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AFFIDAVIT NO. 4 OF RONALD P. MATHISON
Sworn/Affirmed on October 2, 2020
I, Ronald P. Mathison, of Calgary, Alberta, SWEAR AND SAY THAT:
I.

INTRODUCTION

1.

I am a co-founder, the Executive Chairman and a director of Calfrac Well Services Ltd.
("Calfrac"), a Director and Chairman of Calfrac (Canada) Inc. ("CCI") and a director and
Chairman of 12178711 Canada Inc. ("Calfrac Arrangeco"), and as such I have personal
knowledge of the matters hereinafter deposed to, save where stated to be based on
information and belief, in which case I do believe such information to be true. I am
authorized to swear this Affidavit on behalf of Calfrac, CCI, Calfrac Well Services Corp.
("CWSC"), and Calfrac Holdings LP ("CHLP"), by its General Partner, CCI (together, the
"Applicants" or the "Calfrac Entities").

2.

I have previously sworn the following Affidavits in these proceedings:
(a)

on July 13, 2020, I swore an Affidavit in support of an application for a Preliminary
Interim Order (the "Mathison Affidavit No. 1");

(b)

on July 30, 2020, I swore an Affidavit in support of an application for an Interim
Order (the "Mathison Affidavit No. 2");

(c)

on August 5, 2020, I swore a supplemental Affidavit also in support of the
application for an Interim Order (the "Mathison Supplemental Affidavit"); and

(d)

on September 25, 2020, I swore an Affidavit in support of an application to
determine the scope of production of records (the "Mathison Affidavit No. 3")

(collectively, the "Mathison Affidavits").
3.

I swear this Affidavit to update the Court and the parties on developments that have
occurred since I swore the Mathison Affidavit No. 3 and also in support of the Calfrac
Entities' application pursuant to sections 192(3) and 192(4) of the Canada Business
Corporations Act, R.S.C. 1985, c. C-44, as amended (the "CBCA"), for a final order (the
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"Final Order") approving the arrangement of the Applicants (the "Arrangement")
pursuant to the Applicants' Plan of Arrangement, as amended, under the CBCA (the
"Amended Plan of Arrangement") and granting certain related relief.
4.

All capitalized terms not otherwise defined herein are intended to bear their meanings as
defined in Calfrac’s management information circular dated August 7, 2020 and prepared
in connection with the Meetings (as defined below) (the "Circular", a copy of which is
attached to this affidavit as Exhibit "1"), or in the Mathison Affidavits.

5.

All dollar figures stated herein are in Canadian dollars unless otherwise indicated, and all
conversions from US dollars to Canadian dollars were made at the official Bank of Canada
exchange rate for June 29, 2020, which was CAD $1.3682 to US $1.00 or US $0.7309 to
CAD $1.00. I note that this exchange rate and effective date is different from those used in
the Mathison Affidavit No. 1 and the Mathison Affidavit No. 2. June 29, 2020 has been
used in this Affidavit and in the Mathison Affidavit No. 3 because the pro forma balance
sheet in the Circular was prepared as at June 30, 2020 using the June 29, 2020 exchange
rate date. Using the June 29, 2020 exchange rate in this Affidavit allows for consistency
with the figures used in the Circular.

II.

UPDATES ON THE CANADIAN AND U.S. COURT PROCEEDINGS

6.

In the Mathison Affidavit No. 3, I provided an update of certain court proceedings matters.
I provide additional updates on those proceedings below.

CBCA Proceedings - The Comeback Application
7.

On July 23, 2020, Justice Nixon of this Court heard Wilks Brothers' application to amend
or vary the Preliminary Interim Order to exempt the Second Lien Noteholders from the
Stay Provision (the "Comeback Application").

8.

In oral reasons delivered on July 27, 2020, Mr. Justice Nixon dismissed the Comeback
Application. Mr. Justice Nixon found, among other things, that in respect of a stay of
proceedings pursuant to Section 192 of the CBCA, and the Stay Provision in particular:
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(a)

the Court has the jurisdiction to issue stays of proceedings, including the Stay
Provision, without obtaining the consent of the parties or of opponents like Wilks
Brothers;

(b)

the Court has the jurisdiction to grant stays of proceedings against "third parties"
(including parties who ultimately will not be affected by a plan of arrangement);

(c)

the Court has the jurisdiction to grant stays of proceedings that restrain contractual
rights normally enjoyed by secured creditors in order to preserve the status quo ante,
while an arrangement proceeds;

(d)

the Court has the jurisdiction to grant stays that maintain the status quo ante and the
Stay Provision was intended to, and does, maintain the status quo ante as it existed
as at 12:01 a.m. on July 13, 2020;

(e)

as at 12:01 a.m. on July 13, 2020, when the Stay Provision became effective, the
Applicants had not commenced these CBCA proceedings;

(f)

the preservation of the Stay Provision was appropriate and necessary to preserve the
status quo ante and to do otherwise would inappropriately alter substantive rights
for the benefit of Wilks Brothers;

(g)

the Court has the jurisdiction to grant stays, supported by the policy rationale in
Canadian law embodied in the "fraud on bankruptcy" and "anti-deprivation" rules,
to prevent the altering of the substantive rights of some parties to the detriment of
other stakeholders, including to prevent parties from relying on contractual rights
that deem things to occur as the result of the filing of proceedings;

(h)

the preservation of the Stay Provision was appropriate and necessary to prevent the
deemed acceleration of the Second Lien Notes, and to thereby prevent the alteration
of substantive rights and to preserve the status quo ante;

(i)

the preservation of the Stay Provision would not cause material prejudice to Wilks
Brothers but the variation of the Stay Provision in the manner requested would cause
material prejudice to the Calfrac Entities and their other stakeholders; and
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(j)

the Stay Provision is necessary to support the Calfrac Entities' efforts to advance the
Arrangement and the Calfrac Entities had satisfied their burden of proving that the
Stay Provision should be preserved in the form granted on July 13, 2020.

A copy of the Order dismissing the Comeback Application and ordering costs against
Wilks Brothers, and the transcript of the oral reasons of Justice Nixon issued on July 27,
2020, dismissing the Comeback Application (together, the "Comeback Decision") are
attached as Exhibit "2" and Exhibit "3", respectively, to this Affidavit.
9.

As noted in the Mathison Affidavit No. 3, Wilks Brothers applied for leave to appeal the
Comeback Decision, which application was dismissed by the Court of Appeal on
September 1, 2020.

CBCA Proceedings - The Interim Order
10.

On August 6, 2020, the Calfrac Entities applied to the Court for an Interim Order with
respect to the Arrangement (the "Interim Order"). Wilks Brothers objected to certain
aspects of the Calfrac Entities' proposed form of Interim Order. I am advised by counsel
for the Calfrac Entities and believe that they and counsel for Wilks Brothers held "without
prejudice" discussions before and after the August 6 hearing, which resulted in the
resolution of most of Wilks Brothers' objections. By the time Justice Nixon issued his oral
reasons for decision on August 7, 2020, only two issues regarding the form of Interim
Order remained in dispute between the parties, namely:
(a)

the form of paragraph 42 of the Interim Order (which addressed the manner in which
the votes of certain parties at the Meetings would be separately tabulated and
reported to the Court and the manner in which certain parties' acquisition of Calfrac
securities would be reported to the Court); and

(b)

the inclusion in paragraph 45 of the Interim Order of language acknowledging the
Court's jurisdiction to hear the application for a Final Order, regardless of the results
of the Shareholders' Meeting.
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11.

In his oral reasons for decision issued on August 7, 2020, Justice Nixon ordered the version
of paragraph 42 proposed by Wilks Brothers, instead of that proposed by the Calfrac
Entities, and he ordered the inclusion of the language in paragraph 45 that the Calfrac
Entities advocated for, and Wilks Brothers objected to. A true copy of the transcript of the
oral reasons of Mr. Justice Nixon (the "Interim Order Decision") is attached as Exhibit
"4" to this Affidavit.

12.

On August 10, 2020, Wilks Brothers issued a press release related to the Interim Order
Decision, a true copy of which is attached as Exhibit "5" to this Affidavit.

13.

The Interim Order, among other things:
(a)

set the record date (the "Senior Unsecured Noteholder Record Date") for
determination of the Senior Unsecured Noteholders entitled to notice of, and to vote
at, the Senior Unsecured Noteholders' Meeting (defined below), at 5:00 p.m.
(Calgary time) on August 10, 2020;

(b)

set the record date (the "Shareholder Record Date") for determination of the
Existing Shareholders entitled to notice of, and to vote at, the Shareholders' Meeting
(defined below), at 5:00 p.m. (Calgary time) on August 10, 2020;

(c)

authorized and permitted the Calfrac Entities to hold the Meetings to call, hold and
conduct a separate meeting for each of: (i) the Senior Unsecured Noteholders; and
(ii) the Existing Shareholders, to be held electronically or telephonically, as follows:
(i)

the meeting of the Senior Unsecured Noteholders as of the Senior
Unsecured Noteholder Record Date (the "Senior Unsecured Noteholders'
Meeting") at 1:00 p.m. (Calgary time) (or such other time as determined by
the Applicants) on September 17, 2020, in order for the Senior Unsecured
Noteholders to consider, and if determined advisable, pass a resolution
authorizing, adopting and approving, with or without variation, the
Arrangement and the Plan of Arrangement (the "Senior Unsecured
Noteholders' Arrangement Resolution") and such other business as may
properly be brought before the Senior Unsecured Noteholders' Meeting or
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any adjournment or postponement thereof, all as more particularly
described in the Circular;
(ii)

the meeting of the Existing Shareholders as of the Shareholder Record Date
(the "Shareholders' Meeting", and together with the Senior Unsecured
Noteholders' Meeting, the "Meetings") at 2:00 p.m. (Calgary time) (or such
other time as determined by the Applicants) on September 17, 2020, in order
for the Existing Shareholders to consider, and if determined advisable, pass
resolutions authorizing, adopting and approving, with or without variation:
(i) the Federal Continuance (the "Federal Continuance Resolution"); (ii)
the Arrangement and the Plan of Arrangement (the "Shareholders'
Arrangement Resolution"); (iii) the shareholder approvals, if any,
required by the Toronto Stock Exchange (the "TSX") in connection with
the issuance of Common Shares pursuant to the Arrangement (the "TSX
Arrangement Resolution"); (iv) the shareholder approvals, if any, required
by the TSX in connection with the issuance of Common Shares pursuant to
the conversion of the 1.5 Lien Notes (the "TSX 1.5 Lien Notes
Resolution"); (v) the shareholder approvals, if any, required by the TSX in
connection with the institution and adoption of the Omnibus Incentive Plan
(the "Omnibus Incentive Plan Resolution"), and (vi) such approvals
required by the TSX in connection with the Shareholder Rights Plan (the
"SRP Resolution"), and such other business as may properly be brought
before the Shareholders' Meeting or any adjournment or postponement
thereof, all as more particularly described in the Circular. The Federal
Continuance Resolution, the Shareholders' Arrangement Resolution, the
TSX Arrangement Resolution, the TSX 1.5 Lien Notes Resolution, the
Omnibus Incentive Plan Resolution and the SRP Resolution are collectively
referred to as the "Shareholders' Resolutions", and the Shareholders'
Resolutions collectively with the Senior Unsecured Noteholders'
Arrangement Resolution, are referred to as the "Resolutions"; and
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(d)

directed, authorized and permitted, among other things, the following aspects of the
Meetings:
(i)

directed the scrutineer(s) at the Meetings to:
(A)

at the Senior Unsecured Noteholders' Meetings, separately tabulate
the votes cast by: (i) the Initial Commitment Parties, the Additional
Commitment Parties and their respective joint actors (collectively,
the "Commitment Parties"); (ii) Wilks Brothers, LLC ("Wilks
Brothers") and its joint actors (collectively, the "Wilks Parties");
and (iii) all other Senior Unsecured Noteholders; and

(B)

at the Shareholders' Meeting, separately tabulate the votes cast by:
(i) the Wilks Parties; (ii) MATCO Investments Ltd. and Ronald P.
Mathison and their joint actors (collectively, the "MATCO
Parties"); (iii) G2S2 and its joint actors; (iv) all other Commitment
Parties; and (v) all other Existing Shareholders;

(ii)

described the vote majorities required in order for the Plan of Arrangement
to be considered to have been approved at each Meeting, subject to further
Order of the Court and providing that nothing shall restrict the Applicants
from seeking approval by the Court of the Final Order in the event that the
Shareholders' Arrangement Resolution is not passed in accordance with the
Interim Order; and

(e)

ordered that, notwithstanding anything contained in the articles or the by-laws of the
Calfrac Entities, in light of the COVID-19 pandemic, authorizing the Calfrac
Entities to: (a) hold the Meetings by means of a telephonic, electronic or other
communication facility that permits all participants to communicate adequately with
each other during the meeting; and (b) change the location or method of holding the
Meetings (including by holding physical, virtual or hybrid Meetings) through the
issuance of a press release containing the updated details of the date, time and place
of the Meetings.
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14.

On September 30, 2020, Justice Nixon granted an Order that had been agreed to between
the Calfrac Entities and Wilks Brothers, providing that the Calfrac Entities would produce
to Wilks Brothers certain records, on a strictly confidential "lawyers' eyes" and "experts'
eyes" only basis. A true copy of that Order is attached as Exhibit "6" to this Affidavit.

III.

UPDATES ON ARRANGEMENT MATTERS

Amending Agreement
15.

Attached as Exhibit "7" to this Affidavit is a true copy of the Amending Agreement (to
which is attached the Amended Plan of Arrangement) with respect to the Amended
Recapitalization Transaction.

16.

As described in the Mathison Affidavit No. 3, the primary effect of the amendments
contained in the Amended Recapitalization Transaction is to enhance the economics and
optionality for Shareholders under the Arrangement, by providing that (a) each Shareholder
will have the opportunity to elect for Calfrac to purchase all or any portion of the Common
Shares held by such Shareholder (the Shareholder Cash Election, as defined below) for
$0.15 per share (on a pre-consolidation basis), subject to maximum aggregate consideration
in respect of the Shareholder Cash Election of $10 million (the Cash Election Amount, as
defined below); and (b) each Shareholder will receive two Common Share purchase
warrants (the Warrants, as defined below) for each Common Share held (whether or not
such Common Shareholder has elected to participate in the Shareholder Cash Election),
with each Warrant exercisable into one Common Share at a price of $2.50 per Common
Share (on a post-consolidation basis).

17.

The Cash Election Amount will be financed in connection with a partial refinancing of the
First Lien Credit Agreement with the proceeds of the New 1.5 Lien Term Loans to be
provided by G2S2, MATCO and the Ad Hoc Committee. I understand that the Initial
Consenting Noteholders that they have agreed to the enhanced economics under the
Amended Recapitalization Transaction with a view to completing the transaction on a
consensual and efficient basis for the benefit of Calfrac and its stakeholders. I further
understand that the Initial Consenting Noteholders have indicated that they are not prepared
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to provide additional value to junior and subordinate creditors when the Senior Unsecured
Notes cannot be repaid in full. If the Amended Recapitalization Transaction cannot be
completed pursuant to the Arrangement, Calfrac and the Initial Consenting Noteholders
have agreed to complete the original Recapitalization Transaction (without the Shareholder
Cash Election or the Warrants) in a proceeding under the Companies’ Creditors
Arrangement Act.
Material Change Report
18.

On September 25, 2020 Calfrac filed its Material Change Report ("MCR") respecting the
Amended Recapitalization Transaction. A true copy of the MCR is attached as Exhibit
"8" to this Affidavit. The MCR contains a blackline, showing all changes as between the
first Plan of Arrangement filed by the Calfrac Entities, and the Amended Plan of
Arrangement.

19.

As of today's date, holders of approximately 78% of the Senior Unsecured Notes and
holders of approximately 25% of the Common Shares have entered into support
agreements with the Calfrac Group and have agreed, among other things and subject to the
terms of such agreements, to vote in favour of the Amended Recapitalization Transaction.

20.

As described in the Mathison Affidavit No. 3, the Meetings have been adjourned and are
now scheduled to be held on October 16, 2020.

Extension of Waiver Attained from First Lien Lenders
21.

The waiver entered into between the Calfrac Entities and the First Lien Lenders, attached
as Exhibit "1" to the Mathison Affidavit No. 1, was effective until October 14, 2020. On
September 25, 2020, the Calfrac Entities and the First Lien Lenders signed an agreement
to extend the waiver until October 30, 2020. A true copy of that waiver extension
agreement is attached as Exhibit "9" to this Affidavit.

Press Releases
22.

There have also been a series of press releases issued by both Calfrac and Wilks Brothers
since Mathison Affidavit No. 3.
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(a)

Attached hereto and marked as Exhibit "10" is a copy of a press release issued by
Calfrac dated September 28, 2020;

(b)

Attached hereto and marked as Exhibit "11" is a copy of a press release issued by
Wilks Brothers dated September 28, 2020;

(c)

Attached hereto and marked as Exhibit "12" is a copy of a press release issued by
Wilks Brothers dated September 29, 2020. Also attached hereto and marked as
Exhibit "13" is a copy of the presentation referred to in Exhibit "12";

(d)

Attached hereto and marked as Exhibit "14" is a copy of a press release issued by
Calfrac dated September 30, 2020; and

(e)

Attached hereto and marked as Exhibit "15" is a copy of a press release issued by
Wilks Brothers dated October 2, 2020.

Directors' Circular
23.

In paragraph 38 and Exhibit "30" of the Mathison Affidavit No. 3, I described and attached
Calfrac's September 24, 2020 press release announcing the terms of the Amended
Recapitalization Transaction, and the issuance of the directors' circular (the "Directors'
Circular"). A true copy of Calfrac's September 24, 2020 presentation about the Amended
Recapitalization Transaction is attached as Exhibit "16" to this Affidavit. A true copy of
the Directors' Circular is attached as Exhibit "17" to this Affidavit.

Competition between ProFrac Services, LLC ("ProFrac") and the Calfrac Group in the U.S.
24.

In my view, one of the major flaws in the Wilks Brothers' Proposal, is that, if implemented,
it would result in Wilks Brothers being both the 100% owner of ProFrac, and a greater than
60% owner of Calfrac. Calfrac and ProFrac are direct competitors. This important
consideration is in addition to the fact that the Wilks Brothers' Proposal is not executable
because it lacks the support of a majority of Senior Unsecured Noteholders.

25.

CWSC, the Calfrac Group’s United States operating entity, and ProFrac operate fracturing
services businesses in a number of geologic basins in the United States. Currently, the
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companies compete directly in the fracturing services markets in the Marcellus basin (out
of Smithfield, PA) and in the Permian basin (Calfrac out of Artesia, NM and ProFrac out
of Odessa, TX). In Smithfield, PA, ProFrac’s operating base is across the street from
CWSC’s operating base.
26.

In both areas, CWSC’s sales and marketing team participates in bid processes to secure
work from a large number of oil and gas company clients. Client feedback to Calfrac
indicates that ProFrac is competing directly against CWSC in the vast majority of these
processes.

27.

In the Marcellus basin, which is currently the second largest fracturing market in the United
States, the Calfrac Group's analysis of market data indicates that ProFrac’s market share in
2019 was approximately 11%, while CWSC's market share was approximately 8%.

28.

In the Permian basin, the largest and most competitive fracturing market in the United
States, both ProFrac and CWSC are considered relatively small players with 2019 market
shares of approximately 3% and 1%, respectively. From a competitive standpoint, a
number of large oilfield services operators have significant, long-term contractual
relationships for fracturing services in the Permian basin, meaning that the market for
fracturing services that is effectively available to competitors like ProFrac and CWSC is
dramatically reduced, relative to the overall activity in that basin.

29.

If Wilks Brothers were to control both companies, the business plans of CWSC and ProFrac
would be in direct conflict, which carries significant risks for CWSC, as it would
(indirectly) be partially owned, rather than wholly owned. In such an event, the parent
company, Calfrac, would continue to have a significant number of minority shareholders,
in addition to Wilks Brothers, which would then be the controlling shareholder. It is my
belief that Wilks Brothers controlling two fracturing services companies would result in
the following significant risks and issues, among others:
(a)

Capital: While it is unclear how Wilks Brothers would choose to conduct business
in the unusual situation it is proposing, it is intuitive that the inherent economic
incentive would be for Wilks Brothers to allocate capital and opportunities
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preferentially to its wholly-owned fracturing company. If such a preference were to
occur, then the relative operating performance and financial returns of CWSC (and
Calfrac) would suffer, thereby negatively impacting the Calfrac Group’s public
market valuation and the returns to its minority shareholders;
(b)

Pricing: It is also highly uncertain how two Wilks Brothers-controlled entities
participating in the same tender processes would choose, or be allowed by Wilks
Brothers, to compete. The natural assumption in the market would be that the two
companies are not independent of each other. CWSC is particularly concerned that
any advantage in pricing quoted to desirable and active oil and gas operators would
favour the 100% -owned entity, ProFrac. In any event, there would be a constant
uncertainty in the market, and likely internally in the companies themselves, as to
how pricing by the two companies would be equitably managed;

(c)

Suppliers: The market volatility of the fracturing business often results in very tight
supplies of essential materials (sand, chemicals, parts, etc.) during periods of high
operating activity. It is very uncertain how Wilks Brothers would take advantage of
its relationships and apply its leverage and influence over suppliers to direct the
supply of scarce and/or critical supplies to ProFrac and to CWSC, respectively. As
in the other examples cited above, CWSC is concerned that it would not be the
preferred party when a scarcity of materials occurs. I further note that Wilks Brothers
is an investor in several companies active in the oilfield supply market. To my
knowledge, these include: Twin Disc, Inc. (a component provider for fracturing
pumps), Carbo Ceramics, Inc. (a fracturing proppant supplier), Alpine Silica (a
fracturing proppant supplier) and Cisco Logistics (an oilfield logistics provider). It
is similarly unclear how the relationships of CWSC would work with these entities,
and how conflicts would be managed, if CWSC were to be required to purchase
materials or services from these or other related parties of Wilks Brothers;

(d)

Personnel: There is a very competitive market for skilled personnel in the oilfield
services industry, and ProFrac and CWSC are natural competitors for the best
people. Compensation policies, human relations policies, and confidential employee
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evaluations are all part of the mix in attracting and retaining the right complement
of people. There is a risk to CWSC that ProFrac would have the advantage in this
domain also, as Wilks Brothers would have the ability to set policies and,
presumably, to review both companies’ confidential employee information;
(e)

Intellectual Property: Companies in the oilfield services industry also seek
competitive advantage through proprietary technological innovation and the
building of an intellectual property portfolio. Once Wilks Brothers prospectively
gained full access to the Calfrac Group’s technologies, chemistries, and operating
procedures, there would be no obvious control on such intellectual property
remaining in the Calfrac Group alone; and

(f)

Access to Confidential Information: A controlling ownership position in both
companies would increase the risk that confidential information does not remain
restricted. Having a shared majority shareholder would almost inevitably lead to a
market perception that the two companies act in concert, to the detriment of the
Calfrac Group’s commercial relationships and market standing.

Observations on the Wilks Brothers' Proposal
30.

I am advised by Calfrac's financial advisors and believe that if the Wilks Brothers' Proposal
was implemented and if Wilks Brothers succeeded in the Wilks Brothers' Hostile Takeover
Bid, Wilks Brothers would have a total ownership of approximately 67.4% of the Common
Shares.

31.

The following paragraphs are intended to provide my comments on certain economic
aspects of the Wilks Brothers' Proposal as compared to the Amended Recapitalization
Transaction. These comments are based on my professional experience with public
company merger and acquisition transactions. By way of background, I have the following
professional qualifications and designations:
(a)

I received my Chartered Accountant (CA) designation (in Manitoba and Alberta) in
1982
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(b)

I received my Chartered Financial Analyst (CFA) designation in 1989;

(c)

I received my Chartered Business Valuator (CBV) designation in 1989; and

(d)

I became a Fellow of the Chartered Professional Accountants (FCPA) of Alberta in
2015.

I worked as an investment banker at Peters & Co. between 1987 and 1999, during which
time I was directly involved in numerous public company merger and acquisition
transactions. Since leaving Peters & Co. in 1999, I have continued to be involved in many
public company merger and acquisition transactions, probably numbering more than 50
such transactions since 1999.
32.

With Wilks Brothers owning 63.4% of the Common Shares of Calfrac upon completion of
the Wilks Brothers' Proposal (and as much as 67.4% if the Wilks Brothers' Hostile
Takeover Bid succeeds), the Wilks Brothers' Proposal would represent an acquisition of
control of Calfrac at a very low point in Calfrac's business/industry cycle, and at multiples
of productive capacity that I believe have rarely, if ever, been seen in the industry. Wilks
Brothers has publicly disclosed that the enterprise value placed on Calfrac in the Wilks
Brothers’ Proposal is $375 million. Dividing that $375 million by the Calfrac Group's total
hydraulic horsepower ("HHP", which is the common measure of productive capacity in
the fracturing industry) of 1,352,000, derives a multiple of approximately US$207 per
HHP, which is well below precedent transactions which have averaged approximately
US$800 per HHP since 2018. Attached as Exhibit "18" to this Affidavit is a schedule
recording the publicly-announced economic parameters of recent precedent transactions in
the hydraulic fracturing industry that has been prepared by Calfrac's financial advisors.
Both based on the information of Calfrac's financial advisors, and also my own knowledge
of those transactions, which I followed closely given that they were carried out in Calfrac's
industry, I believe the information in Exhibit "18" to be true and correct.

33.

The $375 million enterprise value used in the Wilks Brothers' Proposal has been described
by Wilks Brothers as being based on the current trading value of Calfrac’s debt and equity
securities. Therefore, in addition to Wilks Brothers buying control of Calfrac at extremely
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low multiples, the $375 million enterprise value represents no premium to the current
trading value of Calfrac’s securities.
34.

In my experience, acquiring control of a public company without paying a premium is very
unusual, and not in keeping with market norms for this type of transaction. Given the
significant and material advantages and benefits that accrue to a single party who owns
more than 50% of a corporation's voting shares, it is typical that such a party would be
required to pay a "change of control premium" in the transaction by which it acquires such
majority control. If such a party acquires such a control position but notionally only pays
the market value at which a corporation's debt and equity securities are trading (in much
smaller trades, in which no control position is being acquired), I believe that such a party
would obtain a significant benefit, effectively without paying for it.

35.

In addition, given that Wilks Brothers would have a controlling equity stake in Calfrac if
the Wilks Brothers' Proposal was completed, it is extremely unlikely that the remaining
minority Shareholders would ever be able to receive a change of control premium from a
third party for their Common Shares (in other words, given Wilks Brothers' control, there
would be very little likelihood that another party would be able to or would seek to acquire
control of Calfrac).

However, if the Amended Recapitalization Transaction was

completed, there would be no single controlling shareholder of Calfrac, so a future
transaction involving the sale of a controlling interest would remain available, and the
minority Common Shareholders would have an opportunity to participate in such a
transaction and receive a premium.
Wilks Brothers' Allegations of Conflicts of Interest
36.

In many of Wilks Brothers' press releases, it has alleged that the Recapitalization
Transaction and the Amended Recapitalization Transaction are flawed, among other
things, because of conflicts of interest as between the Calfrac Group, MATCO and other
stakeholders like G2S2. I categorically deny those allegations, and believe that the Calfrac
Board has exercised its judgment in all respects for the best interests of the Calfrac Group
and its stakeholders, and free from any conflict of interest. I believe this based on my

WSLEGAL\044609\00111\25725902v1

17
personal knowledge of the history of these matters, including, among other things, the
following facts:
(a)

as described beginning at para. 28 in the Mathison Affidavit No. 1, and in the
Circular, a number of proactive governance measures were put in place, including:
(i)

Mr. Gregory S. Fletcher, the independent Lead Director of Calfrac, took a
lead role on behalf of Calfrac in working with Calfrac’s financial advisors
and legal counsel to negotiate the proposed terms of the Arrangement and
Recapitalization Transaction;

(ii)

in connection with my potential participation, through MATCO, in the
Recapitalization Transaction, I advised Calfrac and the Calfrac Board that
MATCO’s participation would be determined based upon the terms
proposed by Calfrac (through Mr. Fletcher) after negotiations with other
key Affected Securityholders and that MATCO would not set terms for the
Recapitalization Transaction;

(iii)

MATCO's potential participation in the Recapitalization Transaction was
raised with the Calfrac Board prior to the commencement of any
negotiations with third parties, and the Calfrac Board determined that Mr.
Fletcher would, with the input and support of the Financial Advisors and
Calfrac's legal advisors and senior management team, serve the lead role on
behalf of Calfrac in any restructuring or funding negotiations, and provide
a direct conduit to the independent directors on the Calfrac Board. Mr.
Fletcher has done this;

(iv)

Mr. Fletcher’s Calfrac Board-approved position description, as Lead
Director, includes serving as the primary independent contact for directors
of Calfrac on matters deemed to be inappropriate to be discussed initially
with the Executive Chairman or in other situations where the Executive
Chairman is not available and, further to that role, Mr. Fletcher has directly
updated the Calfrac Board on a regular basis as to the status of the proposed
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Arrangement, the Recapitalization Transaction and the Amended
Recapitalization Transaction including, to my knowledge, through in
camera sessions where I was not present;
(v)

throughout the development and advancement of the Recapitalization
Transaction and the Amended Recapitalization Transaction, there have
been a combination of formal Calfrac Board meetings and other weekly
Calfrac Board updates, at which I am advised that the independent directors
have discussed the status of restructuring efforts under the leadership of Mr.
Fletcher, without the attendance of Calfrac Board members with a real or
perceived conflict of interest, including me; and

(vi)

the Calfrac Board has directly received advice from Calfrac’s legal counsel
and financial advisors concerning the Recapitalization Transaction and the
Amended Recapitalization Transaction;

(b)

the Calfrac Board obtained fairness opinions with respect to the Recapitalization
Transaction, as described in the Mathison Affidavit No. 2;

(c)

the Special Committee was formed to independently review the Wilks Brothers'
Proposal. The Special Committee has continued to meet and operate since that time
and to independently advise the Calfrac Board from time to time. The Special
Committee also independently reviewed the Wilks Brothers' Hostile Takeover Bid;

(d)

MATCO and I are at arm's length from G2S2 and the Ad Hoc Committee. Neither
I nor MATCO: (a) have any relationship with them, other than as holders of
securities of the Calfrac Entities and as shareholders of Western Energy Services
Corp., a corporation of which I am the Chairman and in which I hold shares; and
(b) neither I nor MATCO are party to any agreements with them, other than the
agreements publicly disclosed in connection with the Arrangement and the
Recapitalization Transaction; and

(e)

similar to how the Recapitalization Transaction terms were negotiated, the
negotiation of the Amended Recapitalization Transaction were conducted by the
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Special Committee and the Initial Consenting Noteholders, with MATCO accepting
the terms they negotiated.
Wilks Brothers' Complaint that the Amended Recapitalization Plan Cannot Be Completed
Without the Consent of the Second Lien Noteholders
37.

In its recent press releases, Wilks Brothers has stated that the Amended Recapitalization
Transaction cannot be completed without the consent of the Second Lien Noteholders. As
Wilks Brothers has not provided any more detail regarding this statement, I do not
understand the basis for it. The Second Lien Noteholders are not being affected by the
Arrangement.

38.

I am informed by Bennett Jones and believe that the Second Lien Note Trustee was
represented by legal counsel (the global law firm of Covington & Burling LLP), who
actively participated in the negotiation and completion of the Second Lien Note Indenture
and the Intercreditor Agreement. I am further informed by Bennett Jones and believe that
the New 1.5 Lien Notes and the New 1.5 Lien Term Loans (as defined below, and the
obligations thereunder are collectively referred to hereinafter as the "New 1.5 Lien
Obligations") are permitted under the Second Lien Note Indenture and the Intercreditor
Agreement. The required priority of the New 1.5 Lien Obligations is set out in the Circular.

39.

The Commitment Letter is conditional on, among other things, the Initial Commitment
Parties being:
(a)

the New 1.5 Lien Obligations constituting "New First Lien Obligations" and "First
Lien Obligations" for all purposes under the Intercreditor Agreement;

(b)

the New 1.5 Lien Obligations being permitted secured obligations under the
Intercreditor Agreement, the Credit Agreement and the Second Lien Note Indenture;
and

(c)

the New 1.5 Lien Obligations having the priority subordinate to the First Lien
Lenders and in priority to the Second Lien Notes.
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Accordingly, the Calfrac Entities are seeking declarations confirming those matters in the
Final Order, so as to provide the necessary certainty to all parties that the new funding to be
obtained by the Calfrac Entities can be completed.
IV.

THE ARRANGEMENT

Key Elements
40.

The Amended Recapitalization Transaction includes, among other things, the following
key elements and steps:
(a)

Calfrac will be continued into the federal jurisdiction of Canada under the CBCA
(the "Continuance");

(b)

CHLP's Senior Unsecured Notes (with a principal amount of approximately US
$431.8 million) will be collectively exchanged for Common Shares (the "Senior
Unsecured Note Exchange"), such that: (A) Senior Unsecured Noteholders will
receive their pro-rata share (based on the face value of the Senior Unsecured Notes)
of 86% of the issued and outstanding Common Shares following the implementation
of the Amended Recapitalization Transaction; and (B) those Senior Unsecured
Noteholders who qualify as Early Consenting Noteholders will receive, as early
consent consideration for supporting the Amended Recapitalization Transaction,
their pro-rata share (based on the face value of the Senior Unsecured Notes) of 6%
of the issued and outstanding Common Shares following the implementation of the
Amended Recapitalization Transaction, such percentages calculated prior to the
Shareholder Cash Election, on a non-diluted basis and excluding the further dilution
from the issuance of the Commitment Consideration Shares (as defined below), in
full and final settlement of the obligations under the Senior Unsecured Notes;

(c)

each Shareholder will have the opportunity to elect for Calfrac to repurchase all or
any portion of the Common Shares held by such Shareholder (the "Shareholder
Cash Election") for $0.15 per share (on a pre-consolidation basis), subject to
maximum aggregate consideration in respect of the Shareholder Cash Election of
$10 million (the "Cash Election Amount");
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(d)

existing Shareholders who retain their Common Shares (other than such Common
Shares tendered to the Company pursuant to the Shareholder Cash Election), shall
have their Common Shares consolidated pursuant to a share consolidation on the
basis of one Common Share on a post consolidation basis for every fifty (50)
Common Shares (the "Share Consolidation");

(e)

each Common Shareholder will receive two Common Share purchase warrants (the
"Warrants") for each Common Share held (whether or not such Common
Shareholder has elected to participate in the Shareholder Cash Election), with each
Warrant exercisable into one Common Share at a price of $0.05 per Common Share
(on a pre-consolidation basis) or $2.50 per Common Share (on a post-consolidation
basis);

(f)

Calfrac shall complete an offering (the "New 1.5 Lien Offering") of $60 million
principal amount of new 10% senior secured convertible payment-in-kind notes of
Calfrac (the "New 1.5 Lien Notes"), as follows, in order to partially refinance the
debt under the First Lien Credit Agreement:
(i)

as to $45 million, made to G2S2 (or an affiliate thereof), MATCO, the Ad
Hoc Committee and certain other eligible Senior Unsecured Noteholders
who elected to participate in the financing (collectively, the "Commitment
Parties"); and

(ii)

as to $15 million, made to all eligible, qualified Senior Unsecured
Noteholders, fully backstopped by the Commitment Parties (other than
MATCO) in exchange for the issuance of Common Shares following the
Share Consolidation with a value equal to $1.5 million (the "Commitment
Consideration Shares");

(g)

Calfrac will borrow up to an aggregate of $10 million of 1.5 lien secured, nonconvertible, loans ("New 1.5 Lien Term Loans") from G2S2, MATCO and the Ad
Hoc Committee, in an amount equal to the aggregate Cash Election Amount. The
New 1.5 Lien Term Loans will be used to partially refinance the debt under the First
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Lien Credit Agreement and create availability for Calfrac to fund the Cash Election
Amount. The New 1.5 Lien Term Loans will rank pari passu with the New 1.5 Lien
Notes, are non-convertible and shall bear interest at the rate of 10% per annum (paid
in kind), and shall mature on the second anniversary of the Effective Date;
(h)

subject to approval of the Court, Calfrac and the First Lien Lenders will amend the
First Lien Credit Agreement to, among other things, provide relief in respect of the
funded debt to EBITDA covenant, reduce the size of the credit facilities available
and make such other amendments and waivers as agreed;

(i)

all existing stock options will be cancelled for no consideration;

(j)

all Equity-Based PSUs will vest and be paid out (subject to a cap), together with the
termination of Calfrac's existing PSU Plan and all performance-based PSUs;

(k)

Calfrac will adopt an Omnibus Incentive Plan and it shall be deemed to be approved
by all of the Existing Shareholders and those persons receiving new Common Shares
pursuant to the Amended Plan of Arrangement;

(l)

the releases and injunctions referred to in Article 6 of the Amended Plan of
Arrangement shall become effective;

(m)

Calfrac 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; and

(n)

the stated capital account for the Common Shares of Calfrac shall be reduced by a
to-be-determined figure, if necessary.

Key Effects
41.

The Arrangement will have the following effects:
(a)

the Calfrac Group will reduce its total debt by approximately $561.80 million,
thereby reducing leverage and the cost of capital;

WSLEGAL\044609\00111\25725902v1

23
(b)

the Calfrac Group will reduce its annual cash interest expense by approximately
$52.7 million per year as it will be relieved from the obligation to pay cash interest
in respect of the Senior Unsecured Notes;

(c)

the Calfrac Group's liquidity will improve by approximately $41.0 million by virtue
of the proceeds raised from the offering of the New 1.5 Lien Notes;

(d)

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

(e)

the Second Lien Noteholders will be unaffected by the Amended Recapitalization
Transaction. As noted at paragraph of the Mathison Affidavit No. 3, on September
15, 2020, a semi-annual interest payment became due under the Second Lien Note
Indenture, in the amount of US$6,525,005.44.

The Calfrac Group duly and

punctually made that interest payment to the Second Lien Trustee. All future interest
payments will be made and the principal amounts of the Second Lien Notes will be
repaid on maturity.
The Implementation of the Arrangement
42.

Pursuant to the Amended Plan of Arrangement (a blackline of which is attached to the
MCR in Exhibit "8" attached hereto), Calfrac will implement the Arrangement,
commencing from and after 12:01 a.m. (the "Effective Time" as defined in the Amended
Plan of Arrangement) on the date shown in the Certificate of Arrangement issued by the
CBCA Director (the "Effective Date" as defined in the Amended Plan of Arrangement).
From and after the Effective Time, the waivers of defaults set out in article 9.2 of the
Amended Plan of Arrangement and the waivers set out the Final Order, shall become
effective. Commencing at the Effective Time and in five minute increments thereafter,
the events or transactions set out in Section 5.3 of the Amended Plan of Arrangement
will occur or be deemed to occur.
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V.

SUPPORT FOR THE ARRANGEMENT

43.

The Calfrac Entities and their advisors continue to work with the Calfrac Entities'
stakeholders and have received significant support for the Amended Recapitalization
Transaction and the Arrangement. As of today's date, to the best of my knowledge, the
Amended Recapitalization Transaction has the support of approximately 83% of Calfrac's
Senior Unsecured Noteholders and approximately 25% of Shareholders.

44.

In addition, the Amended Recapitalization Transaction is conditional on there being an
amending agreement to the First Lien Credit Agreement whereby the First Lien Lenders,
among other things and subject to the terms thereof, have agreed to amendments that will
allow the implementation of the Arrangement and Amended Recapitalization Transaction.
A summary of the terms that have been agreed to between the Calfrac Entities and the
Agent is attached as Exhibit "19" to this Affidavit. Calfrac is currently working with the
First Lien Lenders to finalize the definitive agreements. I anticipate that, when they are
finalized, I will provide those amendments to the Court and stakeholders in a supplemental
affidavit.

45.

As required by both the First Lien Lenders and the Calfrac Entities, the requested Final
Order will include declarations confirming that, among other things, the incurrence of the
New 1.5 Lien Obligations are permitted pursuant to the terms of the Intercreditor
Agreement and have the priority as set out therein and in the Final Order.

VI.

CONDITIONS PRECEDENT FOR THE ARRANGEMENT

46.

The Amended Recapitalization Transaction and the Arrangement are subject to certain
other conditions precedent to be satisfied, completed or waived pursuant to the terms of
the Noteholder Support Agreement, the Commitment Letter and the Amended Plan of
Arrangement in connection with the implementation of the Amended Recapitalization
Transaction, including, among others, the following key matters:
(a)

the Amended Plan of Arrangement 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 (as
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noted above, the Interim Order provided that nothing shall restrict the Applicants
from seeking approval by the Court of the Final Order in the event that the
Shareholders' Arrangement Resolution is not passed in accordance with the Interim
Order);
(b)

the Amended Plan of Arrangement shall have been approved pursuant to the Final
Order, the application for which is scheduled to be heard on October 28, 2020;

(c)

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

(d)

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.

VII.

THE MEETINGS

47.

The Applicants seek to hold two meetings in furtherance of the Arrangement.

Notice of Interim Order, the Meetings and Related Matters
48.

As noted above, following the granting of the Interim Order on August 7, 2020, Calfrac
filed its Circular and announced the Meetings in the August 21, 2020 press release,
(together, with the Circular, the "Notice"). The Notice, among other things:
(a)

announced the granting of the Interim Order that authorized, among other things, the
holding of the Meetings;

(b)

reminded stakeholders of the Record Dates in connection with voting on the Plan of
Arrangement (which Record Dates were amended by the Interim Order from July
13, 2020 to August 10, 2020);
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(c)

announced other key dates in connection with the proposed Recapitalization
Transaction and seeking approval of the Plan of Arrangement; and

(d)

described certain related relief to be sought at the hearing for final approval of the
Arrangement (the "Final Order Application").

49.

As I reported in the Mathison Affidavit No. 3, the Meetings have now been postponed to
October 16, 2020.

Distribution of Meeting Materials
50.

I am advised by the Proxy, Information and Exchange Agent, and believe, that the materials
for the Meetings were distributed in compliance with the Interim Order, as follows:
(a)

with respect to the Senior Unsecured Noteholders' Meeting, the Circular (including
the applicable Notice of Meeting, the Notice of Application and the Interim Order),
the Participation Form and the Senior Unsecured Noteholder proxy and voting
information and election form (including any electronic version thereof for use by a
Senior

Unsecured

Noteholder's

Intermediary,

the

"Noteholder

VIEF")

(collectively, and together with the Circular and the Participation Form, the
"Noteholder Meeting Packages"), were mailed by Broadridge to the beneficial
Senior Unsecured Noteholders on August 27, 2020. Attached hereto as Exhibit
"20" is a true copy of a letter from Broadridge confirming such distribution;
(b)

with respect to the Shareholder Meeting, the Circular (including the applicable
Notice of Meeting, the Notice of Application and the Interim Order), the form of
proxy, the Letter of Transmittal and the voting information form (including any
electronic version thereof for use by a Shareholder's Intermediary, the "Shareholder
VIF") (the "Initial Shareholder Meeting Packages") were mailed:
(i)

by Broadridge to the beneficial Shareholders on August 26, 2020. Attached
hereto as Exhibit "21" is a true copy of a letter from Broadridge and a true
copy of an affidavit of mailing, confirming such distribution; and
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(ii)

by Computershare to the registered Shareholders as of the Record Date, on
August 21, 2020. Attached hereto as Exhibit "22" is a copy of an Affidavit
confirming such distribution.

(c)

Calfrac made publicly available a copy of the Circular on its website and on SEDAR
on August 21, 2020.

Amendments to Certain Materials
51.

The Circular, which was distributed as part of the Noteholder Meeting Packages and the
Shareholder Meeting Packages in compliance with the Interim Order, incorporated certain
amendments to the draft version of the Circular that was attached as Exhibit "6" to the
Mathison Affidavit No. 2) (the "Draft Information Circular"). Those amendments were
made pursuant to paragraph 16 of the Interim Order and were intended to complete or
update certain information that was not known at the time of Mathison Affidavit No. 2 and
to clarify certain details contained in the Draft Information Circular. A blackline
comparison between the Draft Information Circular and the final Circular is attached hereto
as Exhibit "23".

52.

After the announcement of the Amended Recapitalization Transaction on September 24,
2020, updated packages were mailed out as follows:
(a)

with respect to the Shareholder Meeting, the Directors' Circular, a new form of
proxy, a new Letter of Transmittal and a new Shareholder VIF (collectively, the
"Second Shareholder Meeting Packages") were mailed:
(i)

by Broadridge to the Canadian and U.S. beneficial Shareholders on
September 29 and 30, 2020;

(ii)

by Computershare to the registered Shareholders and Calfrac's Employee
Plan Members as of the Record Date, on September 24, 2020; and

(iii)

by Computershare to the registered Shareholders and Dividend
Reinvestment Holders as of the Record Date, on September 28, 2020.

WSLEGAL\044609\00111\25725902v1

28
Attached hereto as Exhibits "24", "25", "26", and "27" are true copies of
Affidavits confirming such distribution.

Hereinafter, the Initial Shareholder

Meeting Packages and the Second Shareholder Meeting Packages are collectively
referred to as the "Shareholder Meeting Packages".
53.

No new mailing to the Senior Unsecured Noteholders was required, or made, after the
announcement of the Amended Recapitalization Transaction.

Meeting Details and Compliance
54.

As noted above, the Senior Unsecured Noteholders' Meeting is planned to be held October
16, 2020, in order for the Senior Unsecured Noteholders to consider, and if determined
advisable, pass the Senior Unsecured Noteholders' Arrangement Resolution and such other
business as may properly be brought before the Senior Unsecured Noteholders' Meeting.

55.

As noted above, the Shareholders' Meeting is planned to be held on October 16, 2020, in
order for the Existing Shareholders to consider, and if determined advisable, pass the
Federal Continuance Resolution; the Shareholders' Arrangement Resolution; the TSX
Arrangement Resolution; TSX 1.5 Lien Notes Resolution; the Omnibus Incentive Plan
Resolution; and the SRP Resolution, and other business properly brought before the
Shareholders' Meeting.

56.

As provided in the Interim Order, the Applicants plan to call, hold, and conduct the Senior
Unsecured Noteholders' Meeting in accordance with the CBCA, the rulings and directions
of the chairperson of the Meeting, the Preliminary Interim Order, the Interim Order and the
applicable notice of the Meetings which accompany the Circular (the "Notices of
Meetings").

57.

As provided in the Interim Order, the Applicants plan to call, hold, and conduct the
Shareholders' Meeting in accordance with the Alberta Business Corporations Act, R.S.A.
2000, c. B-9, as amended (the "ABCA"), the rulings and directions of the chairperson of
the Meeting, the Interim Order and the applicable Notice of Meeting.
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58.

As provided in paragraph 42 of the Interim Order, the Applicants are required to furnish to
the Court, evidence in advance of the application for the Final Order in which the
Applicants describe:
(a)

to the extent that the scrutineer(s) are not able to identify all votes cast in the
Meetings by the parties expressly referred to in sub-paragraphs (a) and (b) of para.
42 of the Interim Order, all votes cast in the Meetings by the MATCO and its joint
actors, G2S2 and its joint actors and the remaining Initial Commitment Parties; and
the Applicants shall make best efforts to obtain and include such information from
the Additional Commitment Parties; and

(b)

all Senior Unsecured Notes and Common Shares acquired by MATCO and its joint
actors, G2S2 and its joint actors and the remaining Initial Commitment Parties
between July 13, 2020 and August 10, 2020, and the Applicants shall make best
efforts to obtain and include such information from the Additional Commitment
Parties.

59.

I anticipate furnishing this evidence to the Court in a supplemental affidavit, following the
Meetings.

VIII. CBCA DIRECTOR
60.

I am advised by Bennett Jones that staff of the CBCA Director will be provided with the
required notice respecting the Calfrac Entities' application for the Final Order, and when
that occurs I will report on same in a supplemental affidavit.

PROSPECTUS AND REGISTRATION REQUIREMENT EXEMPTION
61.

As discussed in Mathison Affidavit No. 2, by proceeding by way of a statutory plan of
arrangement under section 192 of the CBCA, the Final Order will constitute the basis for
an exemption from the prospectus and registration requirements of provincial securities
legislation and the Securities Act of 1933, as amended, of the United States of America
with respect to the New Common Shares to be issued in exchange for the Senior Unsecured
Notes, pursuant to the Amended Plan of Arrangement.
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IX.

RELIEF SOUGHT

62.

I swear this Affidavit in support of an Application for the proposed Final Order, containing,
among other things, the following relief:
(a)

deeming delivery, service and notice of this Application, the Interim Order, the
Meetings, the Noteholder Meeting Packages, the Shareholder Meeting Packages
and the Plan of Arrangement and the Amended Plan of Arrangement on all parties
to be good and sufficient;

(b)

approving the Arrangement, as described in the Amended Plan of Arrangement
pursuant to section 192 of the CBCA and declaring that:
(i)

the Arrangement is fair and reasonable both procedurally and substantively;

(ii)

the Arrangement is an arrangement within the meaning of section 192 of
the CBCA; and

(iii)

the Applicants have acted, and are acting, in good faith and with due
diligence, and have complied with the provisions of the ABCA, the CBCA
and the Interim Order in all respects relating to the Arrangement;

(c)

authorizing and directing the Calfrac Entities and all other necessary parties to take
all steps and actions necessary or appropriate to implement the Amended Plan of
Arrangement, and the other transactions contemplated thereby, in accordance with
and subject to the terms of the Amended Plan of Arrangement, including, without
limitation, to enter into any agreements or other documents which are to come into
effect in connection with the Arrangement;

(d)

declaring that as of the Effective Date, and as at the times and sequences set forth
in the Amended Plan of Arrangement, the Amended Plan of Arrangement and all
associated steps and transactions shall be binding and effective as set out in the
Amended Plan of Arrangement, and on the terms and conditions set forth in the
proposed Final Order, upon the Calfrac Entities, the Senior Unsecured Noteholders,
all Existing Equity Holders, all holders of Released Claims, the Released Parties
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and all other Persons affected by the Amended Plan of Arrangement, subject to
Section 3.4 of the Amended Plan of Arrangement;
(e)

approving the releases and injunctions set forth in Article 6 of the Amended Plan
of Arrangement;

(f)

ordering that, from and after the Effective Time, all persons shall be deemed to
have permanently waived any and all defaults or events of default or any noncompliance 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 Amended Plan of Arrangement and the transactions
contemplated thereunder, the Amended 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;

(g)

ordering that the transactions contemplated by and to be implemented pursuant to
or in connection with the Amended Plan of Arrangement shall not be void or
voidable under federal or provincial law and shall not constitute and shall not be,
or be deemed to be, preferences, assignments, fraudulent conveyances, transfers at
undervalue, or other reviewable transactions under any applicable federal or
provincial legislation relating to preferences, assignments, fraudulent conveyances
or transfers at undervalue;

(h)

authorizing:
(i)

a senior officer of one or more of the Applicants, as necessary, to act as the
representative or foreign representative (the “Foreign Representative”) of
any of the Applicants in connection with these proceedings and with
carrying out the terms of the Final Order, for, among other things, the
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purpose of having these proceedings recognized in any other jurisdiction
whether in or outside of Canada, as necessary; and
(ii)

the Foreign Representative to apply for foreign recognition and approval of
these proceedings and the Final Order, as necessary, in any jurisdiction
outside of Canada, including in the United States pursuant to chapter 15 of
title 11 ofthe United States Code, 11 U.S.C. §§ 101-1532;

(i)

declaring that the Final Order shall serve as the basis for reliance on the exemption
provided by Section 3(a)(10) of the United States Securities Act of 1933, as
amended (the "US Securities Act"), from the registration requirements otherwise
imposed by the US Securities Act regarding the distribution of the New Common
Shares to Senior Unsecured Noteholders, pursuant to the Amended Plan of
Arrangement; and

(j)

such further and order orders, declarations and directions as this Honourable Court
may deem just.

63.

I swear this Affidavit in support of an Application for the proposed Final Order, and for no
other or improper purpose.

SWORN(OR AFFIRMED)BEFORE ME
)
at Calgary, Alberta, this 2nd day of October, )
2020.
)
)
)
)
A Commissioner for Oaths
)
in and for the Province of Alberta
)
)
CP
S 044./ArK/-
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THIS IS EXHIBIT "1" REFERRED TO
IN THE AFFIDAVIT OF RONALD P.
MATHISON SWORN THE 2ND DAY OF
OCTOBER,2020.

CHRIS SIMARD
NOTARY PUBLIC IN AND FOR THE
PROVINCE OF ALBERTA

NOTICE OF MEETING OF HOLDERS OF
8.50% SENIOR UNSECURED NOTES DUE 2026 OF CALFRAC HOLDINGS LP
AND
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS OF
CALFRAC WELL SERVICES LTD.

MANAGEMENT INFORMATION CIRCULAR
with respect to, among other things, a proposed
PLAN OF ARRANGEMENT
and
RECAPITALIZATION TRANSACTION
[Circular Date]

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.

[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
of directors (the "Board"), with the assistance of its legal and financial advisors, has engaged in extended and detailed
discussions and due diligence efforts with the holders of Senior Unsecured Notes, subject to confidentiality agreements
with the Company, with the aim of achieving a series of transactions (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)

the continuance of Calfrac into the federal jurisdiction of Canada under the CBCA
(the "Continuance"); and

(b)

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 [●] 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) of 86% 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
of the transactions contemplated by the Plan of Arrangement.

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

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

(b)

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

(c)

Calfrac will be relieved from the obligation to pay cash interest in respect of the 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 $[●] 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
of the 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 of right-sizing Calfrac's capital structure, reducing its annual interest expenses
and increasing its working capital and liquidity. As a result of such 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 of factors, including the Fairness Opinion and advice of the 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
of the value of the 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 [●]% of the 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 of such 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.
If 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).
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 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.
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
of Terms". 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 of the 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 of the 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 of the date of this Circular. Forward-looking statements
in this Circular include, but are not limited to, statements with respect to:


the performance of the 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;
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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 of the Recapitalization Transaction;



the expenses associated with the Recapitalization Transaction and the Arrangement;



the current and future marketability of the 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:
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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 of the 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 of the Company to implement and successfully achieve its business priorities;



the ability of the 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 of the 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 of the Company to obtain and retain qualified staff, equipment and services in a timely and efficient
manner (particularly in light of the 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 of the 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 of assumptions 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 of this 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 of the
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 bona fide outstanding securities, claims or property interests, or partly
in such exchange and partly for cash, where the terms and conditions of the 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 of the Arrangement by the Senior Unsecured Noteholders and Shareholders,
a hearing on the fairness of the Plan of Arrangement 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 of Arrangement. 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
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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 of liabilities predicated solely upon United States federal
securities laws and (2) of judgments 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 of Arrangement 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 of one 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,

Year Ended December 31,

2020 (USD$)

2019 (USD$)

2018 (USD$)

High

[●]

0.7699

0.8138

Low

[●]

0.7353

0.7330

Average

[●]

0.7537

0.7721
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End of Period

[●]

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 of the 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 investors@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 of the financial condition and results of operations of the 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 of the financial condition and results of operations of the 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.
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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 of 1934, 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 of the CBCA.
"CBCA Opinion" means the opinion of Peters & 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 of the 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 of the 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.
"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.
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"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) of the 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 $[●]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.
"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 of Calfrac from the ABCA to the CBCA pursuant to Section 189 of the 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 of the 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 of the 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 of the 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 [●], 2020, or such later date as the Applicants may determine, in consultation with the
Initial Consenting Noteholders.

1

Conversion Price of $0.02665 adjusted once consolidation ratio determined
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"Early Consenting Noteholder New Common Share Pool" means [●] 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 of the issuance of the Commitment
Consideration Shares pursuant to Section 5.3(d) of the 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 of the 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 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 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 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) 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 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.2
"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.

2

Participation Form to include necessary representations with respect to eligibility.
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"Fairness Opinion" means the fairness opinion dated July 13, 2020 provided by Peters & Co.
"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 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 Instrument 55-104 — Insider Reporting Requirements
and Exemptions of the 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 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 [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 of Existing 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
66⅔%, 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 of the Company as of the date of this 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 of Minority 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.
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"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 [●], 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 [●], 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 [●], 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 of New 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 of the 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 of their 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 [●] 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) of the
Plan of Arrangement (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 the 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) of such 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.
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"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% of the
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.
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"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 of Pro 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 a joinder agreement, the form of which is appended to the form of Noteholder
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.
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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, if deemed 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 of the 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 of the 1933 Act, as amended, as
provided by Section 3(a)(10) thereof, with respect to the issuance of the 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 of the 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.
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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 of the 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 of the 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
of transmittal (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 of Canada, 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
66⅔% 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
of the issuance of the 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"):
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(a) The issuance of New Common Shares pursuant to the Senior Unsecured Note Exchange, where the number
of New 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 of the New 1.5 Lien Notes: (i) would "materially affect
control" of the Company (as G2S2 and its affiliates would own in excess of 30% of the 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 of the 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 [●] 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 of the adoption of the 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 of the Arrangement even if the 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 of Dissent".
The Interim Order does not provide for any dissent rights with respect to the Shareholders' Arrangement
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Resolution.
DATED at Calgary, Alberta, this [●] day of [●], 2020.
(Signed) "[●]"
[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 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 of the 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 of the Plan of Arrangement and submit their early consent election
as set forth in the Circular by 5:00 p.m. (MDT) on [●], 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 of the Initial Consenting Noteholder New Common Share Pool as partial consideration for
the exchange of their 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 of the Senior
Unsecured Noteholder Common Share Pool, and will not receive any portion of the 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 (66⅔%) 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 [●], 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 of the 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 of Terms".
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@kingsdaleadvisors.com.
Registered Shareholders as of the 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
66⅔% 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 of the approval of the issuance of the 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 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 of the New 1.5 Lien Notes: (i) would "materially affect
control" of the Company (as G2S2 and its affiliates would own in excess of 30% of the 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 of the 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,
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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 of the adoption of the 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 of this Circular, Calfrac filed an Originating Application for the approval of the 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 of the hearing for the Final Order, a Notice of Intention 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 of the 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 of the 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 of the Arrangement".
DESCRIPTION OF THE RECAPITALIZATION TRANSACTION
Prior to the Recapitalization Transaction, it is intended that Calfrac will continue into the federal jurisdiction 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 of Arrangement".
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 of the Recapitalization Transaction – Continuance of Calfrac from Alberta to Canada".
Continuance Right of Dissent
Pursuant to Section 191 of the ABCA, Registered Shareholders 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 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 of the Recapitalization Transaction – Continuance of Calfrac from Alberta to Canada
– Continuance Right of Dissent" 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 of the Stock Option Plan.
The Share Consolidation
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The Plan of Arrangement provides for the Share Consolidation of the 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 [●], 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 [●] 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 of Calfrac.
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 of approximately
US$[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 of the
Early Consenting 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 of the 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
of the date of the Noteholder Support Agreement.
Offering of New 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 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.
See Appendix "I" for a summary of the terms of the New 1.5 Lien Notes.
The New 1.5 Lien Notes are convertible into Common Shares representing [●]% of the total post-Share Consolidation
Common Shares outstanding, calculated as of the 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 [●] 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 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 of the 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 of Rule 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 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).
See "Description of the Recapitalization Transaction – Plan of Arrangement – 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 of the 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 of the Recapitalization Transaction – Plan of Arrangement ".
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 of the Recapitalization Transaction – Plan of Arrangement – Releases and Waivers".
CONDITIONS PRECEDENT TO THE IMPLEMENTATION OF THE PLAN OF ARRANGEMENT
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The implementation of the Plan of Arrangement is conditional upon the fulfillment, satisfaction or waiver of a number
of conditions precedent.
See "Conditions Precedent to the Implementation of the Plan of Arrangement".
BACKGROUND TO AND REASONS FOR THE RECAPITALIZATION TRANSACTION
The Circular contains a summary of the events leading up to the development of the Recapitalization Transaction and
the execution of the 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 $[●] of debt; and

(ii)

reducing annual interest expense by approximately $[●];

(b)

improving liquidity through: (i) the issuance of CDN$60 million 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 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 of New 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 of the 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
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.
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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 of the Opinions. Peters & Co. has provided its written consent to the inclusion of the Opinions
in this Circular.
See "Background to and Reasons for 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 Reasons for
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 [●]% of the Company's Existing Shares were supportive of the 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 of Senior 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 of the Recapitalization Transaction – Plan of Arrangement – Offering of New 1.5 Lien Notes".
Treatment of Existing 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 of the 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 of Calfrac following 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 of the Recapitalization Transaction – Plan of Arrangement ".
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 of the Recapitalization Transaction – Continuance Right of Dissent".
Treatment of Existing 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 of the Recapitalization Transaction and Plan of Arrangement, subject to certain conditions.
For a summary of the terms of the Noteholder Support Agreement, see "Noteholder Support Agreement".
SHAREHOLDER SUPPORT AGREEMENT
Shareholders holding approximately [●]% of the Company's Existing Shares as of the date of this Circular have entered
into Support Agreements in which they have agreed to support the Recapitalization Transaction and vote their Existing
Shares in favour of the 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
of such 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 of the 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 of terms 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 of the 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 of Arrangement – Shareholder Rights Plan".
INCOME TAX CONSIDERATIONS
Canadian Income Tax Considerations
For a detailed description of the 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 Federal Income 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 of the 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 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 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 QuickVote™ 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 of the 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 of the date of this
Circular, the Company is not aware of any such amendments or variations or any other matters to be addressed at any
of the 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 to be added pending
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, RRIFs, 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 of securities 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 of the form of proxy. 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 – Request for 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 of the Non-Registered Holder.
[NTD: To be confirmed with Trustee] Concurrent with the distribution of the 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 of the 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 of Senior 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 of the 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 of the 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 of the 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 66⅔%, 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 of the 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
66⅔% 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 of the approval of the issuance of the 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
of New 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 of the New 1.5 Lien Notes: (i) would "materially affect
control" of the Company (as G2S2 and its affiliates would own in excess of 30% of the 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 of the 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 [●] 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 of the adoption of the 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 of this Circular and to the best of the knowledge of the directors and executive officers of the 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 Shares3

[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 of the voting rights attached to the voting securities of the 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 of such 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 federal jurisdiction of Canada
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 of Arrangement" 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 least 66⅔% of all 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
4

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 of the Registrar of Corporations, 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 of Dissent"
below. Upon the completion of the Continuance, Calfrac will be treated as if it 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 of Continuance
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 of Dissent
The following description of the dissent right procedures are not a comprehensive statement of the 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 of the 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 of the 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 of shareholders 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)

if such 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 of the 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
of the 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.
If the 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 of the 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 of the Early Consent Consideration);
(iii) the Pro Rata Offering; (iv) the Direct Commitment Private Placement; and (v) the termination of the 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 [●] 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 [●] 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 of Calfrac.
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 of approximately
US$[431.8] million, plus all accrued and unpaid interest, will be exchanged for (i) in the case of each 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 of the 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 of the 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 of the 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
of the 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 of the Senior Unsecured
Note Exchange. If the number of Common Shares issued and outstanding immediately following the implementation
of the Senior Unsecured Note Exchange is not [●], 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 of the 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 of the New Common Shares.
Offering of New 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 of default 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 [●]% of the total Common Shares outstanding, calculated as of the 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 of the
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 of the 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
of such 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 of the 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 of the
face value of the 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 of the 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 of Existing 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 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 of the Recapitalization Transaction – Plan of Arrangement ".
The Plan of Arrangement shall not, and shall not be deemed to affect, the DSU Plan and the underlying DSUs.
Treatment of Senior 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 of Existing 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 of the 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 of resales
of the 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 of the 1933 Act and that the offer and
sale of New 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 of the 1933 Act (and based upon an opinion of counsel 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 of the Securities from it of the 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;
(f)

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
of Rule 904 of Regulation 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, if such 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 of their respective obligations under the Plan of Arrangement,
the Support Agreement, the Commitment Letter or any Order or document ancillary to any of the 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.

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 of the Plan of Arrangement, then the provisions of the 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 of the 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 of Directors 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 [●], 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 of the 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 of their investment in Calfrac.
The Shareholder Rights Plan discourages the making of any such offers by creating the potential of significant 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 of 20% or more of the 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 of the 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 of no 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
of the 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 behalf of 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 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 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 of fractional 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 of the 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 of Transmittal, 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. If the 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 of the Funding Deadline.
In respect of funding 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 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.
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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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. The issuances and distributions contemplated in the Plan of Arrangement will be
made as follows:
(a)

(b)

In respect of the delivery of New 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 of New 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.

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

(c)

In respect of the delivery of New 1.5 Lien Notes:
a.

(d)

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 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.

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) of the 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.

None of the 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 competent jurisdiction). 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 set forth above concerning deposit and delivery of securities 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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materially affecting ongoing operations, however, this activity was insufficient to overcome the pricing and activity
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 of the 2026 maturities of the 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 COVID-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 of right-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 of the 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 of Second 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 of proposals. Each of these 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 of the
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
of a strategic transaction. Calfrac had also commenced negotiations regarding non-disclosure agreements to be entered
into with significant holders of the 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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and subsequent drafts were exchanged with Wilks Brothers through the Company's financial advisors. On June 10,
2020, Mr. M. Wilks called a representative of RBC 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 of the 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 of formal 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 of any proposed financing, and that the extent of MATCO'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 of the 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 of its outstanding Senior Unsecured Notes. Under the terms of the 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 of the 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 of intent 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 of the 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 of a 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 of the restructuring plan, including but not limited to: (i) an overview
of the 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 of the 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 $[●] 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)

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;

(e)

positioning the Company to:

(f)

(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

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 of the 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 of the CBCA dated January 4, 2010. Copies of the 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
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 of the Opinions. Peters & Co. has provided its written consent to the inclusion of the 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 of securities 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 of the 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 of the 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 of the 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 of the merits of entering into the Arrangement or any alternative business strategy; and

(j)

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 of Peters & 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 of the 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 of business, 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 of the 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 of Directors considered various factors discussed in the Section entitled "Background to and Reasons for
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 [●]% of the Company's Existing Shares were supportive of the 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 of outstanding 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 $[●]. Management of
Calfrac believes that the Recapitalization Transaction will confer a number of benefits on Calfrac, as described in
more detail in "Background to and Reasons for the Recapitalization Transaction – Reasons for the Recapitalization
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Transaction".
The following table shows the effect of the Recapitalization Transaction on Calfrac's consolidated capital structure:
Current Debt
($mm)

Pro Forma Debt
($mm)

First Lien Credit Facility

[●]

[●]

New 1.5 Lien Notes

[●]

[●]

Second Lien Notes

[●]

[●]

Total

[●]

[●]

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 of the 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 of the 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 of the approval, consent, ratification and adoption of the 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 of the 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 of the 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 of interest in respect of the 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 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.

-47-

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 bona fide 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 66⅔%
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 66⅔% of the aggregate principal amount
of the Senior Unsecured Notes outstanding (a "Noteholder Support Agreement Superior Proposal"); provided that
if the 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 of the 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
of the 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 of the 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 of the 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 of the 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 of the 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 [●]% 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 of the 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) [●].
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 of the 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 of action,
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 of its 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, if deemed appropriate, approve the Omnibus
Incentive Plan Resolution. If the 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 of future 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 of Common 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 of the 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 of long-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 of the 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 of the 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 of such 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

-52-

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 of Common 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. 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 [●] 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 [●]% 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 of such 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 of its 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 of the 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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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.
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 of an exercise price, subject to the terms and conditions of the 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 of the 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 of the
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 of the 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 of Common Shares, as determined in the sole discretion of the Committee. The number of PSUs
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 of PSUs 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 of the grant of such award;
and (d) be designed to comply with applicable laws of jurisdictions 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 of any 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;

-55-

(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 of the 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 of the 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 of each Commitment Party or Calfrac upon
the occurrence any of the 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)

if the 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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On the Effective Date, Calfrac will enter into the First Lien Credit Agreement Amendment with the Existing Lenders
for the purposes of amending the First Lien Credit Agreement to: (a) providing relief in respect of the 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 of the 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 of the 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 MI 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 MI 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 of the New 1.5 Lien Notes may be considered a "related party transaction" within
the meaning of MI 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 of the 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 of Calfrac'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 Reasons for 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 of the 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 States5
Status under U.S. Securities Laws
At the time of the 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 of Securities 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 of the Recapitalization Transaction – Plan of Arrangement – Offering of New 1.5
Lien Notes". All Senior Unsecured Noteholders are urged to consult with their own legal counsel to ensure that
any subsequent resale of securities 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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by Senior Unsecured Noteholders within Canada of securities of Calfrac. Noteholders reselling their securities in
Canada must comply with Canadian Securities Laws, as outlined below under "Canada".
Exemption from the registration requirements of the 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 of the approval of the Court, which will consider, among other things, the fairness of the 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 of New Common Shares within the United States after the completion of the 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 of such 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 of the 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 of Regulation 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 of the 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 of the 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 $[●] 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)
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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 of the 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 of estimated 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 of the 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
G2S2 Capital Inc.6

Number and Percentage of Common Shares
[●]

[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 ($)

Volume

June

2.24

1.69

8,197,700

July
August

2.14

1.65

4,313,100

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 of Bennett 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 of trade.
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 of transactions or events that includes the acquisition of Common Shares or New 1.5
Lien Notes, controlled by a non-resident corporation for the purposes of the "foreign affiliate dumping" rules in section
212.3 of the Tax Act. Such Holders should consult their own tax advisors.
This summary is based on the current provisions of the 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 or judicial 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 of Options, 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 of the 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 of the 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 if the 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 of the 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 of the 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 of the 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 of the 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 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 of interest awarded by the Court)
exceeds the PUC of such Common Shares as computed for the purposes of the 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
of disposition 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 of disposition 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 of Capital 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 of the Tax Act.
Exchange of Senior Unsecured Notes for 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 of the period prior to the date of acquisition by such Resident Holder,
the Resident Holder should be entitled to a deduction of an 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 of its 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 of the payment of interest. The income tax treatment of capital gains (and capital losses) is generally described
below under "Taxation of Capital 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 of the 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 of the 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 of New 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) of the 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 of New 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 of the 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 of the 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 of the Resident Holder as described
above under "Interest on New 1.5 Lien Notes".
The aggregate cost to a Resident Holder of the Common Shares acquired upon exercise of such 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 of the 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 of New 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 of any interest accrued or deemed to accrue to the date of such 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 of such 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 of Capital 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.
If the Resident Holder is a corporation, the amount of any 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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Eligibility for 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) of the Company or that does not deal at arm's length for purposes of the Tax Act with
a "specified shareholder" of the 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 of the Tax Act, shares of the capital stock of the 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 of 25% or more of the 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 of the 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 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%.
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 of interest
that is awarded by the Court.
Non-Resident Holders who are considering exercising their Continuance Dissent Rights should consult their own tax
advisors.
Exchange of Senior Unsecured Notes for New Common Shares
A Non-Resident Holder of Senior Unsecured Notes will be considered to have disposed of its Senior Unsecured Notes
on the Effective Date in consideration for its share of New 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 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 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 of New 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 of the 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 of Common 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 of the 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% of their 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
[●]
OMNIBUS INCENTIVE PLAN TAX MATTERS
Canadian Federal Income Tax Consequences
This portion of the summary is intended only as a brief summary of certain 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 of this Circular. The following discussion does not address provincial, territorial,
local, or non-Canadian income tax rules applicable to Awards under the Omnibus Incentive Plan.
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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 of the
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 of the 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. If the 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, of the 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 of a 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 Calfrac following 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 of the Share Consolidation.
The Recapitalization Transaction may not improve the financial condition of Calfrac's business.
Management believes that the Recapitalization Transaction will enhance Calfrac's liquidity and provide it with
operating flexibility. However, such belief is 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 of the 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 of payment or credit terms, increases in the price of supplied goods, or the loss of a 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 of the Arrangement or termination of the 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 if the 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 of the anticipated benefits of the Arrangement.
The pending Arrangement may divert the attention of the 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 of the Arrangement, the Company may issue additional equity or debt securities, which could
dilute the ownership in the Company of holders of Common 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 of future offerings. Thus, holders of Common Shares bear the risk of future 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 of the Recapitalization Transaction.
After completion of the Recapitalization Transaction, G2S2 is expected to own approximately [●] post-Share
Consolidation Common Shares and approximately $[●] principal amount of New 1.5 Lien Notes (convertible into
approximately [●] Common Shares), representing approximately [●]% of the issued and outstanding Common Shares
on a non-diluted basis or approximately [●]% 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 provided for 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 of the provisions of the 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 of the 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 Of The Recapitalization Transaction – Plan of Arrangement").
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 of the 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 many factors 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 be forced 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 of the 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 of such indebtedness to declare an event of default 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 of remedies 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 of the 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 of the New 1.5 Lien Notes may be stayed or discontinued and holders of New 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 of the initial bankruptcy event (or five years for non-arm's length parties) and preferences are subject to review
if they occurred within three months of the date of the 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 of collateral 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.
[NTD: Terms of 1.5L indenture be confirmed] There are circumstances other than repayment or discharge of the
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 of the 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, if the 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 of the collateral.
Rights of the holders of the New 1.5 Lien Notes in the collateral may be adversely affected by the failure to perfect
liens on certain collateral acquired in the future.
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 of property 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 of collateral 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 of any of the 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 of particular assets by Calfrac could reduce
the pool of assets securing the New 1.5 Lien Notes and any future 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 of the holders of the 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 post-petition 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 of the 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 of such a proceeding, whether or when the collateral agent would repossess or dispose of the collateral,
or whether or to what extent the holders of the 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 market for the New 1.5 Lien Notes and an active trading market may not develop for
such notes. The failure of a market to develop for 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 of the 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 not freely 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 of those
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 of the 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.
[NTD: Terms of 1.5L indenture be confirmed] The terms of the First Lien Credit Agreement or the New 1.5 Lien
Notes Indenture, as applicable, may restrict the Company's current and future 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 of such 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 discount for 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 not pay interest in cash.7
For U.S. federal income tax purposes, the existence of the PIK Interest feature means that none of the 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 OID 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
of tax accounting. See "Income Tax Considerations – Certain United States Federal Income Tax Considerations".
Calfrac may not be able to obtain ratings of the New 1.5 Lien Notes and a lowering or withdrawal of any ratings
assigned to the New 1.5 Lien Notes may affect the market value of the New 1.5 Lien Notes.
The Company will use commercially reasonable efforts in order to obtain ratings of the 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
of the 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 Debt Interest
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 of the Tax Act, "participating debt interest" is generally interest that is paid
on an obligation where all or any portion of such 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
7

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 if the 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 of the 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 of the 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 of their investment from debt to equity. Equity carries certain risks
that are not applicable to debt. Senior Unsecured Noteholders are provided a variety of contractual 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 of such 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
[●]
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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 of our 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 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;

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 of Queen'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) 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 of the 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 of the Senior Unsecured Noteholders
of the Corporation, at any time if such 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 of continuance 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 of the 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 of the Corporation is authorized, for and on behalf of the 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 of the 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 [●], 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;

10.

notwithstanding the passing of this resolution or the passing of similar resolutions or the approval of
the Court of Queen'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 of the 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 of the Corporation, the directors
of the 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 of Calfrac dated
[●], 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 [●]% of the aggregate number
of issued 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 of the 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 of these resolutions."
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SHAREHOLDERS' TSX NOTE EXCHANGE 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 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 of the Corporation, the directors
of the 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 of the Corporation, the directors
of the 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 [●], 2020, in the form of a shareholder rights plan agreement dated [●], 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 of such 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
of the shareholders of the 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
If the Federal Continuance is approved and completed, Calfrac will be governed by the CBCA instead of the 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 of Directors
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 of Meetings
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% of the 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 Date for 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 of the transferor. The
CBCA does not have an equivalent provision.
Rights of Dissent
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 of the fair value of his shares, the number and class of shares 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 of the 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 of Recapitalization
& Certain Related Matters – Continuance of Calfrac from Alberta to Canada".
Sale of Property
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 of the 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 of any new classes of shares 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 of the 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 of the 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 CORPORATIONS ACT (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 of that 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 of shares of any class or series of shares entitled to vote under section 176, other than section 176(1)(a),
may dissent if the 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 of the 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 if the 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 of the 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 of the 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, if the 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 of the 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 of Court,
(c) the payment to the shareholder of all or part of the sum offered by the corporation for the shares,
(d) the deposit of the 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 of the 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 of the 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 of the 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 of the corporation but in priority to its shareholders.
(20) A corporation shall not make a payment to a dissenting shareholder under this section if there 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 of the payment be less than the
aggregate of its liabilities.
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UPON the Application (the " Application") of Wilks Brothers, LLC ("Wilks Brothers")
for an order to amend or vary paragraph 7 of the Preliminary Interim Order granted herein on July
1 3, 2020 (the "Preliminary Interim Order");
AND UPON reading the Application, the Bench Brief and Reply Bench Brief tiled by
Wilks Brothers, the Affidavit of Sherry Nadeau sworn on July 18, 2020, the Bench Brief filed by
G2S2 Capital Inc., the Bench Brief filed by Wilmington Trust, National Association, in its capacity
as Trustee and Collateral Agent under a February 14, 2020 Indenture to which certain Calfrae
Entities are party ("Wilmington Trust"), the Bench Brief filed by the Applicants in this Action
(collectively, the "Calfrac Entities"), the affidavit of Ronald P. Mathison sworn on July 13, 2020
(the "Mathison Affidavit") and the Affidavit of Mary Lewis sworn on July 22, 2020;
AND UPON HEARING counsel for Wilks Brothers, counsel for Wilmington Trust, counsel for
the Calfrac Entities, counsel for an ad hoc committee of holders of 8.5% senior unsecured notes
due 2026. counsel lbr G2S2 Capital Inc. and counsel for 1-ISBC. in its capacity as Lead
Arranger, Sole .Bookrunner and Administration Agent under the Amended and Restated
Credit Agreement dated April 30. 2019 to which certain Calfrac Entities are party;
IT IS HEREBY ORDERED AND DECLARED THAT:
1.

The Application is hereby dismissed.

2.

Wilks Brothers shall forthwith pay one set ofcosts to the Calfrac Entities, in the amount of
$2,700.
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Reasons for Judgment
THE COURT:
Good afternoon everyone. Before I begin I just
would like to apologize from the Court's perspective there was a downfall in allocation of
duties amongst the clerks. That was entirely the fault of the Court. Again, my apologies
for the delay.
Decision
This is in respect of the application by the Wilks Brothers LLC and the Calfra Group or
Calfrac Entities, as I will refer to them as. This is a Comeback Application.
These are oral reasons for judgment of myself, Justice Blair Nixon.
Insofar as this is an oral judgment I retain the right to review the transcript and to add case
names and citations. I may issue a written decision on this, although I have not yet made
a final decision in that regard.
In oral judgments it is not my practice to cite the legislation, jurisprudence, or the Rules of
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Court in detail notwithstanding that they have all been considered.
Before I turn to the introduction I would just also like to acknowledge the number of
submissions that I received. They were all appreciated.
I. Introduction
This is a Comeback Application (the "Comeback Application"). The Comeback
Application is being filed by the Wilks Brothers LLC, (the "Wilks Brothers").
The Wilks Brothers seek an order to vary or amend paragraph 7 of the Preliminary
Interim Order granted on July 13th, 2020 (the "Preliminary Interim Order").
The Preliminary Interim Order created a stay of proceedings as against, among others,
holders of the Second Lien Secured Notes of Calfrac Holdings LP. (I will refer to that
Stay, as the "Stay Provision"; and I will also refer to the "Second Lien Noteholders" and
the "Second Lien Notes", where appropriate).
The Wilks Brothers argue that the Stay Provision does not apply to the Second Lien
Noteholders.
II. The Issue
Does the Stay Provision apply to the Second Lien Noteholders?
III. The Facts
On July 13th, 2020, this Court granted the Preliminary Interim Order to 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. (I will refer to those
entities collectively as the "Calfrac Entities".)
The Calfrac Entities sought the Preliminary Interim Order pursuant to Section 192 of the
Business Corporations Act, (the "CBCA") in connection with a plan of arrangement under
the CBCA (the "Plan of Arrangement").
The Preliminary Interim Order was obtained by the Calfrac Entities on an ex parte basis.
The focus of the Comeback Application is on paragraph 7 of the Preliminary Interim
Order, which establishes the Stay Provision.
The relevant portions of paragraph 7 of the Preliminary Interim Order read as follows: (as
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read)
From 12:01 AM, (Calgary time) on the date of this Preliminary Interim
Order and until further order of the Court (the "Stay Period"), no right,
remedy, or proceeding, including, without limitation, any right to
terminate, demand, accelerate, set off, amend, declare in default or take
any other action under or in connection with any loan, note,
commitment, contract or other agreement, at law or under contract, may
be exercised, commenced or proceeded with by: (i) the Second Lien
Noteholders;...or (iv) any person (other than HSBC in its capacity as
Agent under, and the lenders party to, the Credit Agreement, who are
expressly not subject to the stay of proceedings herein) that is party to or
a beneficiary of any other loan, note, commitment, contract or other
agreement with one or more of the Calfrac Entities, against or in respect
of the Calfrac Entities, or any of the present or future property, assets,
rights or undertakings of any of the Calfrac Entities, of any nature in any
location, whether held directly or indirectly by any of the Calfrac
Entities, by reason or as a result of:
(a) the Applicants having made an application to this Court pursuant to
Section 192 of the CBCA;
(b) any of the Calfrac Entities being a party to or involved in these
proceedings or the Arrangement;
(c) any of the Calfrac Entities taking any step contemplated by or related
to these proceeding or the Arrangement including but not limited to the
commencement or prosecution of any foreign proceedings for the
recognition of these proceedings or the Arrangement;
(d) the non-payment of principal, interest and any other amounts due and
payable in respect of any of the Senior Unsecured Notes, or any related
documents, or the expiry of any applicable grace periods hereunder, or
(e) any default or cross-default under or in connection with any of the
Second Lien Notes, the Senior Unsecured Notes or any related
documents, in each case except with the prior consent of the Applicants
or leave of this Court.
On July 14th, 2020 the request for relief by the Calfrac Entities was heard by the U.S.
Bankruptcy Court for the Southern District of Texas, located in Houston, Texas (the "U.S.
Bankruptcy Court"). The U. S. Bankruptcy Court granted an Order Granting Emergency
Provisional Relief pursuant to Chapter 15 of the Code (the "U.S. Order").
The Wilks Brothers appeared at the U.S. Bankruptcy Court hearing on July 14th, 2020 to
object to the relief being sought, but was unsuccessful (the "July 2020 U.S. Bankruptcy
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Court Hearing"). At the July 2020 U.S. Bankruptcy Court Hearing, the Wilks Brothers
stated, "We really believe this should have been commenced in a Chapter 11 before this
Court".
The Calfrac Entities have also taken steps to apply for recognition that the CBCA
proceedings are a "foreign main proceeding". The U. S. Bankruptcy Court is scheduled to
hear that application on August 25th, 2020.
The Calfrac Entities have garnered significant support for the Plan of Arrangement among
the affected security holders, including the unsecured noteholders and the common
shareholders (collectively, the "Affected Securityholders".)
IV. Analysis
A. The Onus
The Calfrac Entities have the onus of demonstrating the appropriateness of the Stay
Provision on the Comeback Application.
The Wilks Brothers assert that the Calfrac Entities have a higher standard to satisfy to
justify interfering with the bargained for legal rights of the Second Lien Noteholders. I
disagree.
The standard of proof in all civil claims is the balance of probabilities. Contrary to the
suggestion made by counsel for the Wilks Brothers, there is no higher burden to satisfy
concerning the alleged interference with the bargained rights of the Second Lien
Noteholders: FH v McDougall, 2008 SCC 53 at paras 39, 40 and 49. The Supreme Court
of Canada has stated the following in the context of this issue: (as read)
I think it is time to say, once and for all in Canada, that there is only one
civil standard of proof at common law and that is proof on a balance of
probabilities.
B. Plans of Arrangement using the CBCA
The use of Plans of Arrangement to implement corporate restructurings under federal and
provincial Business Corporations Act has become more common over the past few
decades. The scope within which Plans of Arrangement have been permitted to operate
has expanded during this period.
Plans of Arrangement legislation is being used by bodies corporate in a number of
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circumstances, including when the underlying businesses are financially challenged. The
difficulty for all participants is to determine the appropriate boundaries within which the
arrangement should be permitted to apply. As gatekeepers, the judiciary is on the front
lines of this challenge.
C. CBCA Framework
The policy underlying the CBCA is to allow a corporation to manage its own affairs,
subject to the caveat that minority stakeholders must be protected: See Proposals for a
New Alberta Business Corporations Act, Report No 36, vol 1 and 2 (Edmonton: Institute
of Law Research and Reform, 1980) at 52 ["Alberta Law Institute Report."].
This management policy extends to Plans of Arrangement. FH v McDougall, 2008 SCC
53 at paras 39, 40, 49.
From the inception of the CBCA, the policy thrust was to allow a corporation to make an
application for an arrangement including "...a compromise involving creditors and
anything else that comes within the term 'arrangement' as interpreted by the courts":
Alberta Law Institute Report at 53, although it is discussing the ABCA proposal in this
context. The thread embedded in this legislative scheme is flexibility, and the Courts
were granted the discretion to deal with matters as they saw fit.
As a result of this legislative policy and the resulting jurisprudence, the Plans of
Arrangement framework has gained popularity. The attractiveness of Plans of
Arrangement has developed because the Courts have been persuaded of the benefits of the
speed and flexibility provided by that legislative framework.
This judicial endorsement of arrangements is supported by policy statements issued
through the Executive Branch of the federal government. In particular, the Director
appointed under the CBCA has stated that the arrangement provisions of that statute are
intended to be facilitative and should not be construed narrowly: Innovation, Science and
Economic Development Canada, "Policy on arrangements - Canada Business
Corporations Act, section 192" (1 August 2014) Government of Canada, online:
<https://www.ic.gc.ca/eic/site/cd-dgc.nsf/eng/cs01073.html> para 1.02 ["CBCA Policy"].
That endorsement by the Executive Branch of the federal government goes on to state that
any proposed arrangement transaction must satisfy the requirements of procedural and
substantive fairness.
Notwithstanding the endorsements by the judiciary and the Executive Branch of the
federal government, I acknowledge that the statutory framework which provides for Plans
of Arrangement is not comprehensive. The absence of a comprehensive framework has
caused a number of tensions to evolve concerning the use of arrangements. These
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tensions include the role of the stay of proceedings in facilitating arrangements.
D. Wilks Brothers' Focus - Second Lien Notes and The Stay Provision
The focus of the Comeback Application is on paragraph 7 of the Preliminary Interim
Order. The Wilks Brothers seek an Order to vary or amend paragraph 7 of the
Preliminary Interim Order. They seek to remove the Second Lien Parties from the Stay
Provision.
Section 7 is the only provision of the Preliminary Interim Order that has been challenged
on this application.
The Calfrac Entities obtained the Preliminary Interim Order in the context of advising the
Court that they were developing a proposed Plan of Arrangement under the CBCA.
The Wilks Brothers assert the Second Lien Notes have automatically accelerated by its
terms and by operation of law. As such, the Wilks Brothers assert the second lien notes
are now fully due and payable. Consistent with this position, the Wilks Brothers assert
that the Stay Provision has no impact on the automatic acceleration of the Second Lien
Notes under the Second Lien Indenture.
E. Does the Court have Jurisdiction to Grant Stay Provisions?
In reviewing matters for the Preliminary Interim Order, I found in the requirements for
relief under Section 192 were satisfied. This conclusion was not challenged by the Wilks
Brothers, and does not form any part of its objection on the Comeback Application.
Concerning the Preliminary Interim Order granted in this case, the only question is
whether it is appropriate for this Court to exercise its discretion to grant the Stay
Provision in the form previously granted on July 13th, 2020. I turn to review the issues
relating to this question.
1. Does the Court require the consent of the Wilks Brothers in order to have
jurisdiction?
The Wilks Brothers assert that the precedents relied on by the Calfrac Entities are of
limited assistance because the orders obtained were consensual or unopposed. I disagree.
The Court either has jurisdiction or it does not. A party's consent is immaterial to that
determination.
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Based on my review of the jurisprudence, I find that this Court has jurisdiction and has
exercised its discretion to grant orders similar to the Stay Provision in prior CBCA
proceedings.
Given that precedent and my review of the law, I find that I have the jurisdiction to issue
the Stay Provision. I do not need the consent of the Wilks Brothers as a prerequisite to
decide the matter.
Given my jurisdiction, my obligation is to determine whether it is appropriate in each case
to exercise that discretion. I exercise my discretion based on the facts and circumstances
before me.
Given the facts and analysis, I find I have the jurisdiction to issue the Stay Provision, and
that I do not need the consent of the Wilks Brothers.
2. Does the Court have the jurisdiction to grant the Stay Provision when it applies to
third parties?
The Wilks Brothers assert it is a "third party" to the Plan of Arrangement.
Notwithstanding my jurisdiction, the assertion advanced by the Wilks Brothers raises the
question as to whether the Stay Provision applies to third parties.
The fundamental purpose of a stay proceeding is to preserve the status quo that existed
prior to the filing. To give effect to that fundamental purpose, third parties are often
subject to a temporal procedural stay of their contractual rights during a restructuring
under the CBCA.
Based on my review of the law, I find that the Courts have approved the stay of
proceedings against a broad spectrum of "third parties": Essar Steel Canada Inc, 2014
ONSC 4285 at paras 46-48; RGL Reservoir Management Inc (Re), 2017 ONSC 7302 at
para 50; see also Tervita Preliminary Interim Order at para 3; Lighstream Preliminary
Interim Order at para 3; Concordia Preliminary Interim Order at para 2; Concordia (Re),
2017 ONSC 6357 [Concordia] at paras 44-45 & 50.
Given the facts and analysis, I find that I have the jurisdiction to grant the Stay Provision
when it applies to third parties including the Wilks Brothers.
3. Does the Court have the jurisdiction to grant orders that interfere with
contractual rights?
Courts exercising jurisdiction under the CBCA have made orders which prevent creditors
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from calling defaults under credit agreements where they would otherwise be entitled to
do so. (I refer to those as "No Default Orders".) The purpose for doing so is the same as
a stay of proceeding: To maintain the status quo that existed prior to the filing, pending
consideration of the arrangement: 8440522 Canada Inc, 2013 ONSC 2509 [Mobilicity]
at paras 69-71.
When considering whether to grant a No Default Order, the Courts have held that the
words of section 192(4) of the CBCA "not only suggest a large discretion for the Court,
but also one that should be reasonably exercised in furtherance of the object of the
provision. Namely, to facilitate an arrangement and, at the very least, to allow for it to be
subject to a meaningful approval process": 45133541 Canada Inc, 2009 QCCS 6444
[Abitibi] at para 105, as cited in Mobilicity.
In this respect, the Courts have found that their powers under the CBCA can be exercised
to restrain rights that are normally enjoyed by secure creditors, and include "the power to
restrain enforcement of security and thus attempt to preserve the status quo pending
consideration of the arrangement": In the Matter of a Plan of Arrangment proposed by
Trizec Corporation Ltd (April 6, 1994), Calgary (Alta QB), unreported [Trizec], as cited
in Mobilicity at para 69.
In keeping with these judicial guidelines, interim orders that prevent creditors from
calling defaults under credit agreements have been granted in a number of CBCA Plan of
Arrangement cases: In Abitibi at para 108.
Similarly, under the CCAA, the jurisdiction to impose a stay during the restructuring
period to prevent a creditor relying on an event of default has been found to apply
"equally to the creditor of the debtor company in circumstances where the debtor
company has chosen not to compromise the indebtedness owed to it.": Re, Doman
Industries Ltd (Trustee of), 2003 BCSC 376 [Doman] at paras 15-16. The case law
under the CCAA has been accepted as instructive in these circumstances. Justice
Morawetz, as he then was, made it clear in Concordia when he stated that: In the Matter
of a Proposed Arrangement of Concordia International Corp. et al, Court File No.
CV-17-584836-00CL [Concordia Preliminary Interim Order]; and Concordia at para 49.
(as read)
Where there is an expectation of debt compromise, the parties should
not hesitate to incorporate structures or processes that are found in the
CCAA and the Bankruptcy and Insolvency Act.
Given the facts and analysis, I find that the Court has the jurisdiction to grant orders that
interfere with contractual rights. This is supported by the jurisprudence which has

10
1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41

established that under both the CBCA and the CCAA, the fact that a creditor is legally
unaffected by an arrangement does not impact the jurisdiction of the Court or the
appropriateness of the stay of proceedings applying to that creditor. Further, I find the
Stay Provision is not an order that would be impermissible under all of the insolvency
legislation in Canada, including proceedings under the CBCA.
F. Does the Stay Provision preserve the status quo for the Calfrac Entities?
The jurisdiction of the Court under Section 192 of the CBCA is routinely exercised to
grant broad stays of proceedings to facilitate arrangement proceedings under that statute.
These discretionary orders are made with the purpose of preserving the status quo and
avoiding any disruption of business during the essential arrangement process.
For judicial authority on this point, I need look no further than earlier comments by this
Court. In the Trizec case this Court stated: Trizec, cited in Abitibi at para 106 and
Mobilicity at para 69; see also discussions in Abitibi at paras 92-122, Mobilicity at paras
66-73, and Essar at paras 46-48. (as read)
The power to restrain enforcement of security and thus attempt to
preserve the status quo ending consideration of arrangement by parties
affected can be found in the broad general language of section 192(4).
Other Superior Courts within Canada have also made similar supportive comments. In
the course of considering Stay Provisions in orders analogous to the Stay Provision, the
Courts have commented that "[t]he aim of such clauses is to maintain the status quo while
the proposed arrangements are considered and implemented": Essar at para 47.
In a similar context, the Courts have stated that the discretion under Section 192(4) ought
to be exercised in a manner that furthered the purpose of the provision, namely, to
facilitate an arrangement and, at the very least, to allow for it to be subject to a
meaningful approval process.
When I speak of maintaining the status quo in the context of the Stay Provision in the
Preliminary Interim Order, I mean the status quo ante. In other words, the state of the
facts as they existed before the commencement of the relevant proceedings. This point
has been emphasized by other superior courts which have framed the point as follows: In
the Matter of the Companies' Creditors Arrangement Act and in the Matter of
JTI-Macdonald Corp, 2019 ONSC 222 at para 29. (as read)
In accepting that the orders proposed by Imperial ought to go in all three
applications I am convinced that this would best preserve the status quo
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as it existed at the time of the filings and provide for a level playing field
needed to attempt a resolution of all claims.
The concept of status quo ante is well-understood in law, and refers to a state of facts
before the intervention of an act or acts being considered by the Court.
In this case, the status quo ante to be preserved by the Stay Provision as expressly set out
at paragraph 7 of the Preliminary Interim Order is the state of facts that existed prior to
12:01 AM on July 13th, 2020. That pinpointed time is before the Calfrac Entities had
filed pleadings or made an application for the Preliminary Interim Order.
As at 12:01 AM time on July 13th, 2020, the Calfrac Entities: (i) had filed no court
documents; (ii) had made no court application; and (iii) were still within the grace period
for the periodic interest payment due under the Unsecured Note Indenture.
In considering the position being advanced by the Wilks Brothers, I also reviewed the
words in Article 4.06 and Article 6.01(a)(9) of the Second Lien Indenture in the context of
the particular facts of this case. Based on that review, I find that prior to 12:01 AM on
July 13, 2020 none of the Calfrac Entities had:
(i) insisted upon, pleaded, claimed, or taken advantage of any stay,
extension or usury law; and
(ii) commenced a voluntary case.
In summary, I accept the interpretation of paragraph 7 of the Stay Provision as argued by
the Calfrac Entities during the comeback hearing.
Given the facts and analysis, I find the status quo ante is preserved by the Stay Provision.
Preserving the status quo ante is also consistent with the approach of the Canadian courts.
While the Calfrac Entities finalized the Plan of Arrangement and bring it forward in these
CBCA proceedings, all parties are procedurally stayed from maneuvering, relying on, or
exercising any rights or remedies. All substantive rights are preserved in the same state
they existed prior to 12:01 AM on July 13, 2020.
In effect, the Stay Provision provides protection to all parties and preserves a level
playing field for all parties. The intention in these circumstances is to prevent any
positioning maneuvers amongst the creditors during the interim period that would give
the aggressive creditor an advantage. The policy objective in these circumstances is to
make sure that other creditors are not prejudiced because they are less aggressive or
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assertive. Any such maneuvering would undermine the financial position of an operation
such as the Calfrac Entities making it less likely that the eventual arrangement would
succeed: Meridian Developments Inc v Toronto-Dominion Bank (1984), 11 DLR (4th)
576, [1984] 5 WWR 215 at para 23.
Given the facts and analysis, I find the preservation of the Stay Provision in its current
form is entirely appropriate. Further, the preservation of the Stay Provision in its current
form is necessary to preserve the status quo ante. To find otherwise would shift the
substantive rights to, and for the benefit of, the Wilks Brothers. That would be to the
detriment of both the Calfrac Entities and their other stakeholders. Importantly, that
would be contrary to the whole purpose and intent that underlies restructuring in an
insolvency context.
In addition to my above comments, Canadian courts prohibit the kind of "automatic" or
"deemed" acceleration relied on by the Wilks Brothers in this case. I turn to review that
law.
G. Does the Anti Deprivation Rule apply in this case?
On this Comeback Application the Wilks Brothers highlight two provisions under the
Second Lien Indenture.
First, Article 4.06, which provides that the parties, to the extent they may lawfully do so,
shall not take the benefit of a stay; and
Second, Article 6.02 which provides for the immediate acceleration of the Second Lien
Notes upon the occurrence of certain events of default.
In my view, the law is clear. Parties cannot contract out of the jurisdiction of the Court.
If a party was able to agree not to seek relief in the form of a stay of proceedings, such a
provision would be inserted into every agreement with a borrower to the detriment of all
of its other stakeholders. Based on my review of the law, the Court has a jurisdiction
under the CBCA to temporarily stay the contractual rights of a third party, including
automatic acceleration provisions.
The CCAA and the BIA contain express statutory provisions prohibiting the termination of
an agreement or the acceleration of payment obligations purely by reason that
proceedings are commenced under the respective statutes and expressly provide that such
contractual provisions are void.
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The provisions in these respective statutes are commonly referred to as a Rule against
"ipso facto" clauses. They prohibit counterparties from relying on contracts that purport
to automatically result in consequences or deem things to have happened upon the
commencement of a debtors' restructuring proceedings.
These statutory provisions in the CCAA and the BIA are codifications in part of the
common law. In particular, these codifications on the "Fraud on Bankruptcy Principle".
That principle has two elements: (i) the Pari-Passu Rule, which invalidates contractual
provisions that would alter the bankruptcy scheme of distribution; and (ii) the
Anti-Deprivation Rule, which invalidates contractual provisions that purport to remove
property from a bankrupt's estate in the event of an insolvency.
Prior to the codification of, for example, section 34 of the CCAA, orders consistent with
the fraud on bankruptcy principle were made under the general jurisdiction of the CCAA
Court. That is akin to the general jurisdiction of the Court under Section 192(4) of the
CBCA.
The Anti-Deprivation Rule was originally adopted from English law, and continues to
apply in Canada. Its common law application was endorsed in 2019 by a majority of the
Alberta Court of Appeal: Capital Steel v Chandos Construction Ltd, 2019 ABCA 32
[Chandos] at paras 20-21; on appeal to the Supreme Court of Canada, judgment reserved.
The Rule applies to all provisions that have a prejudicial impact on stakeholders
stipulating that: Chandos at para 32.
Contracting parties cannot rely on provisions that are engaged by a
debtor's insolvency and remove value from the debtor's estate to the
prejudice of creditors.
I acknowledge that these CBCA proceedings are not strictly insolvency proceedings.
However, recent guidance from the Ontario Superior Court has expressly stated that in a
CBCA Plan of Arrangement where there is an expectation of debt compromise, the parties
should not hesitate to incorporate structures or processes that are found in the CCAA and
Bankruptcy and Insolvency Act: see again, Concordia at para 49, which is a comment of
Justice Morawetz (as he then was).
Given that judicial guideline, I find the CCAA and the BIA provide me with guidance as to
the determination I can make in these proceedings in respect of the Wilks Brothers and
the Calfrac Entities.
In particular, I find that the underlying principles and policy informing the
Anti-Deprivation Rule are applicable in this case. Those principles and policies guide me
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in the exercise of my discretion to stay the remedies within the Second Lien Indenture.
The Plan of Arrangement is intended to restructure the Calfrac Entities businesses and
avoid insolvency. That plan is for the benefit of all stakeholders.
Based on my review of the underlying facts and evidence, I infer that the Wilks Brothers
are attempting to rely on a contractual provision that it submits is engaged by the very fact
of the commencement of this restructuring proceeding, to the prejudice of all other
stakeholders.
Given the facts and analysis, I find the policy rationale justifying the application of the
Anti-Deprivation Rule is thus present in this case. This is another reason why the Stay
Provision should be maintained in its present form. In particular, I find that the present
form of a Stay Provision will prevent the Wilks Brothers from altering the substantive
rights of the parties by way of an "automatic" acceleration clause in the Second Lien
Indenture, to the detriment of all other stakeholders.
H. Does the Stay Provision prejudice the Wilks Brothers?
The Wilks Brothers submit that the potential prejudice that may be caused by the Stay
Provision outweighs the benefits that may be achieved for all stakeholders. In support of
this submission, the Wilks Brothers state that the Stay Provision interferes with its
contractual rights under the Second Lien Note Indenture.
The "serious prejudice" articulated by the Wilks Brothers is that the Stay Provision would
prevent the Second Lien Noteholders from exercising their contractual and bargained for
rights to deliver a notice to commence the 180 day "standstill period" as required under
the Intercreditor Agreement. Given these particulars, I find the Wilks Brothers is not
actually prevented from taking any meaningful procedural enforcement steps, as it would
be subject to a standstill period in any event.
The Calfrac Entities anticipate that the Plan of Arrangement is to be completed within
180 days and will leave the Second Lien Noteholders substantially unaffected. Therefore,
there should be no prejudice to the Wilks Brothers.
If for some reason the Plan of Arrangement does not succeed, and a decision is made to
terminate the Stay Provision, the Court at that time would have the authority and
discretion to grant appropriate relief to the Wilks Brothers to alleviate any timing
prejudice that it claims it may have suffered as a result of the Stay Provision.
On the other hand, the prejudice to the Calfrac Entities, and all other stakeholders, has the
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potential of derailing a heavily negotiated restructuring. The Plan of Arrangement
provides the Calfrac Entities with a path forward, sustaining business operations and
creating value for all interested parties.
Without the Stay Provision, the Calfrac Entities may be forced to file insolvency
proceedings. That could result in, among other things, an automatic and permanent
destruction of all value for the shareholders and a significant additional expense of the
restructuring or sale process under insolvency legislation. The Plan of Arrangement and
Stay Provisions provide a way to avoid that outcome.
Given the facts and analysis, I find the prejudice to the Wilks Brothers of a temporary
procedural stay does not outweigh the significant benefits to all stakeholders provided by
the Stay Provision in its present form.
In my view, it is important that the rights of opposing parties in a CBCA proceeding be
balanced with the interest of all stakeholders in a complex reorganization. As stated by
this Court in other CBCA proceedings, the Court must be careful not to cater to the
special needs of one particular group, but must strive to be fair to all involved in the
transaction, depending on the circumstances that exist. In addition, as has been
recognized in CCAA proceeding, a creditor should not be allowed to forestall an
application, or try to neutralize the Court's exercise of its statutory jurisdiction, at a
preliminary stage, even if it is insisting that it will oppose any final plan. Rather, the
interests of all stakeholders must be considered.
I find the Preliminary Interim Order is necessary to support the Plan of Arrangement. I
make this finding because the capital structure and liquidity position of the Calfrac
Entities is no longer sustainable.
Based on the evidence before me, I find the Calfrac Entities are seeking to advance the
Plan of Arrangement that will save their business in the best interests of all stakeholders.
I further find that the Preliminary Interim Order, including the Stay Provision, is the first
step in that process.
Conclusion
Given the evidence and analysis, I find: (i) the Calfrac Entities have met their evidentiary
burden; and (ii) the Stay Provision applies to the Second Lien Noteholders.
Based on this finding, the Comeback Application by the Wilks Brothers to vary or amend
paragraph 7 of the Preliminary Interim Order to remove the Second Lien Noteholders
from the Stay Provision is dismissed.
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Concerning costs, the parties may speak to costs in due course if they cannot otherwise
agree.
Is there any other business that we need to address today?
MR. SIMARD:
My Lord, it is Mr. Simard. I don't think there is
any other business we need to address because, of course, you granted the order in its
present form on July 13th and so we don't need you to sign an order as a result of today's
hearing. I will speak with my friends on behalf of Wilks Brothers about costs and we will
see if we can agree on it.
THE COURT:
Okay. Thank you Mr. Simard. Hearing from no
other parties, I will ask madam clerk to adjourn court. Thank you again. Madam clerk, if
we could adjourn?
______________________________________________________________________
PROCEEDINGS CONCLUDED
______________________________________________________________________
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Proceedings taken in the Court of Queen's Bench of Alberta, Courthouse, Calgary, Alberta
August 7, 2020

Morning Session

The Honourable
Mr. Justice Nixon

Court of Queen's Bench
of Alberta

C.D. Simard (remote appearance)

L. Jackson (remote appearance)
S. Iyar

For 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.
For Wilks Brothers
Court Clerk

THE COURT:

Good morning.

MR. SIMARD:

Good morning, My Lord.

THE COURT:
Again, just administrative matter, I have
Justice Kachur here just observing. For similar reasons that I mentioned yesterday, she’s
a new appointment and is taking the opportunity to see how different justices deal with
matters on a procedural basis.
Before I commence, any business? And I’ll just acknowledge that I did received, this
morning, and thank you, the draft orders from both the Calfrac side and the Wilks
Brothers’ side. Any other business we should address before I give the decision?
MR. SIMARD:

No, My Lord, I don’t believe so.

THE COURT:
Okay. Just -- I’m not going to go through the
complete list of people that may be online, I’ll just confirm that Mr. Simard is online for
Calfrac. Ms. Jackson, are you online for the Wilks Brothers?
MS. JACKSON:

Yes, My Lord.

Reasons for Judgment
THE COURT:
Thank you. I turn to the decision in respect of
the application by Calfrac Entities for an interim order.
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These are the oral reasons for judgment by myself, Justice Blair Nixon.
Insofar as this is an oral judgment, I retain the right to review the transcript and to add
case names and citations. I may issue written reasons, but I have not yet made a final
decision in that regard.
In oral judgments, it is not my practice to cite legislation, jurisprudence, or the rules of
court in detail, notwithstanding that they have all been considered.
I. Introduction
12178711 Canada Inc., which I will refer to as “Calfrac ArrangeCo”, Calfrac Well
Services Ltd., which I will refer to as “Calfrac”, Calfrac (Canada) Inc, which I will refer
to as “CCI”, Calfrac Well Services Corp., which I will refer to as “CWSC”, and Calfrac
Holdings LP, which I will refer to as “CHLP”, through its general partner, CCI, are the
applicants in this hearing. (I will collectively refer to them as the “Applicants”, or
“Calfrac Entities”, as appropriate.)
The Calfrac Entities bring this application pursuant to Section 192 of the Canada
Business Corporations Act. They seek an interim order, which I will refer to as the
“Interim Order”, in connection with a plan of arrangement under the CBCA; I will refer to
that as the “Arrangement”.
In recent years, global energy markets have been experiencing numerous industry
challenges, including significant downward pressure on commodity prices. These
challenges have impacted Calfrac and its direct and indirect subsidiaries (collectively, the
“Calfrac Group”).
The Calfrac Group provides specialized energy services to oil and natural gas producers
in a number of jurisdictions. The impacts of industry geopolitical commodity price
challenges and the over-supply of oilfield services equipment on the Calfrac Group’s
recent financial performance have resulted in, among other things, a capital structure and
liquidity position that is no longer sustainable in light of the Calfrac Group’s operating
income. There is inadequate financial flexibility for the Calfrac Group to effectively
advance its business going forward.
The Calfrac Group is seeking to implement the Arrangement to give effect to a proposed
recapitalization transaction (the “Recapitalization Transaction”), which will, among other
things, reduce the Calfrac Group’s total outstanding indebtedness by approximately $570
million and its annual cash interest payments by approximately $52 million, and provide
a sustainable capital structure for the Calfrac Group going forward.
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On July 13, 2020, this Court granted a Preliminary Interim Order pursuant to Section 192
of the CBCA that, among other things, granted a stay of proceedings in furtherance of the
Arrangement (the “Stay Provision”).
The Wilks Brother LLC (the “Wilks Brothers”) hold a majority of the Second Lien Notes
issued by CHLP. The Wilks Brothers subsequently made an application seeking to amend
the Stay Provision by exempting the Second Lien Noteholders from its operation (the
“Comeback Hearing”).
On July 23rd, 2020, I heard that application and on July 27th, 2020, I gave oral reasons
dismissing the application and preserving the Stay Provision in the form granted by me
on July 13th, 2020.
The Applicants bring this Application to address the various procedural matters contained
in a proposed Interim Order regarding, among other things, the calling, holding, and
conduct of meetings of the Affected Securityholders (as defined below) to vote on the
Arrangement (the “Meetings”), voting and other matters related to the Arrangement, and
certain ancillary relief.
II. Issues
Based on the Briefs and the oral submissions received from the stakeholders in this
Arrangement hearing concerning the application for an Interim Order, the issues are as
follows:
a. Should I allow the record date to be revised from July 13th, 2020 record date set in the
Preliminary Interim Order hearing to August 10, 2020 (the “Record Date Issue”)? This
question concerns paragraphs 2 to 4 of the draft Interim Order that I was initially
provided by the Calfrac Entities.
b. Should the deeming language in paragraph 17 of the draft Interim Order that deals with
the Information Circular be allowed to stand as originally framed by the Calfrac Entities
(the “Deemed Language Issue)?
c. Should the language in paragraph 42 of the draft Interim Order that deals with voting
be allowed to stand as originally framed by the Calfrac Entities (the “Voting Issue)?
d. Does the language in paragraph 45 of the draft Interim Order seek to disenfranchise the
shareholders and render their vote moot, and other concerns with respect to that
paragraph (the “Paragraph 45 Issues)?
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e. Should I grant the draft Interim Order in the form proposed by the Applicants?
III. Conclusions.
Based on the evidence and analysis leading up to the hearing yesterday, and on my
review of the two alternative draft orders that I received within the last two hours this
morning, my conclusions concerning the above issues are as follows.
Concerning the Record Date Issue, I infer that it is no longer an issue because neither of
the draft Orders that I received this morning purport to amend the language. For
completeness, I note for the record that I accept the August 10th, 2020 Record Date for
the reasons advanced by the Calfrac Entities yesterday.
Concerning the Deemed Language Issue that was raised concerning paragraph 17 of the
draft Interim Order, I infer that it is no longer an issue because neither of the draft Orders
that I received this morning purport to amend the language. For completeness, I note for
the record that the Calfrac Entities amended paragraph 17 of the draft Interim Order
yesterday afternoon to address the issues of concern raised by the Wilks Brothers. I
accept that revised wording for purposes of this Application.
Concerning a Voting Issue that was raised concerning paragraph 42 of the draft Interim
Order, I direct that the language proposed by the Wilks Brothers be adopted into the final
draft of the Interim Order that is being sought in this Application. My reasons for this are
two-fold. First, the underlying information that is being sought on a best-efforts basis will
be evidence that the Court may want to take into account at the hearing for the Final
Order. Second, the voting detail sought from all identified parties will be evidence that
the Court may want to take into account at the hearing for the Final Order.
Concerning the Paragraph 45 Issue, many of the issues inherent in the Briefs that were
filed in preparation for the hearing on Thursday, August 6, 2020, have been resolved
between the parties. In particular, the votes in respect of the Shareholders Arrangement
Resolution has now been added to the last sentence of paragraph 45. I accept that revised
wording for purposes of this Application.
Concerning the words that the Wilks Brothers seek to delete in paragraph 45 of the draft
Interim Order that I received this morning, I direct that those words not be deleted. I find
that those words do no more than recognize the jurisdiction of this Court. Further, I do
not construe those particular words as limiting any argument that the Wilks Brothers may
want to raise at the hearing for the Final Order.
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Concerning the form of the draft Interim Order proposed by the Applicants, I grant it
subject only to the amendments that I noted above concerning the Voting Issue in respect
of paragraph 42.
My detailed reasons for the above conclusions are provided below.
IV. Facts and Findings.
A. The Applicants
Calfrac ArrangeCo is a corporation incorporated pursuant to the CBCA.
Calfrac is a corporation amalgamated under the Alberta Business Corporations Act
(“ABCA”) and is a public company traded on the TSX. Calfrac is the ultimate parent of
all entities in the Calfrac Group.
CCI is incorporated under the ABCA, and is 100% owned by Calfrac.
CHLP is a partnership registered pursuant to the laws of the State of Delaware. CCI is the
general partner of CHLP.
CWSC is a corporation incorporated pursuant to the laws of the State of Colorado and is
100% owned by Calfrac.
B. The Wilks Brothers LLC
The Wilks Brothers is a significant shareholder, unsecured noteholder, and second lien
lender to the Applicants. The Wilks Brothers bring limited objections to the proposed
Interim Order sought by the Applicants.
C. The Calfrac Business
The Calfrac Group is a leading independent global provider of specialized oilfield
services. Its services include fracturing, coil tubing, cementing, and other well
stimulation services that are designed to increase the production of hydrocarbons from
wells.
Geographically, the operations of the Calfrac Group are currently conducted in Canada,
the United States, Argentina, and Russia.
The nerve centre of the Calfrac Group is located in Calgary. A majority of the directors
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and officers are based out of the Calgary Head Office, as well as the treasury function
and other functions and services.
In view of the current economic challenges, the Calfrac Group proactively commenced a
financial structure review process, in consultation with certain of its key stakeholders. It
did so with a view to improving the capital structure of the Calfrac Group. The Calfrac
Group wanted to improve access to liquidity, address its leverage, strengthen its financial
position, and maximum value for its stakeholders.
This initiative by the Calfrac Group has resulted in the proposed Arrangement and
Recapitalization Transaction presently before the Court in these CBCA proceedings.
D. Preliminary Interim Order
At a hearing that commenced in the Court of Queen’s Bench in Calgary at 3:00 PM,
mountain time, on July 13, 2020, this Court granted the Preliminary Interim Order which,
among other things, granted the Stay Provision and tolled applicable limitation and grace
periods in furtherance of the Arrangement, and addressed issues of service and notice.
Notice of that application had been given on the morning of July 13, 2020 to counsel for
the Agent, counsel for G2S2 Capital Inc, counsel for the Ad Hoc Committee, and counsel
for the Wilks Brothers. All of those parties appeared at the application for the Preliminary
Interim Order on July 13th, 2020. The Applicants acknowledged to the Court and the
other parties that, because notice had been short, the application was effectively on an ex
parte basis.
The Stay Provision in the Preliminary Interim Order stayed any right to terminate,
demand, accelerate, set off, amend, declare in default, or take any other action under or in
connection with any loan, note, commitment, contract, or other agreement, at law or
under contract, that may be exercised, commenced or proceeded with by, among others:
(i) the Second Lien Noteholders; (ii) the Senior Unsecured Noteholders; or (iii) any
administrative agent, collateral agent, sub-agent, indenture trustee, or similar person in
respect of, or in connection with, amounts owing to the Second Lien Noteholders or the
Senior Unsecured Noteholders.
E. The U.S. Proceedings
Due to the Calfrac Group’s presence in the U.S., the Calfrac Entities sought relief
ancillary to the CBCA proceedings before the U.S. Bankruptcy Court.
On July 14th, 2020, U.S. Bankruptcy Judge, David R. Jones, heard the Calfrac Entities’
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request for relief in the U.S. Bankruptcy Court for the Southern District of Texas, located
in Houston, Texas. Judge Jones granted an Order Granting Emergency Provisional Relief
pursuant to Chapter 15 of the U.S. Bankruptcy Code. A further hearing to address
Calfrac’s request for recognition of these CBCA proceedings as a “foreign main
proceeding” is scheduled for August 25, 2020, and will also be heard before Judge Jones.
F. The Comeback Hearing
Subsequent to the Preliminary Interim Order, the Wilks Brothers brought an application
in the form of a Comeback Hearing. The Comeback Hearing was heard in the Court of
Queen’s Bench of Alberta on July 23, 2020.
At that Comeback Hearing, the Wilks Brothers sought to amend or vary the Stay
Provision to exempt the Second Lien Noteholders from the Stay Provision. In that
hearing, the Wilks Brothers did not challenge or contest any other portion of the
Preliminary Interim Order.
On July 27th, 2020, the Court of Queen’s Bench of Alberta gave oral reasons dismissing
the application and upholding the Stay Provision. In that oral decision, the Court of
Queen’s Bench of Alberta found that the Stay Provision was necessary to support the
Calfrac Entities’ efforts to advance the Arrangement. The Court also found that the Stay
Provision effectively and appropriately stayed the Second Lien Noteholders, including
the “automatic acceleration” of the amounts owing under the Second Lien Notes.
G. Activities Post-Preliminary Interim Order
Since the Preliminary Interim Order, the Applicants have continued to advance the
Arrangement and the Recapitalization Transaction with the Affected Securityholders.
Consistent with the terms of the Preliminary Interim Order and based on the evidence
before me, the Applicants have continued to satisfy their obligations to some suppliers,
customers, and employees. In summary, the Applicants have continued to operate their
business in the ordinary course.
Based on the evidence before me, I find the terms of the Preliminary Interim Order have
provided the Applicants with the necessary time and business stability to commence the
Recapitalization Transaction and advanced the Arrangement.
Based on the size and nature of the Calfrac Group’s existing capital structure, the Calfrac
Entities remain of the view that the Arrangement is required to reduce its debt obligations
and provide a path forward for the Calfrac Group.

8
1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41

H. Description of Arrangement
1. Affected Securityholders
I acknowledge that the Wilks Brothers have advanced an alternative to the Arrangement
proposed by the Calfrac Entities. I will not address that for purposes of this Application.
However, it is open for the Wilks Brothers to address that matter at the application for the
Final Order.
Based on the Calfrac approach to the arrangement, two classes of stakeholders will be
affected by the Arrangement. Those two classes are: (i) the Senior Unsecured
Noteholders; and (ii) the Common Shareholders (collectively, the “Affected
Securityholders”).
The Arrangement will not affect or compromise the following stakeholders: first, the
Calfrac group’s secured creditors, being the First Lien Lenders and the Second Lien
Noteholders; second, the Calfrac Group’s customers; third, the Calfrac Group’s
employees; and fourth, the Calfrac Group’s trade creditors.
2. Elements of the Recapitalization Transaction.
The Recapitalization Transaction to be affected pursuant to the arrangement will, among
other things, reduce the Calfrac Group’s total outstanding indebtedness by approximately
$570 million and its annual cash interest payments by approximately $52 million.
The key elements of the Recapitalization Transaction include: first, an exchange of the
Senior Unsecured Notes for common shares; second, a share consolidation; and third, an
offering of $60 million principal amount of new 10% senior secured convertible
payment-in-kind notes of Calfrac.
3. Early Consent Consideration.
In addition to the pro rata share of the 86 percent of the Common Shares they are
otherwise entitled to, the Arrangement contemplates that the Senior Unsecured
Noteholders that become Early Consenting Noteholders will also obtain their pro-rata
share (based on the face value of the Senior Unsecured Notes) of the 6% of the common
shares on a non-diluted basis and excluding the further delusion from the issuance of the
Commitment Consideration Shares as early consent consideration for the supporting
Recapitalization Transaction.
To become an Early Consenting Noteholder, the Senior Unsecured Noteholder must elect
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to do so prior to the Early Consent Date in accordance with the provisions of the
underlying Interim Order.
4. Effects of the Arrangement
If implemented, the key effects of the Arrangement include: first, the reduction of the
total debt by approximately $572 million; second, the reduction of the annual interest
payments by approximately $52.6 million; third, relief from the obligation to pay cash
interest in respect of the Senior Unsecured Notes; fourth, improving the liquidity of the
Calfrac Group by $45 million; and fifth, existing Common Shareholders will retain their
Common Shares, subject to, among other things, the Share Consolidation.
I reviewed the evidence that outlined the pro forma capital structure that is being
targeted. Based on the evidence before me, if the targeted debt reduction is effected
through the Arrangement, it will improve Calfrac Group’s ability to access capital
markets in the future. It also would provide the Calfrac Group with an increase liquidity,
reduced financial risk, and a more sustainable capital structure.
5. Support for the Arrangement
As at July 13, 2020, prior to the Preliminary Interim Order, Calfrac had entered into
support agreements with Senior Unsecured Noteholders holding approximately 50% of
the outstanding principal amount of the Senior Unsecured Notes.
As at July 22, 2020, the Calfrac Entities had the support of approximately 66% of the
Senior Unsecured Noteholders.
As of July 30, 2020, the Calfrac Entities had the support of approximately 70.8% of the
Senior Unsecured Noteholders and holders of approximately 23% of the Common
Shares.
At the hearing yesterday, a number of stakeholders stated on the record their support for
the Arrangement.
6. Peters & Co. Limited Opinions
Peters & Co Limited, an independent financial advisor to the Calfrac Board, has provided
two opinions. Those opinions state the following: first, the Senior Unsecured Noteholders
and Shareholders would be in a better financial position, respectively, under the
Recapitalization Transaction than if the company were liquidated; second, the terms of
the Recapitalization Transaction are fair, from a financial point-of-view, to Calfrac.
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7. Recommendation of the Board
The Calfrac Board is unanimously recommending that all Affected Securityholders
support the Recapitalization Transaction, which will significantly reduce the debt of the
Calfrac Entities, provide liquidity for ongoing operations, and provide a sustainable
capital structure. Based on my review of the evidence, I find the Calfrac Board is making
this recommendation after it considered the opinion provided by Peters & Co Limited, the
advice of financial and legal advisors, and a review of the Calfrac Group’s various
alternatives.
Based on the evidence before me, I infer that while the Arrangement is being
implemented, the Applicants will continue to satisfy all of their obligations to employees,
suppliers, and government authorities in the ordinary course of business.
8. The Meetings
The applicants seek to hold two Meetings in furtherance of the Arrangement. The first
meeting is the Senior Unsecured Noteholder’s Meeting. The second meeting is the
Shareholders’ Meeting. Under the current proposal, both meetings will be held on
September 17, 2020.
The Senior Unsecured Noteholders’ Meeting will be held in order for the Senior
Unsecured Noteholders to consider and, if determined advisable, pass a resolution
authorizing, adopting and approving, with or without variation, the Arrangement.
The votes at the Senior Unsecured Noteholders’ Meeting will be cast on the basis of one
vote per U.S. $1,000 of principal amount of Senior Unsecured Notes held by the
applicable registered Senior Unsecured Noteholder as at the Senior Unsecured
Noteholder Record Date.
The Shareholders’ Meeting will also be held in order for the Existing Shareholders to
consider and, if determined advisable, pass resolutions authorizing, adopting, and
approving with or without variation: first, the federal continuance; second, the
Arrangement; and third, various shareholder approval required by the TSX in connection
with the Recapitalization Transaction.
The Applicants seek to set the record date for determination of the Existing Shareholders
entitled to notice of, and to vote at, the Shareholders’ Meeting to be August 10, 2020.
Votes taken at the Shareholders’ Meeting shall be cast on the basis of one vote per
Common Share outstanding as at that record date.
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In summary, concerning the facts and findings, my comments are as follows: (i) based on
my review of the evidence in this Application, I find the additional details of the
Arrangement and the Recapitalization Transaction have been provided to this Court since
July 13, 2020; and (ii) I also find evidence of increased levels of stakeholder support for
the Arrangement has been developed since July 13, 2020.
I have reviewed the draft Interim Order that is being sought in this application as it has
been revised as late as this morning.
V. Analysis
On an interim application, the Courts have limited their analysis to: first, the applicant’s
compliance with the statutory requirements of the CBCA; and, second, the applicant’s
good faith in putting forward the proposed Arrangement: Re 8440522 Canada Inc, 2013
ONSC 2509 (Comm. List) at para 41 [Mobilicity]; Concordia (Re), 2017 ONSC 6357
[Concordia] at para 24.
The sole purpose of an interim order “is to set the wheels in motion for the approval
process relating to the arrangement and to set out the parameters to reach that objective”:
45133541 Canada Inc, Re, 2009 QCCS 6440 [Abitibi] at para 22; Mobilicity at para 40.
I note for the record that the question of whether the proposed CBCA plan is procedurally
and substantively “fair and reasonable” is to be determined only at the subsequent
application for a final order of proving an arrangement. Mobilicity at para 41; Abitibi at
para 53. Therefore, any substantive complaints being raised about the Arrangement,
including its potential impact, fairness, and reasonableness, entitlements to vote, and
solvency upon emergence, are all issues to be determined subsequent to the granting of
the interim order, if granted. Mobilicity at paras 40-41; Tervita Corporation (Re), 2016
ABQB 662 at paras 20-22, 29 [Tervita]. See generally, 9171665 Canada Ltd, 2015
ABQB 633 [Connacher].
In Tervita, stakeholders sought to complain about the substantive elements of the
proposed arrangement at an interim order application, similar to this present application.
After considering the argument, this Court rejected that approach and enunciated that the
following high standard for challenging substantive elements at the interim order stage
is - “[w]as it so clear that the proposed plan of arrangement was defective in that respect
[the substantive issue being challenged] or in respect of the requirement of good faith that
I should refuse the interim order...?: Tervita at para 6.
Subsequently, after considering matters, this Court granted the interim order in Tervita
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and allowed the meetings of the stakeholders to proceed.
I note for the record that when I reviewed the Preliminary Interim Order on July 13,
2020, that the statutory requirements in respect of the application have been fulfilled and
that the arrangement was put forward in good faith.
Based on my review of the evidence of this application, I find that the foundational
evidence regarding the Applicant’s satisfaction of both the statutory requirements and the
good faith requirement has not changed.
For completeness, I provide the following review and analysis.
A. Compliance with the CBCA Requirements
The Applicants must satisfy the Court that: first, the proposed Arrangement meets the
definition of an “arrangement”, under subsection 192(1) of the CBCA; second, Calfrac
ArrangeCo is not insolvent, as that term is defined in subsection 192(2) of the CBCA;
third, it is not practicable for the Applicants to effect a fundamental change in the nature
of the Arrangement under any other provision of the CBCA; and, fourth, the Applicants
have given the director appointed under section 260 of the CBCA (the “CBCA Director”)
notice of the application.
1. The Arrangement is an “arrangement” under the CBCA
Since the granting of the Preliminary Interim Order, the elements of the proposed
Arrangement have remained the same, although the particulars have been further
developed and articulated. Among other things, the Arrangement includes a share
consolidation and an exchange of securities.
Based on the broad definition of what can constitute an “arrangement” under the CBCA
and the expansive interpretation adopted by the Courts, I find that the proposed
Arrangement constitutes an “arrangement” under the CBCA.
2. The Solvency Requirement under the CBCA
Subsection 192(3) of the CBCA, requires that a corporation not be insolvent to undertake
a plan of arrangement under that statute.
Based on my review of the evidence and the law when I granted the Preliminary Interim
Order, this requirement was satisfied. Based on my review of the evidence now before
me and the applicable law, I find this requirement continues to be satisfied.
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In particular, I find that Calfrac ArrangeCo has no liabilities and is solvent. Further,
following the completion of the Recapitalization Transaction, I find that it is expected
that the realizable value of the Calfrac Group’s assets will not be less than the aggregate
value of their liabilities and stated capital, and that the members of the Calfrac Group will
be able to meet their obligations as they become due. That said, that will be a
determination for that future hearing.
3. The “Not” Practicable Issue.
Based on my review of the evidence and law when I provided the Preliminary Interim
Order, this requirement was satisfied.
Based on my review of the evidence before me now and the applicable law, I find that
this practicable requirement continues to be satisfied. In particular, the Arrangement will
affect the proposed Recapitalization Transaction in accordance with various detailed
steps, as outlined in the evidence that has been provided to me, and in a matter that is
most convenient and advantageous to the Calfrac Group and its stakeholders.
4. Notice to the CBCA Director
The Applicants provided the CBCA director with notice of this Application in accordance
with subsection 192(5) of the CBCA. While I acknowledge that the CBCA Director raised
a couple of rhetorical questions, the director has taken no position on the proposed
Arrangement at this time.
Given the facts and analysis, I find that there has been compliance with all statutory
requirements of the CBCA at this time concerning this Application for the Interim Order.
B. The Application Has Been Put Forward in Good Faith
The next issue is whether the Application is being put forward in good faith. The Courts
have found that this good faith requirement is met when the applicants are proceeding
with an arrangement for a valid business purpose.
Based on my review, I find that the Arrangement serves a valid business purpose. I make
this finding because the Arrangement is expected to substantially reduce the Calfrac
Group’s outstanding indebtedness and annual cash interest payments. Further, the
Arrangement will provide new liquidity and working capital, thereby creating a
sustainable capital structure for the Calfrac Group.
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C. The Interim Order is Appropriate and Should Be Granted
Pursuant to subsection 192(4) of the CBCA, this Court has broad jurisdiction to make any
interim or final order it thinks fit. That includes the jurisdiction to grant the proposed
Interim Order.
Based on my review of the facts and analysis, I find that the Interim Order is necessary
and appropriate in the circumstances. For completeness on this finding, I provide the
following review and analysis.
1. The Interim Order Establishes a Process that is Fair and Reasonable
As framed, the Interim Order will provide the Meetings to be called, held, and conducted
in a procedurally fair manner given that: (i) the meetings will be held and conducted in
accordance with the CBCA and ABCA; (ii) the distribution of the meeting packages by
August 21, 2020, is intended to ensure that all affected securityholders are properly
notified of the Arrangement and the Meetings to occur on September 17, 2020, and
receive information necessary to assess the Recapitalization Transaction and determine
whether to vote in favour of the arrangement; (iii) all communications or documents to be
sent pursuant to the Interim Order will also be posted on the company website,
maintained by the Applicants; and (iv) any amendments or revisions authorized by the
Interim Order are standard in nature. For any amendments or modifications that would
reasonably be expected to affect the Affected Securityholder’s decision to vote for or
against the applicable Resolution, notice of such amendment must be (subject to the
Noteholder’s Support Agreement) distributed prior to the relevant Meeting.
In light of the COVID-19 pandemic, the Applicants seek authorization to hold the
Meetings by means of a telephone, electronic, or other communication facility that
permits all participants to communicate adequately with each other during the meeting.
This will allow for the safest method of meeting, while still ensuring a procedurally-fair
process, as all participants will be able to communicate with each other during the
Meetings.
Other than the provision to address the accommodations as a result of COVID-19, I note
the process for the Meetings is consistent with prior interim orders granted by this Court
and the Ontario Superior Court of Justice. Given the circumstances, I grant this order.
2. Early Consent Considerations
All Senior Unsecured Noteholders will have the opportunity to become an Early
Consenting Noteholder prior to the Early Consent Date and, in exchange, will receive 6%
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of the Common Shares as an early consent consideration for supporting the
Recapitalization Transaction. This is in addition to the other Common Shares to be
received by such Noteholders pursuant to the Arrangement.
The Courts have previously approved the payment of early consent consideration in
CBCA proceedings, and in the CCAA context (which have been found to be applicable to
the CBCA proceedings where debt is being compromised). Early consent considerations
has been found to be fair and reasonable: (i) where it is made available to any debtholder
that wished to become an early consent debtholder prior to the determination date; (ii)
where there is no prejudice to the debtholders in being put to an early election; and (iii)
where there was a rational purpose for such early consent considerations.
Based on my review of the matter, I find the same considerations apply here: (i) the early
consent consideration is available to all Senior Unsecured Noteholders on a reasonable
timeline; and (ii) it is being offered for the valid and rational purpose of increasing
confidence and early voting in respect of the Arrangement.
3. Foreign Representative
The Applicants are seeking authorization to appoint a foreign representative of the
Applicants to apply for a foreign recognition and approval of these proceedings, as
necessary, including in the United States.
Based on my review of the matter, I find similar provisions with respect to the foreign
representatives have been made in other interim orders for CBCA plans of arrangement.
Based on the facts and analysis, I find this relief to be reasonable and appropriate in the
circumstances where ancillary relief in the U.S. is being sought.
VI. Conclusions
Based on my review and analysis, I find that the Applicants have satisfied all
requirements necessary for this Court to issue the Interim Order. In particular, I find that
the Applicants: (i) are in compliance with the statutory requirements of the CBCA; and
(ii) have put forward the proposed Arrangement in good faith.
Given the above facts and analysis, I grant the Interim Order in the form proposed by the
Applicants, subject to the amendments to paragraph 42 of the draft Interim Order as I
detailed above.
That concludes my decision in respect of this matter. Before I ask if there is any other
business, I just wanted to touch on a procedural matter. I have granted the wording that
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the Wilks Brothers have proposed and I say to all parties, if any issues arise there, you
certainly have leave to come back to me to address matters.
I’m just conscious of (I’ll use the Calfrac black lined copy as an example -- this is not
part of the decision, this is just a bit of narrative for the stakeholders to take under
consideration), when I look at the wording in both the Wilks Brothers and the Calfrac
draft orders that I received this morning concerning paragraph 42, in both circumstances
there is, in effect, an obligation on the Applicants to file certain evidence. There may be a
bit of difficulty for the Applicants to get some of that information, especially in respect of
the Wilks Brothers, unless there is cooperation. I am assuming there is cooperation
because Mr. Simard actually used the wording in his application, (as read)
The applicant shall file evidence in advance of the application for
the final order in which the applicant shall describe.
I just point that out. I’m assuming the parties are going to be working together to get that
information. That is one of the reasons I granted the amendment to the Calfrac order and
accepted the Wilks Brothers suggested wording.
Again, I will just simply repeat that if you need to come before me because there is an
issue, you certainly have leave. And I am sensitive to the discussion we had yesterday in
narrative by a number of the parties, including Mr. Chadwick, in particular, and the
useful information that he provided to the Court in his submissions.
That concludes matters from my perspective. Is there any business that we need to attend
to?
MR. SIMARD:
No, My Lord, I don’t think so. Ms. Jackson and
I will work together and will very shortly get you the final form of order in the order
you’ve granted it. We’ll email that to Ms. Amery so she can forward it to you.
THE COURT:
Okay. And again, we’ll follow the same process
as in the past. As soon as it is received by the Court, I will deal with it promptly. A quick
review, as I always do, and assuming is all in order, I will execute it and have it sent back
to you by way of email, scanned and email, if that is satisfactory?
MR. SIMARD:

It is, thank you.

THE COURT:
address?

Thank you. Any other business that we need to
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No, Sir.
Hearing none, I’ll ask madam clerk to adjourn
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I, Sakura Iyar, certify that this recording is the record made of the evidence in the
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proceedings in Court of Queen's Bench held in courtroom 1504 at Calgary, Alberta on the
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Friday, August 7, 2020, and I was the court official in charge of the sound-recording
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Certificate of Transcript
I, Cindy Taylor, certify that
(a) I transcribed the record, which was recorded by a sound-recording machine, to the
best of my skill and ability and the foregoing pages are a complete and accurate
transcript of the contents of the record, and
(b) the Certificate of Record for these proceedings was included orally on the record and
is transcribed in this transcript.
Royal Reporting, A Veritext Company
Order Number: AL-OR-1005-9712
Dated: August 21, 2020
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Wilks Brothers, LLC Successfully Intervenes
in the Calfrac Interim Order Process to
Protect Stakeholder Rights
NEWS PROVIDED BY
Wilks Brothers LLC 
Aug 10, 2020, 08:00 ET

Revisions to Interim Order protect the procedural and substantive rights of affected
stakeholders on the proposed solicitation process and ability to raise issues at the
ultimate fairness hearing, should Calfrac proceed with the Initial Management
Transaction
Stakeholders are reminded of the fully committed Wilks' Superior Alternative Proposal,
which provides superior recoveries to all stakeholders, and are encouraged to review its
Term Sheet available at www.afaircalfrac.com
Stakeholders may also voice their support for Wilks' Superior Alternative Proposal by
contacting Laurel Hill Advisory Group

CISCO, TX, Aug. 10, 2020 /CNW/ - Wilks Brothers, LLC ("Wilks") acknowledges the August 7, 2020
announcement by Calfrac Well Services Ltd. ("Calfrac" or the "Company") (TSX: CFW) that
Calfrac has obtained an "Interim Order" for its proposed management-led recapitalization
transaction (the "Initial Management Transaction"). Wilks, through court appearances and
court lings, succeeded in obtaining material changes to the form of interim order originally
sought by Calfrac, for the bene t of all stakeholders, in order to ensure that the terms of the
Interim Order, as nally issued by the Court, protect the rights of stakeholders on the process
relating to the solicitation of the Initial Management Transaction and ability to raise challenges
at any nal hearing, should Calfrac continue to proceed with its inferior and awed transaction.

/

Important Revisions to Interim Order
Through Wilks' intervention in the interim order process, Wilks succeeded in ensuring that the
Interim Order did not prematurely foreclose arguments relating to fundamental issues of
fairness such as:

The adequacy of the disclosure provided to stakeholders concerning the Initial
Management Transaction;
The composition of classes of shareholders and creditors voting on the Initial
Management Transaction; and
The necessity for shareholder approval of the Initial Management Transaction.

Superior Alternative Proposal
While Wilks, a signi cant, long-time stakeholderi, believes its interventions relating to the
Interim Order were necessary and effective, it also reminds Calfrac stakeholders that there is
a superior path forward for Calfrac, the Superior Alternative Proposal announced by Wilks on
August 4, 2020.

Advantages of the Superior Alternative Proposal over the Initial Management Transaction
include:

Signi cantly reduces Calfrac's total debt and positions Calfrac to avoid a near term
bankruptcy or other transaction that impairs existing stakeholders;
Signi cantly better treatment to existing shareholders, providing them up to 10% (and no
less than 5%) of the pro forma equity in a reorganized Calfrac;
Better treatment to unsecured noteholders by providing them with no less than 35% of
the pro forma equity in a reorganized Company with dramatically less debt;
Provides almost 3x the consideration for the new equity issued; and
Provides a materially greater paydown of the First Lien Debt and payment of amendment
fees to the First Lien Lenders.

In contrast, the Initial Management Transaction, if it proceeds:

/

Would result in a continuing highly leveraged Calfrac, creating very real risk of near term
return to bankruptcy or another transaction that signi cantly impairs existing
stakeholders;
Would provide signi cantly inferior recoveries to unsecured noteholders and shareholders;
Would provide only a very small paydown to the First Lien Lenders, leaving a large portion
of debt outstanding; and
Would unfairly enrich certain key insiders and a small select group of stakeholders of the
Company.

Wilks encourages all stakeholders to review its Term Sheet, available at
www.afaircalfrac.com, for full details on the Superior Alternative Proposal.

Voice Your Support / Questions
Stakeholders who wish to voice their support for the Superior Alternative Proposal, or who have
questions, may contact our communications advisor, Laurel Hill Advisory Group, by phone, tollfree at 1-877-452-7184 (North America) or +1-416-304-0211 (outside North America) or by e-mail
at assistance@laurelhill.com.

Additional Disclosure
Wilks is relying on the exemption under section 9.2(4) of National Instrument 51-102 Continuous Disclosure Obligations and exemptive relief provided by the Alberta Securities
Commission in an Order dated August 4, 2020 (the "Order") to make this public broadcast
solicitation. The following information is provided in accordance with corporate and securities
laws applicable to public broadcast solicitations. This solicitation is being made by Wilks, and
not by or on behalf of the management of Calfrac. Wilks has engaged Laurel Hill Advisory
Group to act as our communications advisor and proxy solicitation agent. Based upon publicly
available information, Calfrac's registered of ce is at 4500, 855-2nd Street S.W. Calgary, Alberta,
Canada, T2P 4K7, and its head of ce is at 411-8th Avenue S.W. Calgary, Alberta, Canada, T2P 1E3.
Wilks is soliciting proxies in reliance upon the public broadcast exemption to the solicitation
requirements under applicable Canadian corporate and securities laws (including the Order),
conveyed by way of public broadcast, including press release, speech or publication, and by any
other manner permitted under applicable Canadian laws. In addition, this solicitation may be
made by mail, telephone, facsimile, email or other electronic means as well as by newspaper or
other media advertising and in person. All costs incurred for the solicitation will be borne by
Wilks.
/

i

Wilks, together with Dan and Staci Wilks, hold 28,720,172 Common Shares, representing approximately 19.78% of the issued and outstanding Common
Shares of Calfrac on the basis of Calfrac's disclosure in its management discussion and analysis, prepared as of July 29, 2020, that as at July 29, 2020
there are 145,171,194 Common Shares outstanding.

SOURCE Wilks Brothers LLC

/
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AND IN THE MATTER OF A PR4PQSEQ 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.
APPLICANT

WILKS BROTHERS, LLG

RESPONDENTS

12178711 CANADA INC., CALFRAC WELL SERVICES LTD.,
CALFRAC (CANADA) ING., CALFRAC WELL SERVICES
CORP. and GALFRAC HOLDINGS LP, by its General Partner
CALFRAC(CANADA INC.
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ORDER (PRODU~CTI~N 4F RECQRDS)

ADDRESS FOR SERVICE
CONTACT
AND
INFORMATIaN aF PARTY
FILING THIS DOCUMENT

Cassels Brock & Btackw~ell LLP
Suite 3810 Bankers Hall West
888 — 3rd Street SW
Calgary, AB T2P 5C5
Attention:
Tel:
Fax:
Email:

}ATE ON WHICH C}RDER WAS
PRONOUNCED.

Timothy PinasfJason Hotowachuk
416.869.5781403.351.3056
416.350.6903/403.648.1151
tpinos~a cassels.com/~holowachuk~a7~cassels.com
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LOCA71G11~ AT WHICH ORDER WAS MADE:

Calgary, Alberta

NAME OF JUDGE WHO iVIADE THIS ORDER:/~~c~'~ ~ ~
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UPON THE APPLtCA710N of Wilks Brothers, LLC ("Wicks Brothers")filed September 23,
2020 (the "Wicks Brothers Application");
AND UPCiN the Application 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. (collectively, the "Calfrac Entities") filed September 22, 2020 (the "Calfrac
Application");

AND HAVING READ the Affidavit No. 3 of Ronald P. Mathison sworn on September 25,
2020, and the Affidavits of Sherry Nadeau sworn September 23 and 28, 2020;
AND UPON NOTING that on September 18, 2020, counsel for Wilks Brothers provided a
draft Notice of Appointment for Questioning (attached as Schedule "A" to the Calfrac Application)
to which was attached as Schedule "A" a list of 27 records requests(the "Wilks Brothers Records
Requests"), which is reproduced as Schedule "A" to this Order;
AND UPON NOTING that Wilks Brothers and the Calfrac Entities have agreed that the
Calfrac Entities will produce to Wilks Brothers some but not all of the Wilks Brothers Records
Requests, on strict confidentiality conditions, including that the records are provided on a
"counsel's and expert's eyes only" basis;
AND UPON HEARING counsel for Wilks Brothers, counsel for the Calfrac Entities and
counsel for such other parties as appear;

IT IS HEREBY ORDERED THAT:

1.

This Order applies as between the parties to this CBCA proceeding only (the
"Application") and their respective heirs, executors, administrators, successors,
predecessors, parent corporations, subsidiaries, affiliates and all their past, present and
future officers, directors, employees, agents and consultants as the case may be.

2.

The records and information to be produced by the Calfrac Entities to the Wilks Brothers
pursuant to the terms of this Order shall be protected as confidential and sealed on the
Court file notwithstanding Division 4 of Part 6 of the Alberta Rules of Court.

3.

In response to the Wilks Brothers Records Requests, the Calfrac Entities shall produce to
counsel for the Wilks Brothers, within five (5) days from the date of this Order, full and
complete copies of the following records:

(a)

the records listed in Schedule "B" to this Order;

(b)

Calfrac's Monthly Executive Reports for the months of June, July and August 2020;

(c)

Calfrac's Quarterly Analyses for 2020;

(d)

a list of leased assets as of August 31, 2020;

(e)

a detailed listing of all capital assets and a list of which capital assets are idle as of
August 31, 2020;

(f)
(g)

monthly balance sheets and income statements for 2020;
a current borrowing base calculation, including drawn amounts and projections for
those amounts;

(h)

budgets and projections prepared during the current fiscal year for each of the
Calfrac Entities' operating segments, by country; and

(i)

a forecast for 2021 and an indication of whether it represents a "normalized" level
of earnings over the cycle.

The Calfrac Entities are not obligated to produce the balance of the records listed in the
Wilks Brothers Records Requests, on the basis of the affidavits filed to date by the Calfrac
Entities.

The granting of this Order is without prejudice to Wilks Brothers' rights to:
(a)

make further document requests on the basis of affidavits filed by the Calfrac
Entities subsequent to the date of this Order;

(b)

cross-examine on any affidavits relied on by the Calfrac Entities in connection with
future hearings in the Application, regardless of when such affidavits were sworn
("Cross-Examinations"); and

(c)

request undertakings at any Cross-Examinations.

The records referred to in paragraph 3 of this Order are hereby designated as confidential
pursuant to Division 4 of Part 6 of the Alberta Rules of Court (the "Confidential
Information").
All Confidential Information and all briefs, memoranda or other documents filed before,

during or after the hearing of the Application which disclose or contain the Confidential
Information shall be identified and marked by counsel for the Wilks Brothers or counsel for
the Calfrac Entities, electronically or manually on each page or prominent visible surface
as (the "Legend"):
"CONFIDENTIAL INFORMATION PURSUANT TO SEPTEMBER 30, 2020
ORDER OF JUSTICE D.B. NIXON, COURT OF QUEEN'S BENCH OF
ALBERTA FILE NO. 2001-08434"

Unless othen/vise ordered, all document(s)or parts thereof or information filed in connection
with the Application bearing the Legend set out at paragraph 7 of this Order, shall be
presented to the Clerk of the Court with a copy of this Order and the Clerk of the Court shall
file such Confidential Information in a sealed envelope attached to a notice that sets out
the style of cause of these proceedings and states that:
"THIS ENVELOPE CONTAINS CONFIDENTIAL MATERIALS FILED IN

COURT FILE NO. 2001-08434. THE CONFIDENTIAL MATERIALS ARE
SEALED PURSUANT TO SEPTEMBER 30, 2020 ORDER OF JUSTICE
D.B. NIXON."

9.

Confidential Information shall only be utilized by Wilks Brothers' counsel ("Receiving
Counsel") in connection with the Application, or by outside, third-party experts retained by
Receiving Counsel for the purpose of preparing reports for use in the Application.

10.

Receiving Counsel may disclose Confidential Information only to:

11.

(a)

co-counsel, assistant counsel, students-at-law, paralegals and clerical staff who are
regular employees of Receiving Counsel to the extent that disclosure is necessary
in connection with the Application;

(b)

outside, third-party experts or outside, third-party professional advisors retained by
Receiving Counsel and persons regularly employed in their offices to the extent that
disclosure is necessary in connection with the Application; and

(c)

this Court.

The Calfac Entities may disclose the Confidential Information to other parties, subject to

making confidentiality arrangements to the satisfaction of the Calfrac Entities.
12.

All persons to whom Receiving Counsel discloses Confidential Information pursuant to
subparagraphs 10(a) or 10(b) shall be bound by the terms of this Order. Prior to disclosure
of Confidential Information as permitted by subparagraphs 10(a) or 10(b), Receiving
Counsel shall ensure that each person to whom disclosure is to be made has:
(a)

received and read a copy of this Order; and

(b)

been advised of the terms of this Order and acknowledged in writing to be bound
by the terms of this Order, which acknowledgement shall be in the following form,
kept by Receiving Counsel and made available for inspection by the Court or as
directed by the Court upon application and notice to the opposite party(ies):
"ACKNOWLEDGMENT

I hereby acknowledge that I am about to receive Confidential
Information from counsel for Wilks Brothers, LLC as defined in the

Order of Justice D.B. Nixon dated September 30, 2020, in Court of
Queen's Bench of Alberta
"Confidentiality Order").

Action

No.

2001-08434 (the

I certify that I understand this Confidential Information is being
provided to me pursuant to paragraphs 12 and 13 of the
Confidentiality Order.
I understand the terms and restrictions of the Confidentiality Order

referred to above in this matter and certify that I have been given a
copy of and have read and understood my obligations under the
Confidentiality Order.
I hereby agree to be bound by the terms of the Confidentiality Order
and, in particular, not to use the Confidential Information for any
purpose, or in any proceedings pursuant to the terms of the
Confidentiality Order, other than Court of Queen's Bench of Alberta
Action No. 2001-08434.

On request of counsel for Wilks Brothers, LLC, I will return to such
counsel or, in the altemative, on request of such counsel I will
destroy all materials containing Confidential Information, all copies
thereof and all notes or memoranda that I have prepared relating
thereto.

I agree to submit to the jurisdiction of the Court of Queen's Bench of
Alberta for the purpose of enforcement of the Confidentiality Order.
Name:
Title:
Date:

13.

"

All persons to whom Confidential Information is disclosed pursuant to this Order shall:

(a)

not make copies thereof except at the request of and for Receiving Counsel and for
the purposes of the Application:

(b)

not permit any copy or summary of Confidential Information to leave his or her
personal custody and control except at the request of and for Receiving Counsel
and for the purposes of the Application;

(c)

not reveal Confidential Information to any person not already subject to the terms
of this Order;

(d)

not use Confidential Information except for the purpose of assisting Receiving
Counsel in the Application; and

(e)

14.

return promptly to Receiving Counsel all copies and summaries of Confidential
Information when no longer required by him or her for the purpose for which the
copies or summaries were prepared.

For testimony given at any questioning or other proceeding before a Court reporter, counsel
for the Calfrac Entities shall identify on the record, before the close of the questioning or
other proceeding, the portions of testimony that contain Confidential Information. The court
reporter shall omit the Confidential Information from the transcript and transcribe it in a
separate transcript ("Confidential Transcripts"), which shall be placed by the reporter in

a sealed envelope and marked with the Legend. The reporter shall not send copies of the
Confidential Transcripts to any party other than counsel for Wilks Brothers, counsel for the
Calfrac Entities or the Court, and such copies shall thereafter be treated as Confidential
Information pursuant to the provisions of this Order.
15.

If Confidential Information is to be utilized or referred to during a cross-examination or other
examination, the procedures set forth in paragraph 14 must be followed with respect to the
person being examined and his counsel and only the person examined, his counsel and
those persons described in paragraph 10 who are bound by this Order or those persons
described in paragraph 11 and to whom disclosure of Confidential Information is permitted
shall be permitted to be present at the examination during those times when Confidential
Information is utilized or referred to.

16.

Nothing in this Order shall be construed to affect in any way the admissibility of any
document, testimony or other evidence at trial or othenwise.

17.

Receiving Counsel shall, upon conclusion of the Application {including all appeals therein
or therefrom), return all copies of Confidential Information to counsel for the Calfrac Entities,
or confirm in writing that all such copies have been destroyed.

18.

Any interested party may apply to set aside, vary or modify this Order upon 7 days' notice
to all interested parties.

19.

There shall be no costs awarded in respect of the Wilks Brothers Application or the Calfrac
Application.

20.

This Order may be approved in counterpart or by

J.C.C.Q.B.A.

jjtronic transmission.
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IN THE MATTER OF SECTION 192 OF THE CANADA ^

MATTER

BUSINESS CORPORATIONS ACT, R.S.C. 1985, C. 0-44,
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.
12178711 CANADA INC., CALFRAC WELL SERVICES

APPLICANTS

LTD., CALFRAC(CANADA) INC., CALFRAC WELL
SERVICES CORP. and CALFRAC HOLDINGS LP, by its
General Partner CALFRAC(CANADA)INC.
RESPONDENT

WILKS BROTHERS, LLC

DOCUMENT

NOTiCE OF APPOINTiVIENT FOR QUESTIONING

ADDRESS FOR
SERVICE AND
CONTACT
INFORMATION OF
PARTY FILING THIS
DOCUMENT

CASSELS BROCK & BLACKWELL LLP
Suite 1250 Millennium Tower
440 - 2nd Avenue SW

Calgary, AB T2P 5E9
Attention;

Timothy Pinos I Lara Jackson

Tel:
Fax:
Email:

416.869.7584
416.350.6903
tDinos@cassels.com

ljackson@cassels.com

NOTICE TO:

TBD

This notice requires you to attend for questioning.

You must attend at the date, time and piace and for the period specified below:
DATE:

September 15, 2020

TIME:

10:00 o'clock in the forenoon

PLACE:

Via Webex or equivaient

PERIOD OF ATTENDANCE: TBD

LEGAL*51039018.1

Clerk's Stamp

You must notify the questioning party prior to the date of the appointment regarding any
arrangements that are necessary to accommodate your reasonable needs. The questioning party
must, to the extent reasonably possible, make arrangements to accommodate those reasonable
needs that you identify.
You must also bring any records described below.

I I

You are not required to bring any records.

OR

You must also bring the following records;

(a)

See Schedule "A" attached.

An allowance that Is required to be paid to you for attending as a witness accompanies this
notice.

The allowance Is calculated as follows;

Allowance payable for each day or part of
a day necessarily spent by you as a
witness:

u

$50.00

Meals

Lunch ($11.60)

$11.60

Accommodation

$N/A

Transportation/Parking

$30,00

TOTAL

$91.60

WARNING

The Court may order a person to attend for questioning, at a date, time and place specified by the
Court, if the person

(a)
(b)
(c)

is required to be questioned under the Alberta Rules of Court,
was served with a notice of appointment for questioning under the Alberta Rules of Court,

was provided with an allowance, determined in accordance with Schedule B [Court Fees and
Witness and Other Allowances] of the Alberta Rules of Court, if so required by the Alberta
Rules of Court, and

(d)

did not attend the appointment.

The Court may order the person to be questioned to bring records to the questioning that the person
could be required to produce at trial.

LEGAL*51039018.1

Schedule "A"

I.

Records Provided by the Company to Peters & Co Limited ("Peters") and which
are listed in the July 13, 2020 Fairness Opinion of Peters^

1. Unaudited projected financial statements for the Company on a consolidated basis prepared
by management of the Company for the years ending December 31, 2020 through 2021,
under various potential financing and recapitalization alternatives, and including projections
respecting the liquidity of the Company, and ability of the Company to satisfy material
financial covenants.

2. A detailed listing of the Company's capital assets.

3. Notes, materials, documentation and descriptions of discussions between Peters and senior

management and directors of the Company relating to the Company's current business,
plans, financial

4. Notes, materials, documentation and descriptions of discussions between Peters and

management and directors of the Company and the Company's legal and financial advisors
relating to efforts by the Company to improve its strategic and financial position.
r:

.

n r

5. Notes, materials, documentation and descriptions of discussions between Peters and senior
management and directors of the Company and the Company's legal and financial advisors

ly
"

relating to the alternatives available to the Company and the consequences of completing or
not completing the Recapitalization.

[UL,

6. Notes, materials, documentation and descriptions of discussions between Peters and the

Company's legal counsel regarding various matters relating to the Recapitalization

Transaction.

7. Copy of Representations contained in certificates addressed to Peters from certain senior
officers and directors of the Company as to the completeness and accuracy of the
information upon which the CBCA Opinion is based.
II.

Additional Records Requested

8. Notes, material, documents and descriptions presented to the Board of Calfrac by the
Financial Advisors in their "detailed review" of the restructuring plan as referred to at page

18 of the Circular, including but not limited to listed items(a) through (h).

9. Extracts of Board and Independent Committee minutes from April 1, 2020 to date referring

to the Recapitalization Transaction, any and all alternative transactions considered, and/or
Wilks Brothers LLC.

10. Any other internal presentations and materials prepared for Calfrac's Management and/or
Board of Directors related to the Recapitalization Transaction.

11. Current borrowing base calculation, including drawn amounts and projects for those
amounts.

1 See Peters Opinion, July 13, 2020 - Scope of Review, pages 2 to 4.
LEGAL'51039018.1

12. Budgets/projections prepared during the current fiscal year for each of Calfrac's operating
segments, by country.
13.
14.

15.
16.

17.

18.

Covenant calculations under the banking arrangement, both current and projected.
Detailed calculations and assumptions (including underlying assumptions such as
fracturing revenue per job, number of fracturing jobs, active pumping horsepower, idle
pumping horsepower etc.). underlying each category of financial projections, budgets and
cash flow forecasts, by geographic segment and country.
Most current cash flow forecasts prepared by Galfrac.
Calfrac's interim consolidated financial statements as at August 31, 2020 (if not
available, provide as at July 30, 2020).

Calfrac's most current corporate income tax return(s) and assessments.

Detailed calculations and assumptions underlying Calfrac's write-offs of the company's
deferred tax assets during 2020.

19.

Assumptions underlying the forecast information provided in the July 13, 2020 press
release.

'r^

20.

The Agreement for the Revolving Term Loan Facility

21.

Any appraisals and/or valuations of Calfrac, Calfrac's subsidiaries or assets.

22. Calfrac's impairment calculations for the 2020 Second Quarter Interim Report.

23. The following information respecting the M&A alternatives referred to at page 15 of the
Circular:

a. Whether the M&A alternatives included a sale of the Company or a sale of
substantially all of the assets of the Company;

b. The numbers of parties approached or contacted, the number of non-disclosure
agreements signed, the number of term sheets received and the number of parties in
due diligence; and

c. Copies of all non-disclosure agreements entered into by Calfrac in this regard.
24. Notes, material, documents and descriptions relating to the alternative considered of a draw
on the bank line of credit, and any steps taken to negotiate the amendment of covenants to
permit such a draw.

25. A description of the process undertaken to canvass the markets in respect of a 1.5 lien
convertible debt offering, including the number of parties approached or contacted, the
number of non-disclosure agreements signed, the number of term sheets received and the
number of parties in due diligence.

26. Copies of the non-disclosure agreements signed in connection with the 1.5 lien convertible
debt offering.

LEGAL*51039018.1

27. A breakdown of the unsecured noteholders who are (a) supporting the Recapitalization
Transaction (through support agreements), (b) participating In the committed component of
the 1.5 lien convertible debt offering, and (c) a related party to Matco or G2S2

LEGAL*51039018.1

Schedule"B"

Monthly and Quarterly Executive Reports
April 202Q Monthly Executive Report.pdf
May 2020 Monthly Executive Report.pdf
Q1 2020 Quarterly Report Final.pdf
Q1 2017 Quarterly Analysis.pdf

Q1 2018 Quarterly Anaiysis.pdf
Q1 2019 Quarterly Analysis.pdf

Q2 2017 Quarterly Analysis.pdf
Q2 2018 Quarterly Analysis.pdf
Q2 2019 Quarterly Analysis.pdf
Q3 2017 Quarterly Analysis.pdf

Q3 2018 Quarterly Analysis.pdf
Q3 2019 Quarterly Analysis.pdf
Q4 2017 Quarterly Analysis.pdf

Q4 2018 Quarterly Analysis.pdf
Q4 2019 Quarterly Analysis.pdf
February 2020 Monthly Executive Report.pdf
January 2020 Monthly Executive Report.pdf
March 2020 Monthly Executive Report.pdf
April 2019 Monthly Executive Report Full.pdf
March 2019 Monthly Executive Report Full.pdf
February 2019 Monthly Executive Report Full.pdf
January 2019 Monthly Executive Report Full.pdf
December 2019 Monthly Executive Report.pdf
November 2019 Monthly Executive Report.pdf
October 2019 Monthly Executive Report.pdf
September 2019 Monthly Executive Report.pdf
August 2019 Monthly Executive Report.pdf

July 2019 Monthly Executive Report.pdf
June 2019 Monthly Executive Report.pdf

May 2019 Monthly Executive Report.pdf
May 2Q18 Monthly Executive Report Full.pdf
April 2018 Monthly Executive Report Full.pdf
March 2018 Monthly Executive Report Full.pdf
February 2018 Monthly Executive Report Full.pdf
January 2018 Monthly Executive Report Full.pdf
December 2018 Monthly Executive Report Full.pdf
November 2018 Monthly Executive Report Full.pdf
October 2018 Monthly Executive Report Full.pdf
September 2018 Monthly Executive Report Full.pdf
August 2018 Monthly Executive Report Full.pdf
July 2018 Monthly Executive Report Full.pdf
June 2018 Monthly Executive Report Full.pdf
May 2017 Monthly Executive Report Full.pdf

April 2017 Monthly Executive Report Full.pdf
March 2017 Monthly Executive Report Full.pdf

February 2017 Monthly Executive Report Full.pdf
January 2017 Monthly Executive Report Full.pdf
December 2017 Monthly Executive Report Full.pdf

November 2017 Monthly Executive Report Full.pdf
October 2017 Monthly Executive Report Full.pdf

September 2017 Monthly Executive Report Full.pdf
Aueust2017 Monthly Executive Report Full.pdf
July 2017 Monthly Executive Report Full.pdf

June 2017 Monthly Executive Report Full.pdf
Tax

CWS Ltd Federal and Alberta Tax Return 2019.pdf

Formulario 713 Calfrac PF 2019 acuse.pdf
Formulario 713 Calfrac PF 2019.pdf
Q1 2020 Tax Audit and Issues Summarv.docx
Summary of Tax Pools.xisx

HXl no Hanofv na npnObi/ib aa 2019 ro/i.pdf
2018 Calfrac Final Federal Return.pdf
2019-12-31 Federal Tax Return-Calfrac Holdings LP.PDF

Calfrac Alberta ULC 2019 Federal 12 and Alberta ATl.pdf
Calfrac Canada Inc 2019 Federal 12 and Alberta ATl.pdf
Calfrac Holdings LP 2019 T5013.pdf
leased Assets

Leased Assets CWS Ltd - May 31 2020.xlsx
Leased Assets CWS Corp - May 31 2020.xlsx
Monthly P&L(2017 through 20211
Income Statement Monthly 2019 Consolidated-xisx
Income Statement Monthly 2020 Consolidated.xisx
Income Statement Monthly 2021 Consolidated.xisx
Income Statement Monthly 2017 Consolidated.xisx
Income Statement Monthly 2018 Consolidated.xisx
Argentina Division Monthly Income Statement 2017 • 2020.xlsx
Russia Division Monthly Income Statement 2017 - 2020.xlsx
Canada Division Monthly Income Statement 2017 - 2020.xlsx
U.S. Division Monthly Income Statement 2017 - 2020.xlsx
Corporate Division Monthly Income Statement 2017 - 2020.xlsx
Capital Expenditures

Capital Spend - May YTD 2020 Summary.pdf

Real Property Documents
Owned Real Property Tax Invoices
2018 Arkansas Beebe.PDF

2018 Grand Junctlon.pdf
2018 North Dakota.pdf
2018 Philipsburg Countv.pdf
2018 Philipsburg School Dist.pdf
2018 Platteville.pdf
2019 Arkansas Beebe.pdf
2019 Grand Junctlon.pdf

2019 North Dakota.pdf
2019 Philipsbure Countv.pdf
2019 Philipsbure School Dist.pdf
2020 City of Grande Prairie 822400.pdf
2020 City of Medicine Hat 107105.pdf
2020 City of Medicine Hat lQ7106.pdf
2020 City of Medicine Hat 144091.pdf
2020 City of Red Deer 3011550.pdf

2020 City of Red Deer 3011590.pdf
2020 County of Grande Prairie 2012100.pdf
2020 County of Grande Prairie 2076600.pdf
2020 County of Grande Prairie 2Q7670Q.pdf
2020 G Simmons (Edsonl 31346.pdf
2020 Town of Redcliff 0247900.pdf
2020 Town of Redcliff 0248100.pdf

2020 Town of Redcliff 0248200.pdf
2020 Town of Redcliff 0254500.pdf
2019 764916 Alberta Ltd 201116514.pdf
2019 City of Dawson Creek 9220-010.pdf
2019 City of Grande Prairie 786910.pdf
2019 City of Grande Prairie 822400.pdf
2019 City of Medicine Hat lQ7105.pdf
2019 City of Medicine Hat 107106.pdf
2019 City of Medicine Hat 144091.pdf

2019 City of Red Deer 3011550.pdf
2019 City of Red Deer 3011590.pdf

2019 County of Grande Prairie 2012100.pdf
2019 County of Grande Prairie 2076600.Ddf
2019 County of Grande Prairie 2Q76700.pdf
2019 G Simmons(Edson) 31346.pdf
2019 Property Tax Notice.pdf
2019 Town of Redcliff 0247900.pdf

2019 Town of Redcliff 0248100.pdf
2019 Town of Redcliff 0248200.pdf

>- >

2019 Town of Redcliff 0254500.pdf
2020 764916 Alberta Ltd 201116514.pdf

2020 City of Dawson Creek 9220.010.Ddf
2020 City of Grande Prairie 786910.Ddf

Las Heras 2019.pdf
Z1 Neuquen.pdf
Real Estate Summary Information

Argentina Real Property (Owned and Leasedl.xisx
CON Leased Property Summary Schedule.odf
CDN Owned Real Property Summary.xlsx
Russia Lease and Owned Propertv.xls

US Real Estate Summary.xlsx
Cadastral value of the Khantv Land.png

Russia Owned Property (updated to June 30 2020 with NBV).xlsx
Argentina Tax Assessment Commentarv.docx
Credit Agreement Term Sheet - June 18. 2020
Global Headcount

May 2020 Global Headcount Report- final.xisx
Amended and Restated Credit Agreement (April 30 2019).pdf
Note Indentures

Indenture - 2nd Lien Notes.pdf
Indenture - Unsecured Notes.pdf
Letters of Credit

Standby Letter of Credit (April 27. 20201 (Amendment).PDF
Standby Letter of Credit (April 27. 2020l.PDF
Consolidated (3+9) Forecast
Capital Expenditures

Capital Spend - March YTD 2020 Summarv.pdf
Capital Spend - YTD Dec 2019 Summary.pdf
Lease and Purchase Commitment Schedule

Intercompany Indebtedness Schedule

Intercompany Balances - March 2020.pdf

THIS IS EXHIBIT "7" REFERRED TO
IN THE AFFIDAVIT OF RONALD P.
MATHISON SWORN THE 2ND DAY OF
OCTOBER,2020.

CHRIS SIMARD
NOTARY PUBLIC IN AND FOR THE
PROVINCE OF ALBERTA

AMENDING AGREEMENT
THIS AMENDING AGREEMENT is dated as of the 23rd day of September, 2020,
BETWEEN:
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 –
CALFRAC (CANADA) INC., a corporation incorporated under the
laws of Alberta ("Calfrac GP")
– and –
CALFRAC HOLDINGS LP, a limited partnership governed by the
laws of Delaware ("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")
WHEREAS the Parties entered into an arrangement agreement dated August 7, 2020 (the "Arrangement
Agreement") in connection with 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 to the Arrangement Agreement as Schedule "A";
AND WHEREAS the Parties now wish to amend the Plan of Arrangement in accordance with the terms
contained in this Agreement.
NOW THEREFORE, in consideration of the covenants and agreements herein contained and other good
and valuable consideration (the receipt and sufficiency of which are hereby acknowledged), the Parties
hereto agree that the Arrangement Agreement shall be amended as follows:
1.

The Plan of Arrangement attached as Schedule "A" to the Arrangement Agreement is hereby
deleted in its entirety and replaced with the Plan of Arrangement attached as Schedule "A" hereto.

2.

Except to the extent amended by this Agreement, the Parties to the Arrangement Agreement
hereby confirm that the terms and provisions of the Arrangement Agreement shall continue in full
force and effect in accordance with the terms thereof.
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3.

All capitalized terms used in this Agreement, including the recitals and schedules hereto, which
are not otherwise defined herein, shall have the meanings ascribed thereto in the Arrangement
Agreement.

4.

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.

5.

Each of the Parties hereby covenants and agrees that, at any time and from time to time after the
date hereof, it will, upon the request of any other arty, do, execute, acknowledge and deliver or
cause to be done, executed, acknowledged and delivered all such further acts, deeds, assignments,
transfers, conveyances and assurances as may be reasonably required for the better carrying out
and performance of all the terms of this Agreement.

6.

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.]
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SCHEDULE "A"
AMENDED PLAN OF ARRANGEMENT
[See attached]
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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

[●], 2020
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(ii)

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., a corporation existing under the laws of Canada;
"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 7, 2020, among the
Applicants, as it may be amended, modified and/or supplemented from time to time, including
pursuant to an amending agreement dated September 23, 2020;
"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., a corporation existing under the laws of the
Province of Alberta;
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"Calfrac LP" means Calfrac Holdings LP, a limited partnership formed under the laws of the
State of Delaware;
"Canadian Dollars" or "$" means the lawful currency of Canada;
"Cash Consideration" means $0.15 per Common Share held on a pre-Share Consolidation basis;
"Cash Consideration Election" has the meaning given to that term in Section 2.5(a);
"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 of the CBCA;
"CBCA Proceedings" means the proceedings commenced by the Applicants under the CBCA in
connection with this Plan;
"CCAA" means the Companies' Creditors Arrangement Act, R.S.C. 1985, c.C-36, as amended;
"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 of the 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 17, 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 of the 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, unliquidated, 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

WSLEGAL\PERSONAL\MCKIBBONP\25648076v1

2

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;
"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 ArrangeCo, as agent for the Funding Commitment Parties,
on the Effective Date in accordance with Section 5.3(g) of this 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 of the Commitment Letter (as amended, restated or
supplemented from time to time);
"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 Party Funding Deadline" means 5:00 p.m. on October 23, 2020, or such other
date as the Applicants and the Majority Commitment Parties may agree, each acting reasonably;
"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 a Support
Agreement (including pursuant to a Support Joinder Agreement) and has complied with its
obligations pursuant thereto, including its obligation to vote in favour of the Plan;
"Conversion Price" means an amount equal to $1.3325 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;
"Depositary" means Computershare Investor Services Inc.;

WSLEGAL\PERSONAL\MCKIBBONP\25648076v1

3

"Direct Commitment" means, in respect of each Commitment Party, its respective Commitment
Pro Rata Share of the Initial Commitment Amount of the New 1.5 Lien Notes;
"Direct Commitment Funded Amount" has the meaning given to that term in Section 2.4(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;
"DSU Plan" means Calfrac'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 5:00 p.m. on October 2, 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 2,184,252 post-Share
Consolidation Common Shares, subject to the treatment of fractional interests in accordance with
Section 5.2(a), representing 75% of the aggregate Existing Shares issued and outstanding
immediately prior to the Effective Date (and, for greater certainty, prior to giving effect to the
repurchase of Existing Shares pursuant to the Cash Consideration Election described in Section
5.3(b) of this Plan), subject to adjustment in accordance with Section 4.7;
"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 Record Date, divided by (ii) the aggregate principal amount of
Senior Unsecured Notes held by all Early Consenting Noteholders as at the 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. 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
a Participation Form (or master Participation Form) on behalf of such Eligible Noteholder in
advance of the Participation Deadline in accordance with the terms of this Plan and the Interim
Order, and the procedures set out in the Circular and the Participation Form, indicating that it
intends to participate in the Pro Rata Offering;
"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, 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 2.4(a);

WSLEGAL\PERSONAL\MCKIBBONP\25648076v1

4

"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;
"Electing Shareholder" means a registered Existing Shareholder who has validly exercised its
Cash Consideration Election as described in Section 2.5;
"Election Deadline" means 5:00 p.m. on October 14, 2020, or such later date as the Applicants
and the Initial Consenting Noteholders may agree, each acting reasonably;
"Eligible Noteholder" means a Senior Unsecured Noteholder (including any Commitment Party)
holding Senior Unsecured Notes as at the Participation Record Date 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" 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, is qualified to
participate in the Pro Rata Offering in accordance with the Laws 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;
"Escrow Agent" means Kingsdale Partners LP, or such other escrow agent as may be agreed by
the parties to the Escrow Agreement;
"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" 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 Equity Holders" means the holders of any Existing Equity;
"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;
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"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 financial
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;
"Funding Commitment Party" means 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 Commitment Party Funding Deadline
and, if applicable, the Shortfall Commitment in full in cash by the Commitment Party Funding
Deadline, in accordance with the Commitment Letter and Sections 2.2(b) and 2.3(b) of this Plan;
"Funding Deadline" means 5:00 p.m. on October 21, 2020, or such later 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 2.4(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, Calfrac's Stock Option Plan, PSU Plan and 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 Consenting Noteholders" means, collectively, the Senior Unsecured Noteholders who
are identified as "Initial Consenting Noteholders" in the Support Agreement;
"Interim Order" means collectively: (i) the preliminary interim order of the Court in respect of
the Applicants granted on July 13, 2020; and (ii) the interim order of the Court in respect of the
Applicants granted on August 7, 2020, which, among other things, approves the calling of, and

WSLEGAL\PERSONAL\MCKIBBONP\25648076v1

6

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;
"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 and election form to be completed by
registered holders of Existing Shares as a condition to receiving such Existing Shareholder's postShare Consolidation Common Shares, and pursuant to which registered holders of Existing
Shares may elect to receive the Cash Consideration in exchange for Existing 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 (comprised of the Initial Commitment Amount and Pro Rata Offering
Amount) to be issued on the Effective Date pursuant to this Plan and the New 1.5 Lien Note
Indenture;
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"New 1.5 Lien Term Loans" means loans made to Calfrac by certain Commitment Parties on a
several (and not joint, or joint and several) basis in a principal amount equal to the aggregate
Cash Consideration payable hereunder, not to exceed $10,000,000 in the aggregate, to be funded
on or prior to the Effective Date;
"New 1.5 Lien Term Loans Documents" means the loan agreements and all related guarantee,
security, intercreditor agreements and other documents related to the New 1.5 Lien Term Loans;
"New Common Shares" means those newly-issued Common Shares to be issued to the Senior
Unsecured Noteholders, the Early Consenting Noteholders and Commitment Parties on the
Effective Date pursuant to this Plan;
"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
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 September 11, 2020, or such later 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 and submitted 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) required to participate in the Pro Rata Offering;
"Participation Record Date" means 12:00 p.m. on August 24, 2020;
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"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;
"Proxy, Information and Exchange Agent" means Kingsdale Advisors;
"PSU Plan" means Calfrac's performance share unit plan dated October 15, 2004;
"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;
"Record Date" means August 10, 2020;
"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;
"Second Lien Note Documents" means, collectively, the Second Lien Note Indenture, the
Second Lien Notes, and all other documentation related to the foregoing or governing the Second
Lien Notes;
"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 US$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;
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"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;
"Senior Unsecured Noteholder New Common Share Pool" means 31,307,618 post-Share
Consolidation Common Shares, subject to the treatment of fractional interests in accordance with
Section 5.2(a), representing 1,075% of the aggregate Existing Shares issued and outstanding
immediately prior to the Effective Date (and, for greater certainty, prior to giving effect to the
repurchase of Existing Shares pursuant to the Cash Consideration Election described in Section
5.3(b) of this Plan), subject to adjustment in accordance with Section 4.7;
"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 Time, divided by (ii) the aggregate
principal amount of Senior Unsecured Notes held by all Senior Unsecured Noteholders as at
immediately prior to the Effective Time;
"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 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 US$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);
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"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 "B" to the Circular;
"Shareholders' Meeting" means the meeting of the Existing Shareholders as of the 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
Funding Deadline by all Electing Noteholders;
"Shortfall Commitment" means: (i) in respect of each Commitment Party (other than G2S2 and
MATCO), its respective Commitment Pro Rata Share of the Shortfall Amount; and (ii) in respect
of G2S2, the remaining Shortfall Amount after application of (i) above;
"Shortfall Commitment Funded Amount" has the meaning given to that term in Section 2.4(b);
"Stock Option Plan" means Calfrac's stock option plan approved by the directors on December
5, 2017, and by the shareholders on May 9, 2017;
"Subscription Privilege" means the non-transferable 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" means, 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$" means the lawful currency of the United States of America;
"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;
"Warrant Agent" means Computershare Trust Company of Canada, in its capacity as warrant
agent under the Warrant Indenture;
"Warrant Indenture" means a warrant indenture governing the Warrants to be dated as of the
Effective Date between Calfrac and the Warrant Agent, in form and substance acceptable to
Calfrac and the Initial Consenting Noteholders, each acting reasonably, and which shall govern
the Warrants and pursuant to which the Warrants will be issued; and
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"Warrants" means common share purchase warrants of Calfrac to be issued to the Existing
Shareholders pursuant to Section 5.3(a) of this Plan and pursuant to the Warrant Indenture, with
each Warrant exercisable for one pre-Share Consolidation Common Share for a period of three
(3) years following the Effective Date, with an exercise price of $0.05 per pre-Share
Consolidation Common Share, provided that such Warrants shall be subject to consolidation in
accordance with Section 5.3(c).
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;

(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.
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1.3

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 of the 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.
ARTICLE 2
ELECTIONS AND PRO RATA OFFERING
2.1

Election to Participate In The Pro Rata Offering
(a)

Each Eligible Noteholder (including any Commitment Parties who are also Senior
Unsecured Noteholders) shall have the right, but not the obligation, to participate in the
Pro Rata Offering and 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(e).

(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 exercise its
Subscription Privilege.

(c)

In order to exercise its Subscription Privilege, an Eligible Noteholder must complete and
submit the Senior Unsecured Noteholder's Participation Form prior to the Participation
Deadline (or such earlier deadline as its Intermediary advise), and fund its respective
Electing Noteholder Amount such that it is received by the Escrow Agent by the Funding
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Deadline, in each case in accordance with the procedures set forth in the Interim Order,
the Circular and the Participation Form.
2.2

Funding of Direct Commitment Private Placement
(a)

(b)

2.3

2.4

Each Commitment Party, on or prior to the Commitment Party 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 Commitment Party 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 Commitment Party Funding Deadline.

Each Intermediary representing a Commitment Party that receives a Direct Commitment
payment from the Commitment Party pursuant to Section 2.2(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 Commitment Party 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 Commitment Party 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 Commitment Party 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 2.1(c) (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 2.1(c) (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 in
accordance with Section 2.2(b) (the "Direct Commitment Funded Amount"), and, if
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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 2.3(b) (the "Shortfall Commitment Funded Amount").
(c)

2.5

On the Effective Date:
(i)

Calfrac shall cause to be issued and delivered to each Intermediary representing
(A) Funding Electing Noteholders, the applicable amount of New 1.5 Lien Notes
to be distributed to such Funding Electing Noteholders, and (B) Funding
Commitment Parties, the applicable amount of New 1.5 Lien Notes to be
distributed to such Funding Commitment Parties, in each case in accordance with
Section 5.3(e); and

(ii)

the Commitment Consideration Shares shall be issued to ArrangeCo, as agent for
Commitment Parties, in accordance with Section 5.3(g).

Shareholders' Election to Receive Cash Consideration
(a)

Each registered Existing Shareholder shall be entitled to elect, prior to the Election
Deadline, to assign and transfer all or any portion of the Existing Shares held by such
registered Existing Shareholder to Calfrac for cancellation in exchange for the Cash
Consideration for each Common Share so assigned and transferred, pursuant to Section
5.3(b), and subject to pro ration as described in Section 2.5(b) (the "Cash Consideration
Election"). The Cash Consideration Election shall only be considered valid if the
registered Existing Shareholder exercising such election deposits with the Depositary a
duly completed and executed Letter of Transmittal, with such election indicated therein,
along with any such additional documents and instruments as the Depositary may
reasonably require and set forth in the Letter of Transmittal, prior to the Election
Deadline. Any Letter of Transmittal, once deposited with the Depositary, will be
considered irrevocable and may not be withdrawn by an Existing Shareholder after such
deposit.

(b)

No more than an aggregate of $10,000,000 in Cash Consideration shall be paid to
Existing Shareholders who validly exercise their Cash Consideration Election to
participate in the repurchase of Existing Shares pursuant to Section 5.3(b). In the event
that Electing Shareholders elect to receive more than $10,000,000 in aggregate Cash
Consideration, then an adjustment shall be made so that each Electing Shareholder will
be deemed to have exercised its Cash Consideration Election in respect of a reduced
number of Existing Shares (rounded down to the nearest whole number) equal to:

(c)

(i)

such number of Existing Shares for which such Electing Shareholder has
exercised the Cash Consideration Election, as set out in the applicable Letter of
Transmittal; multiplied by

(ii)

a fraction, the numerator of which shall be $10,000,000, and the denominator of
which shall be the aggregate Cash Consideration which all Electing Shareholders
have elected to receive pursuant to pursuant to Section 5.3(b) of this Plan.

Any Existing Shares for which the applicable Existing Shareholder has not exercised its
Cash Consideration Election, including:
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(i)

Existing Shares for which the applicable Existing Shareholder has failed to
deposit with the Depositary a duly completed and executed Letter of Transmittal,
as described in Section 2.5(a) on or prior to the Election Deadline; and

(ii)

Existing Shares which are deemed not to be subject to the Cash Consideration
Election as a result of the adjustment described in Section 2.5(b);

shall, in each case, be retained by the applicable Existing Shareholder, 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.
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.

3.2

(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.

Treatment of Existing Equity Holders
(a)

Each Existing Shareholder shall:
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3.3

3.4

3.5

(i)

be provided with the opportunity to elect, prior to the Election Deadline, for
Calfrac to repurchase all or any portion of the Existing Shares held by such
Existing Shareholder for the Cash Consideration per Common Share, as further
described in and subject to the terms of Section 2.5;

(ii)

retain its Existing Shares not repurchased pursuant to Sections 2.5 and 5.3(b),
and subject to the Share Consolidation in accordance with Section 5.3(a) and the
treatment of fractional interests in accordance with Section 5.2; and

(iii)

receive, for each Existing Share held, two (2) Warrants, subject to the treatment
of fractional Warrants pursuant to Section 5.2(d) and consolidation in accordance
with Section 5.3(c).

(b)

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

(c)

The PSU Plan and the underlying PSUs shall be terminated and cancelled pursuant to
Section 5.3(i) 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)

Each Funding Commitment Party shall be entitled to 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, to be
distributed pursuant to Section 4.2(d), and subject to the treatment of fractional interests
in accordance with Section 5.2(a).

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, solely in such capacities, 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:
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(a)

Common Shares issued in exchange for the Senior Unsecured Notes pursuant to Section
5.3(d) this Plan will be: (i) exempt from prospectus requirements of Canadian securities
legislation, to the extent applicable, pursuant to Section 2.11 of National Instrument 45106 – 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 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 of the Canadian Securities Administrators;

(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 Electing 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; and

(d)

Warrants issued to Existing Shareholders pursuant to Section 5.3(a) of this Plan (and
consolidated in accordance with Section 5.3(c)) will be: (i) 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 of
the Canadian Securities Administrators; and (ii) exempt from the registration
requirements of the US Securities Act pursuant to section 3(a)(10) thereof.
ARTICLE 4
ISSUANCES, DISTRIBUTIONS AND PAYMENTS

4.1

Delivery of New Common Shares
(a)

On the Effective Date, all New Common Shares (including the Commitment
Consideration 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 and the Majority Commitment Parties may agree, each acting reasonably).

(c)

The delivery of New Common Shares issued pursuant to this Plan shall be made:
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4.2

4.3

(i)

in respect of Senior Unsecured Noteholders 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 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;

(ii)

in respect of any Senior Unsecured Noteholder 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 the
applicable recipient thereof (or its Intermediary) and registered electronically in
Calfrac's records which will be maintained by the Transfer Agent; and

(iii)

in respect of the Commitment Consideration Shares to be issued to the
Commitment Parties, in accordance with Section 4.2.

Delivery of Commitment Consideration Shares
(a)

Prior to the Effective Date, each Commitment Party shall provide registration and
delivery instructions with respect to the Commitment Consideration Shares to which it is
entitled pursuant to Section 3.3(b).

(b)

On the Effective Date and in accordance with Section 5.3(g), the Commitment
Consideration Shares will be issued to ArrangeCo, as agent for the Funding Commitment
Parties, to be dealt with in accordance with this Section 4.2.

(c)

Within three Business Days following the Effective Date, ArrangeCo, in its capacity as
agent in connection with the Commitment Consideration Shares, and with the assistance
of the Proxy, Information and Exchange Agent, shall determine the entitlement of each
Funding Commitment Parties pursuant to Section 3.3(b).

(d)

On the fifth Business Day following the Effective Date, ArrangeCo, in its capacity as
agent in connection with the Commitment Consideration Shares, shall transfer and
convey the Commitment Consideration Shares (and the Transfer Agent shall be deemed
instructed to transfer and convey such Commitment Consideration Shares to) to the
Funding Commitment Parties in accordance with the registration and delivery
instructions provided pursuant to Section 4.2(a), subject to the treatment of fractional
interests in accordance with Section 5.2(a). Following such distribution, any
Commitment Consideration Shares remaining with ArrangeCo due to the treatment of
fractional interests in accordance with Section 5.2(a) shall be cancelled for no
consideration.

Delivery of Post-Share Consolidation Common Shares

After the Effective Date and following delivery to the Depositary of a duly completed and executed Letter
of Transmittal and such additional documents and instruments as the Depositary may require, each
registered Existing Shareholder shall be entitled to receive in exchange therefor, and the Depositary shall
deliver to such Existing Shareholder, Direct Registration System advices evidencing the post-Share
Consolidation Common Shares, or certificated post-Share Consolidation Common Shares, to which the
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Existing Shareholder's Existing Shares are and are deemed to be consolidated pursuant to Section 5.3(a)
of this Plan.
4.4

4.5

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(e)
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 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.

Delivery of PSU 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
of the Equity-Based PSUs).
4.6

Delivery of Warrants

On the Effective Date, Calfrac shall deliver a direction to the Warrant Agent directing Warrant Agent to
issue all of the Warrants to be issued and distributed under this Plan and to use its commercially
reasonable efforts to cause the Warrants to be issued to CDS, DTC and to the registered holders, as
applicable, on behalf of the Existing Shareholders, in accordance with the instructions set forth in such
direction.
4.7

Payment of Cash Consideration

As soon as practicable after the Effective Date and following delivery to the Depositary of a duly
completed and executed Letter of Transmittal and such additional documents and instruments as the
Depositary may require, including the certificate or certificates, if any, representing the applicable
Common Shares, for each Electing Shareholder who has validly exercised its Cash Consideration
Election, Calfrac shall cause the Depositary to either: (a) forward or cause to be forwarded by first class
mail (postage prepaid) to such Electing Shareholder at the address specified in the Letter of Transmittal;
or (b) if requested by such Electing Shareholder in the Letter of Transmittal, make available or cause to
be made available at the Depositary for pickup by such Electing Shareholder, a certified cheque, bank
draft or other form of immediately available funds representing the Cash Consideration that such Electing
Shareholder is entitled to receive under Section 5.3(b), less any amounts withheld pursuant to Section
4.12.
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4.8

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(d)(i)(A); and (ii) the
Early Consenting Noteholder New Common Share Pool to be issued to Early Consenting Noteholders
pursuant to Section 5.3(d)(i)(B) shall be equal to 1,075% and 75%, respectively, of the aggregate number
of Existing Shares issued and outstanding immediately prior to Effective Date, calculated on a post-Share
Consolidation basis and, for greater certainty, prior to giving effect to the repurchase of Existing Shares
pursuant to the Cash Consideration Election described in Section 5.3(b) of this Plan. If the number of
Common Shares issued and outstanding immediately prior to Effective Date is not 145,616,827 (or
2,912,336 on a post- Share Consolidation basis), then the Senior Unsecured Noteholder New Common
Share Pool and the Early Consenting Noteholder New Common Share Pool shall be adjusted to ensure
that the number of Common Shares issued to Senior Unsecured Noteholders pursuant to Section
5.3(d)(i)(A) and to Early Consenting Noteholders pursuant to Section 5.3(d)(i)(B) shall be equal to
1,075% and 75%, respectively, of the aggregate number of Existing Shares which are issued and
outstanding immediately prior to Effective Date, calculated on a post-Share Consolidation basis.
4.9

4.10

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.
4.11

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 (including for U.S. federal income tax purposes); 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.
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4.12

Withholding Rights

The Applicants and the Depositary 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 or
the Depositary 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 made, provided that such deducted or withheld amounts are actually remitted to the
appropriate Governmental Entity by the Applicants or the Depositary, as applicable.
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 of the Applicants, as applicable.
5.2

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.

(d)

No fractional Warrants shall be issued under this Plan. 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 Warrants pursuant to this
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Plan shall be rounded down to the nearest whole number of Warrants without
compensation therefor.
5.3

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)

Calfrac shall cause the Warrants to be issued and distributed to the Existing Shareholders,
and each Existing Shareholder shall receive, for each Existing Share held immediately
prior to the Effective Time, two (2) Warrants.

(b)

Each Existing Share for which an Electing Shareholder has validly exercised its Cash
Consideration Election to receive the Cash Consideration pursuant to Section 2.5 of this
Plan, subject to pro ration in accordance with Section 2.5(b), shall be assigned and
transferred by such Electing Shareholder to Calfrac, free of any claims or encumbrances,
in exchange for payment by Calfrac to such Electing Shareholder of the Cash
Consideration, payable in accordance with Section 4.7, and such Electing Shareholder
shall cease to be the holder of such transferred Existing Shares and to have any rights as a
holder of such Existing Shares other than the right to be paid the Cash Consideration in
accordance with this Plan. Any Common Shares assigned and transferred to Calfrac
pursuant to this Section 5.3(b) shall be cancelled.

(c)

(i) The remaining Existing Shares following the cancellation of the Existing Shares
assigned and transferred to Calfrac by Electing Shareholders pursuant to Section 5.3(b)
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 fifty (50)
Common Shares outstanding immediately prior to the Effective Time; and (ii) the
Warrants issued pursuant to 5.3(a) shall be, and shall be deemed to be, consolidated on
the basis one (1) Warrant on a post-consolidation basis for every fifty (50) Warrants
issued pursuant to 5.3(a), with such consolidated Warrants exercisable for one post-Share
Consolidation Common Share with an exercise price of $2.50 per post-Share
Consolidation Common Share. Any fractional interests in the consolidated Common
Shares and Warrants 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 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.

(d)

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:
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(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 of the issuance of the New Common
Shares issued pursuant to this Section 5.3(d)(i);

(e)

(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(d)(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 2.1(c), 2.2 and 2.3(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;

(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;

(iii)

Calfrac shall issue or cause to be issued to each Funding Electing Noteholder its
New 1.5 Lien Notes in consideration for its Electing Noteholder Funded Amount;
and
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(iv)

(f)

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.

The articles of ArrangeCo shall be amended to include the following restrictions on the
business that ArrangeCo may carry on effective as of the Effective Date:
"The business that the Corporation may carry on shall be limited to the activities and
operations necessary or desirable to hold, as agent for and on behalf of the Funding
Commitment Parties, the Commitment Consideration Shares under the plan of
arrangement of the Corporation, Calfrac Well Services Ltd., Calfrac (Canada) Inc.,
Calfrac Well Services Corp. and Calfrac Holdings LP, by its general partner, Calfrac
(Canada) Inc. (the "Plan of Arrangement"), pursuant to the terms of the Plan of
Arrangement, and to carry out such other roles as may be required by such Plan of
Arrangement or any court orders related to such Plan of Arrangement. These restrictions
shall not prejudice the ability of the Corporation to sell, dispose or otherwise transact
with respect to assets or property held by the Corporation as of the date on which these
restrictions were added to the articles of the Corporation."

(g)

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

(h)

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

(i)

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, in accordance with 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 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(i)(i) above).

(j)

All remaining Existing Equity other than the Existing Shares, the New Common Shares
and the DSUs (which shall be unaffected by this Plan as set forth in Section 3.4(b)) shall
be terminated and cancelled for no consideration.

(k)

The releases referred to in Sections 6.1 and 6.2 shall become effective.
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5.4

(l)

ArrangeCo shall transfer all of its assets (other than the Commitment Consideration
Shares) 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.

(m)

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.

(n)

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

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 Depositary (in
accordance with Section 4.3) 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 or any other consideration 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 Shares and the New 1.5 Lien
Notes and the execution of the New 1.5 Lien Note Documents and the New 1.5 Lien Term Loans
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 any Released Party:
(a)

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 of the foregoing;

(b)

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
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(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.

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 Note Documents, the New 1.5 Lien Term
Loans and the New 1.5 Lien Term Loans 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 of the 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 of the 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(e)(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
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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.
(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) of the 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
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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)

8.2

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
payment of regularly scheduled interest, without the prior consent of the Initial
Consenting Noteholders and the Majority Commitment Parties, each acting reasonably.

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 of this 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, subject
to Section 8.5: (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.
8.5

Effect of Senior Unsecured Noteholders' Arrangement Resolution

If the Senior Unsecured Noteholders' Arrangement Resolution is approved by the requisite majority of
Senior Unsecured Noteholders at the Senior Unsecured Noteholders' Meeting and this Plan is not
implemented for any reason other than as a result of the termination of the Support Agreement or the
Commitment Letter, then, subject to the terms of the Support Agreement and the Commitment Letter, (a)
the procedures for voting by Senior Unsecured Noteholders at the Senior Unsecured Noteholders'
Meeting, the entitlements of Early Consenting Noteholders, and all other similar matters shall continue to
apply in the event that proceedings are commenced under the CCAA, (b) any votes cast in favour of the
Senior Unsecured Noteholders' Arrangement Resolution at the Senior Unsecured Noteholders' Meeting
may be counted in favour of a resolution of the Senior Unsecured Noteholders approving the
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Arrangement under a proceedings under the CCAA without the requirement for a further vote of Senior
Unsecured Noteholders under the CCAA, and (c) this Plan may serve as the form of plan of arrangement
under the CCAA with any corresponding amendments agreed to by the Applicants, the Initial Consenting
Noteholders, the Initial Commitment Parties and the Majority Commitment Parties (as applicable in
accordance with the terms of the Support Agreement and the Commitment Letter) in order for the
Arrangement to be implemented pursuant to the CCAA.
ARTICLE 9
GENERAL
9.1

Deemed Consents, Waivers and Agreements

At the Effective Time:

9.2

(a)

each Senior Unsecured Noteholder, Commitment Party and Existing Shareholder shall be
deemed to have consented and agreed to all of the 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

(c)

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
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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 of the 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
Commitment Party 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
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 of this 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 of Plan

Subject to the terms and conditions of the Support Agreement and the Commitment Letter, including any
notices, consents and deliveries required thereunder:
(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,
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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.
9.7

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)

if to the Applicants, at:
Calfrac Well Services Ltd.
Suite 500, 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:
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; krausb@bennettjones.com

(b)

if to any of the Initial Consenting Noteholders, at the applicable address set forth for each
Initial Consenting Noteholder in the Support Agreement; and

(c)

if to any of the Commitment Parties, at the applicable address set forth for each
Commitment Party in the Commitment Letter.

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.
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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 of this Plan and to give effect to the transactions contemplated herein.
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THIS IS EXHIBIT "8" REFERRED TO
IN THE AFFIDAVIT OF RONALD P.
MATHISON SWORN THE 2ND DAY OF
OCTOBER,2020.

CHRIS SIMARD
NOTARY PUBLIC IN AND FOR THE
PROVINCE OF ALBERTA

FORM 51-102F3 – MATERIAL CHANGE REPORT
1. Name and Address of Company
Calfrac Well Services Ltd. (the "Company" or "Calfrac")
Suite 500, 400 - 8th Avenue, S.W.
Calgary, Alberta
T2P 1E5
2. Date of Material Change
September 24, 2020
3. News Release
On September 24, 2020, a news release was issued and disseminated through the facilities of a
recognized newswire service. A copy of the news release is attached hereto as Schedule A.
4. Summary of Material Change
On September 24, 2020, Calfrac announced that it has amended certain terms of its previously
announced proposed recapitalization transaction (the "Recapitalization Transaction"), described in
the Company's management information circular dated August 17, 2020 (the "Information Circular").
The terms of the amended Recapitalization Transaction (the "Amended Recapitalization
Transaction") are intended to provide for an improved return to each holder (a "Shareholder") of
common shares of Calfrac ("Common Shares"), whereby each Shareholder will: (a) have the
opportunity to elect for Calfrac to repurchase all or any portion of the Common Shares held by such
Shareholder (the "Shareholder Cash Election") for $0.15 per share (on a pre-consolidation basis),
subject to maximum aggregate consideration in respect of the Shareholder Cash Election of $10 million
(the "Cash Consideration"); and (b) receive two (2) common share purchase warrants (the
"Warrants") for each Common Share held (whether or not such Shareholder has elected to participate
in the Shareholder Cash Election), with each Warrant exercisable for a period of three years into one
Common Share at a price of $0.05 per Common Share (on a pre-consolidation basis) or $2.50 per
Common Share (on a post-consolidation basis). The terms of the Amended Recapitalization
Transaction are reflected in the amended plan of arrangement (the "Plan of Arrangement") made
available under Calfrac's SEDAR profile at www.sedar.com and the Company's website at
www.calfrac.com. A blackline comparison of the amended Plan of Arrangement against the version of
the Plan of Arrangement appended to the Information Circular is also attached hereto as Schedule B.
Additional details regarding the Warrants, along with a summary of certain material terms of the
warrant indenture to be entered into between Calfrac and Computershare Trust Company of Canada,
as warrant agent (the "Warrant Indenture"), are described further in Schedule I.
In connection with the Amended Recapitalization Transaction, the Company will borrow up to an
aggregate of $10 million of 1.5 lien secured, non-convertible, loans from G2S2 Capital Inc. (or an
affiliate thereof, "G2S2"), MATCO Investments Ltd. ("MATCO") and members of an ad hoc
committee of Senior Unsecured Noteholders (the "Ad Hoc Committee"), on a several and not joint
and several basis (the "New 1.5 Lien Term Loans") in an amount equal to the aggregate amount elected
pursuant to the Shareholder Cash Election (the "Cash Election Amount"). The New 1.5 Lien Term
Loans will be used to partially refinance the First Lien Credit Agreement and create availability for
Calfrac to fund the Cash Election Amount. The New 1.5 Lien Term Loans will rank pari passu with

-2the New 1.5 Lien Notes, are non-convertible and shall bear interest at the rate of 10% per annum (paid
in kind), and shall mature on the second anniversary of the Effective Date.
To permit the Shareholders and Senior Unsecured Noteholders to consider the Amended
Recapitalization Transaction, on September 29, 2020, Calfrac has postponed the meetings of the
Shareholders and the Senior Unsecured Noteholders announced in the Information Circular to October
16, 2020. The meeting of the Senior Unsecured Noteholders will be held at 1:00 p.m. (Calgary time)
and the meeting of the Shareholders will be held at 2:00 p.m. (Calgary time), each at the Calgary
Petroleum Club, 319 - 5th Avenue S.W., Calgary, Alberta, on October 16, 2020.
This Material Change Report includes a copy of the news release describing the Amended
Recapitalization Transaction as Schedule A, is deemed to be incorporated by reference in the
Information Circular, and shall constitute an amendment to the Information Circular, pursuant to the
interim order of the Court of Queen's Bench of Alberta dated August 7, 2020. The Information Circular
has been posted on Calfrac's SEDAR profile at www.sedar.com and on Calfrac's website at
www.calfrac.com. Capitalized terms used in this Material Change Report and not otherwise defined
shall have the meanings given to such terms in the Information Circular.
5. Full Description of Material Change
5.1. Full Description of Material Change
A full description of the material change is set forth in the news release attached as Schedule A,
which information is supplemented by the information contained in the following:
•

Schedule B (Blackline Comparison of the Plan of Arrangement)

•

Schedule C (Canadian Tax Disclosure Supplement) supplements the description of certain
Canadian federal income considerations of the Recapitalization Transaction located under
the heading "Income Tax Considerations – Certain Canadian Federal Income Tax
Considerations" in the Information Circular.

•

Schedule D (U.S. Tax Disclosure) replaces in its entirety the disclosure contained under
the heading "Income Tax Considerations – Certain United States Federal Income Tax
Considerations" in the Information Circular.

•

Schedule E (U.S. Securities Laws Supplement) supplements the description of certain
United States securities laws considerations of the Recapitalization Transaction located
under the headings "Description of the Recapitalization Transaction – Certain U.S.
Securities Laws Matters", "Description of the Recapitalization Transaction – Plan of
Arrangement – U.S. Eligible Purchasers and Transfer Restrictions " and "Certain
Regulatory and Other Matters Relating to the Recapitalization Transactions – Issuance
and Resale of Securities Received in the Recapitalization Transaction – United States" in
the Information Circular.

•

Schedule F (Additional Risk Factors) supplements the description of certain risk factors
of the Recapitalization Transaction located under the heading "Risk Factors" in the
Information Circular.
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Schedule G (New Form of Shareholders' TSX Note Exchange and Warrant Resolution)
replaces the form of the Shareholders' TSX Note Exchange Resolution (as defined in the
Information Circular) set forth in Appendix "B" of the Information Circular.

•

Schedule H (Procedure for Exchange of Shares) supplements the description of certain
procedures of the Recapitalization Transaction located under the heading "Procedures –
Issuances and Distributions" in the Information Circular.

•

Schedule I (Warrants) contain additional disclosure regarding the Warrants, along with a
summary of certain material terms of the Warrant Indenture.

•

Schedule J (Effect of the Amended Recapitalization Transaction) replaces in its entirety
the disclosure contained under the heading "Effect of the Recapitalization Transaction" in
the Information Circular.

•

Schedule K (Amended Unaudited Pro Form Consolidated Balance Sheet) replaces in its
entirety the disclosure contained under the heading "Unaudited Pro Forma Consolidated
Balance Sheet" in the Information Circular.

•

Schedule L (Additional Background to and Reasons for the Recapitalization Transaction)
supplements the description of the background to and reasons for the Recapitalization
Transaction located under the heading "Background to and Reasons for the
Recapitalization Transaction" in the Information Circular.

5.2. Disclosure for Restructuring Transactions
N/A
6. Reliance on subsection 7.1(2) of National Instrument 51-102
N/A
7. Omitted Information
N/A
8. Executive Officer
Scott Treadwell
Vice President, Capital Markets & Strategy
Main Telephone: 1-866-770-3722
Website: www.calfrac.com
9. Date of Report
September 25, 2020
Forward Looking Information and Statements
This material change report contains forward-looking statements and forward-looking information within
the meaning of applicable securities laws. The use of any of the words "expect", "anticipate", "continue",

-4"estimate", "may", "will", "project", "should", "believe", "plans", "intends" and similar expressions are
intended to identify forward-looking information or statements. More particularly and without limitation,
this material change report contains forward-looking statements and information relating to the completion
of the proposed Amended Recapitalization Transaction, including expected reductions in total debt and
cash interest expenses, and the Company's intentions and expectations related to such matters.
These forward-looking statements and information are based on certain key expectations and assumptions
made by Calfrac in light of its experience and perception of historical trends, current conditions and
expected future developments as well as other factors it believes are appropriate in the circumstances,
including, but not limited to, the following: the Amended Recapitalization Transaction will be completed
as proposed, economic and political environment in which Calfrac operates; Calfrac's expectations for its
customers' capital budgets and geographical areas of focus; the effect unconventional oil and gas projects
have had on supply and demand fundamentals for oil and natural gas; Calfrac's existing contracts and the
status of current negotiations with key customers and suppliers; the effectiveness of cost reduction measures
instituted by Calfrac; and the likelihood that the current tax and regulatory regime will remain substantially
unchanged.
Although Calfrac believes that the expectations and assumptions on which such forward looking statements
and information are based are reasonable, undue reliance should not be placed on the forward-looking
statements and information as Calfrac cannot give any assurance that they will prove to be correct. Since
forward-looking statements and information address future events and conditions, by their very nature they
involve inherent risks and uncertainties. Actual results could differ materially from those currently
anticipated due to a number of factors and risks. These include, but are not limited to, risks associated
with: Calfrac's ability to continue to manage the effect of the COVID-19 pandemic on its operations; default
under the Company's credit facilities and/or the Company's senior notes due to a breach of covenants
therein; failure to reach any additional agreements with the Company's lenders; the impact of events of
defaults in respect of other material contracts of the Company, including but not limited to, cross-defaults
resulting in acceleration of amounts payable thereunder or the termination of such agreements; failure of
existing Shareholders and Senior Unsecured Noteholders to vote in favour of the Amended Recapitalization
Transaction; failure to receive any applicable regulatory approvals in respect of the Amended
Recapitalization Transaction, global economic conditions; along with those risk and uncertainties
identified under the heading "Risk Factors" and elsewhere in the Company's annual information form dated
March 10, 2020 and filed on SEDAR at www.sedar.com.
The forward-looking statements and information contained in this material change report are made as of
the date hereof and Calfrac does not undertake any obligation to update publicly or revise any forwardlooking statements or information, whether as a result of new information, future events or otherwise,
unless so required by applicable securities laws. This material change report is not an offer of securities
for sale in the United States. Securities may not be offered or sold in the United States absent an exemption
from registration under the Securities Act of 1933.
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NEWS RELEASE

Calfrac Announces Amended Recapitalization Transaction
with Improved Economics and Optionality for Shareholders;
Meeting Date Postponed to permit Securityholders to Consider Amended Terms;
Calfrac Board Unanimously Rejects Wilks Brothers' Offer and Recommends Shareholders Not Tender;
Files Directors' Circular Recommending AGAINST Wilks Brothers' Offer
•

Calfrac's Amended Recapitalization Transaction is the best alternative for Shareholders. It remains
the only transaction being voted on at the upcoming Meetings and the only transaction capable of
implementation. Today's amendments provide Shareholders with significantly improved
economics, optionality and certainty

•

Shareholders can elect to receive $0.15 in cash per Common Share AND receive two Warrants

•

Alternatively, Shareholders can elect to retain their Common Shares AND receive two Warrants

•

Each Warrant entitles the Shareholder to purchase one Common Share of Calfrac for a period of
three years at a price of $0.05 per Common share (on a pre-consolidation basis)

•

Calfrac's Senior Unsecured Noteholders, to whom Calfrac is indebted in the amount of US$431.8
million in principal, plus accrued interest, continue to support the Amended Recapitalization
Transaction

•

The Amended Recapitalization Transaction preserves Calfrac's independence, as well as its ability
to pursue and consummate future value-enhancing or change of control transactions, in more
advantageous market conditions. The issuance of Warrants provides Shareholders with further
upside

•

In the event that the Amended Recapitalization Transaction is not completed Company has agreed
to implement the original Recapitalization Transaction (without the cash option or the warrants)
under CCAA proceedings. Under CCAA proceedings, Shareholders can expect to receive a reduced
recovery than they would receive under the Amended Recapitalization Transaction

•

The Wilks Brothers Offer is not in the best interests of Calfrac or its Shareholders. There is no
reasonable prospect of the Wilks Brothers Offer being completed and it does not address the
obligations under the Senior Unsecured Notes that rank in priority to Shareholders

•

The situation is unchanged. The Calfrac Board of Directors continues to unanimously recommend
Shareholders and Senior Unsecured Noteholders VOTE FOR the Amended Recapitalization
Transaction Only on the White Management Proxy/VIF

•

DO NOT vote on the Wilks Brothers Blue Proxy/VIF

•

TAKE NO ACTION and DO NOT TENDER your shares to Wilks Brothers' hostile takeover bid

Calgary, Alberta, September 24, 2020 - Calfrac Well Services Ltd. ("Calfrac" or the "Company")
(TSX:CFW) announced today that it has negotiated amendments to its proposed recapitalization transaction
(the "Original Recapitalization Transaction"), described in the Company's management information circular
dated August 17, 2020 (the "Information Circular"), following discussions with certain holders ("Senior
Unsecured Noteholders") of Calfrac Holding LP's outstanding 8.50% senior unsecured notes due 2026 (the
"Senior Unsecured Notes") that will provide greater value for Calfrac's shareholders than any other viable
alternative.
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Summary of Amended Recapitalization Transaction
The amended Recapitalization Transaction (the "Amended Recapitalization Transaction") provides for
improved economics for the holders (the "Shareholders") of the Company's common shares ("Common
Shares"). It also provides an option for Shareholders to either retain or monetize their Common Shares (subject
to proration as described below), while receiving Warrants (as defined below) to continue to participate in the
future of Calfrac, in either case. The following are additions to the existing terms of the Original
Recapitalization Transaction:
•

each Shareholder will have the opportunity to elect for Calfrac to repurchase all or any portion of the
Common Shares held by such Shareholder (the "Shareholder Cash Election") for $0.15 per share
(on a pre-consolidation basis), subject to maximum aggregate consideration in respect of the
Shareholder Cash Election of $10 million; and

•

each Shareholder will receive two (2) common share purchase warrants (the "Warrants") for each
Common Share held (whether or not such Shareholder has elected to participate in the Shareholder
Cash Election), with each Warrant exercisable for a period of three years into one Common Share at
a price of $0.05 per Common Share (on a pre-consolidation basis) or $2.50 per Common Share (on a
post-consolidation basis).

"A consensual transaction supported by our stakeholders has been a key focus for Calfrac," said Lindsay R.
Link, President and Chief Operating Officer of Calfrac. "We believe that the amended terms deliver increased
benefits to our shareholders; and that the transaction provides the best available alternative for our
stakeholders. We believe that the transaction is in the best interests of the Company and our stakeholders, and
that we will receive clear and strong support following the announcement of the amended terms".
The Amended Recapitalization Transaction is the result of lengthy negotiations with Senior Unsecured
Noteholders, and the advice of legal and financial advisors under the guidance of the special committee (the
"Special Committee") of the board of directors of the Company (the "Board"). Upon the recommendation of
the Special Committee, the Board unanimously recommends that Senior Unsecured Noteholders and
Shareholders support and VOTE FOR the Amended Recapitalization Transaction using only the White
Management Proxy/VIF. Shareholders that have previously voted against the Original Recapitalization
Transaction are encouraged to vote again FOR the Amended Recapitalization Transaction, based on the
significant improvement in value to Shareholders. Only your last vote will be counted.
Clear Benefits of Calfrac's Amended Recapitalization Transaction
Calfrac continues to have an urgent need to recapitalize itself. Calfrac remains in default of its indebtedness
to the Senior Unsecured Noteholders, in the amount of US$431.8 million in principal, plus accrued interest.
The support of the Senior Unsecured Noteholders is required for the successful conclusion of any transaction.
•

The Amended Recapitalization Transaction provides significantly improved value to Shareholders
while also enabling those that may wish to monetize their investment with a cash election to do so.
Shareholders can keep their newly enhanced equity Warrant exposure AND cash out all or part of their
equity entitlement (subject to any proration as described below). Alternatively, those that want to
remain invested can retain both.

•

The provision of equity Warrants provides Shareholders with significant value and exposure to the
upside potential of a recapitalized Calfrac when the market for its services improves.
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•

The Amended Recapitalization Transaction preserves Calfrac's independence, free of competitor
control and able to pursue future value enhancing or change of control transactions, in more
advantageous market conditions.

•

The Amended Recapitalization Transaction can be implemented and provides certainty.

•

Calfrac's Board, on the recommendation of the Special Committee, has issued its Directors' Circular
and is unanimously recommending REJECTING Wilks Brothers' unsolicited tender offer, which is
highly unlikely to be completed, seeks to avoid compliance with Canadian take-over bid legislation
and does not represent a better alternative to the Amended Recapitalization Transaction. Shareholders
are advised to TAKE NO ACTION and NOT TENDER their shares to a bid that very likely will never
be taken up. Shareholders that may have already tendered their shares are reminded they have the
right to WITHDRAW their tender.

Shareholders and Unsecured Noteholders should VOTE FOR the Amended Recapitalization Transaction only
on the White Management Proxy/VIF. DO NOT vote on the Wilks Brothers Blue Proxy/VIF.
TAKE NO ACTION with respect to the Wilks Brothers hostile take-over bid and DO NOT TENDER your
shares to the offer .
Meeting Date Postponed to October 16 to Permit Securityholders to consider Amended Terms
To permit Shareholders and Senior Unsecured Noteholders to consider the Amended Recapitalization
Transaction, on September 29, 2020, Calfrac has postponed the Senior Unsecured Noteholders' meeting (the
"Senior Unsecured Noteholders' Meeting") and Shareholders' meeting (the "Shareholders' Meeting" and
together with the Senior Unsecured Noteholders' Meeting, the "Meetings"), currently scheduled for September
29, 2020, to October 16, 2020.
In connection with the Amended Recapitalization Transaction, Calfrac continues to have the support of the
holders of the Initial Consenting Noteholders and holders of approximately 25% of the outstanding Common
Shares. Such Senior Unsecured Noteholders and Shareholders have agreed to vote in favour of the Company's
amended plan of arrangement (the "Plan of Arrangement") pursuant to which the Amended Recapitalization
Transaction is to be implemented in the Company's proceedings under the Canada Business Corporations Act
(the "CBCA").
The Company is also announcing that the Funding Deadline and the Commitment Party Funding Deadline, as
such terms are defined in the Information Circular, in respect of the offering of the Company's new 10% senior
secured convertible payment-in-kind notes (the "New 1.5 Lien Notes") have been extended to October 21,
2020 and October 23, 2020, respectively. Similarly, the Early Consent Date, as defined in the Information
Circular, has been extended to October 2, 2020.
Calfrac Board Unanimously Rejects Wilks Brothers Offer and Recommends Shareholders Not Tender
The Special Committee has carefully reviewed all of the elements, and all of the terms and conditions, of the
take-over bid of Wilks Brothers dated September 9, 2020 (the "Wilks Brothers Offer"). The Board, on
recommendation of the Special Committee, has unanimously determined that the Wilks Brothers Offer is not
in the best interests of Calfrac or its Shareholders and is not reasonably capable of being completed given
Calfrac's circumstances and debt obligations.
Accordingly, the Board UNANIMOUSLY recommends that Shareholders REJECT the Wilks Brothers offer,
TAKE NO ACTION and NOT TENDER Common Shares to the Wilks Brothers offer.
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•

the Amended Recapitalization Transaction provides greater value to Shareholders than a CCAA
proceeding;

•

Calfrac's Amended Recapitalization Transaction is an executable transaction that provides
Shareholders with improved economics and greater optionality and certainty than any alternative to
the Amended Recapitalization Transaction;

•

it is in the best interests of Calfrac to pursue Calfrac's Amended Recapitalization Transaction;

•

there is no reasonable prospect that the Wilks Brothers Offer will be completed as it does not address
the US$431.8 million in principal, plus accrued interest, owing in respect of the Senior Unsecured
Notes. The claims of Senior Unsecured Noteholders rank in priority to the claims of Shareholders;

•

The Initial Consenting Noteholders have agreed to the enhanced economics for Shareholders under
the Amended Recapitalization Transaction with a view to completing the transaction on a consensual
and efficient basis for the benefit of the Company and its stakeholders. However, if the Amended
Recapitalization Transaction is not completed, the Senior Unsecured Noteholders are expected to
exercise their rights to complete the Original Recapitalization Transaction (without the Shareholder
Cash Election or Warrants) in a CCAA proceeding. In this scenario, the Wilks Brothers Offer will not
be completed because it is conditional on the Amended Recapitalization Transaction being terminated;

•

in the event that the Amended Recapitalization Transaction is not completed and CCAA proceedings
are commenced, Shareholders can expect to receive a reduced recovery than they would receive under
the Amended Recapitalization Transaction; and

•

the Wilks Brothers Offer must meet the statutory minimum condition of shares representing more than
50% of the Common Shares that it does not already own being tendered. This condition cannot be
waived by Wilks Brothers, although it has indicated its intention to seek an exemption to this rule.
Shareholders should be aware that there is no precedent for a waiver of the statutory minimum
condition which is at the very heart of the take-over bid rules. This condition to the Wilks Brothers
Offer is highly unlikely to be met and therefore the likelihood of Shareholders receiving any value
under the Wilks Brothers Offer is remote.

The Amended Recapitalization Transaction is the best alternative for Shareholders.
Should the Amended Recapitalization Transaction not be approved by Senior Unsecured Noteholders
and Shareholders, in the absence of any transaction that is capable of receiving broad support
throughout the Company's capital structure, the Company expects to proceed to complete the original
Recapitalization Transaction (without the cash option or the warrants) under CCAA proceedings, with
the support and at the request of the Senior Unsecured Noteholders. Completion of the transaction
under the CCAA will result in a reduced recovery to Shareholders as compared to the Amended
Recapitalization Transaction.
Further details regarding the Special Committee's and Board's recommendation are available in the Board's
Directors' Circular available on Calfrac's SEDAR profile at www.sedar.com and on Calfrac's website at
www.calfrac.com.
Details of Amended Recapitalization Transaction
The Company will file a material change report describing the Amended Recapitalization Transaction (the
"Material Change Report") on Calfrac's SEDAR profile at www.sedar.com. The Material Change Report,
which will include a copy of this news release, will be deemed to be incorporated by reference in the
Information Circular, and shall constitute an amendment to the Information Circular, pursuant to the interim
order (the "Interim Order") of the Court of Queen's Bench of Alberta dated August 7, 2020. The Information
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Circular has been posted on Calfrac's SEDAR profile at www.sedar.com and on Calfrac's website at
www.calfrac.com. Capitalized terms used in this press release and not otherwise defined shall have the
meanings given to such terms in the Information Circular.
Shareholder Cash Election
Pursuant to the Plan of Arrangement, all Existing Shareholders shall be provided with the opportunity to elect
to have Calfrac repurchase all or any portion of Common Shares held by such Shareholder for $0.15 per share
(the "Cash Election Amount"); provided, however, that if elections in excess of $10 million are received,
then the aggregate Cash Election Amount shall be pro-rated amongst the total number of pre-Share
Consolidation Common Shares tendered, with Shareholders retaining the remaining Common Shares not
repurchased. Shareholders holding an aggregate of 32,914,259 pre-Share Consolidation Common Shares (or
approximately 22.6% of the Common Shares outstanding), including MATCO Investments Ltd. ("MATCO")
and all of the directors and officers of the Company have committed not to elect the Shareholder Cash Election.
Existing Shareholders who do not elect to tender their Common Shares to the Shareholder Cash Election shall
retain their Common Shares, subject to the consolidation of the Common Shares on the basis of one (1)
Common Share on a post-consolidation basis for every 50 Common Shares on a pre-consolidation basis (the
"Share Consolidation") upon completion of the Amended Recapitalization Transaction.
Warrants
Pursuant to the Plan of Arrangement, each Shareholder will receive (whether or not such Shareholder has
elected to participate in the Shareholder Cash Election), for each Common Share (on a pre-consolidation basis)
held immediately prior the Effective Time, two (2) Warrants. Each Warrant is exercisable for one preconsolidation Common Share for a period of three (3) years following the effective date of the Plan of
Arrangement (the "Effective Date"), with an exercise price of $0.05 per Common Share. Following the Share
Consolidation, the number of Warrants outstanding will also be consolidated on a 50 to one basis, with each
whole Warrant entitling the holder thereof to acquire one post-Share Consolidation Common Share at a price
of $2.50 per Common Share. Calfrac has applied to the Toronto Stock Exchange (the "TSX") for the listing of
the Warrants and the Common Shares issuable on exercise of the Warrants, which listing would remain subject
to the approval of the TSX and the satisfaction of any listing conditions required by the TSX.
The current Common Shares will represent 8% of the Common Shares outstanding immediately following
implementation of the Amended Recapitalization Transaction, calculated on a non-diluted basis and excluding
the Commitment Consideration Shares and any Common Shares repurchased pursuant to the Shareholder Cash
Election.
New 1.5 Lien Term Loans
In connection with the Amended Recapitalization Transaction, the Company will borrow up to an aggregate
of $10 million of 1.5 lien secured, non-convertible, loans from G2S2 Capital Inc. (or an affiliate thereof,
"G2S2"), MATCO and members of an ad hoc committee of Senior Unsecured Noteholders (the "Ad Hoc
Committee"), on a several and not joint and several basis (the "New 1.5 Lien Term Loans") in an amount
equal to the aggregate Cash Election Amount. The New 1.5 Lien Term Loans will be used to partially refinance
the First Lien Credit Agreement and create availability for Calfrac to fund the Cash Election Amount. The
New 1.5 Lien Term Loans will rank pari passu with the New 1.5 Lien Notes, are non-convertible and shall
bear interest at the rate of 10% per annum (paid in kind), and shall mature on the second anniversary of the
Effective Date.
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Although the New 1.5 Lien Term Loan from MATCO is a related party transaction, the Company is relying
on an exemption contained in Multilateral Instrument 61-101 from the requirement to prepare a formal
valuation in connection with such loan, as it is non-convertible, not repayable in equity of Calfrac and not less
advantageous to Calfrac than if the New 1.5 Lien Term Loan from MATCO was obtained from a person
dealing at arm's length with Calfrac.
Summary of Amended Plan of Arrangement
The Amended Recapitalization Transaction, contemplates, among other things, the following key elements:
(a)

the continuance of Calfrac into the federal jurisdiction of Canada under the CBCA;

(b)

the provision of the Shareholder Cash Election (not to exceed $10 million, in the aggregate);

(c)

the issuance of the Warrants to all Shareholders (whether or not such Shareholder has elected
to participate in the Shareholder Cash Election);

(d)

the exchange of Senior Unsecured Notes for Common Shares (the "Senior Unsecured Note
Exchange"), such that: (i) Senior Unsecured Noteholders will receive their pro rata share
(based on the face value of the Senior Unsecured Notes) of 86% of the Common Shares
outstanding immediately following implementation of the Amended Recapitalization
Transaction; and (ii) as early consent consideration for supporting the Amended
Recapitalization Transaction and in addition to any Common Shares received by an Early
Consenting Noteholder (as defined in the Information Circular) pursuant to (i) above, Early
Consenting Noteholders will receive their pro rata share (based on the face value of their
Senior Unsecured Notes) of 6% of the Common Shares outstanding immediately following
implementation of the Amended Recapitalization Transaction, such percentages calculated
prior to the Shareholder Cash Election, and in each case 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;

(e)

each Shareholder will be provided with the opportunity to participate in the Shareholder Cash
Election and may elect to have Calfrac repurchase all or any portion of the Common Shares
held by such Shareholder for the Cash Election Amount, subject to proration as described
above;

(f)

existing Shareholders who retain their Common Shares (other than such Common Shares
tendered to the Company pursuant to the Shareholder Cash Election), shall have their
Common Shares consolidated pursuant to the Share Consolidation on the basis of one
Common Share on a post-consolidation basis for every fifty (50) Common Shares on a preconsolidation basis;

(g)

an offering of $60 million in principal amount of New 1.5 Lien Notes:
(i)

as to $45 million, made to G2S2, MATCO and the Ad Hoc Committee and certain
other eligible Senior Unsecured Noteholders (collectively, the "Commitment
Parties"); and

(ii)

as to $15 million, made available to all eligible Senior Unsecured Noteholders, fully
backstopped by the Commitment Parties, in consideration for the issuance of
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Common Shares with a value equal to $1.5 million to such Commitment Parties (the
"Commitment Consideration Shares");
(h)

the Company continuing to satisfy its obligations to employees, suppliers, customers and
governmental authorities in the ordinary course of business;

(i)

the cancellation of existing stock options for no consideration, and the vesting and payment
of all equity-based PSUs, together with the termination of Calfrac's existing PSU Plan and all
underlying non-equity based PSUs; and

(j)

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

Except as described in this news release, the elements of the Original Recapitalization Transaction remain as
described in the Information Circular, in all material respects. Notwithstanding anything to the contrary, all
summaries of, and references to, the Amended Recapitalization Transaction in this news release are qualified
in their entirety by reference to the complete text of the Plan of Arrangement (as amended), a copy of which
will be attached to the Material Change Report. You are urged to carefully read the full text of the Plan of
Arrangement (as amended).
In connection with the Amended Recapitalization Transaction, the Company has made available the following
documents on Calfrac's SEDAR profile at www.sedar.com and on Calfrac's website at www.calfrac.com:
•

the Amending Agreement to the Arrangement Agreement included as Appendix "G" to the
Information Circular; and

•

the amended Plan of Arrangement and a blackline comparison of the amended Plan of Arrangement
to the version included as Appendix "H" to the Information Circular.

The material terms of the Warrants are also set out in a Schedule to this news release.
Pursuant to the Interim Order, the amended Plan of Arrangement shall be the Plan of Arrangement to be
submitted to Senior Unsecured Noteholders and Shareholders at the Meetings and shall be the subject of the
applicable Senior Unsecured Noteholders Resolution and Shareholders' Arrangement Resolution.
Pursuant to the Amended Recapitalization Transaction and the amended Plan of Arrangement, the disclosure
set out under "Description of the Recapitalization Transaction – Plan of Arrangement – Treatment of
Shareholders" and "Arrangement Steps" is deemed to be amended and supplemented by the information
contained in this news release.
Shareholder Cash Election
In connection with the Shareholder Cash Election, the Company will distribute an amended form of letter of
transmittal and election (the "Letter of Transmittal and Election Form").
Shareholders wishing to participate, in whole or in part, in the Shareholder Cash Election (subject to prorationing) must make a valid election on or before October 14, 2020 (the "Election Deadline") by submitting
a duly completed Letter of Transmittal and Election Form to the Depositary at its office specified in the Letter
of Transmittal and Election Form. Shareholders who do not make a valid election on or before the Election
Deadline by submitting a duly completed Letter of Transmittal and Election Form will be deemed to
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have elected not to participate in the Shareholder Cash Election, and shall retain their Common Shares
in accordance with the amended Plan of Arrangement.
Shareholders whose Common Shares are registered in the name of a broker, investment dealer, bank,
trust company or other Intermediary, and who wish to participate in the Shareholder Cash Election,
should contact that Intermediary for instructions and assistance in making a Shareholder Cash Election
in advance of the Election Deadline.
Registered Shareholders not participating in the Shareholder Cash Election are still required to complete,
execute and return a Letter of Transmittal and Election to the Depositary in order to receive their postconsolidation Common Shares, as described in greater detail in the Information Circular.
The Letter of Transmittal and Election Form must be accompanied by the certificate representing a Registered
Shareholder's Common Shares and all other required documents. A copy of the Letter of Transmittal and
Election may be obtained upon request from the Depositary.
See "Procedure for Exchange of Shares" in the Material Change Report for further information.
Shareholders' TSX Warrant Resolution
In accordance with the policies of the TSX, the issuance of Common Shares upon the conversion of the
Warrants must be approved by disinterested Shareholders, 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 (pursuant to section 604(a)(ii) of the TSX Company Manual) (the "TSX Warrant
Approval").
Currently, the disinterested Shareholders have been asked to approve, by way of the Shareholders' TSX Note
Exchange Resolution, the issuance of Common Shares pursuant to the Senior Unsecured Note Exchange, also
pursuant to section 604(a)(ii) of the TSX Company Manual (the "TSX Note Exchange Approval").
This new release serves as notice that the Shareholders' TSX Note Exchange Resolution is being amended to
now include both the TSX Warrant Approval and the TSX Note Exchange Approval, and the full text of the
amended Shareholders' TSX Note Exchange Resolution (the "Shareholders' TSX Note Exchange and
Warrant Resolution") will be attached to the Material Change Report. Shareholders who vote in favour of
the Shareholders' TSX Note Exchange Resolution are deemed to have provided both the necessary TSX
Warrant Approval and TSX Note Exchange Approval.
For purposes of the Shareholders' TSX Note Exchange and Warrant Resolution as it relates to the TSX Note
Exchange Approval, Common Shares held by insiders participating in the Senior Unsecured Note Exchange
(including Alberta Investment Management Company ("AIMCO") and Wilks Brothers) will be excluded from
voting. To the knowledge of the Company, AIMCO holds 24,080,121 Common Shares or approximately
16.54% of the outstanding Common Shares, and Wilks Brothers holds 28,720,172 Common Shares or
approximately 19.72% of the outstanding Common Shares.
For purposes of the Shareholders' TSX Note Exchange and Warrant Resolution as it relates to the TSX Warrant
Approval, Common Shares held by insiders expected to receive Warrants (including MATCO, AIMCo, Wilks
Brothers and directors and officers of the Company) will be excluded from voting. To the knowledge of the
Company, Ronald P. Mathison and MATCO (and its affiliates) collectively hold 28,834,321 Common Shares
representing approximately 19.80% of the outstanding Common Shares, AIMCo holds 24,080,121 Common
Shares or approximately 16.54% of the outstanding Common Shares, Wilks Brothers holds 28,720,172
Common Shares or approximately 19.72% of the outstanding Common Shares and other directors and officers
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of the Company hold 4,079,937 Common Shares or approximately 2.8% of the issued and outstanding
Common Shares.
The vote required to pass the Shareholders' TSX Note Exchange and Warrant Resolution is a majority of the
votes cast by the applicable disinterested Shareholders present in person or represented by proxy at the
Shareholders' Meeting.
First Lien Credit Agreement
In addition to the amendments described under the heading "First Lien Credit Agreement Amendments" in the
Information Circular, Calfrac will seek the consent of the First Lien Lenders to the New 1.5 Lien Term Loans
and the Shareholder Cash Election, which require the consent of the majority of the First Lien Lenders.
Dilution
As at August 17, 2020, the Company had 145,616,827 Common Shares issued and outstanding (or
approximately 2,912,336 Common Shares on a post-Share Consolidation basis). In addition to the information
disclosed under "Calfrac after the Recapitalization Transaction – Dilution" in the Information Circular,
pursuant to the Plan of Arrangement and on a post-Share Consolidation basis, a total of up to 5,824,672
Common Shares are issuable to holders of Warrants upon the conversion of the Warrants, representing in the
aggregate 200% of the current issued and outstanding Common Shares. Approximately 58.86% of the
Warrants and the Common Shares issuable on exercise thereof are issuable to insiders of the Company (being
MATCO, AIMCo, Wilks Brothers and other insiders of the Company).
Assuming that Shareholders elect to participate in the Shareholder Cash Election to the maximum amount of
$10 million, following the Amended Recapitalization Transaction, the existing Shareholders of the Company
will hold approximately 78,950,160 Common Shares (or approximately 1,579,003 Common Shares on a postShare Consolidation basis).
After giving effect to the issuance and exercise of the Warrants, and assuming that Shareholders elect to
participate in the Shareholder Cash Election to the maximum amount of $10 million, the holdings of principal
shareholders of Calfrac as at the Effective Date upon completion of the Arrangement (on a fully-diluted basis),
as previously disclosed under "Calfrac after the Recapitalization Transaction – Principal Shareholders" in
the Information Circular will be revised follows:
Percentage of Common Shares as at the
Effective Date upon Completion of the
Original Recapitalization Transaction
(fully-diluted)(1)

Percentage of Common Shares as at the
Effective Date upon Completion of the
Amended Recapitalization Transaction
(fully-diluted)(2)

G2S2 Capital Inc.

40.9%

38.8%

Ronald P. Mathison

10.9%

11.7%

Certain funds and accounts
managed by Glendon
Capital Management L.P.

10.7%

10.1%

Certain funds and accounts
managed by CI
Investments Inc.

7.1%

6.7%

Name
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Notes:
(1)

(2)

This percentage assumes that Senior Unsecured Noteholders holding 78.1% of the Senior Unsecured Notes will
be considered Early Consenting Noteholders and will exercise their full Subscription Privilege under the Pro
Rata Offering (with the remaining 21.9% of the Pro Rata Offering to be subscribed for by the Commitment
Parties pursuant to their respective Shortfall Commitment), and is calculated on a fully-diluted basis on the
assumption that all holders of New 1.5 Lien Notes will convert all New 1.5 Lien Notes into Common Shares at
the Conversion Price immediately following the Effective Date.
This percentage assumes that: (a) Shareholders, other than MATCO and the directors and officers of the
Company, elect to participate in the Shareholder Cash Election to the maximum amount of $10 million; (b) the
Warrants are exercised in full; and (c) the items set out in note (1) above.

Recommendation of the Special Committee and the Board
After careful consideration and based on several factors, including lengthy and detailed consultation and
negotiations with affected stakeholders and the advice of legal and financial advisors, the Special Committee
of the Board of Directors has unanimously recommended that the Board of Directors approve the Amended
Recapitalization Transaction. After receiving such recommendation, the Board of Directors has unanimously
determined that the Amended Recapitalization Transaction continues to be 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 unanimously recommends that all Senior
Unsecured Noteholders and Shareholders support and VOTE IN FAVOUR of the Amended
Recapitalization Transaction.
Meeting Information
As permitted by the Interim Order, the Meetings currently scheduled to be held on September 29, 2020, have
been postponed to October 16, 2020.
The Meetings will be held on October 16, 2020 at the Calgary Petroleum Club, 319 – 5th Avenue S.W.,
Calgary, Alberta. The Senior Unsecured Noteholders' Meeting is scheduled to begin at 1:00 p.m. (Calgary
time), and the Shareholders' Meeting will begin at 2:00 p.m. (Calgary time).
The Record Date of August 10, 2020 remains unchanged. Subject to any further Order of the Court, pursuant
to the Interim Order, those persons who are Senior Unsecured Noteholders on the 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 held by such Senior Unsecured Noteholder as of the 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 and proxy appointments are entitled to attend and vote at the
Shareholders' Meeting. Shareholders and proxy appointments will be entitled to one vote for each Common
Share held as at the Record Date.
Voting Information
The deadline for Senior Unsecured Noteholders and Shareholders to submit their proxies or voting instructions
in order to vote on the Plan of Arrangement and other items to be considered at the applicable Meeting will
been extended to 5:00 p.m. (Calgary time) on October 14, 2020 (the "Voting Deadline").
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Shareholders are reminded that they are free to vote their proxies or to revoke their proxies at any time,
regardless of whether they have already voted on the Company's white proxy or Wilks Brothers' blue
proxy and how they have voted to date. Although Shareholders who have already voted do not have to
revote, only your last vote will be counted.
Given the significant improvement in Shareholder value being proposed, any Shareholders that may
have previously voted against the Original Recapitalization Transaction are encouraged to vote again
FOR using the White Management Proxy/VIF. For further details on how to vote or to revoke any
proxy, please refer to the sections entitled "Voting of Proxies" and "Revocation of Proxies" in the
Information Circular dated and filed under Calfrac's profile on SEDAR at www.sedar.com.
The Early Consent Date, which was 5:00 p.m. (Calgary time) on September 8, 2020, has been extended to
October 2, 2020. Senior Unsecured Noteholders that wish to receive their pro rata share of the 6% Early
Consenting Noteholder New Common Share Pool (as defined in the Information Circular) must vote, or
instruct their intermediaries to vote, in favour of the Senior Unsecured Noteholders' Arrangement Resolution
on or prior to the Early Consent Date of 5:00 p.m. (Calgary time) on October 2, 2020, as further described in
the Information Circular. Senior Unsecured Noteholders who have already voted, or instructed their
intermediaries to vote, in favour of the Senior Unsecured Noteholders' Arrangement Resolution need not
resubmit their vote or instructions in order to receive their pro rata share of the 6% Early Consenting
Noteholder New Common Share Pool.
Any Senior Unsecured Noteholders who wish to revoke their proxy or voting instructions in favour of the
Senior Unsecured Noteholders' Arrangement Resolution on or prior to the Early Consent Date shall no longer
constitute Early Consenting Noteholders for the purposes of the Plan of Arrangement, and shall not receive
their pro rata share of the 6% Early Consenting Noteholder New Common Share Pool. As described in the
Information Circular, Senior Unsecured Noteholders having voted in favour of the Plan of Arrangement may
not revoke their proxy or voting instructions after the Early Consent Date (as extended), and no Senior
Unsecured Noteholder may revoke or change a vote (or instruct their Intermediaries to do so) after the Voting
Deadline (as extended).
Any questions or requests for further information regarding voting at the Meetings or revoking proxies
should be directed to Kingsdale Advisors by: (i) telephone, toll-free in North America at 1-877-659-1822
or at 416-867-2272 outside of North America; or (ii) e-mail to contactus@kingsdaleadvisors.com.
Calfrac reminds all stakeholders that information in respect of the Amended Recapitalization Transaction can
be found at http://calfrac.investorroom.com/transaction. If you have any questions regarding the above, or
related to the Amended Recapitalization Transaction, please contact Scott Treadwell, Vice President, Capital
Markets and Strategy at (403) 266-6000.
Noteholder Support Agreement Amendments; Alternative Proceedings under CCAA
In accordance with the terms of the Noteholder Support Agreement and the Commitment Letter, the Company
has received the approval of the Consenting Noteholders to the amendments to the Original Recapitalization
Transaction.
In connection with negotiating the terms of the Amended Recapitalization Transaction, upon the requirement
of the Initial Consenting Noteholders, the Company has agreed that in the event the "CBCA Condition" (as
defined below), have not been satisfied by October 21, 2020 (unless extended or waived), or a final order has
not been granted on or prior to November 6, 2020, then within five (5) business days of a request from the
Consenting Noteholders, the Company will implement, with respect to Shareholders, the Original
Recapitalization Transaction (in the form prior to the amendments contained in the Amended Recapitalization
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Transaction, without the Shareholder Cash Election or issuance of the Warrants) through proceedings under
the Companies' Creditors Arrangement Act ("CCAA").
"CBCA Condition" means that the applicable Shareholder approvals shall have been obtained, and Calfrac
shall have applied for the plan of arrangement giving effect to the Amended Recapitalization Transaction to
be approved by the Court.
Should the Amended Recapitalization Transaction not be approved by Senior Unsecured Noteholders
and Shareholders, in the absence of any transaction that is capable of receiving broad support
throughout the Company's capital structure, it is likely the Company will be required by the Senior
Unsecured Noteholders to proceed with a transaction under the CCAA, which will result in a reduced
recovery to Shareholders as compared to the Amended Recapitalization Transaction.
In accordance with the terms of the Noteholder Support Agreement, as amended, the Company shall seek, and
the Initial Consenting Noteholders shall support, the making of an order that any and all votes of Senior
Unsecured Noteholders with respect to the Amended Recapitalization Transaction shall be binding to the
extent the Company implements the Original Recapitalization Transaction (in the form prior to the
amendments contained in the Amended Recapitalization Transaction) through the CCAA Proceedings.
Certain Canadian Federal Income Tax Considerations
Senior Unsecured Noteholders and Shareholders are urged to carefully read the summary of certain Canadian
federal income tax considerations resulting from the Original Recapitalization Transaction located under the
heading "Certain Canadian Federal Income Tax Considerations" in the Information Circular, as supplemented
by the Material Change Report of the Company to be filed in connection with the Amended Recapitalization
Transaction. Such summary addresses the tax consequences of the Shareholder Cash Election and the exercise
of Warrants and the disposition of any Common Shares received on exercise thereof, and urges Senior
Unsecured Noteholders and Shareholders to consult their own tax advisors for advice as to the tax
considerations in respect of the Amended Recapitalization Transaction, having regard to their particular
circumstances.
Issuance and Resale of Securities Received in the Amended Recapitalization Transaction – Canada
The issuance of: (i) the Warrants issued to Shareholders pursuant to the Amended Recapitalization
Transaction; and (ii) the issuance of Common Shares upon conversion of the Warrants, 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 Amended Recapitalization Transaction. The Warrants issued pursuant to the Amended Recapitalization
Transaction and any Common Shares issued upon conversion of the Warrants 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
of the issuer, the selling shareholder has no reasonable grounds to believe that the issuer is in default of
securities legislation.
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Certain U.S. Securities Laws Matters and Federal Income Tax Considerations
Senior Unsecured Noteholders and Shareholders are urged to carefully read the summary of certain securities
laws matters and tax considerations resulting from the Amended Recapitalization Transaction located under
the headings "Certain U.S. Securities Laws Matters", "Issuance and Resale of Securities Received in the
Recapitalization Transaction - United States" and "Certain United Stated Federal Income Tax Considerations"
in the Information Circular, as supplemented by the Material Change Report of the Company to be filed in
connection with the Amended Recapitalization Transaction, and to consult their own tax advisors for advice
as to the tax considerations in respect of the Amended Recapitalization Transaction having regard to their
particular circumstances.
Notice is hereby given that the Court will be advised that its order approving the Arrangement, if granted, will
constitute the basis for an exemption from the registration requirements of the U.S. Securities Act of 1933 (the
"1933 Act"), as provided by section 3(a)(10) thereof, with respect to the issuance of the Warrants to be issued
pursuant to the Arrangement.
TSX Matters
The Common Shares are listed on the TSX. Calfrac has applied to the TSX for the listing of the Warrants and
the Common Shares issuable on exercise of the Warrants, which listing would remain subject to the approval
of the TSX and the satisfaction of any listing conditions required by the TSX.
Risk Factors
Senior Unsecured Noteholders and Shareholders are urged to carefully read the risk factors located under the
heading "Risk Factors" in the Information Circular, as supplemented by the Material Change Report of the
Company to be filed in connection with the Amended Recapitalization Transaction.
Required Approvals and Implementation
Completion of the Amended Recapitalization Transaction remains subject to, among other things, approval of
the Plan of Arrangement by the requisite majorities of the Senior Unsecured Noteholders and the Shareholders
at the Meetings but subject to further order of the Court, successful completion of the New 1.5 Lien Note
Offering, such other approvals as may be required by the Court or the TSX, other applicable regulatory
approvals, the issuance of the Final Order approving of the Plan of Arrangement by the Court, and the
satisfaction or waiver of applicable conditions precedent. Upon implementation, the Plan of Arrangement
would bind all Senior Unsecured Noteholders and Shareholders. The Company can give no assurances that the
Amended Recapitalization Transaction will be completed.
COVID-19
Due to the current and rapidly evolving COVID-19 pandemic, the Company encourages its Senior Unsecured
Noteholders and Shareholders to consider the advice and instructions of the Public Health Agency of Canada
(www.canada.ca/en/public-health.html) and Alberta Health Services (www.albertahealthservices.ca) when
deciding whether to attend the Meetings in person. Given the fundamental nature of the Amended
Recapitalization Transaction and the Meetings, and well-known issues with virtual meeting platforms in a
contested situation, the Company determined that the Meetings should be held in person. Access to each
Meeting will be limited to essential personnel and registered Shareholders, Senior Unsecured Noteholders and
duly appointed proxyholders entitled to attend and vote at the Meetings. The Company encourages registered
Shareholders, Senior Unsecured Noteholders and duly appointed proxyholders to not attend the Meetings in
person, particularly if they are experiencing any of the described COVID-19 symptoms. The Company
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encourages Shareholders and Senior Unsecured Noteholders to vote their respective securities prior to the
Meetings following the instructions set out in the form of proxy or voting instruction form received by such
Shareholders and Senior Unsecured Noteholders. The Company may take additional precautionary measures
in relation to the Meetings in response to further developments with the COVID-19 pandemic.
The Company will be providing a live webcast of the Meetings. Shareholders and Senior Unsecured
Noteholders not attending the Meetings in person are encouraged to listen to the webcast. However,
shareholders will not be able to vote through the webcast or otherwise participate in the Meetings. A link to
the webcast will be available on the Company's website at www.calfrac.com.
This news release shall not constitute an offer to sell or a solicitation of an offer to buy the securities described
herein, nor shall there be any sale of these securities in any state or other jurisdiction in which such an offer,
solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such
state or jurisdiction.
The securities to be issued pursuant to the Amended Recapitalization Transaction 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 of the
1933 Act. The Common Shares to be issued to Senior Unsecured Noteholders pursuant to the Amended
Recapitalization Transaction will be issued and distributed in reliance on the exemption from registration set
forth in Section 3(a)(10) of the 1933 Act (and similar exemptions under applicable state securities laws).
Calfrac's common shares are publicly traded on the Toronto Stock Exchange under the trading symbol "CFW".
Calfrac provides specialized oilfield services to exploration and production companies designed to increase
the production of hydrocarbons from wells drilled throughout western Canada, the United States, Argentina
and Russia.
All references to "$" are to Canadian dollars, unless otherwise indicated.
For more information, please contact:
Scott Treadwell, Vice President, Capital Markets and Strategy
Telephone: (403) 266-6000
Fax: (403) 266-7381
This press release contains forward-looking statements and forward-looking information within the meaning
of applicable securities laws. The use of any of the words "expect", "anticipate", "continue", "estimate", "may",
"will", "project", "should", "believe", "plans", "intends" and similar expressions are intended to identify
forward-looking information or statements. More particularly and without limitation, this press release
contains forward-looking statements and information relating to the holding of the Meetings and the
completion of the proposed Amended Recapitalization Transaction, the anticipated shareholdings of the
Company following the completion of the Amended Recapitalization Transaction under various scenarios, and
the anticipated tax treatment of the Amended Recapitalization Transaction.
These forward-looking statements and information are based on certain key expectations and assumptions
made by Calfrac in light of its experience and perception of historical trends, current conditions and expected
future developments as well as other factors it believes are appropriate in the circumstances, including, but not
limited to, the following: the Amended Recapitalization Transaction will be completed as proposed; economic
and political environment in which Calfrac operates; Calfrac's expectations for its customers' capital budgets
and geographical areas of focus; the effect unconventional oil and gas projects have had on supply and demand
fundamentals for oil and natural gas; Calfrac's existing contracts and the status of current negotiations with
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key customers and suppliers; the effectiveness of cost reduction measures instituted by Calfrac; and the
likelihood that the current tax and regulatory regime will remain substantially unchanged.
Although Calfrac believes that the expectations and assumptions on which such forward-looking statements
and information are based are reasonable, undue reliance should not be placed on the forward-looking
statements and information as Calfrac cannot give any assurance that they will prove to be correct. Since
forward-looking statements and information address future events and conditions, by their very nature they
involve inherent risks and uncertainties. Actual results could differ materially from those currently anticipated
due to a number of factors and risks. These include, but are not limited to, risks associated with: Calfrac's
ability to continue to manage the effect of the COVID-19 pandemic on its operations; actions taken by Wilks
Brothers; default under the Company's credit facilities and/or the Company's senior secured notes due to a
breach of covenants therein; failure to reach any additional agreements with the Company's lenders; the impact
of events of defaults in respect of other material contracts of the Company, including but not limited to, crossdefaults resulting in acceleration of amounts payable thereunder or the termination of such agreements; failure
of existing Shareholders and Senior Unsecured Noteholders to vote in favour of the Amended Recapitalization
Transaction; failure to receive any applicable regulatory approvals in respect of the Amended Recapitalization
Transaction; global economic conditions; along with those risk and uncertainties identified under the heading
"Risk Factors" and elsewhere in the Information Circular and Company's annual information form dated March
10, 2020, each as filed on SEDAR at www.sedar.com.
The forward-looking statements and information contained in this press release are made as of the date hereof
and Calfrac does not undertake any obligation to update publicly or revise any forward-looking statements or
information, whether as a result of new information, future events or otherwise, unless so required by
applicable securities laws. This press release is not an offer of securities for sale in the United States. Securities
may not be offered or sold in the United States absent an exemption from registration under the Securities Act
of 1933

SCHEDULE
SUMMARY OF MATERIAL TERMS OF THE WARRANTS
Issuer:

Calfrac

Number of Warrants:

Each holder of a Common Share (on a pre-consolidation basis) at the
Effective Time will receive two (2) Warrants for each preconsolidation Common Share held.
In connection with the consolidation of the Common Shares, the
number of warrants will also be consolidated on the basis of one (1)
Warrant (on a post-consolidation basis) for every 50 Warrants (on a
pre-consolidation basis)

Expiry Date:

Three (3) years from the issue date.

Exercise Price:

$0.05 per Common Share (on a pre-consolidation basis), or $2.50 per
Common Share (on a post-consolidation basis).

Exchange Ratio:

Each whole Warrant entitles the holder thereof to one Common
Share, subject to adjustment.

Amendments:

An extraordinary resolution may be initiated by holders entitled to
acquire at least 25% of the aggregate number of Common Shares
which may be acquired pursuant to all the then outstanding Warrants
and passed by the affirmative votes of holders entitled to acquire not
less than 66⅔% of the aggregate number of Common Shares which
may be acquired pursuant to all the then outstanding Warrants
represented at the meeting.
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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., a corporation existing under the laws of Canada;
"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 7, 2020, among the
Applicants, as it may be amended, modified and/or supplemented from time to time, including
pursuant to an amending agreement dated September 23, 2020;
"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., a corporation existing under the laws of the
Province of Alberta;

"Calfrac LP" means Calfrac Holdings LP, a limited partnership formed under the laws of the
State of Delaware;
"Canadian Dollars" or "$" means the lawful currency of Canada;
"Cash Consideration" means $0.15 per Common Share held on a pre-Share Consolidation
basis;
"Cash Consideration Election" has the meaning given to that term in Section 2.5(a);
"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 of the CBCA;
"CBCA Proceedings" means the proceedings commenced by the Applicants under the CBCA in
connection with this Plan;
"CCAA" means the Companies' Creditors Arrangement Act, R.S.C. 1985, c.C-36, as
amended;
"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 of the 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 17, 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 of the 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,
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liquidated, unliquidated, 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;
"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 ArrangeCo, as agent for the Funding Commitment
Parties, on the Effective Date in accordance with Section 5.3(eg) of this 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 of the Commitment Letter (as amended, restated or
supplemented from time to time);
"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 Party Funding Deadline" means 5:00 p.m. on September 28October 23, 2020,
or such other date as the Applicants and the Majority Commitment Parties may agree, each
acting reasonably;
"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 a Support
Agreement (including pursuant to a Support Joinder Agreement) and has complied with its
obligations pursuant thereto, including its obligation to vote in favour of the Plan;
"Conversion Price" means an amount equal to $1.3325 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;
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"Depositary" means Computershare Investor Services Inc.;
"Direct Commitment" means, in respect of each Commitment Party, its respective Commitment
Pro Rata Share of the Initial Commitment Amount of the New 1.5 Lien Notes;
"Direct Commitment Funded Amount" has the meaning given to that term in Section 2.4(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;
"DSU Plan" means Calfrac'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 5:00 p.m. on September 8October 2, 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 2,184,252 post-Share
Consolidation Common Shares, subject to the treatment of fractional interests in accordance with
Section 5.2(a), representing 675% of the aggregate CommonExisting Shares issued and
outstanding immediately followingprior to the implementation of Section 5.3(b) of this Plan
(butEffective Date (and, for greater certainty, before further dilution as a result ofprior to
giving effect to the issuancerepurchase of the Commitment ConsiderationExisting Shares
pursuant to the Cash Consideration Election described in Section 5.3(eb) of this Plan), and
subject to adjustment in accordance with Section 4.64.7;
"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 Record Date, divided by (ii) the aggregate principal amount of
Senior Unsecured Notes held by all Early Consenting Noteholders as at the 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. 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 a Participation Form (or master Participation Form) on behalf of such Eligible
Noteholder in advance of the Participation Deadline in accordance with the terms of this Plan
and the Interim Order, and the procedures set out in the Circular and the Participation Form,
indicating that it intends to participate in the Pro Rata Offering;
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"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, 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 2.4(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;
"Electing Shareholder" means a registered Existing Shareholder who has validly exercised
its Cash Consideration Election as described in Section 2.5;
"Election Deadline" means 5:00 p.m. on October 14, 2020, or such later date as the
Applicants and the Initial Consenting Noteholders may agree, each acting reasonably;
"Eligible Noteholder" means a Senior Unsecured Noteholder (including any Commitment Party)
holding Senior Unsecured Notes as at the Participation Record Date 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" 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, is qualified to
participate in the Pro Rata Offering in accordance with the Laws 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;
"Escrow Agent" means Kingsdale Partners LP, or such other escrow agent as may be agreed by
the parties to the Escrow Agreement;
"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" 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 Equity Holders" means the holders of any Existing Equity;
"Existing Lenders" means the lenders party to the First Lien Credit Agreement;

5

"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 financial
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;
"Funding Commitment Party" means 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 Commitment Party Funding Deadline
and, if applicable, the Shortfall Commitment in full in cash by the Commitment Party Funding
Deadline, in accordance with the Commitment Letter and Sections 2.2(b) and 2.3(b) of this Plan;
"Funding Deadline" means 5:00 p.m. on September 24October 21, 2020, or such later 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 2.4(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, Calfrac's Stock Option Plan, PSU Plan and 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;
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"Initial Consenting Noteholders" means, collectively, the Senior Unsecured Noteholders who
are identified as "Initial Consenting Noteholders" in the Support Agreement;
"Interim Order" means collectively: (i) the preliminary interim order of the Court in respect of
the Applicants granted on July 13, 2020; and (ii) the interim order of the Court in respect of the
Applicants granted on August 7, 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;
"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 and election form to be completed by
registered holders of Existing Shares as a condition to receiving such Existing Shareholder's
post-Share Consolidation Common Shares, and pursuant to which registered holders of
Existing Shares may elect to receive the Cash Consideration in exchange for Existing
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 Senior Unsecured Noteholders' Meeting and the
Shareholders' Meeting;
"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;
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"New 1.5 Lien Notes" means in aggregate the $60,000,000 in new senior secured convertible
payment-in-kind notes (comprised of the Initial Commitment Amount and Pro Rata Offering
Amount) to be issued on the Effective Date pursuant to this Plan and the New 1.5 Lien Note
Indenture;
"New 1.5 Lien Term Loans" means loans made to Calfrac by certain Commitment Parties
on a several (and not joint, or joint and several) basis in a principal amount equal to the
aggregate Cash Consideration payable hereunder, not to exceed $10,000,000 in the
aggregate, to be funded on or prior to the Effective Date;
"New 1.5 Lien Term Loans Documents" means the loan agreements and all related
guarantee, security, intercreditor agreements and other documents related to the New 1.5
Lien Term Loans;
"New Common Shares" means those newly-issued Common Shares to be issued to the Senior
Unsecured Noteholders, the Early Consenting Noteholders and Commitment Parties on the
Effective Date pursuant to this Plan;
"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
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 September 11, 2020, or such later 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 and submitted by such Eligible
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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) required to participate in the Pro Rata Offering;
"Participation Record Date" means 12:00 p.m. on August 24, 2020;
"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;
"Proxy, Information and Exchange Agent" means Kingsdale Advisors;
"PSU Plan" means Calfrac's performance share unit plan dated October 15, 2004;
"PSUs" means all performance share units issued pursuant to the PSU Plan, including
Equity-Based PSUs, and which are outstanding under the PSU Plan immediately prior to the
Effective Time;
"Record Date" means August 10, 2020;
"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;
"Second Lien Note Documents" means, collectively, the Second Lien Note Indenture, the
Second Lien Notes, and all other documentation related to the foregoing or governing the Second
Lien Notes;
"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;
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"Second Lien Notes" means the 10.875% second lien secured notes of Calfrac LP in the
maximum aggregate amount of US$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;
"Senior Unsecured Noteholder New Common Share Pool" means 31,307,618 post-Share
Consolidation Common Shares, subject to the treatment of fractional interests in accordance with
Section 5.2(a), representing 861,075% of the aggregate CommonExisting Shares issued and
outstanding immediately followingprior to the implementation of Section 5.3(b) of this Plan
(butEffective Date (and, for greater certainty, before further dilution as a result ofprior to
giving effect to the issuancerepurchase of the Commitment ConsiderationExisting Shares
pursuant to the Cash Consideration Election described in Section 5.3(eb) of this Plan), and
subject to adjustment in accordance with Section 4.64.7;
"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 Time, divided by (ii) the
aggregate principal amount of Senior Unsecured Notes held by all Senior Unsecured Noteholders
as at immediately prior to the Effective Time;
"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 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;
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"Senior Unsecured Notes" means the 8.50% senior unsecured notes of Calfrac LP in the
maximum aggregate amount of US$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);
"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 "B" to the Circular;
"Shareholders' Meeting" means the meeting of the Existing Shareholders as of the 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
Funding Deadline by all Electing Noteholders;
"Shortfall Commitment" means: (i) in respect of each Commitment Party (other than G2S2 and
MATCO), its respective Commitment Pro Rata Share of the Shortfall Amount; and (ii) in respect
of G2S2, the remaining Shortfall Amount after application of (i) above;
"Shortfall Commitment Funded Amount" has the meaning given to that term in Section
2.4(b);
"Stock Option Plan" means Calfrac's stock option plan approved by the directors on December
5, 2017, and by the shareholders on May 9, 2017;
"Subscription Privilege" means the non-transferable 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" means, 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$" means the lawful currency of the United States of America; and
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"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;
"Warrant Agent" means Computershare Trust Company of Canada, in its capacity as
warrant agent under the Warrant Indenture;
"Warrant Indenture" means a warrant indenture governing the Warrants to be dated as of
the Effective Date between Calfrac and the Warrant Agent, in form and substance
acceptable to Calfrac and the Initial Consenting Noteholders, each acting reasonably, and
which shall govern the Warrants and pursuant to which the Warrants will be issued; and
"Warrants" means common share purchase warrants of Calfrac to be issued to the
Existing Shareholders pursuant to Section 5.3(a) of this Plan and pursuant to the Warrant
Indenture, with each Warrant exercisable for one pre-Share Consolidation Common Share
for a period of three (3) years following the Effective Date, with an exercise price of $0.05
per pre-Share Consolidation Common Share, provided that such Warrants shall be subject
to consolidation in accordance with Section 5.3(c).

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;

(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
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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.

1.3

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 of the 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.

ARTICLE 2
ELECTIONS AND PRO RATA OFFERING

2.1

Election to Participate In The Pro Rata Offering

(a)

Each Eligible Noteholder (including any Commitment Parties who are also Senior Unsecured
Noteholders) shall have the right, but not the obligation, to participate in the Pro Rata Offering and 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(ce).

(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 exercise its Subscription Privilege.
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(c)

In order to exercise its Subscription Privilege, an Eligible Noteholder must complete and submit
the Senior Unsecured Noteholder's Participation Form prior to the Participation Deadline (or such earlier
deadline as its Intermediary advise), and fund its respective Electing Noteholder Amount such that it is
received by the Escrow Agent by the Funding Deadline, in each case in accordance with the procedures
set forth in the Interim Order, the Circular and the Participation Form.

2.2

Funding of Direct Commitment Private Placement

(a)

Each Commitment Party, on or prior to the Commitment Party 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 Commitment Party 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 Commitment Party Funding Deadline.

(b)

Each Intermediary representing a Commitment Party that receives a Direct Commitment payment
from the Commitment Party pursuant to Section 2.2(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
Commitment Party Funding Deadline.

2.3

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 Commitment Party 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 Commitment Party Funding Deadline.

2.4

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 2.1(c) (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 2.1(c) (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 in accordance with Section 2.2(b) (the "Direct
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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 2.3(b) (the "Shortfall Commitment Funded Amount").

(c)

On the Effective Date:

(i)

Calfrac shall cause to be issued and delivered to each Intermediary representing (A) Funding
Electing Noteholders, the applicable amount of New 1.5 Lien Notes to be distributed to such Funding
Electing Noteholders, and (B) Funding Commitment Parties, the applicable amount of New 1.5 Lien
Notes to be distributed to such Funding Commitment Parties, in each case in accordance with Section
5.3(ce); and

(ii)

the Commitment Consideration Shares shall be issued to ArrangeCo, as agent for Commitment
Parties, in accordance with Section 5.3(eg).

2.5

Shareholders' Election to Receive Cash Consideration

(a)

Each registered Existing Shareholder shall be entitled to elect, prior to the Election
Deadline, to assign and transfer all or any portion of the Existing Shares held by such registered
Existing Shareholder to Calfrac for cancellation in exchange for the Cash Consideration for each
Common Share so assigned and transferred, pursuant to Section 5.3(b), and subject to pro ration
as described in Section 2.5(b) (the "Cash Consideration Election"). The Cash Consideration
Election shall only be considered valid if the registered Existing Shareholder exercising such
election deposits with the Depositary a duly completed and executed Letter of Transmittal, with
such election indicated therein, along with any such additional documents and instruments as the
Depositary may reasonably require and set forth in the Letter of Transmittal, prior to the Election
Deadline. Any Letter of Transmittal, once deposited with the Depositary, will be considered
irrevocable and may not be withdrawn by an Existing Shareholder after such deposit.

(b)

No more than an aggregate of $10,000,000 in Cash Consideration shall be paid to Existing
Shareholders who validly exercise their Cash Consideration Election to participate in the
repurchase of Existing Shares pursuant to Section 5.3(b). In the event that Electing Shareholders
elect to receive more than $10,000,000 in aggregate Cash Consideration, then an adjustment shall
be made so that each Electing Shareholder will be deemed to have exercised its Cash Consideration
Election in respect of a reduced number of Existing Shares (rounded down to the nearest whole
number) equal to:

(i)

such number of Existing Shares for which such Electing Shareholder has exercised the
Cash Consideration Election, as set out in the applicable Letter of Transmittal; multiplied by

(ii)

a fraction, the numerator of which shall be $10,000,000, and the denominator of which
shall be the aggregate Cash Consideration which all Electing Shareholders have elected to receive
pursuant to pursuant to Section 5.3(b) of this Plan.

(c)

Any Existing Shares for which the applicable Existing Shareholder has not exercised its
Cash Consideration Election, including:

(i)

Existing Shares for which the applicable Existing Shareholder has failed to deposit with the
Depositary a duly completed and executed Letter of Transmittal, as described in Section 2.5(a) on
or prior to the Election Deadline; and
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(ii)

Existing Shares which are deemed not to be subject to the Cash Consideration Election as a
result of the adjustment described in Section 2.5(b);
shall, in each case, be retained by the applicable Existing Shareholder, 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.

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.

3.2

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 of the Commitment
Consideration Shares pursuant to Section 5.3(e) of this Plan.:
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(i)

be provided with the opportunity to elect, prior to the Election Deadline, for Calfrac to
repurchase all or any portion of the Existing Shares held by such Existing Shareholder for the
Cash Consideration per Common Share, as further described in and subject to the terms of Section
2.5;

(ii)

retain its Existing Shares not repurchased pursuant to Sections 2.5 and 5.3(b), and subject
to the Share Consolidation in accordance with Section 5.3(a) and the treatment of fractional
interests in accordance with Section 5.2; and

(iii)

receive, for each Existing Share held, two (2) Warrants, subject to the treatment of
fractional Warrants pursuant to Section 5.2(d) and consolidation in accordance with Section 5.3(c).

(b)

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

(c)

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

3.3

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)

Each Funding Commitment Party shall be entitled to 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, to be distributed pursuant to Section 4.2(d), and subject to the
treatment of fractional interests in accordance with Section 5.2(a).

3.4

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,
solely in such capacities, 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.

3.5

Securities Law Matters

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

(a)

Common Shares issued in exchange for the Senior Unsecured Notes pursuant to Section 5.3(bd)
this Plan will be: (i) exempt from prospectus requirements of Canadian securities legislation, to the
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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 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 of the 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 Electing 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; and

(d)

Warrants issued to Existing Shareholders pursuant to Section 5.3(a) of this Plan (and
consolidated in accordance with Section 5.3(c)) will be: (i) 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 of the Canadian Securities
Administrators; and (ii) exempt from the registration requirements of the US Securities Act
pursuant to section 3(a)(10) thereof.

ARTICLE 4
ISSUANCES, DISTRIBUTIONS AND PAYMENTS

4.1

Delivery of New Common Shares

(a)

On the Effective Date, all New Common Shares (including the Commitment Consideration
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 and the Majority Commitment Parties 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 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 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;
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(ii)

in respect of any Senior Unsecured Noteholder 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 the
applicable recipient thereof (or its Intermediary) and registered electronically in Calfrac's records which
will be maintained by the Transfer Agent; and

(iii)

in respect of the Commitment Consideration Shares to be issued to the Commitment Parties, in
accordance with Section 4.2.

4.2

Delivery of Commitment Consideration Shares

(a)

Prior to the Effective Date, each Commitment Party shall provide registration and delivery
instructions with respect to the Commitment Consideration Shares to which it is entitled pursuant to
Section 3.3(b).

(b)

On the Effective Date and in accordance with Section 5.3(eg), the Commitment Consideration
Shares will be issued to ArrangeCo, as agent for the Funding Commitment Parties, to be dealt with in
accordance with this Section 4.2.

(c)

Within three Business Days following the Effective Date, ArrangeCo, in its capacity as agent in
connection with the Commitment Consideration Shares, and with the assistance of the Proxy, Information
and Exchange Agent, shall determine the entitlement of each Funding Commitment Parties pursuant to
Section 3.3(b).

(d)

On the fifth Business Day following the Effective Date, ArrangeCo, in its capacity as agent in
connection with the Commitment Consideration Shares, shall transfer and convey the Commitment
Consideration Shares (and the Transfer Agent shall be deemed instructed to transfer and convey such
Commitment Consideration Shares to) to the Funding Commitment Parties in accordance with the
registration and delivery instructions provided pursuant to Section 4.2(a), subject to the treatment of
fractional interests in accordance with Section 5.2(a). Following such distribution, any Commitment
Consideration Shares remaining with ArrangeCo due to the treatment of fractional interests in
accordance with Section 5.2(a) shall be cancelled for no consideration.

4.3

Delivery of Post-Share Consolidation Common Shares

After the Effective Date and following delivery to the Depositary of a duly completed and executed
Letter of Transmittal and such additional documents and instruments as the Depositary may require, each
registered Existing Shareholder shall be entitled to receive in exchange therefor, and the Depositary shall
deliver to such Existing Shareholder, Direct Registration System advices evidencing the post-Share
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)
of this Plan.

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

19

5.3(ce) 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 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.

4.5

Delivery of PSU 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
of the Equity-Based PSUs).

4.6

Delivery of Warrants

On the Effective Date, Calfrac shall deliver a direction to the Warrant Agent directing Warrant
Agent to issue all of the Warrants to be issued and distributed under this Plan and to use its
commercially reasonable efforts to cause the Warrants to be issued to CDS, DTC and to the
registered holders, as applicable, on behalf of the Existing Shareholders, in accordance with the
instructions set forth in such direction.

4.7

Payment of Cash Consideration

As soon as practicable after the Effective Date and following delivery to the Depositary of a duly
completed and executed Letter of Transmittal and such additional documents and instruments as
the Depositary may require, including the certificate or certificates, if any, representing the
applicable Common Shares, for each Electing Shareholder who has validly exercised its Cash
Consideration Election, Calfrac shall cause the Depositary to either: (a) forward or cause to be
forwarded by first class mail (postage prepaid) to such Electing Shareholder at the address
specified in the Letter of Transmittal; or (b) if requested by such Electing Shareholder in the
Letter of Transmittal, make available or cause to be made available at the Depositary for pickup
by such Electing Shareholder, a certified cheque, bank draft or other form of immediately
available funds representing the Cash Consideration that such Electing Shareholder is entitled to
receive under Section 5.3(b), less any amounts withheld pursuant to Section 4.12.

4.8

4.6 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(bd)(i)(A); and (ii) the
Early Consenting Noteholder New Common Share Pool to be issued to Early Consenting Noteholders
pursuant to Section 5.3(bd)(i)(B) shall be equal to 861,075% and 675%, respectively, of the aggregate
number of CommonExisting Shares which are issued and outstanding immediately following
implementation ofprior to Effective Date, calculated on a post-Share Consolidation basis and, for
greater certainty, prior to giving effect to the repurchase of Existing Shares pursuant to the Cash
Consideration Election described in Section 5.3(b) of this Plan. If the number of Common Shares
issued and outstanding immediately following the implementation of theprior to Effective Date is not
145,616,827 (or 2,912,336 on a post- Share Consolidation pursuant to Section 5.3(a) of this Plan is not
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2,912,337basis), then the Senior Unsecured Noteholder New Common Share Pool and the Early
Consenting Noteholder New Common Share Pool shall be adjusted to ensure that the number of
Common Shares issued to Senior Unsecured Noteholders pursuant to Section 5.3(bd)(i)(A) and to Early
Consenting Noteholders pursuant to Section 5.3(bd)(i)(B) shall be equal to 861,075% and 675%,
respectively, of the aggregate number of CommonExisting Shares which are issued and outstanding
immediately following implementation of Section 5.3(b) of this Planprior to Effective Date, calculated
on a post-Share Consolidation basis.

4.9

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.

4.10

4.8 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.

4.11

4.9 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 (including for U.S. federal income tax purposes); 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.

4.12

4.10 Withholding Rights

The Applicants and the Depositary 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
or the Depositary 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
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shall be treated for all purposes hereof as having been paid to the relevant Person in respect of which
such deduction and withholding was made, provided that such deducted or withheld amounts are actually
remitted to the appropriate Governmental Entity by the Applicants or the Depositary, as applicable.

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 of the Applicants, as applicable.

5.2

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.

(d)

No fractional Warrants shall be issued under this Plan. 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 Warrants pursuant to this Plan shall be rounded
down to the nearest whole number of Warrants without compensation therefor.

5.3

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:
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(a)

Calfrac shall cause the Warrants to be issued and distributed to the Existing Shareholders,
and each Existing Shareholder shall receive, for each Existing Share held immediately prior to the
Effective Time, two (2) Warrants.

(b)

Each Existing Share for which an Electing Shareholder has validly exercised its Cash
Consideration Election to receive the Cash Consideration pursuant to Section 2.5 of this Plan,
subject to pro ration in accordance with Section 2.5(b), shall be assigned and transferred by such
Electing Shareholder to Calfrac, free of any claims or encumbrances, in exchange for payment by
Calfrac to such Electing Shareholder of the Cash Consideration, payable in accordance with
Section 4.7, and such Electing Shareholder shall cease to be the holder of such transferred Existing
Shares and to have any rights as a holder of such Existing Shares other than the right to be paid
the Cash Consideration in accordance with this Plan. Any Common Shares assigned and
transferred to Calfrac pursuant to this Section 5.3(b) shall be cancelled.

(c)

(i) The remaining Existing Shares following the cancellation of the Existing Shares assigned
and transferred to Calfrac by Electing Shareholders pursuant to Section 5.3(b) 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 fifty (50) Common Shares outstanding immediately prior to the
Effective Time; and (ii) the Warrants issued pursuant to 5.3(a) shall be, and shall be deemed to be,
consolidated on the basis one (1) Warrant on a post-consolidation basis for every fifty (50)
Warrants issued pursuant to 5.3(a), with such consolidated Warrants exercisable for one
post-Share Consolidation Common Share with an exercise price of $2.50 per post-Share
Consolidation Common Share. Any fractional interests in the consolidated Common Shares and
Warrants 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 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.

(d)

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 of the issuance of the New
Common Shares issued pursuant to this Section 5.3(bd)(i);
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(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(bd)(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.

(e)

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 2.1(c), 2.2 and 2.3(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;

(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;

(iii)

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

(iv)

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.

(f)

The articles of ArrangeCo shall be amended to include the following restrictions on the business
that ArrangeCo may carry on effective as of the Effective Date:
"The business that the Corporation may carry on shall be limited to the activities and
operations necessary or desirable to hold, as agent for and on behalf of the Funding
Commitment Parties, the Commitment Consideration Shares under the plan of
arrangement of the Corporation, Calfrac Well Services Ltd., Calfrac (Canada) Inc.,
Calfrac Well Services Corp. and Calfrac Holdings LP, by its general partner, Calfrac
(Canada) Inc. (the "Plan of Arrangement"), pursuant to the terms of the Plan of
Arrangement, and to carry out such other roles as may be required by such Plan of
Arrangement or any court orders related to such Plan of Arrangement. These restrictions
shall not prejudice the ability of the Corporation to sell, dispose or otherwise transact
with respect to assets or property held by the Corporation as of the date on which these
restrictions were added to the articles of the Corporation."

(g)

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

(h)

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

(i)

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, in accordance with 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 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 Equity-Based PSUs) shall
be cancelled for no consideration (except as set forth in Section 5.3(gi)(i) above).

(j)

All remaining Existing Equity other than the Existing Shares, the New Common Shares and the
DSUs (which shall be unaffected by this Plan as set forth in Section 3.4(b)) shall be terminated and
cancelled for no consideration.

(k)

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

(l)

ArrangeCo shall transfer all of its assets (other than the Commitment Consideration Shares) 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.

(m)

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.

(n)

The stated capital account for the Common Shares of Calfrac shall be reduced [to/by] $[●] and a
corresponding increase be made to Calfrac's contributed surplus account. [note: to be completed prior
to Effective Date] [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 Depositary (in
accordance with Section 4.3) 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 or any other consideration pursuant to the
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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 Shares and the New 1.5 Lien
Notes and the execution of the New 1.5 Lien Note Documents and the New 1.5 Lien Term Loans
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 any Released Party:

(a)

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 of the foregoing;

(b)

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 1801-07588, 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 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 Note Documents, the New 1.5 Lien
Term Loans and the New 1.5 Lien Term Loans 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 of the foregoing.
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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 of the 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(ce)(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.

(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.
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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) of the 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 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.

28

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 of this 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, subject
to Section 8.5: (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.

8.5

Effect of Senior Unsecured Noteholders' Arrangement Resolution

If the Senior Unsecured Noteholders' Arrangement Resolution is approved by the requisite
majority of Senior Unsecured Noteholders at the Senior Unsecured Noteholders' Meeting and this
Plan is not implemented for any reason other than as a result of the termination of the Support
Agreement or the Commitment Letter, then, subject to the terms of the Support Agreement and
the Commitment Letter, (a) the procedures for voting by Senior Unsecured Noteholders at the
Senior Unsecured Noteholders' Meeting, the entitlements of Early Consenting Noteholders, and all
other similar matters shall continue to apply in the event that proceedings are commenced under
the CCAA, (b) any votes cast in favour of the Senior Unsecured Noteholders' Arrangement
Resolution at the Senior Unsecured Noteholders' Meeting may be counted in favour of a resolution
of the Senior Unsecured Noteholders approving the Arrangement under a proceedings under the
CCAA without the requirement for a further vote of Senior Unsecured Noteholders under the
CCAA, and (c) this Plan may serve as the form of plan of arrangement under the CCAA with any
corresponding amendments agreed to by the Applicants, the Initial Consenting Noteholders, the
Initial Commitment Parties and the Majority Commitment Parties (as applicable in accordance
with the terms of the Support Agreement and the Commitment Letter) in order for the
Arrangement to be implemented pursuant to the CCAA.

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 of the provisions of this Plan in its entirety;
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(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

(c)

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.

9.2

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 of the 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
Commitment Party 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,
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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
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 of this 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 of Plan

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

(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.

9.7

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)

if to the Applicants, at:
Calfrac Well Services Ltd.
Suite 500, 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:
Bennett Jones LLP
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4500 Bankers Hall East
855 - 2nd Street SW
Calgary, Alberta T2P 4K7
Attention: Kevin Zych and Brent Kraus
Email:
zychk@bennettjones.com; krausb@bennettjones.com

(b)

if to any of the Initial Consenting Noteholders, at the applicable address set
forth for each Initial Consenting Noteholder in the Support Agreement; and

(c)

if to any of the Commitment Parties, at the applicable address set forth for each
Commitment Party in the Commitment Letter.

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 of this Plan and to give effect to the transactions contemplated herein.
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SCHEDULE C
CANADIAN TAX DISCLOSURE SUPPLEMENT
Unless defined in this Material Change Report, capitalized terms shall have the meanings given to them in
the Information Circular.
Holders Resident in Canada
This portion of the supplement is generally applicable to the Resident Holders described under the heading
"Certain Canadian Federal Income Tax Considerations – Holders Resident in Canada" in the Information
Circular who hold the Warrants and any Common Shares acquired on the exercise of such Warrants as
capital property for purposes of the Tax Act.
Shareholder Cash Election
A Resident Holder of Existing Shares who receives a cash payment from the Company as consideration for
the repurchase and cancellation of an Existing Share under the Arrangement will be deemed to have
received a taxable dividend equal to the amount, if any, by which such payment exceeds the paid-up capital
for purposes of the Tax Act attributable to such Existing Share. The income tax treatment of a deemed
dividend for a Resident Holder is generally described under the heading "Holders Resident in Canada –
Dividends on New Common Shares" in the Information Circular. Resident Holder's that are corporations
resident in Canada should consult their own tax advisors on the potential application of subsection 55(2) of
the Tax Act. In certain circumstances, the application of subsection 55(2) may deem all or a portion of the
deemed dividend (excluding any deemed dividend subject to Part IV tax under the Tax Act that is not
refunded in circumstances described in subsection 55(2) of the Tax Act) in excess of "safe income"
attributable to the Existing Share to be additional proceeds of disposition on the repurchase of such Existing
Share.
The Company is of the view that the paid-up capital for purposes of the Tax Act of an Existing Share will
be greater than the amount paid to repurchase such Existing Share and, therefore, the Company expects that
no deemed dividend will arise on the repurchase of any Existing Shares under the Arrangement.
In addition to any deemed dividend described above, a Resident Holder who receive a cash payment from
the Company under the Arrangement as consideration for the repurchase and cancellation of an Existing
Share will be considered to have disposed of such Existing Share and will generally realize a capital gain
(or capital loss) equal to the amount, if any, by which the Resident Holder's proceeds of disposition exceeds
(or is less than) the aggregate of the adjusted cost base of the Existing Share to the Holder and any
reasonable costs of disposition. The Resident Holder's proceeds of disposition will generally be equal to
the amount by which the cash payment received from the Company as consideration for the repurchase and
cancellation of such Existing Share exceeds the amount of any resulting deemed dividend, as described
above.
Any such capital gain or capital loss will be subject to the treatment generally described under "Holders
Resident in Canada – Taxation of Capital Gains and Capital Losses" in the Information Circular.
Acquisition of Warrants
A Resident Holder that receives a Warrant under the Arrangement will not be required to include the value
of such Warrant in computing the Resident Holder's income for purposes of the Tax Act. Warrants received
by a Resident Holder under the Arrangement have an adjusted cost base of nil. The cost of Warrants

acquired by a Resident Holder otherwise than pursuant to the Arrangement will be averaged with the
adjusted cost base of all other Warrants held by that Resident Holder as capital property immediately prior
to such acquisition for the purposes of determining the adjusted cost base to that Resident Holder of each
Warrant so held.
Consolidation of Warrants
The consolidation of Warrants as part of the Arrangement will not result in a disposition of Warrants for
purposes of the Tax Act and the Resident Holder will not realize a capital gain or capital loss upon
consolidation of their Warrants.
Exercise of Warrants
The exercise of a Warrant will not constitute a disposition of that Warrant for purposes of the Tax Act and,
accordingly, a Resident Holder will not realize a gain or loss on such exercise.
The aggregate cost to a Resident Holder of the Common Shares acquired on the exercise of one or more
Warrants will be equal to the aggregate amount of the Exercise Price of the Warrants and the Resident
Holder's adjusted cost base of the Warrants, if any, immediately before the exercise. The adjusted cost base
to a Resident Holder at any time of Common Shares received on the exercise of Warrants 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 at that time.
The holding and disposition of Common Shares acquired pursuant to the exercise of Warrants is generally
described under the headings "Holders Resident in Canada – Dividends on New Common Shares" and
"Holders Resident in Canada – Disposition of New Common Shares" in the Information Circular.
Expiry of Warrants
The expiry or termination of an unexercised Warrant held by a Resident Holder will result in a capital loss
to the Resident Holder equal to the adjusted cost base, if any, of the Warrant immediately before its expiry
or termination. Any such capital loss will be subject to the treatment generally described under "Holders
Resident in Canada – Taxation of Capital Gains and Capital Losses" in the Information Circular.
Other Dispositions of Warrants
A Resident Holder that disposes of or is deemed to dispose of a Warrant (otherwise than as a result of the
exercise of a Warrant) generally will realize a capital gain (or a capital loss) equal to the amount by which
the proceeds of disposition of the Warrant exceed (or are exceeded by) the aggregate of the Resident
Holder's adjusted cost base thereof and any reasonable costs of disposition. The tax treatment of any capital
gain or capital loss realized on a disposition of a Warrant (otherwise than by the exercise of the Warrant) is
described under "Holders Resident in Canada – Taxation of Capital Gains and Capital Losses" in the
Information Circular.
Holders Not Resident in Canada
This portion of the supplement is generally applicable to the Non-Resident Holders described under the
heading "Certain Canadian Federal Income Tax Considerations – Holders Not Resident in Canada" in the
Information Circular who hold the Warrants and any Common Shares acquired on the exercise of such
Warrants as capital property for purposes of the Tax Act.

Shareholder Cash Election
A Non-Resident Holder of Existing Shares who receives a cash payment from the Company under the
Arrangement as consideration for the repurchase and cancellation of an Existing Share will be deemed to
have received a taxable dividend equal to the amount, if any, by which such payment exceeds the paid-up
capital for purposes of the Tax Act attributable to such Existing Share. The income tax treatment of a
deemed dividend for a Non-Resident Holder is generally described under the heading "Holders Not
Resident in Canada – Dividends on New Common Shares" in the Information Circular.
Withholding tax under the Tax Act at the rate of 25% will apply to the gross amount of any such deemed
dividend on an Existing Share, 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 NonResident 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%.
The Company is of the view that the paid-up capital for tax purposes of an Existing Share will be greater
than the amount paid to repurchase such Existing Share and, therefore, the Company expects that no deemed
dividend will arise on the repurchase of any Existing Share under the Arrangement.
Acquisition of Warrants
The issuance of Warrants to a Non-Resident Holder under the Arrangement will not be subject to Canadian
withholding tax, and no other tax will be payable under the Tax Act by a Non-Resident Holder in respect
of the receipt of Warrants under the Arrangement.
Warrants received by a Non-Resident Holder under the Arrangement have an adjusted cost base of nil. The
cost of Warrants acquired by a Non-Resident Holder otherwise than pursuant to the Arrangement will be
averaged with the adjusted cost base of all other Warrants held by that Non-Resident Holder as capital
property immediately prior to such acquisition for the purposes of determining the adjusted cost base to
that Non-Resident Holder of each Warrant so held.
Consolidation of Warrants
The consolidation of Warrants as part of the Arrangement will not result in a disposition of Warrants for
purposes of the Tax Act and the Non-Resident Holder will not realize a capital gain or capital loss upon
consolidation of their Warrants.
Exercise of Warrants
The exercise of a Warrant by a Non-Resident Holder will not constitute a disposition of that Warrant for
purposes of the Tax Act and, consequently, a Non-Resident Holder will not realize a gain or loss on such
exercise.
The adjusted cost base to a Non-Resident Holder of the Common Shares acquired on the exercise of a
Warrant will be the same as described above with respect to a Resident Holder under the heading "Holders
Resident in Canada – Exercise of Rights".
The holding and disposition of Common Shares acquired pursuant to the exercise of Warrants is generally
described under the headings "Holders Not Resident in Canada – Dividends on New Common Shares" and
"Holders Not Resident in Canada – Dispositions of Common Shares" in the Information Circular.

Expiry of Warrants
A Non-Resident Holder will not be subject to tax under the Tax Act in respect of the expiry or termination
of an unexercised Warrant.
Other Dispositions of Warrants
A Non-Resident Holder will not be subject to tax under the Tax Act in respect of any gain realized on a
disposition of Warrants unless the Warrants disposed of constitute "taxable Canadian property" (as defined
in the Tax Act) of the Non-Resident Holder and the Non-Resident Holder is not entitled to relief under an
applicable income tax treaty or convention.
The Warrants will generally only be "taxable Canadian property" of a Non-Resident Holder if the Common
Shares acquired on the exercise of the Warrants would be "taxable Canadian property" of the Non-Resident
Holder, as described under the heading "Holders Not Resident in Canada – Dispositions of Common Shares
and New 1.5 Lien Notes" in the Information Circular.

SCHEDULE D
U.S. TAX DISCLOSURE SUPPLEMENT
Unless defined in this Material Change Report, capitalized terms used in the attached have the meanings
given to them in the Information Circular.
Certain United States Federal Income Tax Considerations
The following discussion summarizes certain U.S. federal income tax consequences relevant to (i) holders
of Senior Unsecured Noteholder Claims expected to result from the consummation of the Arrangement and
(ii) U.S. Holders (as defined below) of the Warrants issued pursuant to the Amended Recapitalization
Transaction. In addition, this discussion describes certain select expected tax consequences of the (a) Senior
Unsecured Notes Exchange to Calfrac LP and the Company; (b) the Share Repurchase Election to U.S.
Holders of Common Shares; and (c) the Share Consolidation to U.S. Holders of the Common Shares and
of the Warrants. To the extent that this discussion describes U.S. federal income tax consequences of
acquisition, ownership, conversion and disposition of the New 1.5 Lien Notes, this discussion only
addresses holders of Senior Unsecured Noteholder Claims that exercised their Subscription Privilege to
acquire such New 1.5 Lien Notes in the Pro Rata Offering for cash at their issue price. This discussion is
only for general information purposes. It is not a complete analysis of all U.S. potential federal income tax
consequences and does not address any tax consequences arising under any state, local or foreign tax laws
or federal estate or gift tax laws. This discussion is based on the Internal Revenue Code of 1986, as amended
(the "IRC"), Treasury Regulations promulgated thereunder, judicial decisions, and published rulings and
administrative pronouncements of the Internal Revenue Service (the "IRS"), all as in effect on the date of
this Circular. These authorities may change, possibly retroactively, resulting in U.S. federal income tax
consequences different from those discussed below. No ruling has been or will be sought from the IRS, and
no legal opinion of counsel will be rendered, with respect to the matters discussed below. There can be no
assurance that the IRS will not take a contrary position regarding the U.S. federal income tax consequences
resulting from the consummation of the Arrangement or that any contrary position would not be sustained
by a court.
This discussion assumes that U.S. Holders of Common Shares and holders of Senior Unsecured Noteholder
Claims have held such property as "capital assets" within the meaning of IRC Section 1221 (generally,
property held for investment) and all relevant holders will hold the post-Share Consolidation Common
Shares, Warrants, and any New 1.5 Lien Notes as capital assets.
This discussion does not address all U.S. federal income tax considerations that may be relevant to a
particular holder in light of that holder's particular circumstances, including the impact of the tax on net
investment income imposed by IRC Section 1411 and the effects of IRC Section 451(b) conforming the
timing of certain income accruals to financial statements. In addition, it does not address considerations
relevant to holders subject to special rules under the U.S. federal income tax laws, such as financial
institutions, insurance companies, brokers, dealers or traders in securities, commodities or currencies, taxexempt organizations, tax-qualified retirement plans, partnerships and other pass-through entities, holders
subject to the alternative minimum tax, holders holding their Senior Unsecured Noteholder Claims, postShare Consolidation Common Shares, Warrants or New 1.5 Lien Notes as part of a hedge, straddle or other
risk reduction strategy or as part of a conversion transaction or other integrated investment and U.S. Holders
(as defined below) who have a functional currency other than the U.S. Dollar. This discussion also does not
address the treatment of Shareholders (other than as U.S. Holders of the Common Shares with respect to
the Share Repurchase Election and the Share Consolidation and other than as U.S. Holders of the Warrants
issued with respect to the Amended Recapitalization Transaction), Second Lien Noteholders or First Lien
Lenders. Additionally, except for the Warrants, this discussion does not address any consideration being

received other than in a person's capacity as a holder of a Senior Unsecured Noteholder Claim. This
summary also does not discuss the treatment of the receipt of Commitment Consideration Shares and equity
awards pursuant to the Omnibus Incentive Plan. Shareholders and Senior Unsecured Noteholders should
consult their tax advisors regarding the U.S. federal income tax consequences to them of the consummation
of the Arrangement.
HOLDERS SHOULD CONSULT THEIR TAX ADVISORS REGARDING THE U.S. FEDERAL
INCOME TAX CONSEQUENCES TO THEM OF THE CONSUMMATION OF THE
ARRANGEMENT AND THE DISPOSITION OF THE COMMON SHARES PURSUANT TO THE
SHARE REPURCHASE ELECTION AND OF THE OWNERSHIP AND DISPOSITION OF POSTCONSOLIDATION COMMON STOCK, WARRANTS AND NEW 1.5 LIEN NOTES RECEIVED
PURSUANT TO THE PLAN, AS WELL AS ANY TAX CONSEQUENCES ARISING UNDER ANY
STATE, LOCAL OR FOREIGN TAX LAWS, OR ANY OTHER FEDERAL TAX LAWS. THE
COMPANY AND ITS SUBSIDIARIES SHALL NOT BE LIABLE TO ANY PERSON WITH
RESPECT TO THE TAX LIABILITY OF A HOLDER OR ITS AFFILIATES.
Definition of U.S. Holder and Non-U.S. Holder
A "U.S. Holder" is a beneficial owner of the Common Shares, the Senior Unsecured Noteholder Claims,
the post-Share Consolidation Common Shares received in the Senior Unsecured Note Exchange, the New
1.5 Lien Notes issued to a Senior Unsecured Noteholder in the exercise of the Subscription Privilege or the
Warrants issued to Shareholders pursuant to the Amended Recapitalization Structure that, for U.S. federal
income tax purposes, is or is treated as:
•

an individual who is a citizen or resident of the United States;

•

a corporation created or organized under the laws of the United States, any state thereof, or the
District of Columbia;

•

an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

•

a trust that (1) is subject to the primary supervision of a U.S. court and the control of one or more
"United States persons" (within the meaning of IRC Section 7701(a)(30)), or (2) has a valid election
in effect to be treated as a United States person for U.S. federal income tax purposes.

A "Non-U.S. Holder" means a beneficial owner of the Senior Unsecured Noteholder Claims, the post-Share
Consolidation Common Shares or the New 1.5 Lien Notes that is not a U.S. Holder and is, for U.S. federal
income tax purposes, an individual, corporation (or other entity classified as a corporation for U.S. federal
income tax purposes), estate or trust.
If a partnership or other entity or arrangement classified as a partnership for U.S. federal income tax
purposes holds the Common Shares, the Senior Unsecured Noteholder Claims, the post-Share
Consolidation Common Shares, the New 1.5 Lien Notes or the Warrants, the tax treatment of a partner in
such partnership generally will depend upon the status of the partner and the activities of the partnership.
Beneficial owners of the Common Shares, the Senior Unsecured Noteholder Claims, the post-Share
Consolidation Common Shares, the New 1.5 Lien Notes or the Warrants who are partners in a partnership
holding any of such property should consult their tax advisors.
Passive Foreign Investment Company

The Company will be a passive foreign investment company, or "PFIC," for any taxable year if, after the
application of certain look-through rules, either: (i) 75% or more of its gross income for such year is "passive
income" (as defined in the relevant provisions of the IRC), or (ii) 50% or more of the value of its assets
(determined on the basis of a quarterly average) during such year is attributable to assets that produce or
are held for the production of passive income. The Company has not analyzed whether it was a PFIC for
United States federal income tax purposes for any of the preceding taxable years or whether it will be a
PFIC for the current taxable year or in the foreseeable future. This is a factual determination that must be
made annually after the close of each taxable year. Moreover, the value of the Company's assets for purposes
of the PFIC determination may be determined by reference to the public price of post-Share Consolidation
Common Shares, which could fluctuate significantly. There can be no assurance that the Company is not,
or will not be in the future, classified as a PFIC. Certain adverse U.S. federal income tax consequences
could apply to a U.S. Holder of the Common Shares if the Company was treated as a PFIC during any
taxable year during which it held such Common Shares or to a U.S. Holder if the Company is treated as a
PFIC for any taxable year during which such U.S. Holder holds post-Share Consolidation Common Shares.
Under the PFIC rules, if the Company were considered a PFIC at any time that a U.S. Holder holds the
Common Shares or post-Share Consolidation Common Shares, the Company would continue to be treated
as a PFIC with respect to such U.S. Holder's investment unless (i) the Company ceased to be a PFIC, and
(ii) such U.S. Holder had made a "deemed sale" election under the PFIC rules.
If the Company is a PFIC for any taxable year that a U.S. Holder holds the Common Shares or post-Share
Consolidation Common Shares, any gain recognized by the U.S. Holder on a sale or other disposition of
the Common Shares or post-Share Consolidation Common Shares would be allocated pro rata over the
U.S. Holder's holding period for the Common Shares or post-Share Consolidation Common Shares, as
the case may be. The amounts allocated to the taxable year of the sale or other disposition and to any year
before the Company became a PFIC would be taxed as ordinary income. The amount allocated to each
other taxable year would be subject to tax at the highest rate in effect for individuals or the highest rate in
effect for corporations, as appropriate, for that taxable year, and an interest charge would be imposed.
Further, to the extent that any distribution received by a U.S. Holder on the post-Share Consolidation
Common Shares exceeds 125% of the average of the annual distributions on the post-Share Consolidation
Common Shares received during the preceding three (3) years or the U.S. Holder's holding period,
whichever is shorter, that distribution would be subject to taxation in the same manner as gain on the sale
or other disposition of Common Shares or post-Share Consolidation Common Shares if the Company
were a PFIC, described above. Certain elections may be available that would result in alternative
treatments (such as mark-to-market treatment) of the post-Share Consolidation Common Shares. If the
Company is treated as a PFIC with respect to a U.S. Holder for any taxable year, the U.S. Holder will be
deemed to own shares in any of the entities that also are PFICs in which the Company holds equity. A
timely election to treat the Company as a qualified electing fund under the Internal Revenue Code would
result in an alternative treatment. However, the Company does not intend to prepare or provide the
information that would enable U.S. Holders to make a qualified electing fund election. If the Company is
considered a PFIC, a U.S. Holder also will be subject to annual information reporting requirements. U.S.
Holders should consult their tax advisors about the potential application of the PFIC rules to the ownership
of the Common Shares or post-Share Consolidation Common Shares.
Federal Income Tax Consequences to Calfrac LP and the Company
Calfrac LP is characterized as a partnership for U.S. federal income tax purposes. While Calfrac LP is
expected to realize cancellation of debt income, Calfrac LP is not expected to incur any U.S. federal income
tax liability as a result of the implementation of the Plan of Arrangement. However, the Company, as an
owner of Calfrac LP, may have U.S. federal income tax liability as a result of such cancellation of debt

income. Senior Unsecured Noteholders should consult their tax advisors regarding the potential U.S. federal
income tax liability of the Company.
Federal Income Tax Treatment of the Share Repurchase Election
Subject to the discussion under "—Passive Foreign Investment Company" above, a U.S. Holder of the
Common Shares that elects to have its Common Shares repurchased by the Company pursuant to the Share
Repurchase Election generally is expected to recognize capital gain equal to the difference between the
amount realized for the Common Share and the adjusted tax basis (in U.S. dollars) in the Common Share.
The adjusted tax basis of the Common Share generally is expected to be equal to the U.S. Holder’s cost of
the Common Share (in U.S. Dollars) less the amount allocated to the Warrants received in respect to such
Common Share as discussed under “—Receipt of Warrants” below. Non-corporate U.S. Holders, including
individuals, that have held their Common Shares for more than one year may be eligible for reduced tax
rates. The deductibility of capital losses is subject to limitations. Any gain or loss recognized on a
disposition of the Common Shares will generally be treated as U.S. source income or loss for foreign tax
credit limitation purposes. If any Canadian tax is imposed on the repurchase of the Common Shares, a U.S.
Holder's amount realized will include the gross amount of the gross proceeds of the repurchase before
deduction of the Canadian tax. U.S. Holders should consult their tax advisors as to whether the Canadian
tax on any such gain may be creditable or deductible in light of their particular circumstances and their
ability to apply the provisions of an applicable treaty.
If the cash received in the Share Repurchase Election is paid in foreign currency, the amount realized will
be the U.S. Dollar value of the payment received, translated at the spot rate of exchange on the date of
taxable disposition. If the Common Shares are treated as traded on an established securities market, a cash
basis U.S. Holder and an accrual basis U.S. Holder who has made a special election (which must be applied
consistently from year to year and cannot be changed without the consent of the IRS) will determine the
U.S. Dollar value of the amount realized in foreign currency by translating the amount received at the spot
rate of exchange on the settlement date of the sale. An accrual basis U.S. Holder that does not make the
special election will recognize exchange gain or loss to the extent attributable to the difference between
the exchange rates on the sale date and the settlement date, and such exchange gain or loss generally will
constitute ordinary income or loss.
Federal Income Tax Treatment of the Share Consolidation
The Share Consolidation is expected to constitute a "recapitalization" for U.S. federal income tax purposes,
which is not expected to result in U.S. federal income tax consequences relevant to holders of Senior
Unsecured Noteholder Claims. In addition, U.S. Holders of Common Shares or Warrants are not expected
to recognize gain or loss with respect to the Share Consolidation. The adjusted tax basis of a post-Share
Consolidation Common Share is expected to equal the sum of the adjusted tax basis of the Common Shares
exchanged therefor, and the adjusted tax basis of a Warrant after the Share Consolidation is expected to
equal to the sum of the adjusted tax basis of the Warrants exchanged for such Warrant in the Share
Consolidation.
Federal Income Tax Consequences to Holders of Senior Unsecured Noteholder Claims
THE TAX CONSEQUENCES DESCRIBED BELOW RELATING TO THE OWNERSHIP AND
DISPOSITION OF THE POST-SHARE CONSOLIDATION COMMON SHARES RECEIVED IN THE
SENIOR UNSECURED NOTE EXCHANGE OR THE NEW 1.5 LIEN NOTES ISSUED IN THE
EXERCISE OF THE SUBSCRIPTION PRIVILEGE PURSUANT TO THE PLAN OF ARRANGEMENT
ARE BASED ON PRELIMINARY INFORMATION AND GENERAL EXPECTATIONS AS TO
TERMS THAT HAVE YET TO BE REFLECTED IN OPERATIVE DOCUMENTS AND THUS NO

ASSURANCES CAN BE PROVIDED THAT THE ACTUAL TAX CONSEQUENCES OF OWNING
AND DISPOSING OF THE POST-SHARE CONSOLIDATION COMMON SHARES AND THE NEW
1.5 LIEN NOTES WILL NOT DIFFER MATERIALLY FROM THOSE SET FORTH BELOW.
U.S. Holders of Senior Unsecured Noteholder Claims
Exchange of Senior Unsecured Noteholder Claims for post-Share Consolidation Common Shares
The Senior Unsecured Note Exchange will be a taxable transaction for U.S. federal income tax purposes
and generally will result in each U.S. Holder of the Senior Unsecured Noteholder Claims recognizing gain
or loss in the Senior Unsecured Note Exchange (see discussion below under "—Recognition of Gain or
Loss").
Recognition of Gain or Loss. Subject to the discussion of the post-Share Consolidation Common Shares
received by Early Consenting Noteholders as Early Consent Shares and of the possible treatment of the
Subscription Privilege as distinct consideration received in the Senior Unsecured Note Exchange (see below
under "—Early Consent Shares" and "—Alternative Treatment of Subscription Privilege"), a U.S. Holder
is expected to recognize gain or loss equal to the difference between (i) the fair market value of the postShare Consolidation Common Shares received by the U.S. Holder in the Senior Unsecured Note Exchange
(other than the consideration allocable to accrued but unpaid interest on the Senior Unsecured Notes,
discussed below under "—Accrued but Untaxed Interest") and (ii) the U.S. Holder's adjusted tax basis in
the Senior Unsecured Notes surrendered.
A U.S. Holder's adjusted tax basis in each Senior Unsecured Note generally will equal the U.S. Holder's
initial cost of the Senior Unsecured Note, increased by any market discount previously included in income
by the U.S. Holder, and decreased by the amount of any amortizable bond premium previously amortized
by the U.S. Holder.
A U.S. Holder's initial tax basis in any post-Share Consolidation Common Shares received should equal
the fair market value of the post-Share Consolidation Common Shares on the Effective Date. The holding
period of the post-Share Consolidation Common Shares will begin on the day after the Effective Date.
Subject to the discussion of market discount under "—Market Discount" below, gain or loss recognized in
the Senior Unsecured Note Exchange generally will be capital gain or loss. Capital gains of non-corporate
U.S. holders (including individuals) derived in respect of capital assets held for more than one year are
generally eligible for reduced rates of taxation. The deductibility of capital losses is subject to limitations.
Market Discount. Under the "market discount" provisions of the IRC, some or all of any gain realized by a
U.S. Holder in the Senior Unsecured Note Exchange may be treated as ordinary income (instead of capital
gain), to the extent of the amount of "market discount" on such U.S. Holder's Senior Unsecured Note. In
general, a debt instrument is considered to have been acquired with "market discount" if it is acquired other
than on original issue and if the U.S. Holder's initial tax basis in the debt instrument is less than the sum of
all remaining payments to be made on the debt instrument, excluding "qualified stated interest" by at least
a de minimis amount (equal to 0.25% of the sum of all remaining payments to be made on the debt
instrument, excluding qualified stated interest, multiplied by the number of remaining whole years to
maturity). Any gain recognized by a U.S. Holder on the disposition of a Senior Unsecured Note that was
acquired with market discount is generally treated as ordinary income to the extent of the market discount
that accrued thereon while such Senior Unsecured Note was considered to be held by the U.S. Holder
(unless the U.S. Holder elected to include market discount in income as it accrued).

Treatment of Subscription Privilege. The U.S. federal income tax treatment of the Subscription Privilege is
not entirely clear. The Company intends to take a position that the Subscription Privilege does not constitute
separate consideration. If such intended treatment applies, the expected treatment of U.S. Holders that
exercise their Subscription Privilege to acquire New 1.5 Lien Notes is discussed below under "—
Consequences to U.S. Holders of Ownership and Disposition of the New 1.5 Lien Notes." Further, if such
intended treatment applies, U.S. Holders that do not exercise their Subscription Privilege are not expected
to have any U.S. federal income tax consequences. However, alternatively, U.S. Holders of the Senior
Unsecured Noteholder Claims may be treated as receiving a combination of post-Share Consolidation
Common Shares and the Subscription Privilege in the Senior Unsecured Note Exchange. In that case, the
fair market value of the consideration received by the holder of Senior Unsecured Noteholder Claims would
be required to be allocated between the post-Share Consolidation Common Shares received and the
Subscription Privilege, based on such property's respective fair market values. Also, in that case, the
treatment of an exercise of the Subscription Privilege by a U.S. Holder's purchase of New 1.5 Lien Notes
or of a failure to exercise such Subscription Privilege may differ materially from those discussed herein.
U.S. Holders of Senior Unsecured Noteholder Claims should consult their tax advisors regarding the
treatment of the Subscription Privilege.
Early Consent Shares. The tax treatment of the receipt of the Early Consent Shares by a U.S. Holder is
subject to uncertainty. If treated as additional consideration for the Senior Unsecured Notes, the Early
Consent Shares would be treated as part of the total consideration received and subject to tax in the manner
described above. It is also possible that the Early Consent Shares may be treated as a separate payment of
a fee and taxable as ordinary income. The Company believes it is appropriate to, and intends to treat the
Early Consent Shares as additional consideration received by a U.S. Holder in exchange for its Senior
Unsecured Notes. There can be no assurance, however, that the IRS will agree with such treatment. U.S.
Holders should consult their tax advisors as to the proper treatment of the Early Consent Shares.
Accrued but Untaxed Interest. To the extent a U.S. Holder of a Senior Unsecured Note receives
consideration that is attributable to unpaid accrued interest on such Senior Unsecured Note, the U.S. Holder
will generally be required to treat such consideration as ordinary income if such accrued interest has not
been included previously in gross income by the U.S. Holder for U.S. federal income tax purposes.
Conversely, a U.S. Holder may be permitted to recognize a deductible loss to the extent that any accrued
interest was previously included in such U.S. Holder's gross income but was not paid in full. Such loss
generally would be expected to be capital loss.
If the fair market value of the consideration is not sufficient to satisfy all principal and interest on the Senior
Unsecured Notes, the extent to which such consideration will be attributable to accrued and unpaid interest
is unclear. The Plan of Arrangement provides that consideration in full or partial satisfaction of Senior
Unsecured Noteholder Claims shall be allocated first to the principal amount of Senior Unsecured
Noteholder Claims (including for U.S. federal income tax purposes), with any excess allocated to unpaid
interest that accrued on such Claims. The IRS could take the position that the consideration received by a
U.S. Holder of a Senior Unsecured Noteholder Claim should be allocated in a manner other than as provided
for in the Plan of Arrangement. U.S. Holders are urged to consult their tax advisors regarding the allocation
of consideration received in satisfaction of the Senior Unsecured Noteholder Claims and the U.S. federal
income tax treatment of accrued interest.
Information Reporting and Backup Withholding. Proceeds on the Senior Unsecured Note Exchange may be
subject to information reporting to the IRS. In addition, a U.S. Holder (other than an exempt holder who
establishes its exempt status if required) may be subject to backup withholding on such proceeds. Backup
withholding will not apply, however, to a U.S. Holder who furnishes a correct taxpayer identification
number (generally in the form of a properly executed IRS Form W-9), makes other required certifications
and otherwise complies with the applicable requirements of the backup withholding rules. Backup

withholding is not an additional tax. Rather, any amount withheld under the backup withholding rules will
be creditable or refundable against the U.S. Holder's U.S. federal income tax liability, provided the required
information is timely furnished to the IRS.
HOLDERS SHOULD CONSULT THEIR TAX ADVISORS REGARDING THE EXTENT TO WHICH
CONSIDERATION RECEIVED UNDER THE PLAN SHOULD BE TREATED AS ATTRIBUTABLE
TO UNPAID ACCRUED INTEREST.
Consequences to U.S. Holders Regarding Owning and Disposing of the post-Share Consolidation Common
Shares
Distributions. Subject to the discussion under "—Passive Foreign Investment Company" above, the gross
amount of a distribution paid with respect to the post-Share Consolidation Common Shares, including the
full amount of any Canadian withholding tax on such amount, will be a dividend for U.S. federal income
tax purposes to the extent of the Company's current or accumulated earnings and profits (as determined for
U.S. federal income tax purposes) and generally will be included in the U.S. Holder's gross income as
ordinary income. Distributions in excess of the Company's current and accumulated earnings and profits
will be treated first as a tax free return of capital to the extent of the U.S. Holder's tax basis in the postShare Consolidation Common Shares and will reduce (but not below zero) such basis. A distribution in
excess of the Company's current year and accumulated earnings and profits and the U.S. Holder's tax basis
the post-Share Consolidation Common Shares will be treated as capital gain realized on the sale or exchange
of such post-Share Consolidation Common Shares. However, the Company does not intend to calculate its
earnings and profits for U.S. federal income tax purposes. Therefore, U.S. Holders should expect that a
distribution will generally be treated as a dividend even if that distribution would otherwise be treated as a
non-taxable return of capital or as capital gain under the rules described above. The amount of any
distribution paid in foreign currency will be equal to the U.S. Dollar value of such currency, translated at
the spot rate of exchange on the date such distribution is received, regardless of whether the payment is in
fact converted into U.S. Dollars at that time.
Dividends paid to a non-corporate U.S. Holder by a "qualified foreign corporation" may be subject to
reduced rates of taxation if certain holding period and other requirements are met. "Qualified foreign
corporation" generally includes a foreign corporation (other than a foreign corporation that is a PFIC with
respect to the relevant U.S. Holder for the taxable year in which the dividends are paid or for the preceding
taxable year) (i) whose ordinary shares are readily tradable on an established securities market in the
United States, or (ii) which is eligible for benefits under a comprehensive United States income tax treaty
that includes an exchange of information program and which the United States Treasury Department has
determined is satisfactory for these purposes. U.S. Holders should consult their tax advisors regarding the
availability of the reduced tax rate on dividends paid with respect to post-Share Consolidation Common
Shares. The dividends will not be eligible for the dividends received deduction available to corporations
in respect of dividends received from other United States corporations.
Dividends paid on the post-Share Consolidation Common Shares generally will constitute "passive
category income" for purposes of the foreign tax credit. Foreign withholding tax (if any) paid on dividends
on post-Share Consolidation Common Shares at the rate applicable to a U.S. Holder (taking into account
any applicable income tax treaty) will, subject to limitations and conditions, be treated as foreign income
tax eligible for credit against such holder's United States federal income tax liability or, at such holder's
election, eligible for deduction in computing such holder's United States federal taxable income. The rules
governing the treatment of foreign taxes imposed on a U.S. Holder and foreign tax credits are complex,
and U.S. Holders should consult their tax advisors about the impact of these rules in their particular
situations.

Sale or Other Taxable Disposition. Subject to the discussion under "— Passive Foreign Investment
Company" above, a U.S. Holder generally will recognize capital gain or loss for U.S. federal income tax
purposes on the sale or other taxable disposition of post-Share Consolidation Common Shares equal to the
difference, if any, between the amount realized and the U.S. Holder's adjusted tax basis in those post-Share
Consolidation Common Shares. If any Canadian tax is imposed on the sale, exchange or other disposition
of post-Share Consolidation Common Shares, a U.S. Holder's amount realized will include the gross
amount of the gross proceeds of the disposition before deduction of the Canadian tax. In general, capital
gains recognized by a non-corporate U.S. Holder, including an individual, are subject to a lower rate under
current law if such U.S. Holder held shares for more than one year. The deductibility of capital losses is
subject to limitations. Any such gain or loss generally will be treated as United States source income or
loss for purposes of the foreign tax credit. U.S. Holders should consult their tax advisors as to whether the
Canadian tax on any such gain may be creditable or deductible in light of their particular circumstances
and their ability to apply the provisions of an applicable treaty.
If the consideration received upon the sale or other taxable disposition of post-Share Consolidation
Common Shares is paid in foreign currency, the amount realized will be the U.S. Dollar value of the
payment received, translated at the spot rate of exchange on the date of taxable disposition. If post-Share
Consolidation Common Shares are treated as traded on an established securities market, a cash basis U.S.
Holder and an accrual basis U.S. Holder who has made a special election (which must be applied
consistently from year to year and cannot be changed without the consent of the IRS) will determine the
U.S. Dollar value of the amount realized in foreign currency by translating the amount received at the spot
rate of exchange on the settlement date of the sale. An accrual basis U.S. Holder that does not make the
special election will recognize exchange gain or loss to the extent attributable to the difference between
the exchange rates on the sale date and the settlement date, and such exchange gain or loss generally will
constitute ordinary income or loss.
Information Reporting and Backup Withholding. Distributions and proceeds paid from the sale or other
taxable disposition of post-Share Consolidation Common Shares may be subject to information reporting
to the IRS. In addition, a U.S. Holder (other than an exempt holder who establishes its exempt status if
required) may be subject to backup withholding on cash payments received in connection with distributions
and proceeds from the sale or other taxable disposition of post-Share Consolidation Common Shares made
within the United States or through certain U.S.-related financial intermediaries.
Backup withholding will not apply, however, to a U.S. Holder who furnishes a correct taxpayer
identification number (generally in the form of a properly executed IRS Form W-9), makes other required
certifications and otherwise complies with the applicable requirements of the backup withholding rules.
Backup withholding is not an additional tax. Rather, any amount withheld under the backup withholding
rules will be creditable or refundable against the U.S. Holder's U.S. federal income tax liability, provided
the required information is timely furnished to the IRS.
Consequences to U.S. Holders of Ownership and Disposition of the New 1.5 Lien Notes
The New 1.5 Lien Notes are not intended to be consideration in the Senior Unsecured Note Exchange.
Instead, only U.S. Holders, who exercised their Subscription Privilege, have acquired the New 1.5 Lien
Notes for cash in the Pro Rata Offering. The discussion below assumes that the New 1.5 Lien Notes are
appropriately treated as indebtedness of the Company for U.S. federal income tax purposes. If the ultimate
terms of the New 1.5 Lien Notes make this assumption incorrect or if the New 1.5 Lien Notes otherwise
are not so treated, then the consequences to U.S. Holders of ownership and disposition of the New 1.5 Lien
Notes will differ materially from those discussed below. U.S. Holders considering exercising the

Subscription Privilege to purchase the New 1.5 Lien Notes should consult with their tax advisors regarding
the characterization of the New 1.5 Lien Notes for U.S. federal income tax purposes.
Treatment of PIK Interest. Because the New 1.5 Lien Notes provide that interest may be paid by increasing
the principal amount of the outstanding New 1.5 Lien Notes ("PIK Interest") in lieu of paying cash interest,
no stated interest payments on the New 1.5 Lien Notes will be qualified stated interest for U.S. federal
income tax purposes. As a result, the New 1.5 Lien Notes will be treated as issued with original issue
discount ("OID") (as described below). The increase in the principal amount of the New 1.5 Lien Notes
will generally not be treated as a payment of interest. Instead, the New 1.5 Lien Notes and any additional
New 1.5 Lien Notes issued in respect of PIK Interest thereon will be treated as a single debt instrument
under the OID rules.
OID on the New 1.5 Lien Notes. Because the New 1.5 Lien Notes will be treated as issued with OID for
U.S. federal income tax purposes, U.S. Holders generally will be required to include such OID in gross
income as it accrues over the term of the New 1.5 Lien Notes at a constant yield without regard to their
regular method of accounting for U.S. federal income tax purposes and potentially in advance of the receipt
of cash payments attributable to that income. The amount of OID that will be included in income generally
will equal the sum of the "daily portions" of OID with respect to each New 1.5 Lien Note for each day
during the taxable year or portion of the taxable year in which such New 1.5 Lien Note was held. The daily
portion is determined by allocating to each day in any "accrual period" a pro rata portion of the OID
allocable to that accrual period. The "accrual period" for a note may be of any length and may vary in length
over the term of the New 1.5 Lien Notes, provided that each accrual period is no longer than one year and
each scheduled payment of principal and interest occurs on the first day or the final day of an accrual period.
The amount of OID allocable to any accrual period other than the final accrual period is an amount equal
to the product of (x) the New 1.5 Lien Note's adjusted issue price at the beginning of such accrual period
and (y) its yield to maturity (determined on the basis of compounding at the close of each accrual period
and properly adjusted for the length of the accrual period). The "adjusted issue price" of a New 1.5 Lien
Note at the beginning of any accrual period is generally equal to its issue price increased by the accrued
OID for each prior accrual period and reduced by any cash payments made in each prior accrual period.
OID allocable to any accrual period will be determined first in foreign currency and then translated into
U.S. Dollars at the average rate of exchange for the applicable interest accrual period or, with respect to an
interest accrual period that spans two taxable years, at the average rate for the partial period within the
applicable taxable year. The issue price of the New 1.5 Lien Notes will be the price at which a substantial
amount of the New 1.5 Lien Notes are sold to the public for cash, excluding sales to bond houses, brokers
or similar persons or organizations acting in the capacity of underwriters, placement agents or wholesalers.
OID allocable to a final accrual period is the difference between the amount payable at maturity and the
adjusted issue price of the New 1.5 Lien Note at the beginning of the final accrual period. Because of the
size of its issuance, the New 1.5 Lien Notes are not expected to be considered publicly traded for U.S.
federal income tax purposes.
A U.S. Holder will recognize foreign currency exchange gain or loss (which is generally treated as U.S.
source ordinary income or loss) upon the receipt of proceeds that include amounts attributable to OID
previously included in income (including, upon the disposition of a New 1.5 Lien Note) equal to the extent
of the difference, if any, between the U.S. Dollar value of the foreign currency payment received, translated
at the spot rate of exchange on the date such payment is received, and the U.S. Dollar value of the accrued
OID (determined in the manner described above). For these purposes, all receipts on a New 1.5 Lien Note
will be viewed first, as receipt of previously accrued OID (to the extent thereof), with payments considered
made for the earliest accrual periods first; and second, as receipt of principal. The rules governing OID
instruments are complex and prospective purchasers should consult their tax advisors concerning the

application of such rules to the New 1.5 Lien Notes as well as the interplay between the application of the
OID rules and the currency exchange gain or loss rules.
Sale, Exchange or Other Taxable Disposition. Upon the sale, exchange, redemption, retirement or other
taxable disposition of a New 1.5 Lien Note, a U.S. Holder will recognize gain or loss equal to the difference
between the amount realized on such disposition and the U.S. Holder's adjusted tax basis in the New 1.5
Lien Note, as applicable. A U.S. Holder's adjusted tax basis in a New 1.5 Lien Note generally will equal to
the purchase price paid for the New 1.5 Lien Note, increased by any OID previously accrued and reduced
by any cash payments on such New 1.5 Lien Note. Although not free from doubt, a U.S. Holder's adjusted
tax basis in a New 1.5 Lien Note should be allocated between the original New 1.5 Lien Note received upon
the exercise of the Subscription Privilege and any New 1.5 Lien Notes received in respect of PIK Interest
thereon in proportion to their relative principal amounts, and a U.S. Holder's holding period in any such
additional New 1.5 Lien Note would likely be identical to its holding period for the original New 1.5 Lien
Note with respect to which such PIK Interest was received. Gain or loss recognized on the taxable
disposition of a New 1.5 Lien Note generally will be capital gain or loss.
If a U.S. Holder receives foreign currency on a sale, exchange, retirement, redemption or other taxable
disposition of a New 1.5 Lien Note, the amount realized generally will be based on the U.S. Dollar value
of such foreign currency translated at the spot rate of exchange on the date of taxable disposition. A U.S.
Holder will recognize foreign currency exchange gain or loss to the extent that there are exchange rate
fluctuations between the disposition date and the settlement date, and such gain or loss generally will
constitute U.S. source ordinary income or loss. In addition, upon the sale, exchange, retirement, redemption
or other taxable disposition of a New 1.5 Lien Note, a U.S. holder may recognize foreign currency exchange
gain or loss attributable to amounts received with respect to accrued OID, if any, which will be treated as
discussed above under "—OID on the New 1.5 Lien Notes". However, upon a taxable disposition of a New
1.5 Lien Note, a U.S. Holder will recognize any foreign currency exchange gain or loss (including with
respect to OID, if any) only to the extent of total gain or loss realized by such U.S. Holder on such
disposition. U.S. Holders should consult their tax advisors regarding how to account for payments made in
a foreign currency with respect to the acquisition, sale, exchange, retirement or other taxable disposition of
a New 1.5 Lien Note.
Foreign tax credit. OID on a New 1.5 Lien Note generally will constitute foreign source income and
generally will be considered passive category income in computing the foreign tax credit allowable to U.S.
holders under U.S. federal income tax laws. Any non-U.S. withholding taxes withheld at the rate applicable
to the relevant U.S. Holder may be eligible for foreign tax credits (or deduction in lieu of such credits) for
U.S. federal income tax purposes, subject to applicable limitations. There are significant complex limitation
on a U.S. Holder's ability to claim foreign tax credits. U.S. Holders should consult their tax advisors
regarding the credibility or deductibility of any withholding taxes.
Conversion of the New 1.5 Lien Notes. If a U.S. Holder presents a New 1.5 Lien Note for conversion the
U.S. Holder will receive post-Share Consolidation Common Shares. If a U.S. Holder receives solely postShare Consolidation Common Shares in exchange for the New 1.5 Lien Note, the U.S. Holder generally
will not recognize gain or loss upon the conversion of the notes except to the extent of cash received in lieu
of a fractional share. The amount of gain or loss a U.S. Holder will recognize on the receipt of cash in lieu
of a fractional share will be equal to the difference between the amount of cash the U.S. Holder receives in
respect of the fractional share and the portion of the U.S. Holder's adjusted tax basis in the New 1.5 Lien
Note that is allocable to the fractional share. Any such gain or loss generally would be capital gain or loss
and would be long-term capital gain or loss if, at the time of the conversion, the New 1.5 Lien Note has
been held for more than one year. The tax basis of the post-Share Consolidation Common Shares received
upon a conversion will equal the adjusted tax basis of the New 1.5 Lien Note that was converted (excluding
the portion of the adjusted tax basis allocable to any fractional share). The U.S. Holder's holding period for

the post-Share Consolidation Common Shares received upon conversion will include the period during
which the U.S. Holder held the New 1.5 Lien Notes.
Constructive Dividends on the New 1.5 Lien Notes. If the terms of the New 1.5 Lien Notes provide for the
conversion rate of the New 1.5 Lien Notes to be subject to adjustment in certain circumstances, including
the payment of cash dividends on the post-Share Consolidation Common Shares, U.S. Holders may be
deemed to have received a dividend subject to U.S. federal income tax without the receipt of any cash. U.S.
Holders should consult their tax advisors about treatment of constructive dividends with respect to the New
1.5 Lien Notes.
Information Reporting and Backup Withholding. OID with respect to the New 1.5 Lien Notes and any
constructive dividends with respect to the New 1.5 Lien Notes may be subject to information reporting to
the IRS. In addition, a U.S. Holder (other than an exempt holder who establishes its exempt status if
required) may be subject to backup withholding on payments and constructive distributions received on the
New 1.5 Lien Notes and on proceeds from the sale or other taxable disposition of the New 1.5 Lien Notes
made within the United States or through certain U.S.-related financial intermediaries.
Backup withholding will not apply, however, to a U.S. Holder who furnishes a correct taxpayer
identification number (generally in the form of a properly executed IRS Form W-9), makes other required
certifications and otherwise complies with the applicable requirements of the backup withholding rules.
Backup withholding is not an additional tax. Rather, any amount withheld under the backup withholding
rules will be creditable or refundable against the U.S. Holder's United States federal income tax liability,
provided the required information is timely furnished to the IRS.
Considerations for Non-U.S. Holders of Senior Unsecured Noteholder Claims of the Senior Unsecured
Note Exchange
The following discussion includes only certain U.S. federal income tax consequences of the Plan of
Arrangement to Non-U.S. Holders. The discussion does not include any non-U.S. tax considerations. NonU.S. Holders should consult with their tax advisors to determine the effect of U.S. federal, state, and local
tax laws, as well as any other applicable non-U.S. tax laws and/or treaties, with regard to their participation
in the transactions contemplated by the Plan of Arrangement, their ownership of post-Share Consolidation
Common Shares and their ownership of the New 1.5 Lien Notes, as applicable.
Gain (if Any) on Senior Unsecured Note Exchange. A Non-U.S. Holder is not expected to be subject to U.S.
federal income tax on any gain realized upon the Senior Unsecured Note Exchange (except with respect
any amount allocable to accrued and unpaid interest, which generally will be treated as interest and may be
subject to the rules discussed below in "—Accrued and Untaxed Interest") unless:
•

the gain is effectively connected with the Non-U.S. Holder's conduct of a trade or business within the United
States (and, if required by an applicable income tax treaty, the Non-U.S. Holder maintains a permanent
establishment in the United States to which such gain is attributable); or

•

the Non-U.S. Holder is a nonresident alien individual present in the United States for 183 days or more during
the taxable year of the disposition and certain other requirements are met.

Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a net income basis
at the regular graduated rates. A Non-U.S. Holder that is a foreign corporation also may be subject to a branch profits
tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty) on such effectively connected
gain, as adjusted for certain items.

Gain described in the second bullet point above will be subject to U.S. federal income tax at a rate of 30% (or such
lower rate specified by an applicable income tax treaty), which may be offset by U.S. source capital losses of the NonU.S. Holder (even though the individual is not considered a resident of the United States), provided the Non-U.S.
Holder has timely filed U.S. federal income tax returns with respect to such losses.
Non-U.S. Holders should consult their tax advisors regarding any applicable income tax treaties that may provide for
different rules.

Early Consent Shares. The tax treatment of the receipt of the Early Consent Shares by a Non-U.S. Holder
is subject to the same uncertainty as it is for U.S. Holders, as discussed above under "U.S. Holders of Senior
Unsecured Noteholder Claims—Exchange of Senior Unsecured Noteholder Claims for Post Consolidation
Common Shares—Early Consent Shares." If the Early Consent Shares constitutes additional consideration
for the Senior Unsecured Notes, the Early Consent Shares would be treated as part of the total consideration
received and subject to tax in the manner described above under "—Gain on Senior Unsecured Note
Exchange." It is also possible that alternatively, the Early Consent Shares may be treated as a separate
payment of a fee. If the Early Consent Shares were treated as a payment of a fee, the payment could be
subject to U.S. federal withholding tax. The Company believes it is appropriate to, and intends to treat the
Early Consent Shares as additional consideration received by a U.S. Holder in exchange for its Senior
Unsecured Notes and not withhold on the Early Consent Shares. There can be no assurance, however, that
the IRS will agree with such treatment. U.S. Holders should consult their tax advisors as to the proper
treatment of the Early Consent Shares.
Accrued but Untaxed Interest. To the extent a Non-U.S. Holder of a Senior Unsecured Note receives consideration
that is attributable to unpaid accrued interest on such Senior Unsecured Note, the Non-U.S. Holder will generally be
required to treat such consideration as interest income. Such interest income paid to a Non-U.S. Holder that is not
effectively connected with the Non-U.S. Holder's conduct of a trade or business within the United States generally
will not be subject to U.S. federal income tax, or withholding tax of 30% (or such lower rate specified by an applicable
income tax treaty), provided that:
•

the Non-U.S. Holder does not, actually or constructively, own 10% or more of Calfrac LP's capital or profits
interests;

•

the Non-U.S. Holder is not a controlled foreign corporation related to the Company or Calfrac LP through
actual or constructive equity ownership; and

•

either (1) the Non-U.S. Holder certifies in a statement provided to the applicable withholding agent under
penalties of perjury that it is not a United States person and provides its name and address; (2) a securities
clearing organization, bank or other financial institution that holds customers' securities in the ordinary course
of its trade or business and holds the note on behalf of the Non-U.S. Holder certifies to the applicable
withholding agent under penalties of perjury that it, or the financial institution between it and the Non-U.S.
Holder, has received from the Non-U.S. Holder a statement under penalties of perjury that such holder is not
a United States person and provides a copy of such statement to the applicable withholding agent; or (3) the
Non-U.S. Holder holds its note directly through a "qualified intermediary" (within the meaning of applicable
Treasury Regulations) and certain conditions are satisfied.

If a Non-U.S. Holder does not satisfy the requirements above, such Non-U.S. Holder may be entitled to a reduction
in or an exemption from withholding on such interest as a result of an applicable tax treaty. To claim such entitlement,
the Non-U.S. Holder must provide the applicable withholding agent with a properly executed IRS Form W-8BEN or
W-8BEN-E (or other applicable documentation) claiming a reduction in or exemption from withholding tax under the
benefit of an income tax treaty between the United States and the country in which the Non-U.S. Holder resides or is
established.
If interest paid to a Non-U.S. Holder is effectively connected with the Non-U.S. Holder's conduct of a trade or business
within the United States (and, if required by an applicable income tax treaty, the Non-U.S. Holder maintains a

permanent establishment in the United States to which such interest is attributable), the Non-U.S. Holder will be
exempt from the U.S. federal withholding tax described above. To claim the exemption, the Non-U.S. Holder must
furnish to the applicable withholding agent a valid IRS Form W-8ECI, certifying that interest paid on a note is not
subject to withholding tax because it is effectively connected with the conduct by the Non-U.S. Holder of a trade or
business within the United States.
Any such effectively connected interest generally will be subject to U.S. federal income tax at the regular graduated
rates. A Non-U.S. Holder that is a corporation also may be subject to a branch profits tax at a rate of 30% (or such
lower rate specified by an applicable income tax treaty) on such effectively connected interest, as adjusted for certain
items.
Information Reporting and Backup Withholding. Non-U.S. Holders generally will not be subject to backup
withholding or information reporting with respect to the Senior Unsecured Note Exchange, if the applicable
withholding agent receives the statement described above and does not have actual knowledge or reason to know that
such holder is a United States person or the holder otherwise establishes an exemption. Proceeds of a disposition of a
note paid outside the United States and conducted through a non-U.S. office of a non-U.S. broker generally will not
be subject to backup withholding or information reporting.
Copies of information returns that are filed with the IRS may also be made available under the provisions of an
applicable treaty or agreement to the tax authorities of the country in which the Non-U.S. Holder resides or is
established.
Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be
allowed as a refund or a credit against a Non-U.S. Holder's U.S. federal income tax liability, provided the required
information is timely furnished to the IRS.

Federal Income Tax Consequences to U.S. Holders of the Warrants
THE TAX CONSEQUENCES DESCRIBED BELOW RELATING TO THE RECEIPT, OWNERSHIP,
EXERCISE AND DISPOSITION OF THE WARRANTS ISSUED IN THE AMENDED
RECAPITALIZATION STRUCTURE PURSUANT TO THE PLAN OF ARRANGEMENT ARE BASED
ON PRELIMINARY INFORMATION AND GENERAL EXPECTATIONS AS TO TERMS THAT
HAVE YET TO BE REFLECTED IN OPERATIVE DOCUMENTS AND THUS NO ASSURANCES
CAN BE PROVIDED THAT THE ACTUAL TAX CONSEQUENCES OF OWNING, EXERCISING
AND DISPOSING OF THE WARRANTS WILL NOT DIFFER MATERIALLY FROM THOSE SET
FORTH BELOW.
Receipt of the Warrants. A U.S. Holder that receives the Warrants in respect of the Common Shares
generally is not expected to recognize income or gain with respect to such receipt. The U.S. Holder will be
required to allocate a portion of the tax basis in the Common Shares between the Common Shares and the
Warrants received in respect of such Common Shares in proportion to their relative fair market values on
the date of the distribution.
Exercise or Expiration of the Warrants. A U.S. Holder that elects to exercise the Warrants will be treated
as purchasing, in exchange for its Warrants and the amount of cash paid by the U.S. Holder to exercise the
Warrants, the post-Share Consolidation Common Shares it is entitled to purchase pursuant to the Warrants.
Such a purchase will generally be treated as the exercise of an option under general tax principles, and as
such a U.S. Holder should not recognize income, gain or loss for U.S. federal income tax purposes when it
exercises the Warrants. A U.S. Holder’s aggregate tax basis in the post-Share Consolidation Common
Shares will equal the sum of (a) the amount of cash paid by the U.S. Holder to exercise its Warrants plus
(b) such U.S. Holder’s tax basis in its Warrants immediately before the Warrants are exercised. A U.S.
Holder’s holding period in the post-Share Consolidation Common Shares will begin on the day after the
exercise date of the Warrants.

A U.S. Holder that elects not to exercise the Warrants and instead allows the Warrants to lapse may be
entitled to claim a capital loss upon expiration of the Warrants in an amount equal to the amount of tax
basis allocated to the Warrants, subject to any limitations on such U.S. Holder’s ability to utilize capital
losses.
Constructive Dividends on the Warrants. Under IRC Section 305, certain transactions that have the effect
of increasing the proportionate interest of a shareholder or warrant holder (treating warrants as stock for
this purpose) in the corporation’s assets are treated as creating deemed distributions to such shareholder or
warrant holder in respect of such “stock” interest. Any deemed distribution on the Warrants generally will
be taxed in the same manner as an actual distribution on the post-Share Consolidation Common Shares
described above under "—Consequences to U.S. Holders Regarding Owning and Disposing of the postShare Consolidation Common Shares", and thus could potentially be taxable as a dividend (in whole or in
part), despite the absence of any actual payment of cash to the U.S. Holder in connection with such
distribution. U.S. Holders should consult their tax advisors about treatment of deemed dividends with
respect to the Warrants.
Sale or Other Taxable Disposition. A U.S. Holder will recognize gain or loss upon the sale or other taxable
disposition of the Warrants in an amount equal to the difference between the amount realized upon the
disposition and the U.S. Holder’s tax basis in the Warrants. If any Canadian tax is imposed on the sale,
exchange or other disposition of post-Share Consolidation Common Shares, a U.S. Holder's amount
realized will include the gross amount of the gross proceeds of the disposition before deduction of the
Canadian tax. Subject to the discussion under "—Passive Foreign Investment Company” above in which
any gain recognized by the U.S. Holder on a sale or other disposition of the Warrants will be taxed in the
same manner as gain recognized on the post-Share Consolidation Common Shares, any such gain or loss
generally will be capital gain or loss, and will be long-term capital gain or loss if the U.S. Holder has held
the Warrants for more than one year as of the date of disposition. There are limitations on the deduction of
capital losses by both corporate and noncorporate taxpayers. Any such gain or loss generally will be treated
as United States source income or loss for purposes of the foreign tax credit. U.S. Holders should consult
their tax advisors as to whether the Canadian tax on any such gain may be creditable or deductible in light
of their particular circumstances and their ability to apply the provisions of an applicable treaty.
If the consideration received upon the sale or other taxable disposition of the Warrants is paid in foreign
currency, the amount realized will be the U.S. Dollar value of the payment received, translated at the spot
rate of exchange on the date of taxable disposition. If the Warrants are treated as traded on an established
securities market, a cash basis U.S. Holder and an accrual basis U.S. Holder who has made a special
election (which must be applied consistently from year to year and cannot be changed without the consent
of the IRS) will determine the U.S. Dollar value of the amount realized in foreign currency by translating
the amount received at the spot rate of exchange on the settlement date of the sale. An accrual basis U.S.
Holder that does not make the special election will recognize exchange gain or loss to the extent
attributable to the difference between the exchange rates on the sale date and the settlement date, and such
exchange gain or loss generally will constitute ordinary income or loss.
Information Reporting and Backup Withholding. Distributions and proceeds paid from the sale or other
taxable disposition of the Warrants may be subject to information reporting to the IRS. In addition, a U.S.
Holder (other than an exempt holder who establishes its exempt status if required) may be subject to backup
withholding on cash payments received in connection with distributions and proceeds from the sale or other
taxable disposition of the Warrants made within the United States or through certain U.S.-related financial
intermediaries.

Backup withholding will not apply, however, to a U.S. Holder who furnishes a correct taxpayer
identification number (generally in the form of a properly executed IRS Form W-9), makes other required
certifications and otherwise complies with the applicable requirements of the backup withholding rules.
Backup withholding is not an additional tax. Rather, any amount withheld under the backup withholding
rules will be creditable or refundable against the U.S. Holder's U.S. federal income tax liability, provided
the required information is timely furnished to the IRS.
Tax Return Disclosure Requirements and Foreign Financial Asset Reporting
Treasury Regulations require the reporting to the IRS of certain foreign currency transactions giving rise to
losses in excess of a certain minimum amount. U.S. Holders should consult their tax advisors to determine
the tax return disclosure obligations, if any, with respect to an investment in post-Share Consolidation
Common Shares, the New 1.5 Lien Notes and the Warrants. In addition, certain U.S. Holders are required
to report their holdings of certain foreign financial assets, including equity and debt of foreign entities, if
the aggregate value of all of these assets exceeds certain threshold amounts. The post-Share Consolidation
Common Shares, the New 1.5 Lien Notes and the Warrants are expected to constitute foreign financial
assets subject to these requirements unless the post-Share Consolidation Common Shares, the New 1.5 Lien
Notes and the Warrants are held in an account at certain financial institutions. U.S. Holders should consult
their tax advisors regarding the application of these reporting requirements.
THE FOREGOING DISCUSSION OF FEDERAL INCOME TAX CONSIDERATIONS IS FOR GENERAL
INFORMATION PURPOSES ONLY AND IS NOT TAX ADVICE. EACH HOLDER SHOULD CONSULT
ITS TAX ADVISOR REGARDING THE FEDERAL, STATE, LOCAL AND FOREIGN TAX
CONSEQUENCES OF THE PLAN DESCRIBED HEREIN. NEITHER THE COMPANY OR ANY OF ITS
SUBSIDIARIES WILL HAVE ANY LIABILITY TO ANY PERSON OR HOLDER ARISING FROM OR
RELATED TO THE FEDERAL, STATE, LOCAL AND FOREIGN TAX CONSEQUENCES OF THE PLAN
OR THE FOREGOING DISCUSSION.

SCHEDULE E
U.S. SECURITIES LAWS DISCLOSURE SUPPLEMENT
Unless defined in this Material Change Report, capitalized terms shall have the meanings given to them in
the Information Circular.
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 and Warrants 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 New Common Share Pool, and 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;

(b)

the Arrangement (including the conversion or exchange (as the case may be) of Senior
Unsecured Notes into New Common Shares and the issuance of Warrants to Existing
Shareholders) will be subject to the approval of the 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 and the Existing Shareholder;

(f)

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

U.S. Eligible Purchasers and Transfer Restrictions - Warrants
The Warrants, including the Common Shares issuable on exercise of a Warrant (the "Warrant 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 of the 1933 Act. In the United States, the Warrants are being issued only to
Existing Shareholders pursuant to the Section 3(a)(10) Exemption. The Section 3(a)(10) Exemption does
not exempt the issuance of securities issued subsequent to the issuance of securities pursuant to Section
3(a)(10) of the 1933 Act. Therefore, the Section 3(a)(10) Exemption will not be available to exempt the
issuance of Warrant Shares that are issuable upon exercise of the Warrants.
The Warrants may not be converted into Warrant Shares by any person in the United States, nor will
certificates representing Warrant Shares issuable upon the conversion of Warrants 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 Warrant 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. Prior to any such conversion, the Company may require the delivery of reasonably satisfactory
evidence, which may include, without limitation, an opinion of counsel of recognized standing, to the effect
that such conversion does not require registration under the 1933 Act. The certificates representing the
Warrants shall bear a legend substantially to the following effect:
"THIS WARRANT AND THE COMMON SHARES DELIVERABLE UPON EXERCISE THEREOF
HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS
AMENDED (THE "U.S. SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY STATE OF THE
UNITED STATES. THIS WARRANT MAY NOT BE EXERCISED BY A PERSON IN THE UNITED
STATES UNLESS AN EXEMPTION IS AVAILABLE FROM THE REGISTRATION
REQUIREMENTS OF THE U.S. SECURITIES ACT AND ANY APPLICABLE STATE SECURITIES
LAWS, AND SUBJECT TO COMPLIANCE WITH THE TERMS OF THE WARRANT INDENTURE
GOVERNING THESE WARRANTS."
Issuance and Resale of Warrants Received in the Recapitalization Transaction
United States
Status under U.S. Securities Laws
At the time of the Recapitalization Transaction, Calfrac is a "foreign private issuer" as defined in Rule 3b-4
under the 1934 Act. Calfrac has applied for the TSX Conditional Listing Approval for the Warrants and the
Warrant Shares and listing of such Warrants and Warrant Shares will be subject to Calfrac satisfying the
conditions of such approval. Calfrac does not currently intend to seek a listing for its Common Shares or
any other securities on a stock exchange in the United States.
Issuance and Resale of Securities 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 Existing Shareholder in the United States in respect of Warrants received
in the Arrangement. All Existing Shareholders are urged to consult with their own legal counsel to
ensure that any subsequent resale of securities 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 by Existing Shareholders within Canada of securities of Calfrac.
Exemption from the registration requirements of the 1933 Act

The Warrants to be issued to Existing Shareholders 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 of the approval of the Court, which will consider, among other things, the fairness of the Arrangement
to the persons affected, and exemptions provided under the securities laws of each state of the United States
in which Existing Shareholders 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 Warrants issued in connection with the Recapitalization Transaction.
Resales of Warrants within the United States after the completion of the Arrangement
Persons who are not affiliates of Calfrac after the Arrangement may resell the Warrants 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 of such issuer.
Persons who are affiliates of Calfrac after the Arrangement may not resell the Warrants 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 (3)-month period, the Warrants that they receive
in connection with the Arrangement, provided that the number of such securities sold does not exceed the
greater of one percent of the 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 Warrants 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 of Regulation 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
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.

SCHEDULE F
ADDITIONAL RISK FACTORS
Unless defined in this Material Change Report, capitalized terms shall have the meanings given to them in
the Information Circular.
Risks Relating to the Recapitalization Transaction
This portion of the supplement is generally applicable to Securityholders described under the heading "Risks
Relating to the Recapitalization Transaction" in the Information Circular.
Risks related to the liquidity of the Warrants
The TSX has not conditionally approved the listing of the Warrants and there is no assurance that the TSX
will do so. Additionally, if the TSX does conditionally approve the listing of the Warrants, there can be no
assurance that an active and liquid market for the Warrants will develop, and an investor may find it difficult
to resell its Warrants.
Risks related to New 1.5 Lien Term Loans
The risks associated with the New 1.5 Lien Term Loans (in an amount up to $10 million) will be similar to
those related to the New 1.5 Lien Notes, as the New 1.5 Lien Term Loans will rank pari passu with the
New 1.5 Lien Notes, provided that the New 1.5 Lien Terms Loans are non-convertible and shall mature on
the second anniversary of the Effective Date. The risks described in the Information Circular under the
heading "Risk Factors – Risks Factors Related to the New 1.5 Lien Notes" shall generally apply to the New
1.5 Lien Term Loans, with such changes as are necessary based on the different terms associated with the
New 1.5 Lien Term Loans.

SCHEDULE G
NEW FORM OF SHAREHOLDERS' TSX NOTE EXCHANGE AND WARRANT 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 August 17, 2020, as such Circular may be amended,
revised and/or supplemented from time to time pursuant to the Interim Order (as defined in the
Circular), the Senior Unsecured Note Exchange (as defined in the Circular) and the issuance
of common shares of the Corporation upon the exercise of the Warrants (as defined in the
material change report of the Corporation dated September 25, 2020 and incorporated by
reference in the Circular) (the "Warrant Issuance"), each 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 common shares 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 and the Warrant Issuance, 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 of the Corporation,
the directors of the 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."

SCHEDULE H
PROCEDURE FOR EXCHANGE OF SHARES
Unless defined in this Material Change Report, capitalized terms shall have the meanings given to them in
the Information Circular.
General
In connection with the Shareholder Cash Election, the Company will distribute an amended form of letter
of transmittal and election (the "Letter of Transmittal and Election Form").
Shareholders wishing to participate, in whole or in part, in the Shareholder Cash Election (subject to prorationing) must make a valid election on or before October 14, 2020 (the "Election Deadline") by
submitting a duly completed Letter of Transmittal and Election Form to the Depositary at its office specified
in the Letter of Transmittal and Election Form. Shareholders who do not make a valid election on or
before the Election Deadline by submitting a duly completed Letter of Transmittal and Election Form
will be deemed to have elected not to participate in the Shareholder Cash Election, and shall retain
their Common Shares in accordance with the amended Plan of Arrangement.
The use of the mail to transmit certificates representing their Common Shares and the Letter of Transmittal
and Election Form is at each Shareholder's risk. Calfrac recommends that such certificates and documents
be delivered by hand to the Depositary and a receipt therefor be obtained or that registered mail with return
receipt be used and that appropriate insurance be obtained.
Shareholders whose Common Shares are registered in the name of a broker, investment dealer, bank,
trust company or other Intermediary, and who wish to participate in the Shareholder Cash Election,
should contact that Intermediary for instructions and assistance in making a Shareholder Cash
Election in advance of the Election Deadline.
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 and Election Form as fully as
possible and deliver it together with a letter describing the loss to the Depositary in accordance with
instructions in the Letter of Transmittal and Election Form.
Registered Shareholders not participating in the Shareholder Cash Election are still required to complete,
execute and return a Letter of Transmittal and Election to the Depositary in order to receive their postconsolidation Common Shares, as described in greater detail in the Information Circular.
The Letter of Transmittal and Election Form must be accompanied by the certificate representing a
registered Shareholder's Common Shares and all other required documents. A copy of the Letter of
Transmittal and Election may be obtained upon request from the Depositary.
Except as otherwise provided by the instructions in the Letter of Transmittal, the signature on the Letter of
Transmittal and Election Form must be guaranteed by an eligible institution as defined and set out in the
Letter of Transmittal and Election Form that will be sent to Registered Shareholders. If a Letter of
Transmittal and Election Form 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 Letter of

Transmittal and Election Form 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 it 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 Shares. There shall be no duty or
obligation on Calfrac, the Depositary 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
Amended Recapitalization Transaction to be completed other than that as set out above.
Calfrac reserves the right to permit the procedure for the exchange of securities pursuant to the Amended
Recapitalization Transaction to be completed other than that as set out above. Under no circumstances will
interest accrue or be paid by Calfrac or the Depositary to persons depositing Common Shares, regardless
of any delay in making such payment.
The Depositary will act as the agent of persons who have deposited Common Shares pursuant to the
Amended Recapitalization Transaction for the purpose of receiving the Cash Consideration and
transmitting such Cash Consideration to such persons, and receipt of payment by the Depositary will be
deemed to constitute receipt of payment by persons depositing the Common Shares. Settlement with
persons who deposit Common Shares will be effected by the Depositary forwarding the cheques
representing such Cash Consideration by first class insured mail, postage prepaid, or by wire transfer or
pick-up at the office of the Depositary at the election of the Shareholder.
The Cash Consideration will be denominated in Canadian dollars, but the Shareholder may elect to receive
the Cash Consideration in U.S. dollars by checking the applicable box in the Letter of Transmittal and
Election Form. The Depositary's currency exchange services will be used to convert payment of the Cash
Consideration into U.S. dollars at then applicable exchange rates. There is no additional fee payable in
relation to such currency conversion.
Unless otherwise directed in the Letter of Transmittal and Election Form, cheques representing the Cash
Consideration under the Amended Recapitalization Transaction will be made payable to the registered
holder of Common Shares so deposited. Unless the person who deposits the Common Shares instructs the
Depositary to hold cheques for pickup by checking the appropriate box in the Letter of Transmittal and
Election Form, cheques will be forwarded by first class insured mail to the address supplied in the Letter
of Transmittal and Election Form. If no address is provided, certificates will be forwarded to the address of
the person as shown on the applicable register of Calfrac. If a Shareholder elects payment by wire transfer,
they must provide valid wire instructions in the applicable box of the Letter of Transmittal and Election
Form.
Return of Common Shares
Should the Plan of Arrangement not be completed, any deposited Common Shares will be returned to the
depositing Shareholders at Calfrac's expense upon written notice to the Depositary from Calfrac by
returning the deposited Common Shares (and any other relevant documents) by first class insured mail in
the name of and to the address specified by the Shareholders in the Letter of Transmittal and Election Form
or, if such name and address is not so specified, in such name and to such address as shown on the register
maintained by Calfrac.

SCHEDULE I
WARRANTS
Unless defined in this Material Change Report, capitalized terms shall have the meanings given to them in
the Information Circular.
Warrants
Pursuant to the Plan of Arrangement, each Shareholder will receive (whether or not such Shareholder has
elected to participate in the Shareholder Cash Election), for each Common Share (on a pre-consolidation
basis) held immediately prior the Effective Time, two (2) Warrants. Each Warrant is exercisable for one
pre-consolidation Common Share for a period of three (3) years following the effective date of the Plan of
Arrangement (the "Effective Date"), with an exercise price of $0.05 per Common Share. Following the
Share Consolidation, the number of Warrants outstanding will also be consolidated on a 50 to one basis,
with each whole consolidated Warrant entitling the holder thereof to acquire one post-Share Consolidation
Common Share at a price of $2.50 per Common Share. Calfrac has applied to the Toronto Stock Exchange
(the "TSX") for the listing of the Warrants and the Common Shares issuable on exercise of the Warrants,
which listing would remain subject to the approval of the TSX and the satisfaction of any listing conditions
required by the TSX.
The Plan of Arrangement provides for the issuance of an aggregate of approximately 5,824,672 postconsolidation Warrants to the Existing Shareholders (based on approximately 2,912,336 Common Shares
on a post-Share Consolidation basis). The post-consolidation Warrants shall be issued pursuant to a warrant
indenture to be dated as of the Effective Date (the "Warrant Indenture") between the Company and
Computershare Trust Company of Canada, as warrant agent under the Warrant Indenture (the "Warrant
Agent"), in form and substance acceptable to the Company and the Initial Consenting Noteholders, each
acting reasonably.
Delivery of Warrants
On the Effective Date, Calfrac shall deliver a direction to the Warrant Agent that directs the Warrant Agent
to issue all of the Warrants to be issued and distributed under the Plan of Arrangement and direct the
Warrant Agent to use its commercially reasonable efforts to cause the Warrants to be issued to CDS
Clearing and Depository Services Inc., Depository Trust Company, or their respective nominees and to the
registered holders, as applicable, on behalf of the Shareholders, in accordance with the instructions set forth
in such direction.
No fractional Warrants shall be issued under the Plan of Arrangement. 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 Warrants pursuant to the Plan of Arrangement shall be rounded down to
the nearest whole number of Warrants without compensation therefor.
Warrant Terms
The Warrants will be issued pursuant to, and will be governed by, the terms of the Warrant Indenture. The
Company will designate the principal office of the Warrant Trustee in Calgary, Alberta as the location at
which the Warrants may be surrendered for exchange or transfer.
Each whole Warrant will entitle the holder thereof to purchase one Common Share for a period of three (3)
years from the Effective Date, after which time the Warrants will expire and become null and void. The

exercise price (the "Warrants Exercise Price") in effect for the Warrants, payable in cash in Canadian
dollars, is $2.50 per Common Share, subject to adjustment in accordance with the terms of the Warrant
Indenture.
The Warrant Indenture will provide for adjustments to the number of the Common Shares purchasable upon
the exercise of the Warrants and/or the exercise price per Common Share upon the occurrence of certain
customary events, including: (i) subdivision, redivision or change of Common Shares into a greater number
of Common Shares; (ii) reduction, combination or consolidation of the outstanding Common Shares into a
smaller number of Common Shares; (iii) the issuance of Common Shares or securities exchangeable for, or
convertible into, Common Shares at no additional cost to the holders of all or substantially all of the
outstanding Common Shares by way of a stock dividend or other distribution (other than a dividends paid
in the ordinary course); (iv) the issuance to all or substantially all of the holders of Common Shares of
rights, options or warrants under which such holders are entitled, during a period expiring not more than 45
days after the record date for such issuance, to subscribe for or purchase Common Shares, or securities
exchangeable for or convertible into Common Shares, at a price per Common Share to the holder (or at an
exchange or conversion price per Common Share) of less than 95% of the current market price for Common
Shares on such record date; and (v) the distribution to all or substantially all of the holders of Common
Shares of evidences of indebtedness or cash, securities or any property or other assets (other than an
issuance or distribution of a dividend paid in the ordinary course).
The Warrant Indenture will also provide for adjustment in the class and/or number of securities issuable
upon the exercise of the Warrants and/or exercise price per security upon the occurrence of the following
additional events: (i) the reclassification of the Common Shares; (ii) the consolidation, amalgamation,
arrangement or merger of the Company with or into another entity; or (iii) the sale or conveyance of the
property and assets of the Company as an entirety or substantially as an entirety to any other entity
The Company will also covenant in the Warrant Indenture that, so long as any Warrant remains outstanding,
the Company will give notice to registered holders of Warrants of certain stated events, including events
that would result in an adjustment to the exercise price for the Warrants or the number of Common Shares
issuable upon exercise of the Warrants, at least ten Business Days prior to the record date of such event.
No fractional Common Shares will be issuable upon the exercise of any Warrants.
Holders of Warrants will not have any voting or any other rights which a holder of Common Shares would
have.

SCHEDULE J
EFFECT OF THE AMENDED RECAPITALIZATION TRANSACTION
Unless defined in this Material Change Report, capitalized terms shall have the meanings given to them in
the Information Circular.
The Amended Recapitalization Transaction is expected to substantially improve the capital structure of
Calfrac by reducing the amount of outstanding total debt by approximately $561.8 million (converted into
Canadian Dollars at the U.S. Dollar/Canadian Dollar exchange rate of 0.7309 posted by the Bank of Canada
as at June 29, 2020). With a normalized capital structure, Calfrac will benefit from a reduction in its annual
cash interest expense by approximately $52.7 million (converted into Canadian Dollars using the foregoing
exchange rate). Management of Calfrac believes that the Amended Recapitalization Transaction will confer
a number of benefits on Calfrac, as described in more detail in "Background to and Reasons for the
Recapitalization Transaction – Reasons for the Recapitalization Transaction".
The following table shows the effect of the Amended Recapitalization Transaction on Calfrac's
consolidated capital structure, based on the assumption that New 1.5 Lien Term Loans are equal to $10.0
million:
Current Debt
($ millions)

Adjustment for Amended
Recapitalization
Transaction ($ millions)

Pro Forma Debt
($ millions)

170.0

(41.0)

129.0

New 1.5 Lien Notes

-

60.0

60.0

New 1.5 Lien Term
Loans

-

10.0

10.0

Second Lien Notes
(US$120.0 million)

164.2

-

164.2

Senior Unsecured Notes
(US$431.8 million)

590.8

(590.8)

-

Lease Obligations
(current and long-term)

32.3

-

32.3

Total

957.3

(561.8)

395.5

First Lien Credit Facility

SCHEDULE K
AMENDED UNAUDITED PRO FORM CONSOLIDATED BALANCE SHEET
Unless defined in this Material Change Report, capitalized terms shall have the meanings given to them in
the Information Circular.
The following unaudited pro forma balance sheet (see next page) is presented for illustrative purposes only
to show the effect of the Amended Recapitalization Transaction on Calfrac's capital structure, and assumes
that the aggregate amount of the New 1.5 Lien Term Loans is equal to the maximum amount of $10.0
million. It is not necessarily indicative of the operating or financial results that would have occurred had
the Amended Recapitalization Transaction occurred on the dates presented in the unaudited pro forma
balance sheet shown below, or of the results expected in future periods.

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
Unaudited
as at
Adjustment for
June 30,
Recapitalization
Note
2020
Transaction
($)
($)
ASSETS
Current assets
Cash and cash equivalents
87,920
Accounts receivable
71,535
Income taxes recoverable
4,632
Inventories
92,568
Prepaid expenses and deposits
22,373
279,028
Non-current assets
Property, plant and equipment
707,242
Right-of-use assets
32,548
Total assets
1,018,818
LIABILITIES AND EQUITY
Current liabilities
Accounts payable and accrued liabilities
7
110,132
(27,342)
Current portion of lease obligations
11,731
121,863
(27,342)
Non-current liabilities
Long-term debt
First lien credit facility
2
170,000
(41,000)
Less: unamortized debt issuance costs
(1,178)
Second lien senior notes (US$120,000)
164,184
Less: unamortized debt issuance costs
(4,760)
Senior unsecured notes (US$431,818)
3
590,813
(590,813)
Less: unamortized debt issuance costs
3
(8,479)
8,479
New 1.5 lien notes
4
55,127
Less: unamortized debt issuance costs
4, 8
(6,152)
New 1.5 lien term loans
5
10,000
Less: unamortized debt issuance costs
5
(546)
910,580
(564,905)
Lease obligations
20,570
Total liabilities
1,053,013
(592,247)
Capital stock
3
510,510
9,093
Equity portion of new 1.5 lien notes
4, 7
5,829
Warrants
6
30,834
Contributed surplus
43,544
223,723
Loan receivable for purchase of common shares
(2,500)
Accumulated deficit
2, 3, 7
(585,306)
322,768
Accumulated other comprehensive income
(443)
Total equity
(34,195)
592,247
Total liabilities and equity
1,018,818
-

Pro Forma
as at
June 30,
2020
($)

87,920
71,535
4,632
92,568
22,373
279,028
707,242
32,548
1,018,818

82,790
11,731
94,521

129,000
(1,178)
164,184
(4,760)
55,127
(6,152)
10,000
(546)
345,675
20,570
460,766
519,603
5,829
30,834
267,267
(2,500)
(262,538)
(443)
558,052
1,018,818

1.

Basis of Presentation

The unaudited pro forma balance of the Company was 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 Amended Recapitalization Transaction, 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
$1.00 = US$0.7309 as at June 29, 2020.
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 Amended 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 Amended Recapitalization Transaction 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 US$431.8 million
($590.8 million) excluding debt issuance 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
excluding debt issuance costs of $1.2 million. The unaudited pro forma balance sheet reflects the repayment
of a portion 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 $242.8 million, net of estimated transaction costs of $13.3 million.
Capital stock increased $242.8 million, which is the estimated fair value of shares issued to the Senior
Unsecured Noteholders, with the $348.0 million difference between the book value of the Senior Unsecured
Notes extinguished and fair value of the Common Shares issued being credited to retained earnings
(accumulated deficit) as a gain on settlement of debt. The fair value was estimated by the Company using
the closing share price of the Common Shares of $0.145 on September 24, 2020. The actual New Common
Shares price used to account for the Recapitalization Transaction will be determined using the share price
on the Effective Date.

The retained earnings (accumulated deficit) impact was net of $8.5 million of debt issuance costs
derecognized and $13.3 million of transaction costs associated with the extinguishment of the Senior
Unsecured Notes.
4.

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 New 1.5 Lien Notes will be used to partially refinance
the First Lien Credit Agreement.
The unaudited pro forma balance sheet reflects the issuance of the $60.0 million New 1.5 Lien Notes, which
was separated into its debt and equity components of $55.1 million and $4.9 million, respectively. The total
estimated cash transaction costs of the New 1.5 Lien Note Offering was $5.2 million, which was allocated
to the debt and equity component as $4.8 million and $0.4 million, respectively. In addition, the $1.5 million
commitment fee as disclosed in Note 8 was allocated to the debt and equity component as $1.4 million and
$0.1 million, respectively. On initial recognition, the debt component was recorded at fair value and will
subsequently be measured at amortized cost.
5.

The New 1.5 Lien Term Loans

Pursuant to the Plan of Arrangement, the Company will borrow up to $10.0 million pursuant to the New
1.5 Lien Term Loans, as reflected in the unaudited pro forma balance sheet (which assumes the full $10.0
million is funded). The total estimated cash transaction costs of the New 1.5 Lien Term Loans was $0.5
million. The New 1.5 Lien Term Loans will be used to partially refinance the First Lien Credit Agreement
and create availability for Calfrac to fund the Cash Election Amount. Capital stock was reduced by $233.7
million based on the weighted average historical price per share and $223.7 million was credited to
contributed surplus.
6.

Warrants

Pursuant to the Plan of Arrangement, the Company will issue two warrants for each Common Share
outstanding, exercisable at a price of $0.05 per Common Share for a term of three years. The fair value of
the warrants issued was $30.8 million, and was estimated using a Black-Scholes pricing model
incorporating the closing share price of the Common Shares of $0.145 on September 24, 2020. These
warrants were recognized as an expense associated with the extinguishment of the Senior Unsecured Notes.
7.

Accounts Payable and Accrued Liabilities

In the unaudited pro forma balance sheet, accounts payable and accrued liabilities were reduced by
approximately $27.3 million of accrued interest on the Senior Unsecured Notes, which will be extinguished
through the recapitalization of the Senior Unsecured Notes as a gain on the settlement of debt.
8.

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 include any fees related to the
Commitment Letter.

9.

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 $19.0 million. The total
transaction costs were allocated to the extinguishment of the Senior Unsecured Notes, the issuance of the
New 1.5 Lien Notes and the issuance of the New 1.5 Lien Term Loans as $13.3 million, $5.2 million and
$0.5 million, respectively.

SCHEDULE L
ADDITIONAL BACKGROUND TO AND REASONS FOR THE RECAPITALIZATION
TRANSACTION
Unless defined in this Material Change Report, capitalized terms shall have the meanings given to them in
the Information Circular.
Wilks Brothers Offer and Subsequent Developments
On August 24, 2020, THRC Holdings L.P., an affiliate of Wilks Brothers, LLC (collectively, "Wilks
Brothers") filed its proxy circular in response to the Information Circular.
On September 1, 2020, after learning it had lost its application opposing Calfrac's entry of a recognition
order under Chapter 15 of the United States Bankruptcy Code, Wilks Brothers announced its intent to make
a formal take-over bid (the "Wilks Brothers Offer").
On September 2, 2020, Calfrac announced that the Court of Appeal of Alberta denied Wilks Brothers'
application for leave to file an appeal of the dismissal by the Court of Queen's Bench of Alberta of Wilks
Brothers' application to vary the Preliminary Interim Order, which constituted yet another attempt by Wilks
Brothers to seek a Calfrac insolvency. Calfrac also confirmed the special committee of independent
directors established by the board of directors of Calfrac (the "Board") and consisting of Gregory S.
Fletcher (acting as chair of the Special Committee), James S. Blair, and Kevin R. Baker (collectively, the
"Special Committee") and the Board would consider and evaluate the Wilks Brothers Offer and related
take-over bid circular, if and when received.
On September 9, 2020, Wilks Brothers filed the take-over bid circular (the "Wilks Brothers Circular")
and related documents.
On September 11, 2020, Calfrac confirmed that it had received the Wilks Brothers Offer, and that the offer
would be reviewed by the Special Committee and the Board with the assistance of financial and legal
advisors.
Announcement of Amended Recapitalization Transaction
During September 2020, under the guidance of the Special Committee, Calfrac engaged in discussions
and negotiations with the Initial Consenting Noteholders regarding the potential to amend the
Recapitalization Transaction to seek improved alternatives and economics for Shareholders.
On September 11, 2020, holders of the majority of the Senior Unsecured Notes advised Calfrac in writing
that, if the Recapitalization Transaction was not completed, they intended to exercise all rights and remedies
available to them to cause the Recapitalization Transaction (i.e. without the amendments subsequently
negotiated in the Amended Recapitalization Transaction) to be implemented through proceedings under the
CCAA.
As such discussions and negotiations progressed, Calfrac announced on September 14, 2020, that it
was postponing the Meetings to September 29, 2020 to consider the Recapitalization Transaction.
Following further negotiations, the proposed terms of an amended Recapitalization Transaction were
settled, in principle, with the Initial Consenting Noteholders, subject to legal documentation and the
approval of the terms thereof by the Initial Consenting Noteholders, the Special Committee and the Board.

After careful consideration and based on several factors and the advice of legal and financial advisors, on
September 23, 2020, the Special Committee unanimously recommended that the Board of Directors
approve the Amended Recapitalization Transaction. After receiving such recommendation, on September
23, 2020 the Board also unanimously determined that the Amended Recapitalization Transaction continues
to be the best available transaction for the Company.
On September 24, 2020, Calfrac announced that it had negotiated the Amended Recapitalization
Transaction with the Initial Consenting Noteholders and that the Meetings are postponed to October
16, 2020, to permit Shareholders and Senior Unsecured Noteholders additional time to consider the
terms of the Amended Recapitalization Transaction.
Response to the Wilks Brothers Offer
On September 17, 18, 21 and 23, 2020, the Special Committee met with financial advisors and its legal
advisors and Norton Rose Fulbright, to review and discuss the Wilks Brothers Offer. The Special
Committee received advice from Norton Rose Fulbright LLP in respect of its fiduciary duties.
Based on such advice, review and evaluation, the Special Committee concluded that the Wilks Brothers
Offer was not in the best interests of Calfrac or its Shareholders and was not executable, and unanimously
recommended to the Board that it recommend that Shareholders reject the Wilks Brothers Offer and not
tender their Common Shares to the Wilks Brothers Offer.
On September 23, 2020, the Board met and received the report of the Special Committee and advice from
Calfrac's financial advisors and Bennett Jones LLP to review and discuss the Wilks Brothers Offer and to
consider the Amended Recapitalization Transaction. The Board also was advised by Bennett Jones LLP in
respect of its fiduciary duties in the context of a potential change of control transaction.
The Board met with management and advisors present, and in camera without management and with
and then without advisors. Based upon the Board's review and evaluation of the Wilks Brothers Offer and
the Wilks Brothers Circular, the report and recommendation of the Special Committee and advice from
Bennett Jones LLP in this regard, the Board unanimously concluded that the Wilks Brothers Offer was not
in the best interests of Calfrac or its Shareholders and resolved to recommend that Shareholders reject the
Wilks Brothers Offer and not tender their Common Shares to the Wilks Brothers Offer.
On September 24, 2020, the Board issued its directors' circular unanimously recommending that
Shareholders reject the Wilks Brothers Offer and do not tender their Common Shares.
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WAIVER EXTENSION
TO:

Calfrac Well Services Ltd. (the “Borrower”)

AND TO:

The Material Subsidiaries (as defined in the Credit Agreement referenced below)

RE:

Extension of Waiver re: CBCA Restructuring

WHEREAS:
(a)

the Borrower has entered into an amended and restated credit agreement made as of
April 30, 2019 (as further amended and supplemented to the date hereof, the “Credit
Agreement”) between the Borrower, as borrower, HSBC Bank Canada and the other
persons party thereto as lenders (collectively, the “Lenders”), as lenders, and HSBC
Bank Canada, as agent of the Lenders (the “Agent”);

(b)

in connection with the Credit Agreement, the Agent, on behalf of the Lenders,
executed and delivered to the Borrower and the Material Subsidiaries a limited
waiver in respect of certain Specified Events of Default dated July 10, 2020 and
acknowledged and agreed to by the Borrower on July 10, 2020 (the “Waiver”);

(c)

pursuant to the Waiver, the waiver of the Specified Events of Default expressly
expires and terminates to the extent the Final Order has not been granted by 5pm
(mountain time) on October 14, 2020 (the “Waiver Expiry Time”) and the
Borrower has requested that the Lenders extend the Waiver Expiry Time to 5pm
(mountain time) on October 30, 2020 (the “Extension”); and

(d)

the Lenders have agreed to provide the Extension subject to the satisfaction of the
conditions set forth herein.

NOW THEREFORE, for good and valuable consideration provided to the Lenders (the receipt and
sufficiency of which is hereby conclusively acknowledged by the Lenders), the Agent, on behalf of
the Lenders, hereby consents and agrees to the Extension; PROVIDED THAT:
1.

the Extension and the waiver in respect of the Specified Events of Default shall expressly
expire and terminate to the extent that the Final Order has not been granted by 5pm
(mountain time) on October 30, 2020 and, for certainty, if the Final Order has not been
granted by 5pm (mountain time) on October 30, 2020, the Agent and the Majority of the
Lenders shall be entitled to exercise their rights and remedies in connection with the
Specified Events of Default as provided for in the Credit Agreement.

2.

the foregoing Extension is limited solely to and shall be effective only with respect to the
CBCA Proceeding and the Specified Events of Default.

3.

except as expressly provided herein and for the limited purposes herein, nothing contained
herein shall waive, limit or affect (a) any Obligations including any obligations owing by the
Borrower or its Subsidiaries under the Documents, the Lender Financial Instrument
Obligations or the Bank Product Obligations including, without limitation, credit card
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-2obligations; or (b) any provision of the Documents, all of which continue in full force and
effect; and
4.

the effectiveness of the foregoing Extension shall be expressly subject to the condition
precedents that the Borrower shall have executed the acknowledgement hereto and Calfrac
U.S. and Calfrac LP (each as defined in the Credit Agreement) shall have executed and
delivered to the Lenders the Acknowledgement and Agreement set forth at the bottom
hereof.

5.

The Waiver and all covenants, terms and provisions thereof, except as expressly
supplemented pursuant to this Waiver Extension, shall be and continue to be in full force and
effect and the Waiver, as supplemented pursuant to this Waiver Extension, is hereby ratified
and confirmed and shall, from and after the date hereof, continue in full force and effect as
herein supplemented, with such supplements being effective from and as of the date provided
for herein (upon satisfaction of the condition precedent set forth in Section 4 hereof).

6.

Capitalized terms used herein without express definition shall have the meanings attributed
to such terms in the Waiver except for capitalized terms used in paragraph 3 hereof which
shall have the meanings attributed to such terms in the Credit Agreement.
[the remainder of this page has intentionally been left blank.
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Acknowledgement and Agreement
TO:

THE LENDERS AND THE AGENT

IN CONSIDERATION of the provision of the foregoing Waiver Extension to the Borrower, and for
other good and valuable consideration provided to the Borrower by the Lenders (the receipt and
sufficiency of which are hereby conclusively acknowledged), each of Calfrac Well Services Corp.
and Calfrac Holdings LP hereby acknowledges and agrees:
(i)

the foregoing Extension is limited solely to and shall be effective only with
respect to the CBCA Proceeding and the Specified Events of Default; and

(ii)

Calfrac Well Services Corp., as guarantor of the obligations of the Borrower
pursuant to a guarantee made as of September 29, 2009 granted by Calfrac
Well Services Corp. in favour of the Beneficiaries (as defined therein), as
secured by a general security agreement made as of September 29, 2009
granted by Calfrac Well Services Corp. in favour of the Beneficiaries (as
defined therein) and numerous real property mortgages granted by Calfrac
Well Services Corp. in favor of the Beneficiaries, hereby acknowledges the
waiver extension to and in respect of the Credit Agreement contained in the
Waiver Extension to which this Acknowledgement and Agreement is
attached and forms a part and confirms that its guarantee, its general security
agreement and real property mortgages as described above and all other
Security (as defined in the Credit Agreement) granted or delivered by Calfrac
Well Services Corp. are and shall remain in full force and effect in all
respects notwithstanding such waiver and shall continue to exist and apply to
all of the Obligations (as defined in each such guarantee and general security
agreement, real property mortgages and other Security), including, without
limitation, the obligations, indebtedness and liabilities (present and future,
absolute or contingent, matured or not) of the Borrower to the Lenders under,
pursuant or relating to the Credit Agreement. This Acknowledgement and
Agreement is in addition to and shall not limit, derogate from or otherwise
affect the provisions of such guarantee, general security agreement, real
property mortgages or other Security.

(iii)

Calfrac Holdings LP, as guarantor of the obligations of the Borrower
pursuant to a guarantee made as of February 14, 2020 granted by Calfrac
Holding LP in favour of the Beneficiaries (as defined therein), as secured by
a general security agreement made as of February 14, 2020 granted by
Calfrac Holding LP in favour of the Beneficiaries (as defined therein), hereby
acknowledges the waiver extension to and in respect of the Credit Agreement
contained in the Waiver Extension to which this Acknowledgement and
Agreement is attached and forms a part and confirms that its guarantee and
its general security agreement as described above and all other Security (as
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-5defined in the Credit Agreement) granted or delivered by Calfrac Holding LP
are and shall remain in full force and effect in all respects notwithstanding
such waiver and shall continue to exist and apply to all of the Obligations (as
defined in each such guarantee and general security agreement, real property
mortgages and other Security), including, without limitation, the obligations,
indebtedness and liabilities (present and future, absolute or contingent,
matured or not) of the Borrower to the Lenders under, pursuant or relating to
the Credit Agreement. This Acknowledgement and Agreement is in addition
to and shall not limit, derogate from or otherwise affect the provisions of
such guarantee, general security agreement or other Security.

[the remainder of this page has intentionally been left blank.]
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The Ten Things That You Should Know
About Calfrac's Amended Recapitalization
Transaction
NEWS PROVIDED BY
Calfrac Well Services Ltd. 
Sep 28, 2020, 06:00 ET

CALGARY, AB, Sept. 28, 2020 /CNW/ - Calfrac Well Services Ltd. ("Calfrac" or the "Company")
(TSX: CFW) responded today:

The noise and distraction around Calfrac's improved Amended Recapitalization Transaction
(the "Amended Transaction") continues, with another set of misleading press releases from
Wilks Brothers. Calfrac wants to ensure that stakeholders have the key facts and context as they
consider the Amended Transaction, so here are the ten things that Calfrac stakeholders
should know:

/

1. Calfrac is offering its Shareholders the opportunity to either receive $0.15 per Share in
cash or to retain their Shares, as they prefer; plus two new Calfrac Warrants,
regardless of whether they select cash or retain their Shares, as previously described.
The Warrants provide Shareholders with a meaningful option on the future of Calfrac
in an improved business environment. This additional consideration is only available
under the Amended Transaction and is not available if the Original Transaction is
completed in CCAA proceedings.
2. The Amended Transaction is the only viable transaction available to Calfrac and
provides the highest level of certainty and consideration that Shareholders can expect
to receive in connection with any executable recapitalization or restructuring. It is
highly unlikely that Wilks Brothers Offer can be completed, since it does not address
the US$431.8 million, plus accrued interest, owing under Calfrac's Senior Unsecured
Notes. Calfrac is in default of the Senior Unsecured Notes and does not have the ability
to repay the obligations in full. If the Amended Transaction is not completed under the
CBCA Plan, the Company and the Consenting Noteholders have agreed to complete
the original Recapitalization Transaction (the "Original Transaction") in CCAA
proceedings, under which recoveries to Shareholders will be lower.
3. The Wilks Brothers Offer is a mirage and has no reasonable prospect of being
completed. The Wilks Brothers Offer is conditional on the Original Transaction and the
Amended Transaction being terminated. There is no realistic scenario where
Shareholders will have their Shares purchased under the Wilks Brothers Offer. The
Amended Transaction provides Shareholders the most certain path to maximize their
recovery.
4. The alternative to Calfrac's Amended Transaction is not the Wilks Brothers Offer. The
only alternative to Calfrac's Amended Transaction is the completion of the Original
Transaction. If the upcoming Shareholder votes go against Calfrac's Amended
Transaction, Calfrac has agreed that, at the request of the Consenting Noteholders, it
will implement the Original Transaction under the CCAA. Shareholders will receive
lower recoveries in this scenario (no cash election and no Warrants).
5. The Unsecured Noteholders remain in support of the Amended Transaction, and
continue to oppose the Wilks Brothers Offer. The Consenting Noteholders have agreed
to the enhanced economics for Shareholders under the Amended Transaction, with a
view to completing the transaction on a consensual and ef cient basis for the bene t
of the Company and its stakeholders. However, the Consenting Noteholders are not
prepared to provide additional value to Shareholders or others.
/

6. There is only one transaction, the Amended Transaction, "on the ballot" for the
upcoming Calfrac stakeholder meetings. In unambiguous terms, a consensus FOR the
Amended Transaction will lead to the positive results explained above. A consensus
AGAINST the Amended Transaction will lead to, at best, the implementation of the
Original Transaction under the CCAA, and at worst a very costly, time consuming and
much less advantageous restructuring.
7. Wilks Brothers does not, as it has claimed, have the right, as a Second Lien Noteholder,
to approve or block the Amended Transaction. Second Lien Noteholders are
unaffected by the Recapitalization Transaction and are not entitled to vote on it. Wilks
Brothers has repeatedly litigated against Calfrac at every step of the process and has
lost every time – before three different courts in both Canada and the United States.
Wilks Brothers has made multiple legal submissions that have attempted to push
Calfrac into insolvency. This has wasted everyone's time and money, but more
importantly, the actions show Wilks Brothers' true motivations.
8. Shareholders should be very skeptical of Wilks Brothers' claims of con dence in being
granted exemptions under Canadian takeover bid legislation, to speed up its offer,
which currently expires near the end of December. The exemptions that it plans to
seek have no precedent. All similar applications, in other takeover bids, have been
rejected by the regulators.
9. Even if the Wilks Brothers Offer was completed, the resulting change of control of
Calfrac would trigger immediate repayment obligations for all classes of Calfrac's
indebtedness, at face values or above, and not at any compromised amount. Calfrac
does not have the ability to repay its indebtedness in full, which is why the Amended
Transaction achieves a necessary deleveraging through the conversion of all Senior
Unsecured Notes into equity of the Company. The fatal aws of the Wilks Brothers
Offer are (i) the inability to address the obligations under the Senior Unsecured Notes,
and (ii) the inability to have the conditions to the takeover bid met, because there is no
scenario where the Amended Transaction or the Original Transaction are not pursued.
10. Shareholders should recognize that actions speak louder than words, and then
carefully re ect on Wilks Brothers' actions to date in relation to its, and their own,
respective investments in Calfrac.

Shareholders and Senior Unsecured Noteholders should continue to VOTE FOR the Amended
Transaction only on the White Management Proxy/VIF. DO NOT vote on the Wilks Brothers' Blue
Proxy/VIF.
/

TAKE NO ACTION with respect to the Wilks Brothers hostile take-over bid and DO NOT TENDER
your Shares to the Wilks Brothers Offer. Any Shareholder that has already tendered to the Wilks
Brothers Offer should WITHDRAW their Shares immediately and, if they wish to receive cash,
avail themselves of the cash election under the Amended Transaction while still retaining their
Warrants.

Shareholders and Senior Unsecured Noteholders are reminded that the meetings previously
scheduled for September 29, 2020, have been postponed to October 16, 2020.

Any questions or requests for further information regarding voting at the meetings or
revoking proxies should be directed to Kingsdale Advisors by: (i) telephone, toll free in North
America at 1 (877) 659-1822 or at (416) 867-2272 outside North America, or (ii) e-mail to
contactus@kingsdaleadvisors.com.

Further details regarding the Special Committee's and Board's recommendation as well as a
presentation providing information about the Amended Transaction are available in the
Board's Directors' Circular available on Calfrac's SEDAR pro le at www.sedar.com and on
Calfrac's website at www.calfrac.com:

If you have any questions regarding the above, or related to the Amended Transaction, please
contact Scott Treadwell, Vice President, Capital Markets and Strategy at (403) 266-6000.

Calfrac's common shares are publicly traded on the Toronto Stock Exchange under the trading
symbol "CFW". Calfrac provides specialized oil eld services to exploration and production
companies designed to increase the production of hydrocarbons from wells drilled throughout
western Canada, the United States, Argentina and Russia.

All references to "$" are to Canadian dollars, unless otherwise indicated.

This press release contains forward-looking statements and forward-looking information within
the meaning of applicable securities laws. The use of any of the words "expect", "anticipate",
"continue", "estimate", "may", "will", "project", "should", "believe", "plans", "intends" and similar
expressions are intended to identify forward-looking information or statements. More
particularly and without limitation, this press release contains forward-looking statements and
/

information relating to the completion of the proposed Amended Transaction; potential
outcomes for Shareholders, including in the event that the Amended Transaction is approved
or not and the possible consequences of a CCAA proceeding; expectations regarding the
positions and actions of the Consenting Noteholders; the viability of the Wilks Brothers Offer,
including the likelihood of Wilks Brothers obtaining an exemption from Canadian takeover bid
legislation and the consequences of a change of control in the event that the Wilks Brothers
Offer was completed, and Calfrac's expectations and intentions with respect to the foregoing.

These forward-looking statements and information are based on certain key expectations and
assumptions made by Calfrac in light of its experience and perception of historical trends,
current conditions and expected future developments as well as other factors it believes are
appropriate in the circumstances, including, but not limited to, the following: the Amended
Transaction will be completed as proposed; the written statements of intention of the
Consenting Noteholders; precedent decisions by Canadian securities regulators with respect to
the scope of exemptive relief available under take-over bid legislation; economic and political
environment in which Calfrac operates; Calfrac's expectations for its customers' capital budgets
and geographical areas of focus; the effect unconventional oil and gas projects have had on
supply and demand fundamentals for oil and natural gas; Calfrac's existing contracts and the
status of current negotiations with key customers and suppliers; the effectiveness of cost
reduction measures instituted by Calfrac; and the likelihood that the current tax and regulatory
regime will remain substantially unchanged.

Although Calfrac believes that the expectations and assumptions on which such forwardlooking statements and information are based are reasonable, undue reliance should not be
placed on the forward-looking statements and information as Calfrac cannot give any
assurance that they will prove to be correct. Since forward-looking statements and information
address future events and conditions, by their very nature they involve inherent risks and
uncertainties. Actual results could differ materially from those currently anticipated due to a
number of factors and risks. These include, but are not limited to, risks associated with: Calfrac's
ability to continue to manage the effect of the COVID-19 pandemic on its operations; actions
taken by Wilks Brothers; decisions by Canadian securities regulators and/or the courts; default
under the Company's credit facilities and/or the Company's senior secured notes due to a
breach of covenants therein; failure to reach any additional agreements with the Company's
lenders; the impact of events of defaults in respect of other material contracts of the Company,
including but not limited to, cross-defaults resulting in acceleration of amounts payable
/

thereunder or the termination of such agreements; failure of existing Shareholders and Senior
Unsecured Noteholders to vote in favour of the Amended Transaction; failure to receive any
applicable regulatory approvals in respect of the Amended Transaction; global economic
conditions; along with those risk and uncertainties identi ed under the heading "Risk Factors"
and elsewhere in the Management Information Circular dated August 17, 2020, as
supplemented by the Material Change Report dated September 25, 2020, and Company's
annual information form dated March 10, 2020, each as led on SEDAR at www.sedar.com.

The forward-looking statements and information contained in this press release are made as of
the date hereof and Calfrac does not undertake any obligation to update publicly or revise any
forward-looking statements or information, whether as a result of new information, future
events or otherwise, unless so required by applicable securities laws. This press release is not an
offer of securities for sale in the United States. Securities may not be offered or sold in the
United States absent an exemption from registration under the Securities Act of 1933

SOURCE Calfrac Well Services Ltd.

For further information: Scott Treadwell, Vice President, Capital Markets and Strategy,
Telephone: (403) 266-6000, Fax: (403) 266-7381
Related Links
http://www.calfrac.com

/
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Calfrac Shareholders: Ten Important
Things to Keep in Mind

NEWS PROVIDED BY
Wilks Brothers, LLC. 
Sep 28, 2020, 20:00 ET

CISCO, TX, Sept. 28, 2020 /CNW/ - In response to the press release issued by Calfrac Well
Services Ltd. ("Calfrac") (TSX: CFW) this morning, Wilks Brothers, LLC ("Wilks") offers ten key
points for shareholders to keep in mind when considering Calfrac's Amended Management
Transaction and Wilks' Premium Offer.

/

1. Actions Speak Louder Than Words. Forced by Wilks' actions to amend the Management
Transaction, Calfrac has admitted that shareholders were in fact entitled to much more
value than they were being offered in the rst iteration of the transaction; value that
Calfrac insiders and a self-selected group of unsecured creditors attempted to
appropriate for themselves. Shame on them.
2. Cash is King and Gimmick - Free. Wilks' Premium Offer of $0.18 cash per Calfrac Share
still provides shareholders with the highest and best value for their shares when
compared with the amended Management Transaction. Calfrac had an opportunity to
amend their Management Transaction and beat Wilks' Premium Offer. That task was
simple. Their failure to do so speaks volumes. The amended Management Transaction
offers a convoluted option to shareholders that is shackled by gimmicks and hard caps,
which results in no more than $0.12 in cash per Calfrac Share, and pales in comparison to
the $0.18 in cash per Calfrac Share that will paid directly to Shareholders by Wilks under
the Wilks' Premium Offer. The advertised $0.15 per share under the amended
Management Transaction will likely never happen.
3. The Power Rests with the Shareholders. The Wilks' Premium Offer option has wrestled
the power back into Shareholders' hands to decide their own fate. A direct path to a
premium recovery requires that Shareholders vote down the amended Management
Transaction and that the CBCA Court denies approval of the transaction at the nal order
hearing. A subsequent CCAA ling by Calfrac will not affect the Wilks' Premium Offer.
To be clear, in order to remove any doubt as to the availability of the value offered by the
Wilks' Premium Offer to shareholders, if the Management Transaction is not approved by
shareholders and the CBCA Court denies approval of the transaction at the nal order
hearing, Wilks con rms that it will waive its condition that the Management Transaction
be terminated.
4. Follow the Yellow Brick Road. The Wilks' Premium Offer is the ONLY transaction that
offers a premium recovery to Shareholders AND is actionable. The Wilks' Premium Offer
does NOT require approval by Calfrac, its creditors or the Court. The Wilks' Premium Offer
is made directly to Shareholders and is a contract between Wilks and Shareholders.
5. Hope is Not a Strategy. No amount of Calfrac chest thumping will change the fact that
the Amended Management Transaction will likely never be implemented. As structured,
the transaction is conditional, and requires the consent of Second Lien Lenders, which will
/

not be provided. Any attempt to side-step this requirement will be the subject of
extensive litigation in the Courts. In addition, the Amended Management Transaction
requires nal Court approval, costly amendments and waivers from the rst lien lenders
(which have not yet been agreed to) and is also subject to a lengthy list of additional
conditions precedent. Even if somehow the amended Management Transaction was
implemented, the history of similar CBCA arrangements is not good: many have ended up
in CCAA protection within months of completion, wiping out any remaining shareholder
value. Mr. Mathison apparently thinks hope is a strategy telling the Globe and Mail on
September 24, 2020 "you have to be a little bit of an optimist and hope that things
improve in the industry". By contrast, the clearer path for Shareholders to a guaranteed
recovery, entirely outside of the risks of the Court process, is the Wilks' Premium Offer.
6. Clear and Present Danger. Both independent proxy advisory rms, Institutional
Shareholder Services, Inc. and Glass Lewis & Co. have recommended that shareholders
vote AGAINST the Management Transaction. Notably, immediately following the
announcement of the Amended Management Transaction, analysts at Cormark Securities
Inc. were quick to point out that the Amended Management Transaction continues to fall
short of the value offered by Wilks and that "…with our expectation that pressure pumping
will take several years to recover, we would expect Calfrac to enter into CCAA within 12-18
months should the management offer succeed." The experts have spoken, the amended
Management Transaction is a bad deal for Calfrac and its stakeholders.
7. Management Gets the Gold Mine. Shareholders get the Shaft. One of the matters that
shareholders are being asked to vote on at the postponed meeting is a new "Omnibus
Incentive Plan", a comprehensive suite of management incentives, which will replace the
out-of-the-money incentives they have been granted and currently hold. So, in effect,
management is asking to be rewarded for bringing the company to the verge of
bankruptcy and massively diluting its loyal shareholder base. This demonstrates an
absolute disregard for shareholders' interests.
8. Options Create Value. Calfrac is disingenuous in stating that the amended Management
Transaction is the only transaction available. This is not a Hobson's choice. The Wilks'
Premium Offer creates options and the great thing about options is that they create value
(See point 1). Calfrac can bury its head in the sand and pretend the Wilks' Premium Offer
does not exist, but Calfrac cannot deny Shareholders the opportunity to earn the greatest
/

premium on their investment.
9. Shareholders Will Not be Threatened into Submission. Calfrac has now embarked on a
direct campaign of attempting to threaten its shareholders with a CCAA ling and the
promise of reduced recoveries if the amended Management Transaction is not approved
in the CBCA process. This coercion will not work because a CCAA ling does not change
the fact that the availability of the Wilks' Premium Offer does not depend on what Calfrac
says or does next.
10. This is Not a War. This is a Rescue Mission. What has been obscured by Calfrac's rhetoric
and the urry of litigation is that this is a debate about value, fairness and the best way to
restructure Calfrac so that it can thrive in a highly competitive environment. In an
interview with the Globe & Mail on Friday, September 24, 2020, Matt Wilks said that "If
he'd [Mr. Mathison] put his guns down then we could do a lot of good for the stakeholders
of Calfrac together". Matt Wilks meant it.

Calfrac Shareholders: The only path to protect your interests today is by voting AGAINST the
Management Transaction. Vote the BLUE Proxy AGAINST the Management Transaction.

Click here for voting instructions or learn more at www.afaircalfrac.com.

The deadline to submit your BLUE proxy is October 13, 2020 at 11:59 p.m. MST.

If you have already voted AGAINST the Management Transaction using the BLUE proxy, you do
not need to do anything further and we thank you for your support.

If you have yet to vote or want to change your vote, you are encouraged to vote using only the
BLUE proxy. Please disregard any other proxies you receive. If you have already submitted a
proxy solicited by Management, you may still change your vote and protect your economic
interests by voting your BLUE proxy today. The later dated proxy will supersede any earlier proxy
submitted.

Need help voting? Please contact Laurel Hill Advisory Group as noted below.

/

QUESTIONS/ VOTING/ TENDERING ASSISTANCE

Shareholders who have questions or require voting or tendering assistance, may contact our
communications advisor, proxy solicitation agent, information agent and depositary, Laurel Hill
Advisory Group, by phone, toll-free at 1-877-452-7184 (North America) or +1-416-304-0211
(outside North America) or by e-mail at assistance@laurelhill.com.

NOTICE

THIS ANNOUNCEMENT IS FOR INFORMATIONAL PURPOSES ONLY AND DOES NOT
CONSTITUTE OR FORM PART OF THE OFFER OR AN INVITATION TO PURCHASE, OTHERWISE
DISPOSE OF OR A SOLICITATION OF AN OFFER TO SELL, ANY SECURITY. WILKS HAS FILED A
TAKE-OVER BID CIRCULAR AND RELATED MATERIALS WITH VARIOUS SECURITIES
COMMISSIONS IN CANADA PURSUANT TO WHICH THE OFFER IS MADE. THE TAKE-OVER BID
CIRCULAR CONTAINS IMPORTANT INFORMATION ABOUT THE OFFER AND SHOULD BE READ
IN ITS ENTIRETY BY CALFRAC SHAREHOLDERS AND OTHERS TO WHOM THE OFFER IS
ADDRESSED. CALFRAC SHAREHOLDERS (AND OTHERS) WILL BE ABLE TO OBTAIN, AT NO
CHARGE, A COPY OF THE OFFER TO PURCHASE, TAKE-OVER BID CIRCULAR AND VARIOUS
ASSOCIATED DOCUMENTS ON THE SYSTEM FOR ELECTRONIC DOCUMENT ANALYSIS AND
RETRIEVAL (SEDAR) AT WWW.SEDAR.COM. THE OFFER WILL NOT BE MADE IN, NOR WILL
DEPOSITS OF SECURITIES BE ACCEPTED FROM A PERSON IN, ANY JURISDICTION IN WHICH
THE MAKING OR ACCEPTANCE THEREOF WOULD NOT BE IN COMPLIANCE WITH THE LAWS
OF SUCH JURISDICTION. HOWEVER, WILKS MAY, IN ITS SOLE DISCRETION, TAKE SUCH
ACTION AS IT DEEMS NECESSARY TO EXTEND THE OFFER IN ANY SUCH JURISDICTION.

ADDITIONAL DISCLOSURE

Wilks is relying on the exemption under section 9.2(4) of National Instrument 51-102 Continuous Disclosure Obligations and exemptive relief provided by the Alberta Securities
Commission in an Order dated August 4, 2020 (the "Order") to make this public broadcast
solicitation. The following information is provided in accordance with corporate and securities
laws applicable to public broadcast solicitations. This solicitation is being made by Wilks, and
not by or on behalf of the management of Calfrac. Wilks has engaged Laurel Hill Advisory
Group to act as our communications advisor and proxy solicitation agent.
/

Based upon publicly available information, Calfrac's registered of ce is at 4500, 855-2nd Street
S.W. Calgary, Alberta, Canada, T2P 4K7, and its head of ce is at 411-8th Avenue S.W. Calgary,
Alberta, Canada, T2P 1E3. Wilks is soliciting proxies in reliance upon the public broadcast
exemption to the solicitation requirements under applicable Canadian corporate and securities
laws (including the Order), conveyed by way of public broadcast, including press release,
speech or publication, and by any other manner permitted under applicable Canadian laws. In
addition, this solicitation may be made by mail, telephone, facsimile, email or other electronic
means as well as by newspaper or other media advertising and in person. All costs incurred for
the solicitation will be borne by Wilks.

Wilks and Dan and Staci Wilks together hold 28,720,172 Common Shares, representing
approximately 19.78% of the issued and outstanding Common Shares of Calfrac on the basis of
Calfrac's disclosure in its management information circular dated August 17, 2020. that there
are 145,616,827 Common Shares outstanding.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

Certain information in this Press Release may constitute "forward-looking information", as such
term is de ned in applicable Canadian securities legislation, about the objectives of Wilks as
they relate to Calfrac. All statements other than statements of historical fact may be forwardlooking information. Forward-looking information is often, but not always, identi ed by words
such as "seek", "anticipate", "plan", "continue", "estimate", "expect", "may", "will", "project",
"predict", "potential", "targeting", "intend", "could", "might", "should", "believe" and similar
expressions.

Material factors or assumptions that were applied in providing forward-looking information
include, but are not limited to: the intention of Wilks to make a formal take-over bid for the
shares of Calfrac and the results of such bid; that required regulatory approvals will be
obtained on terms satisfactory to Wilks; the reaction of Calfrac's Board and management to the
Bid; the response to and outcome of any applications to Courts or regulators relating to the
transactions described herein or otherwise that may be made by or against Calfrac or Wilks; the
intention of Wilks to apply to securities regulators for discretionary relief from certain statutory
requirements applicable to the bid and the results of such application.

/

Forward-looking information contained in this Press Release re ects current reasonable
assumptions, beliefs, opinions and expectations of Wilks regarding future events and operating
performance of Calfrac and speaks only as of the date of this Press Release. Such forwardlooking information is based on currently publicly available competitive, nancial and
economic data and operating plans and is subject to known and unknown risks, uncertainties
and other factors which may cause the actual results, performance or achievements of Calfrac,
or general industry results, to be materially different from any future results, performance or
achievements expressed or implied by such forward-looking information. Many other factors
could also cause Calfrac's actual results, performance or achievements to vary from those
expressed or inferred herein, including, without limitation, the success of the proposed Wilks'
Premium Offer, the reaction of the market and Calfrac's shareholders, creditors and customers
to the Wilks' Premium Offer, the impact of legislative, regulatory, competitive and
technological changes; the state of the economy; credit and equity markets; the nancial
markets in general; price volatility; interest rate and exchange rate uctuations; general
economic conditions and other risks involved in the hydraulic fracking industry. The impact of
any one factor on a particular piece of forward-looking information is not determinable with
certainty as such factors are interdependent upon other factors, and Wilks' course of action
would depend upon its assessment of the future considering all information then available.

Should any factor affect Calfrac in an unexpected manner, or should any assumptions
underlying the forward-looking information prove incorrect, the actual results or events may
differ materially from the events predicted. All of the forward-looking information re ected in
this Press Release is quali ed by these cautionary statements. There can be no assurance that
the results or developments anticipated by Wilks will be realized or, even if substantially
realized, that they will have the expected consequences for Calfrac, Calfrac's shareholders or
Wilks. Forward-looking information is provided, and forward-looking statements are made as
of the date of this Press Release and except as may be required by applicable law, Wilks
disclaims any intention and assumes no obligation to publicly update or revise such forwardlooking information or forward-looking statements whether as a result of new information,
future events or otherwise. Nothing herein shall be deemed to be an acknowledgement or
acceptance by Wilks that the terms of the amended Management Transaction are legally
permissible, appropriate or capable of implementation.

SOURCE Wilks Brothers, LLC.

/
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Analysis Shows Calfrac Management
Transaction Fails on All Metrics; Wilks
Premium Ofers Remains the Superior
Option

NEWS PROVIDED BY
Wilks Brothers, LLC. 
Sep 29, 2020, 08:00 ET

CISCO, TX, Sept. 29, 2020 /CNW/ - Wilks Brothers LLC ("Wilks") is pleased to announce that
earlier today it posted a detailed presentation and analysis (the "Comparative Analysis") of the
"Amended" Management Transaction proposed by Calfrac Well Services Ltd. ("Calfrac" or the
"Company" TSX:CFW) to the website www.afaircalfrac.com.

The Comparative Analysis convincingly demonstrates, using a variety of metrics, how each of
the two proposals that have been made by Wilks, the Premium Offer and the Superior
Alternative Proposal remain superior to the Amended Management Transaction.

The Comparative Analysis also sets out a side by side comparison of the treatment of each of
Calfrac's stakeholder classes under the Wilks proposals and the Calfrac Amended Management
Transaction. The comparison shows, in striking terms, the numerous ways in which the
entrenched board and Management of Calfrac has failed to develop a transaction structure
that delivers maximum value to all of Calfrac's stakeholder classes.

/

The Comparative Analysis also sets the record straight on Calfrac's misstatements to the market
concerning the Wilks' Premium Offer and graphically illustrates Calfrac's impending debt crisis
highlighting that if the Management Transaction is implemented, Calfrac's annual debt service
requirements for 2021 will exceed the consensus EBITDA for 2021. Under the Amended
Management Transaction, Calfrac will remain insolvent – to the detriment of its remaining
security holders.

All Calfrac Shareholders should review the Comparative Analysis to get an accurate perspective
on the alternatives available to them. When they do, their course of action will be clear, as it
always has been: Vote AGAINST the Amended Management Transaction.

Calfrac Shareholders: The only path to protect your interests today is by voting AGAINST the
Management Transaction. Vote the BLUE Proxy AGAINST the Management Transaction.

Click here for voting instructions or learn more at www.afaircalfrac.com.

The deadline to submit your blue proxy is October 13, 2020 at 11:59 p.m. MST.

If you have already voted AGAINST the Management Transaction using the BLUE proxy, you do
not need to do anything further and we thank you for your support.

If you have yet to vote or want to change your vote, you are encouraged to vote using only the
BLUE proxy. Please disregard any other proxies you receive. If you have already submitted a
proxy solicited by Management, you may still change your vote and protect your economic
interests by voting your BLUE proxy today. The later dated proxy will supersede any earlier proxy
submitted.

Need help voting? Please contact Laurel Hill Advisory Group as noted below.

QUESTIONS/ VOTING/ TENDERING ASSISTANCE

Shareholders who have questions or require voting or tendering assistance, may contact our
communications advisor, proxy solicitation agent, information agent and depositary, Laurel Hill
Advisory Group, by phone, toll-free at 1-877-452-7184 (North America) or +1-416-304-0211
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(outside North America) or by e-mail at assistance@laurelhill.com.

NOTICE

THIS ANNOUNCEMENT IS FOR INFORMATIONAL PURPOSES ONLY AND DOES NOT
CONSTITUTE OR FORM PART OF THE OFFER OR AN INVITATION TO PURCHASE, OTHERWISE
DISPOSE OF OR A SOLICITATION OF AN OFFER TO SELL, ANY SECURITY. WILKS HAS FILED A
TAKE-OVER BID CIRCULAR AND RELATED MATERIALS WITH VARIOUS SECURITIES
COMMISSIONS IN CANADA PURSUANT TO WHICH THE OFFER IS MADE. THE TAKE-OVER BID
CIRCULAR CONTAINS IMPORTANT INFORMATION ABOUT THE OFFER AND SHOULD BE READ
IN ITS ENTIRETY BY CALFRAC SHAREHOLDERS AND OTHERS TO WHOM THE OFFER IS
ADDRESSED. CALFRAC SHAREHOLDERS (AND OTHERS) WILL BE ABLE TO OBTAIN, AT NO
CHARGE, A COPY OF THE OFFER TO PURCHASE, TAKE-OVER BID CIRCULAR AND VARIOUS
ASSOCIATED DOCUMENTS ON THE SYSTEM FOR ELECTRONIC DOCUMENT ANALYSIS AND
RETRIEVAL (SEDAR) AT WWW.SEDAR.COM. THE OFFER WILL NOT BE MADE IN, NOR WILL
DEPOSITS OF SECURITIES BE ACCEPTED FROM A PERSON IN, ANY JURISDICTION IN WHICH
THE MAKING OR ACCEPTANCE THEREOF WOULD NOT BE IN COMPLIANCE WITH THE LAWS
OF SUCH JURISDICTION. HOWEVER, WILKS MAY, IN ITS SOLE DISCRETION, TAKE SUCH
ACTION AS IT DEEMS NECESSARY TO EXTEND THE OFFER IN ANY SUCH JURISDICTION.

ADDITIONAL DISCLOSURE

Wilks is relying on the exemption under section 9.2(4) of National Instrument 51-102 Continuous Disclosure Obligations and exemptive relief provided by the Alberta Securities
Commission in an Order dated August 4, 2020 (the "Order") to make this public broadcast
solicitation. The following information is provided in accordance with corporate and securities
laws applicable to public broadcast solicitations. This solicitation is being made by Wilks, and
not by or on behalf of the management of Calfrac. Wilks has engaged Laurel Hill Advisory
Group to act as our communications advisor and proxy solicitation agent.

Based upon publicly available information, Calfrac's registered of ce is at 4500, 855-2nd Street
S.W. Calgary, Alberta, Canada, T2P 4K7, and its head of ce is at 411-8th Avenue S.W. Calgary,
Alberta, Canada, T2P 1E3. Wilks is soliciting proxies in reliance upon the public broadcast
exemption to the solicitation requirements under applicable Canadian corporate and securities
laws (including the Order), conveyed by way of public broadcast, including press release,
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speech or publication, and by any other manner permitted under applicable Canadian laws. In
addition, this solicitation may be made by mail, telephone, facsimile, email or other electronic
means as well as by newspaper or other media advertising and in person. All costs incurred for
the solicitation will be borne by Wilks.

Wilks and Dan and Staci Wilks together hold 28,720,172 Common Shares, representing
approximately 19.78% of the issued and outstanding Common Shares of Calfrac on the basis of
Calfrac's disclosure in its management information circular dated August 17, 2020. that there
are 145,616,827 Common Shares outstanding.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

Certain information in this Press Release may constitute "forward-looking information", as such
term is de ned in applicable Canadian securities legislation, about the objectives of Wilks as
they relate to Calfrac. All statements other than statements of historical fact may be forwardlooking information. Forward-looking information is often, but not always, identi ed by words
such as "seek", "anticipate", "plan", "continue", "estimate", "expect", "may", "will", "project",
"predict", "potential", "targeting", "intend", "could", "might", "should", "believe" and similar
expressions.

Material factors or assumptions that were applied in providing forward-looking information
include, but are not limited to: the intention of Wilks to make a formal take-over bid for the
shares of Calfrac and the results of such bid; that required regulatory approvals will be
obtained on terms satisfactory to Wilks; the reaction of Calfrac's Board and management to the
Bid; the response to and outcome of any applications to Courts or regulators relating to the
transactions described herein or otherwise that may be made by or against Calfrac or Wilks; the
intention of Wilks to apply to securities regulators for discretionary relief from certain statutory
requirements applicable to the bid and the results of such application.

Forward-looking information contained in this Press Release re ects current reasonable
assumptions, beliefs, opinions and expectations of Wilks regarding future events and operating
performance of Calfrac and speaks only as of the date of this Press Release. Such forwardlooking information is based on currently publicly available competitive, nancial and
economic data and operating plans and is subject to known and unknown risks, uncertainties
and other factors which may cause the actual results, performance or achievements of Calfrac,
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or general industry results, to be materially different from any future results, performance or
achievements expressed or implied by such forward-looking information. Many other factors
could also cause Calfrac's actual results, performance or achievements to vary from those
expressed or inferred herein, including, without limitation, the success of the proposed Wilks'
Premium Offer, the reaction of the market and Calfrac's shareholders, creditors and customers
to the Wilks' Premium Offer, the impact of legislative, regulatory, competitive and
technological changes; the state of the economy; credit and equity markets; the nancial
markets in general; price volatility; interest rate and exchange rate uctuations; general
economic conditions and other risks involved in the hydraulic fracking industry. The impact of
any one factor on a particular piece of forward-looking information is not determinable with
certainty as such factors are interdependent upon other factors, and Wilks' course of action
would depend upon its assessment of the future considering all information then available.

Should any factor affect Calfrac in an unexpected manner, or should any assumptions
underlying the forward-looking information prove incorrect, the actual results or events may
differ materially from the events predicted. All of the forward-looking information re ected in
this Press Release is quali ed by these cautionary statements. There can be no assurance that
the results or developments anticipated by Wilks will be realized or, even if substantially
realized, that they will have the expected consequences for Calfrac, Calfrac's shareholders or
Wilks. Forward-looking information is provided, and forward-looking statements are made as
of the date of this Press Release and except as may be required by applicable law, Wilks
disclaims any intention and assumes no obligation to publicly update or revise such forwardlooking information or forward-looking statements whether as a result of new information,
future events or otherwise. Nothing herein shall be deemed to be an acknowledgement or
acceptance by Wilks that the terms of the amended Management Transaction are legally
permissible, appropriate or capable of implementation.

SOURCE Wilks Brothers, LLC.
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THE WILKS PREMIUM OFFER REMAINS THE SUPERIOR OPTION
September 29, 2020

Wilks Has Proposed Two Options that
Provide Superior Value
•Premium Offer
• On September 9, 2020 Wilks Brothers commenced a formal takeover bid (“Premium Offer”) to purchase all
of the issued and outstanding common shares of Calfrac not already owned by the Wilks Brothers for $0.18
per share.
• This offer represents a substantial premium to the recovery available to shareholders under the original
Management Transaction. Even after the amendments to the original Management Transaction, the $0.18
per share available under the Premium Offer still provides a substantial premium to Shareholders.
• Fully actionable offer that does not require the consent of Calfrac or any of its creditors.

•Wilks Superior Alternative Transaction
• Wilks would also like to reiterate that the Superior Alternative Transaction still remains available to the
Company which provides superior value to shareholders as compared to the Amended Management
Transaction.
• Under the Superior Alternative Transaction, shareholders would be entitled to a greater equity stake (when
compared to the Amended Management Transaction) in a substantially delevered Calfrac.

Wilks Premium Offer Continues to Provide
Substantially Greater and Immediate Full Cash
Recovery
Amended Management
Transaction

Max Cash Consideration
Fully diluted shares outstanding as of June 30, 2020
Non-Electing Shareholders
Shares making cash election
Maximum Shares eligible for election ($10mm/$0.15)

$

% of total shares electing cash receiving $0.15/sh cash (A)
% of total shares electing cash retained (B)

10,000,000
145,616,827
61,634,431
83,982,396
66,666,667
79%
21%

Pro rata share of cash election (A × $0.15)

$

0.119 

Value of retained shares (B × $0.0221,2)

$

0.005

$
$

0.005
0.129 

3

Warrants (2 x $0.0026 )
Total Recovery Under Management Transaction

Wilks Premium Offer

$0.18 Cash ✓

$0.18 Cash ✓

Notes
1. Does not account for further dilution as a result of the Omnibus Management Incentive Package.
2. The value per retained share of $0.022 is calculated by dividing (A) (1) the Plan Equity Value of $50 million as disclosed in management's 9/24/2020 Amended Recapitalization Transaction presentation less (2) the $10
million in additional 1.5L Notes by (B) the fully diluted shares outstanding (after giving effect to the cash election transaction and before the issuance of the warrants) of 1,810 million.
3. The value per warrant of $0.0034 is calculated using the Black-Scholes model; assumes the underlying share price is $0.022 and the implied volatility is 50%.

Side By Side Comparison
Stakeholder Group

Amended Management Transaction

Wilks Brothers Proposals

Common
Shareholders

 Cash Election capped at $10 million -- recovery in the
range of $0.12/sh cash
 Incremental debt required to fund Cash Election
 Warrants likely worthless
 Substantially overlevered company
 Imminent risk of bankruptcy
 Incapable of implementation without 2L Noteholder
approval
 Plan requires further costly 1L consents and
amendments

✓ Wilks Tender Offer guarantees $0.18/sh cash
✓ Fully actionable without Calfrac or creditor
consent
✓ In the Superior Alternative Proposal
Shareholders have the opportunity to participate
in the upside of a substantially delevered and
better capitalized Calfrac
✓ In either case, a substantially greater recovery

Company
Management

 Receive enhanced recoveries at expense of Shareholders
and Non-insider Stakeholders
 Management receives full repricing of out-of-the-money
incentives through new incentive plan

✓ Treated fairly

Side By Side Comparison (cont.)
Stakeholder Group

Amended Management Transaction

Wilks Brothers Proposals

 Only $45 MM paydown
 Substantially overlevered Calfrac
 Management with track record of failure

✓ $75 MM paydown
✓ Substantially delevered Calfrac

Second Lien
Noteholders

 Primed by 1.5L Notes and Term Loan
 Priming loans PIK at 10%
 Reinstatement leaves company substantially
overlevered
 Violates terms of 2L Indenture

✓ Full Recovery

Unsecured
Noteholders

 Exchanged for equity in a substantially overlevered
Company
 Further diluted by 1.5L Note Conversion and warrants
 Receive inferior treatment to similarly situated insider
Unsecured Noteholders

✓ Greater recovery for all Unsecured
Noteholders other than G2S2 Capital and Ad Hoc
Committee
✓ Substantially reduced downside risk in
delevered Calfrac

First Lien Lenders

Additional Investment and Leverage
Comparison
Amended Management Transaction

Wilks Proposals

Additional Investment into
Calfrac

 $60 million

✓ $239 million

Total Debt Post-Transaction

 $365 million

✓ $95 million

Annual Interest Expense

 $32 million

✓ $5 million

$25 million

$25 million

 Higher risk due to higher debt and
debt service costs

✓ Lower risk due to lower debt and debt
service costs

2021 Consensus EBITDA
(Source: Factset)

Risk of Bankruptcy PostTransaction

Setting the Record Straight on Management’s
Amended Transaction and Wilks’ Premium Offer
Inaccuracies
Amended Management Transaction



Management transaction is the only one that can be implemented



Shareholders will receive $0.15 under the Amended Management
Transaction



Calfrac's Amended Recapitalization Transaction preserves Calfrac's
independence, and is the best alternative for Shareholders



Second lien noteholders are unaffected under the Amended
Management Transaction

The Truth
Wilks Brothers
✓ Amended Management Transaction cannot be implemented without consent
of 2L lenders
✓ Wilks Premium Offer is actionable and can be implemented without the
consent of Calfrac or any of its creditors (as it is a direct payment to shareholders)
✓

Do not be misled -- Cash Election capped at $10 million with recovery in the
range of $0.12/sh cash
✓ Wilks Premium Offer -- $0.18 cash means $0.18 cash

✓ The Amended Management Transaction is the "best alternative" for MATCO,
G2S2 Capital, and a small group of self-selected unsecured creditors, to the
detriment of Calfrac shareholders
✓ The Amended Management Transaction will shift a large amount of control
to G2S2 Capital who exercises control over a competitor of Calfrac
✓ 2L lenders are not unaffected
✓ Amended Management Transaction would violate terms of 2L Indenture and
cannot be implemented without 2L consent

Management Transaction Puts Calfrac at
Substantial Risk of Imminent Bankruptcy
•
•

Management’s Transaction entails significant roll-over risk, in addition to substantially greater leverage.
If implemented the Amended Management Transaction would leave Calfrac with excessive leverage, substantial refinancing risk, and an
imminent need to commence bankruptcy proceedings.
DEBT MATURITIES UNDER
AMENDED MANAGEMENT TRANSACTION

DEBT MATURITIES UNDER
WILKS PROPOSAL

TOTAL DEBT
500
400

$382

300
200
$95

100
0
Mgmt

Wilks

“…we would expect Calfrac to enter CCAA [Bankruptcy] within 12-18 months should Management’s offer succeed. We

Notes

therefore see Wilks’ $0.18 cash bid as superior to the incremental uncertainty inherent in Management’s amended proposal.”
– Cormark Securities September 25, 2020 Equity Research Report on Calfrac’s Amended Transaction Announcement

1. All amounts in C$mm.
2. Assumes 1.5L Note and 1.5L Term Loan accrue PIK interest through maturity.
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Calfrac Well Services Ltd. Third Quarter
2020 Earnings Release and Conference Call
NEWS PROVIDED BY
Calfrac Well Services Ltd. 
Sep 30, 2020, 06:00 ET

CALGARY, AB, Sept. 30, 2020 /CNW/ - Calfrac Well Services Ltd. ("Calfrac") (TSX: CFW) intends to
release its Third Quarter 2020 results before markets open on Thursday, November 12, 2020,
and has scheduled a conference call and webcast to begin at 10:00 A.M. MT (12:00 P.M. ET) on
the same day. If you wish to participate in the conference call, please call (888) 231-8191 or
(647) 427-7450 prior to the start of the call and ask for the Calfrac Well Services Ltd. conference
call. Calfrac's management team will be available to answer questions on the call. A webcast of
the conference call may be accessed via Calfrac's website at www.calfrac.com

A replay of the conference call will be available for review until November 19, 2020. To listen to
the recording, call (855) 859-2056 or (416) 849-0833 and ask for reservation 9488435. A replay
of the conference call will also be available for at least 90 days following the call on Calfrac's
website at www.calfrac.com by clicking "Investors", then "Presentations and Events".

SOURCE Calfrac Well Services Ltd.

For further information: on this conference call please contact Scott Treadwell, Vice President,
Capital Markets and Strategy at (587) 955-1704.
Related Links
http://www.calfrac.com
/
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Wilks Brothers Provides Answers to
Frequently Asked Questions
Regarding Calfrac and Wilks'
Premium Offer

NEWS PROVIDED BY
Wilks Brothers, LLC. 
Oct 02, 2020, 08:00 ET

CISCO, TX, Oct. 2, 2020 /CNW/ - Wilks Brothers, LLC ("Wilks") appreciates the overwhelming
support from the Shareholders of Calfrac Well Services Ltd. ("Calfrac" or the "Company") (TSX:
CFW) and today provided answers to some of the most frequently asked questions about
Calfrac and Wilks' $0.18 cash Premium Offer for the common shares of Calfrac.

1. Why did Wilks make the Premium Offer?

Wilks made the Premium Offer to provide Shareholders with an actionable alternative
to the Management Transaction and to neutralize the threat from Calfrac that, if
Shareholders do not approve the Management Transaction, they will be left with no
recovery. Calfrac should not be able to threaten its way into a transaction that bene ts
only its executive chairman and a self-selected group of unsecured creditors.

As Wilks has said in its previous press releases, options create value; the launch of the
Premium Offer focused the Board and management of Calfrac on the importance of
creating value for Shareholders. Clearly it worked. Calfrac was forced to go back to the
/

drawing board and improve their own transaction terms. Unfortunately, the Amended
Management Transaction announced by Calfrac still does not deliver adequate value to
Shareholders and is signi cantly inferior to Wilks' Premium Offer. The only bene t of the
Amended Management Transaction is that it has focused the debate on the essential
issues: value and fairness.

2.

Calfrac has announced that if their Amended Management Transaction is not

implemented, they will cause the original Management Transaction to be
implemented through proceedings under the CCAA. Is it fair and legal for Calfrac to try
to do this if Shareholders vote down Calfrac's Amended Management Transaction?

It is certainly not fair and Wilks' believes the original and amended Management
Transactions are not capable of implementation without Shareholder approval. Calfrac's
threat speaks volumes to what Calfrac and its Board think about its Shareholders and
their rights. The Calfrac Board acted in complete disregard of Shareholders' interests
when it agreed to amend the support agreement with unsecured noteholders to
contractually commit Calfrac to seek CCAA protection and, as punishment, take from
the Shareholders the meager enhancements to the original Management Transaction
that were offered.

3.

Will the Wilks' Premium Offer be available if Calfrac tries to harm its Shareholders

by seeking to force through its original Management Transaction in a CCAA
proceeding?

The conditions to the Premium Offer are clear. If the Amended Management
Transaction is not approved by the Shareholders and is denied by the CBCA Court and
Calfrac "pivots" to a CCAA proceeding to attempt to implement its original Management
Transaction, the Premium Offer will remain outstanding for acceptance by Shareholders.

Calfrac has attempted to confuse Shareholders by stating that, in a CCAA proceeding
Shareholders cannot receive $0.18 from Wilks if Calfrac's creditors are not paid in full.
This is completely false. The Premium Offer is a contract between Wilks and the
Shareholders, not between Calfrac and the Shareholders. The $0.18 per share is being
paid by Wilks and not by Calfrac, so the rankings of the various claims against Calfrac
within a CCAA proceeding are not applicable.

/

4.

Calfrac has stated publicly that "there is no reasonable prospect" that the

Premium Offer will be completed. Is this true?

The only transactions that Wilks believes have no reasonable prospect of being
completed are the two proposed Management Transactions. Both suffer from serious
legal defects and require stakeholder consent that will not be provided. The
Management Transaction also contains a lengthy list of onerous conditions precedent
that may never be satis ed (including reaching an arrangement with the rst lien
lenders, which looks unlikely or very expensive given Calfrac's leverage and nancial
outlook).

As it relates to the Premium Offer, Calfrac seems to be making two arguments in
support of its allegation the offer will not be completed, neither of which withstand any
scrutiny.

First, they maintain that it is unlikely that the "statutory minimum condition" will be met
or that Wilks will be able to convince the securities regulators that it should be waived.

Second, they argue that as the Premium Offer is conditional upon the original
Management Transaction being "terminated", the Premium Offer will never be
completed because the Amended Management Transaction will, if it is voted down by
the Shareholders and denied by the Court, continue as a CCAA proceeding (and on the
terms proposed for the original Management Transaction) and will therefore never be
"terminated".

With respect to the rst point, Wilks believes that, in the circumstances of this case, it
has a valid basis for obtaining this relief.

With respect to the second point, the amendments by Calfrac to the original
Management Transaction have confused the situation somewhat (which may have been
Calfrac's intention). Calfrac now clearly states that it intends to "pivot" to a CCAA
proceeding if they cannot obtain CBCA Court approval of the Amended Management
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Transaction. Moreover, coercively, and in a classic "carrot and stick" approach, they now
propose to retract the modest enhancements they offered to the original Management
Transaction in any CCAA proceeding.

Wilks has made its position on this point clear via the press release that it issued on
September 28, 2020. To repeat, Wilks' position is that, if the Amended Management
Transaction is voted down by Shareholders and that transaction is denied by the Court,
Wilks will waive the requirement that the original Management Transaction be
terminated as a condition to the Premium Offer.

5.

According to Calfrac, if Wilks acquires a majority of Calfrac's issued and

outstanding shares through the Premium Offer, the "change of control" provisions
under the Senior Unsecured Notes and the Second Lien Notes would be triggered,
requiring that Calfrac offer to acquire such notes at 101% of their principal amount,
plus accrued interest, thereby guaranteeing Calfrac's insolvency. What is your
response to that?

This is disingenuous at best. Calfrac is insolvent right now. And Calfrac has already
con rmed it has agreed to commence insolvency proceedings under the CCAA in mere
weeks, if necessary.

Calfrac's failure to make the scheduled interest payment on the unsecured notes on
June 15, 2020 caused defaults not only under those notes but also under the Second
Lien Notes and the rst lien credit facility, which caused all of those obligations to
become due and payable. In addition, Calfrac triggered the immediate acceleration of
the maturity of the Second Lien Notes by commencing the CBCA proceedings.

All of this debt is due now and enforcement of it is only being held back by the "stay"
Calfrac obtained from the CBCA Court and, in the case of the rst lien credit agreement,
a "waiver" of certain defaults. A similar stay against the repayment of this debt will be
granted in the CCAA proceedings Calfrac has announced it intends to commence.

/

Moreover, Wilks is of the view that if the Amended Management Transaction is
implemented on the terms set out in Calfrac's public disclosure, these "change of
control" provisions will be triggered as well because the "ad hoc noteholders", G2S2 and
MATCO/Mathison are a "group" that will hold, bene cially, over 50% of Calfrac's
outstanding common shares.

6.

Calfrac has said that Wilks' ultimate goal is to acquire Calfrac and "break it up" and

sell its component parts. Is this true?

No. Wilks feels that a properly restructured Calfrac can be a signi cant player in the
oil eld services market and has the potential to gain market share through being a
consolidator. But this will only happen through a drastic reduction of Calfrac's debt.
Wilks has offered Calfrac a direct path to achieve this result and deliver superior
recoveries to all of its stakeholders.

The fact is that either Management Transaction, if implemented, will not solve Calfrac's
nancial problems, it will merely "kick the can down the road" for an inevitable and
imminent CCAA ling.

7.

Would Wilks move Calfrac's Canadian equipment to the United States.?

No, because it would not make any sense to do so. Calfrac's Canadian eet has been
engineered to operate in the extremes of the Canadian climate. The speci c alterations
that have been made to allow the eet to operate in Canada are either not useful or
actually detrimental for operations in the US. The equipment should remain in Canada
where it has been optimized to operate.

8.

Why is MATCO/Mathison the only Shareholder who was invited to participate in

the $60 million PIK Financing and the additional $10 million PIK loan under the
Amended Management Proposal?

We don't know why, and Calfrac has not offered any convincing explanation for it. What
we do know is that MATCO/Mathison is the only Shareholder of Calfrac that will bene t
to a greater extent than any other Shareholder of Calfrac from either of Management
/

Transactions.

9.

What is your message to Shareholders who are being told by Calfrac that the

Amended Management Transaction is a better deal for them and to not vote AGAINST
the Amended Management Transaction?

Calfrac has failed to protect its Shareholders. Calfrac agreed to a transaction with its
chairman and a self-selected group of unsecured creditors that would transfer
tremendous shareholder value to those parties, and see Shareholders left in the cold.
Only after Wilks decided that enough was enough, and made the Premium Offer, did
Calfrac respond. And their response has failed. The Premium Offer provides $0.18 in cash
per Calfrac share, a signi cant premium to market and to the $0.12 of likely
consideration offered under the Amended Management Transaction.

Calfrac Shareholders: The only path to protect your interests today is by voting AGAINST the
Management Transaction. Vote the BLUE Proxy AGAINST the Management Transaction.

Click here for voting instructions or learn more at www.afaircalfrac.com.

The deadline to submit your blue proxy is October 13, 2020 at 11:59 p.m. MST.

If you have already voted AGAINST the Management Transaction using the BLUE proxy, you do
not need to do anything further and we thank you for your support.

If you have yet to vote or want to change your vote, you are encouraged to vote using only the
BLUE proxy. Please disregard any other proxies you receive. If you have already submitted a
proxy solicited by Management, you may still change your vote and protect your economic
interests by voting your BLUE proxy today. The later dated proxy will supersede any earlier proxy
submitted.

Need help voting? Please contact Laurel Hill Advisory Group as noted below.

QUESTIONS/ VOTING/ TENDERING ASSISTANCE
/

Shareholders who have questions or require voting or tendering assistance, may contact our
communications advisor, proxy solicitation agent, information agent and depositary, Laurel Hill
Advisory Group, by phone, toll-free at 1-877-452-7184 (North America) or +1-416-304-0211
(outside North America) or by e-mail at assistance@laurelhill.com.

NOTICE

THIS ANNOUNCEMENT IS FOR INFORMATIONAL PURPOSES ONLY AND DOES NOT
CONSTITUTE OR FORM PART OF THE OFFER OR AN INVITATION TO PURCHASE, OTHERWISE
DISPOSE OF OR A SOLICITATION OF AN OFFER TO SELL, ANY SECURITY. WILKS HAS FILED A
TAKE-OVER BID CIRCULAR AND RELATED MATERIALS WITH VARIOUS SECURITIES
COMMISSIONS IN CANADA PURSUANT TO WHICH THE OFFER IS MADE. THE TAKE-OVER BID
CIRCULAR CONTAINS IMPORTANT INFORMATION ABOUT THE OFFER AND SHOULD BE READ
IN ITS ENTIRETY BY CALFRAC SHAREHOLDERS AND OTHERS TO WHOM THE OFFER IS
ADDRESSED. CALFRAC SHAREHOLDERS (AND OTHERS) WILL BE ABLE TO OBTAIN, AT NO
CHARGE, A COPY OF THE OFFER TO PURCHASE, TAKE-OVER BID CIRCULAR AND VARIOUS
ASSOCIATED DOCUMENTS ON THE SYSTEM FOR ELECTRONIC DOCUMENT ANALYSIS AND
RETRIEVAL (SEDAR) AT WWW.SEDAR.COM. THE OFFER WILL NOT BE MADE IN, NOR WILL
DEPOSITS OF SECURITIES BE ACCEPTED FROM A PERSON IN, ANY JURISDICTION IN WHICH
THE MAKING OR ACCEPTANCE THEREOF WOULD NOT BE IN COMPLIANCE WITH THE LAWS
OF SUCH JURISDICTION. HOWEVER, WILKS MAY, IN ITS SOLE DISCRETION, TAKE SUCH
ACTION AS IT DEEMS NECESSARY TO EXTEND THE OFFER IN ANY SUCH JURISDICTION.

ADDITIONAL DISCLOSURE

Wilks is relying on the exemption under section 9.2(4) of National Instrument 51-102 Continuous Disclosure Obligations and exemptive relief provided by the Alberta Securities
Commission in an Order dated August 4, 2020 (the "Order") to make this public broadcast
solicitation. The following information is provided in accordance with corporate and securities
laws applicable to public broadcast solicitations. This solicitation is being made by Wilks, and
not by or on behalf of the management of Calfrac. Wilks has engaged Laurel Hill Advisory
Group to act as our communications advisor and proxy solicitation agent.

/

Based upon publicly available information, Calfrac's registered of ce is at 4500, 855-2nd Street
S.W. Calgary, Alberta, Canada, T2P 4K7, and its head of ce is at 411-8th Avenue S.W. Calgary,
Alberta, Canada, T2P 1E3. Wilks is soliciting proxies in reliance upon the public broadcast
exemption to the solicitation requirements under applicable Canadian corporate and securities
laws (including the Order), conveyed by way of public broadcast, including press release,
speech or publication, and by any other manner permitted under applicable Canadian laws. In
addition, this solicitation may be made by mail, telephone, facsimile, email or other electronic
means as well as by newspaper or other media advertising and in person. All costs incurred for
the solicitation will be borne by Wilks.

Wilks and Dan and Staci Wilks together hold 28,720,172 Common Shares, representing
approximately 19.78% of the issued and outstanding Common Shares of Calfrac on the basis of
Calfrac's disclosure in its management information circular dated August 17, 2020. that there
are 145,616,827 Common Shares outstanding.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

Certain information in this Press Release may constitute "forward-looking information", as such
term is de ned in applicable Canadian securities legislation, about the objectives of Wilks as
they relate to Calfrac. All statements other than statements of historical fact may be forwardlooking information. Forward-looking information is often, but not always, identi ed by words
such as "seek", "anticipate", "plan", "continue", "estimate", "expect", "may", "will", "project",
"predict", "potential", "targeting", "intend", "could", "might", "should", "believe" and similar
expressions.

Material factors or assumptions that were applied in providing forward-looking information
include, but are not limited to: the intention of Wilks to make a formal take-over bid for the
shares of Calfrac and the results of such bid; that required regulatory approvals will be
obtained on terms satisfactory to Wilks; the reaction of Calfrac's Board and management to the
Bid; the response to and outcome of any applications to Courts or regulators relating to the
transactions described herein or otherwise that may be made by or against Calfrac or Wilks; the
intention of Wilks to apply to securities regulators for discretionary relief from certain statutory
requirements applicable to the bid and the results of such application.

/

Forward-looking information contained in this Press Release re ects current reasonable
assumptions, beliefs, opinions and expectations of Wilks regarding future events and operating
performance of Calfrac and speaks only as of the date of this Press Release. Such forwardlooking information is based on currently publicly available competitive, nancial and
economic data and operating plans and is subject to known and unknown risks, uncertainties
and other factors which may cause the actual results, performance or achievements of Calfrac,
or general industry results, to be materially different from any future results, performance or
achievements expressed or implied by such forward-looking information. Many other factors
could also cause Calfrac's actual results, performance or achievements to vary from those
expressed or inferred herein, including, without limitation, the success of the proposed Wilks
Premium Offer, the reaction of the market and Calfrac's shareholders, creditors and customers
to the Wilks' Premium Offer, the impact of legislative, regulatory, competitive and
technological changes; the state of the economy; credit and equity markets; the nancial
markets in general; price volatility; interest rate and exchange rate uctuations; general
economic conditions and other risks involved in the hydraulic fracking industry. The impact of
any one factor on a particular piece of forward-looking information is not determinable with
certainty as such factors are interdependent upon other factors, and Wilks' course of action
would depend upon its assessment of the future considering all information then available.

Should any factor affect Calfrac in an unexpected manner, or should any assumptions
underlying the forward-looking information prove incorrect, the actual results or events may
differ materially from the events predicted. All of the forward-looking information re ected in
this Press Release is quali ed by these cautionary statements. There can be no assurance that
the results or developments anticipated by Wilks will be realized or, even if substantially
realized, that they will have the expected consequences for Calfrac, Calfrac's shareholders or
Wilks. Forward-looking information is provided, and forward-looking statements are made as
of the date of this Press Release and except as may be required by applicable law, Wilks
disclaims any intention and assumes no obligation to publicly update or revise such forwardlooking information or forward-looking statements whether as a result of new information,
future events or otherwise. Nothing herein shall be deemed to be an acknowledgement or
acceptance by Wilks that the terms of the amended Management Transaction are legally
permissible, appropriate or capable of implementation.

SOURCE Wilks Brothers, LLC.

/

/
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Calfrac Well Services Ltd.
Amended Recapitalization Transaction

Calfrac Announces Amended Recapitalization Transaction


On September 24, 2020, Calfrac Well Services Ltd. (“Calfrac” or the “Company”) announced an Amended Recapitalization Transaction which provides Shareholders
improved economics, optionality and certainty with the addition of cash consideration and warrants.



Under the amended terms, shareholders can elect to:
A. Receive $0.15 in cash per Common Share (subject to proration) AND receive two Warrants; OR
B. Retain their Common Shares AND receive two Warrants.



−

Each Warrant is exercisable for one Common Share for a period of 3 years, with an exercise price of $0.05 per Common Share (pre-consolidation).

−

Shareholders must fill out an election form if they wish to elect for cash consideration.

Calfrac's Amended Recapitalization Transaction preserves Calfrac's independence, and is the best alternative for Shareholders.

THE FACTS REMAIN
1) The Amended Recapitalization Transaction remains the only transaction being voted on at the upcoming Meetings and the only transaction capable of implementation. It is
recommended that all Calfrac stakeholders VOTE FOR this transaction and DO NOT vote on the Wilks Brothers Blue Proxy/VIF.
2) Calfrac's Senior Unsecured Noteholders, to whom Calfrac is indebted in the amount of US$431.8 million in principal, plus accrued interest, continue to support the
Amended Recapitalization Transaction.
If Shareholders do not approve the Amended Recapitalization Transaction, the cash option and Warrants will not be available and the Recapitalization Transaction will likely
be required to proceed under the CCAA.
3) The structure and conditions of the Wilks Brothers offer render it highly unlikely to be completed and it is not in the best interests or Calfrac or its Shareholders. Readers are
urged to review Calfrac’s directors’ circular available here, and in particular the “Questions and Answers About Calfrac’s Amended Recapitalization Transaction and the Wilks
Brothers Offer” found at page 8.
4) Calfrac's Board is unanimously recommending REJECTING Wilks Brothers' unsolicited tender offer. Shareholders are advised to TAKE NO ACTION and NOT TENDER
their shares to a bid that very likely will never be taken up. Shareholders that may have already tendered their shares are reminded they have the right to WITHDRAW their
tender.

The Calfrac Board of Directors continues to unanimously recommend Shareholders and Senior Unsecured Noteholders
VOTE FOR the Amended Recapitalization Transaction Only on the White Management Proxy/VIF.
Slides 9 & 10 in the presentation include voting and election information.
CONFIDENTIAL ©Calfrac Well Services
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Key Terms of the Amended Recapitalization Plan
Class

Amount

Illustrative Treatment
Exchanged for 86%(1) of the pro forma Common Shares

Senior Unsecured Notes

US$431.8 million

2L Notes

US$120.0 million

Revolving Term Loan Facility

New Money Capital Investors
(Convertible 1.5L Notes)
New Money Loan
(1.5L Term Loans)

C$170 million(2)

Senior Unsecured Noteholders who vote in favour of the plan by October 2, 2020 receive an additional
6%(1) of the pro forma Common Shares
Unaffected by the CBCA Plan
Credit agreement will be amended and restated to provide relief in respect of the Funded Debt to
EBITDA covenant to allow for the Amended Recapitalization Transaction
Liquidity to be met through access to the revolving term loan facility following a partial refinancing of
such facility using proceeds from the Convertible 1.5L Note issuance and the 1.5L Term Loans

C$60.0 million

New money offering of new senior secured convertible 10% PIK notes

Up to C$10.0 million

Calfrac will borrow up to C$10.0 million of 1.5 lien secured, non-convertible, 10% PIK loans from G2S2
Capital Inc., MATCO Investments Ltd., and members of an ad hoc committee of Senior Unsecured
Noteholders
Will hold up to 8%(1) of the pro forma Common Shares
Option to receive cash consideration of $0.15 per Common Share (subject to proration)(3) or retain
existing Common Share

Existing Common Equity

Will receive 2 Warrants for every Common Share, with a 3 year term, and a $0.05 per share exercise
price pre-consolidation, irrespective of whether they elect cash consideration(4)
Warrants will be exercisable for up to 6.7% of the pro forma issued and outstanding Common Shares
following the full conversion of the Convertible 1.5L Notes and full exercise of the Warrants(5)

Source: Company Disclosure.
(3)
(1) Excludes shares issued pursuant to the backstop fee, assumes no
election of cash option and prior to conversion of the 1.5 Lien Notes. (4)
(2) As at 6/30/2020.
(5)
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Shareholders (inclusive of MATCO and all of the directors and officers of the Company) holding an aggregate of 32.9 million common shares, representing
approximately 22.6% of common shares outstanding have committed not to elect the Shareholder Cash Election.
On a post consolidation basis of 50:1, shareholders will receive warrants to purchase up to 5.8 million common shares at a $2.50/sh exercise price.
Assumes shares are tendered for maximum cash proceeds of C$10 million.
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Key Considerations of the Amended Consideration to Shareholders
Key Consideration

Description
• Shareholders electing to receive cash will receive $0.15 in cash per Common Share (subject to proration) AND receive two Warrants

Shareholders
Electing Cash

• If elections in excess of $10 million are received, then the aggregate cash election amount shall be pro-rated amongst the total number of
common shares tendered for cash, with shareholders retaining the remaining Common Shares not repurchased
• Shareholders can elect the cash option for all or a portion of their Common Shares

Shareholders
Retaining Shares

• Shareholders electing to retain their Common Shares will keep their existing Common Shares AND receive two Warrants
• Each Shareholder will receive, whether or not the Shareholder is electing to tender for cash, two Warrants to purchase Common Shares
• Each Warrant will carry the following select terms:

Warrants

1. Each Warrant is exercisable for one pre-consolidation Common Share for a period of three years
2. Exercise price of $0.05 per pre-consolidated Common Share ($2.50 per post-consolidated Common Share(1))
3. Calfrac has applied to the Toronto Stock Exchange for the listing of the Warrants

Example of Cash Election Pro-Ration At Various Numbers of Shares Electing to Receive Cash(2)
# Shares Electing to Receive Cash
% of Current Shares Outstanding

(MM)

50.0

66.7

75.0

100.0

(%)

34%

46%

52%

69%

Per Share Cash Election

($/sh)

$0.15

$0.15

$0.15

$0.15

Implied Total Cash Election

($MM)

$7.5

$10.0

$11.3

$15.0

Cash Elections in Excess of $10M Max

($MM)

$0.0

$0.0

$1.3

$5.0

Percent of Total Shares Electing Cash Receiving $0.15/sh Cash

(% of shares)

100%

100%

89%

67%

Percentage of Total Shares Electing Cash Retained

(% of shares)

0%

0%

11%

33%

Source: Company Disclosure.
(1) Based on share consolidation ratio of 50:1.
(2) Amounts shown on a pre-consolidation basis.
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For example, if
Shareholders
holding 100M
shares elected to
receive cash, 67%
of those shares
would receive
$0.15/sh in cash,
and 33% of those
shares would be
retained and
remain outstanding
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Key Terms of the New Convertible 1.5 Lien Notes
Key Term

Description

Principal Amount

C$60 million offering of senior secured convertible 10% PIK notes (the “Convertible 1.5 Lien Notes")

Use of Proceeds

Proceeds used to partially refinance indebtedness under the Company’s credit facilities, and create availability for
Calfrac to fund working capital requirements as the Company’s business improves, and pay transaction costs

Maturity

Three years from closing with no right of redemption
Convertible 1.5 Lien Notes will bear interest at a rate of 10% per annum payable in cash semi-annually

Interest Payable

Calfrac may elect to defer and pay in kind any interest accrued by increasing the unpaid principal amount of the new
Convertible 1.5 Lien Notes
Convertible at the holder’s option any time prior to maturity at a Plan Equity Value of C$50.0 million (C$110.0 million
equity value on full conversion of the 1.5L Notes)

Conversion

Fully converted 1.5L Notes represent 53.0%(1) of the pro forma issued and outstanding Common Shares
There will be approximately 4,353 million Common Shares issued and outstanding(1) on a cumulative basis after
giving effect to the issuance of the Common Shares issuable on conversion of the 1.5 Lien Notes and of the
Warrants to Shareholders, assuming conversion on the closing date of the Recapitalization Transaction, and on a
pre-consolidation basis

Source: Company Disclosure.
(1) Shown inclusive of shares issued pursuant to the backstop fee, assuming full conversion of warrants and assuming shares are tendered for maximum cash proceeds of $10 million.
CONFIDENTIAL ©Calfrac Well Services
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Key Terms of the New 1.5 Lien Term Loans
Key Term

Principal Amount

Description
Up to an aggregate of C$10 million (in an amount equal to the aggregate Cash Election Amount) offering of senior
secured non-convertible 10% PIK loans (the “1.5 Lien Term Loans“)
The 1.5 Lien Term Loans shall rank pari passu with the Convertible 1.5 Lien Notes

Use of Proceeds

Maturity

Interest Payable

Loan Parties

Proceeds used to partially refinance the Company’s credit facilities, and create availability for Calfrac to fund the
Cash Election

Two years from closing

1.5 Lien Term Loans will bear interest at a rate of 10% per annum semi-annually and paid in kind by increasing the
unpaid principal amount of the 1.5 Lien Term Loans

The Loans will be provided by G2S2 Capital Inc. (or an affiliate thereof, "G2S2"), MATCO and members of an ad hoc
committee of Senior Unsecured Noteholders (the "Ad Hoc Committee")

Source: Company Disclosure.
CONFIDENTIAL ©Calfrac Well Services
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Pro Forma Capital Structure

(C$ in millions)

Status Quo

Pro Forma
Pre-Warrants Exercise Post-Warrants Exercise Post-Warrants Exercise

As at June 30, 2020
CAD Revolving Term Loan Facility
1.5L Convertible PIK Notes Due 2023 (10% PIK)
1.5L Term Loans Due 2022 (10% PIK)
USD 10.875% 2L Secured Notes Due 2026
Secured Debt
USD 8.500% Senior Unsecured Notes Due 2026
CAD Lease Obligations
Total Debt
Less: Cash and Cash Equivalents
Net Debt

Pre-1.5L Conversion

Pre-1.5L Conversion

$170

$129

-

60

(1)

Post-1.5L Conversion

$129

(1)

60
(2)

10

164

164

164

164

$334

$363

$363

$303

591

-

-

-

32

32

32

32

$957

$395

$395

$335

$869

(88)

10

(3)

(88)

$308

(1)

(2)

-

(88)

10

$129

(102)

$308

$233

17.6% (2)

8.5%(2)

Pro Forma Equity Ownership
Equity Ownership to Current Shareholders

100.0%

4.4% (2)

Equity Ownership to Unsecured Noteholders

0.0%

92.5%

Equity Ownership to Convertible 1.5L Noteholders

0.0%

3.1%

79.7%
(4)

2.7%

38.5%
(4)

53.0%(4)

Source: Company Disclosure, capitalization and balance sheet as of 6/30/2020.
(1) Assumes $19M of transaction costs.
(2) Assumes shares are tendered for maximum cash proceeds of $10 million.
(3) Shown inclusive of $15 million cash proceeds from exercise of warrants.
(4) Shown inclusive of backstop fee.
CONFIDENTIAL ©Calfrac Well Services
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Timeline and Process
Process Item

Actions
The Senior Unsecured Noteholders’ meeting and Shareholders’ meeting will be on October 16, 2020

Meeting

Meeting Information

Shareholder Cash Election

Funding Deadline and the
Commitment Party Funding Deadline
Early Consent Consideration
Record Date

Voting Information

CONFIDENTIAL ©Calfrac Well Services

Postponing the meetings will permit Shareholders and Unsecured Noteholders to consider the Amended Recapitalization
Transaction and the reasons for the Board of Directors’ rejection of Wilks Brothers’ take-over bid.
The Meetings will be held on October 16, 2020 at the Calgary Petroleum Club, 319 – 5th Avenue S.W., Calgary, Alberta. The
Senior Unsecured Noteholders' Meeting is scheduled to begin at 1:00 p.m. (Calgary time), and the Shareholders' Meeting will
begin at 2:00 p.m. (Calgary time).
Shareholders wishing to participate, in whole or in part, in the Shareholder Cash Election must make a valid election on or before
October 14, 2020 by submitting a duly completed Letter of Transmittal and Election Form to the Depositary at its office specified in
the Letter of Transmittal and Election Form.
The Funding Deadline and the Commitment Party Funding Deadline in respect of the offering of the Company’s new 10% senior
secured convertible payment-in-kind notes have been extended to October 21, 2020 and October 23, 2020, respectively.
The Early Consent Date has been extended to October 2, 2020 at 5:00 p.m. (Calgary time).
The Record Date of August 10, 2020 remains unchanged.
The deadline for Senior Unsecured Noteholders and Shareholders to submit their proxies or voting instructions in order to vote on
the Plan of Arrangement and other items to be considered at the applicable Meeting has been extended to 5:00 p.m. (Calgary
time) on October 14, 2020.
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Voting Information
Registered Shareholders and Beneficial (Non-Registered) Shareholders
Registered Shareholders
On the Internet: A Registered Shareholder can go to the website at www.investorvote.com and follow the instructions on the
screen. The Shareholder will need the 15 digit Control Number found on their proxy.
By Telephone: A Registered Shareholder can call the number located on such Shareholder's proxy. The Shareholder will need the
15 digit Control Number found on their 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, 135 West Beaver Creek, P.O. Box 300, Richmond Hill,
Ontario, L4B 4R5.

Voting Information

By Fax: A Registered Shareholder may submit their 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.
At the Meeting: If a Registered Shareholder plans to vote in person, such Shareholder does not need to do anything except attend
the applicable Meeting. The Shareholder should register with the representatives of Computershare Trust Company of Canada
upon arrival at the Meeting.
Shareholders That Previously Voted: Shareholders who have already voted FOR on the White Management Proxy/VIF do not
need to do anything. Shareholders that may have previously voted against the Recapitalization Transaction are encouraged to vote
again FOR the Amended Recapitalization Transaction on the White Management Proxy/VIF based on the significant improvement
in value to shareholders. Only your last vote will be counted.
Beneficial (Non-Registered) Shareholders
If your Common Shares are registered in the name of an investment dealer, investment advisor, bank, trust company, broker or
other intermediary please use one of the following voting options:
Internet Vote: www.proxyvote.com (enter your 16-digit control number)
Telephone Vote: 1-800-474-7493 (English); 1-800-474-7501 (French); 1-800-454-8683 (US Beneficial Shareholders)

Questions
CONFIDENTIAL ©Calfrac Well Services

If you have any questions you may contact Kingsdale Advisors by: (a) telephone, toll-free in North America at 1-877-659-1822 or at
1-416-867-2272 outside of North America; or (b) e-mail to contactus@kingsdaleadvisors.com.
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Shareholder Cash Election
Process Item

Actions
Registered Shareholders

Cash Election

If you are a Registered Shareholder wishing to participate, in whole or in part, in the Shareholder Cash Election, you must deliver
your certificate(s) or other evidence representing your Common Shares together with a properly completed and duly executed
Letter of Transmittal, and all other required documents to Computershare Trust Company Of Canada, the Depositary, at the
address specified in the Letter of Transmittal, at or prior to 5:00 p.m. (Toronto time) on October 14, 2020. Detailed instructions
are contained in the Letter of Transmittal. If you have any questions or require assistance in completing the Letter of Transmittal,
please contact the Depositary at 1-800-564-6253 (Canada and U.S.) or 1-514-982-7555 (Outside North America).
Beneficial Shareholders
If your Common Shares are registered in the name of an investment dealer, investment advisor, bank, trust company, broker or
other intermediary, you should immediately contact that Intermediary for assistance if you wish to receive the Cash Consideration.
Intermediaries likely have established tendering or election cut-off times that are prior to the Expiry Time. You must instruct your
Intermediary promptly if you wish to participate in the Shareholder Cash Election.

Questions

CONFIDENTIAL ©Calfrac Well Services

If you have any questions you may contact Kingsdale Advisors by: (a) telephone, toll-free in North America at 1-877-659-1822 or at
1-416-867-2272 outside of North America; or (b) e-mail to contactus@kingsdaleadvisors.com.
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For Further Details Please Contact:
Michael Hayward
Executive Director
mhayward@tphco.ca
(403) 705-7836

Peter Buzzi
Managing Director, Co-Head,
Global Mergers & Acquisitions
peter.buzzi@rbccm.com
(416) 842-7687

Kevin Cofsky
Partner
kcofsky@pwpartners.com
(212) 287-3357

Rob Kordas
Managing Director,
Head of Oilfield Services
robert.kordas@rbccm.com
(713) 403-5668

Derek Wheatley
Managing Director &
Co-Head of TPH Canada
dwheatley@tphco.ca
(403) 705-7850

Salim Mawani
Managing Director
salim.mawani@rbccm.com
(212) 618-7822

Hussein Allidina
Director
hallidina@tphco.ca
(403) 705-7831

Benjamin Souh
Director
benjamin.souh@rbccm.com
(212) 618-2789
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Scott Treadwell
Vice President,
Capital Markets and Strategy
streadwell@calfrac.com
(587) 955-1704

Amy Freedman
Chief Executive Officer
afreedman@kingsdaleadvisors.com
(416) 867-4557
Grant Hughes
Chief Operating Officer
ghughes@kingsdaleadvisors.com
(416) 867-2341
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Forward Looking Statements
Certain statements contained in this Presentation constitute forward-looking statements. These statements relate to future events or our future
performance. All statements other than statements of historical fact may be forward-looking statements. Forward-looking statements are often, but
not always, identified by the use of words such as "anticipate", "plan", "continue", "estimate", "forecast", "expect", "may", "will", "intend", "could",
"should", "believe" and similar expressions. These statements involve known and unknown risks, uncertainties and other factors that may cause
actual results or events to differ materially from those anticipated in such forward-looking statements. We believe that the expectations reflected in
these forward-looking statements are reasonable but no assurance can be given that these expectations will prove to be correct and such forwardlooking statements included in this Presentation should not be unduly relied upon. Other than as required by applicable laws, we do not intend, and
do not assume any obligation, to update these forward-looking statements. In particular, this Presentation contains forward-looking statements
pertaining to the following:
• the expected completion of the Amended Recapitalization Transaction;
• the expected reduction in principal amount of debt outstanding and reduction in annual cash interest expense;
• the expected recovery of the Company's business from historic lows;
• anticipated amendments to the Company's credit agreement;
• anticipated pro forma ownership of the Company's common shares;
• the use of proceeds from the 1.5 Lien Notes and 1.5 Lien Term Loans;
• the Company's expected pro forma capital structure;
• anticipated timing for the meeting of securityholders and implementation of the Amended Recapitalization Transaction;
• the potential for the commencement of CCAA proceedings and the implementation of the Recapitalization Transaction thereunder; and
• the likelihood of completion of the Wilks Brothers offer.
The forward-looking statements contained in this Presentation are based on certain assumptions and analyses made by the Company in light of
our experience and perception of historical trends, current conditions and expected future developments as well as other factors we believe are
appropriate in the circumstances, including, but not limited to, the assumptions that the Recapitalization Transaction will be implemented as
described in this Presentation. Our actual results could differ materially from those anticipated in these forward-looking statements as a result of
risks associated with the implementation of the Recapitalization Transaction, including the requirement to obtain all necessary approvals in respect
thereof, and the risk factors set forth in our financial statements and annual information form filed and available on SEDAR at www.sedar.com.

CONFIDENTIAL ©Calfrac Well Services
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DIRECTORS' CIRCULAR
RECOMMENDING
REJECTION
of the unsolicited offer by
THRC HOLDINGS L.P.,
an affiliate of Wilks Brothers, LLC
to purchase all of the Common Shares of
CALFRAC WELL SERVICES LTD.

The Board has unanimously concluded that the Wilks Brothers Offer
is not in the best interests of Calfrac or its Shareholders.
The Amended Recapitalization Transaction is a better proposal and overall solution.
The Board unanimously recommends that you
REJECT the Wilks Brothers Offer and DO NOT TENDER your Common Shares

September 24, 2020

These materials are important and require your immediate attention. They require shareholders of Calfrac 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, please
contact our Proxy, Information and Exchange Agent, Kingsdale Advisors, by: (i) telephone, toll-free in North
America at 1-877-659-1822 or collect call outside North America at 1-416-867-2272; or (ii) e-mail to
contactus@kingsdaleadvisors.com.

Any questions and requests for assistance may be directed to:

KINGSDALE Advisors
The Exchange Tower
130 King Street West, Suite 2950, P.O. Box 361
Toronto, Ontario
M5X 1E2
www.kingsdaleadvisors.com
North American Toll Free Phone:

1-877-659-1822
Email: contactus@kingsdaleadvisors.com
Facsimile: 1-416-867-2271
Toll Free Facsimile: 1-866-545-5580
Outside North America, Banks and Brokers Call Collect: 1-416-867-2272
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SUMMARY
The information set out below is intended as a summary only and is qualified in its entirety by the more detailed
information appearing elsewhere in this Directors' Circular. This Directors' Circular should be read carefully and in its
entirety as it provides important information regarding Calfrac and the Wilks Brothers Offer. Capitalized terms used
below will have the meanings given to them in the accompanying Directors' Circular.
Unanimous Recommendation
of the Board:

The Board, on unanimous recommendation of the Special Committee, has
unanimously determined that the Wilks Brothers Offer is not in the best interests of
Calfrac or its Shareholders.
Accordingly, for the reasons described in more detail below, the Board
UNANIMOUSLY recommends that you REJECT the Wilks Brothers Offer, TAKE
NO ACTION and NOT TENDER your Common Shares to the Wilks Brothers Offer.

Calfrac's Amended
Recapitalization Transaction:

Calfrac has announced the Amended Recapitalization Transaction, which Shareholders
should support and vote in favour of because:


Calfrac's Amended Recapitalization Transaction provides Shareholders with
improved economics and greater optionality and certainty, including:
o

the option of electing to receive cash consideration of $0.15 per
Common Share (subject to proration) AND receiving two (2)
Warrants for each Common Share held, exercisable at a price of
$0.05 per Common Share (on a pre-consolidation basis) for a term
of three years; or

o

the option of retaining your Common Shares AND receiving two
(2) Warrants for each Common Share held, exercisable at a price of
$0.05 per Common Share (on a pre-consolidation basis) for a term
of three years;



through the receipt of Warrants, existing Shareholders will have the
opportunity to participate in the future upside of Calfrac's business as market
conditions recover, without being required to commit any funds at this time;



the Amended Recapitalization Transaction preserves Calfrac's ability to
pursue and consummate future value-enhancing or change of control
transactions, in more advantageous market conditions;



the Amended Recapitalization Transaction preserves Calfrac's independence,
free of competitor control;



the Amended Recapitalization Transaction is the only viable transaction
available to Calfrac and provides the highest level of consideration that
Shareholders can expect to receive in connection with an executable
recapitalization or restructuring;



the Amended Recapitalization Transaction is supported by Initial Consenting
Noteholders holding the majority of the Senior Unsecured Notes. The Initial
Consenting Noteholders have agreed to the enhanced economics for
Shareholders under the Amended Recapitalization Transaction with a view to
completing the transaction on a consensual and efficient basis in the CBCA
proceedings for the benefit of the Company and all stakeholders; and



the Company believes that the Amended Recapitalization Transaction
represents the highest available value for Shareholders in the circumstances
and understands that the Initial Consenting Noteholders are not prepared to
provide additional value to junior and subordinate claimholders where the
Senior Unsecured Notes cannot be repaid in full.
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Potential Consequences of a
Failure to Complete the
Amended Recapitalization
Transaction:

Calfrac is of the view that the Amended Recapitalization Transaction is the best and
only viable alternative for Shareholders.


Calfrac reminds Shareholders of the fact that it is in default of the June 15,
2020 interest payment owing under the Senior Unsecured Notes, and the
Company does not have the financial ability to repay in full the US$431.8
million in principal, plus accrued interest, outstanding under the Senior
Unsecured Notes. Holders of the majority of the Senior Unsecured Notes
have advised Calfrac in writing that, if the Recapitalization Transaction is not
completed, they intend to exercise all rights and remedies available to them to
cause the Recapitalization Transaction (i.e. without the amendments
subsequently negotiated in the Amended Recapitalization Transaction) to be
implemented through proceedings under the CCAA. Such Noteholders also
confirmed in writing that they would not support the Wilks Brothers Proposal
in the event the Recapitalization Transaction was not approved.



Based on the unequivocal position and legal rights of such holders of Senior
Unsecured Notes, the Board sought to negotiate an amendment to the
Recapitalization Transaction to provide for improved economics and greater
optionality and certainty for Shareholders in a transaction that would be
supported by the Senior Unsecured Noteholders, which amendment is
reflected in the Amended Recapitalization Transaction. The support of Senior
Unsecured Noteholders is required to complete any material transaction in
respect of Calfrac.



As a condition of entering into the Amended Recapitalization Transaction, the
Initial Consenting Noteholders required that, in the event the Amended
Recapitalization Transaction is not implemented, upon the request of the
Initial Consenting Noteholders, the Company will implement the original
Recapitalization Transaction (i.e., without the favourable amendments for
Shareholders contained in the Amended Recapitalization Transaction)
through proceedings under the CCAA. The original Recapitalization
Transaction can be completed in CCAA proceedings without the support of
Shareholders and will result in additional costs for Calfrac and reduced
recoveries for Shareholders.



Since any executable transaction in respect of Calfrac will result in the
exchange of Senior Unsecured Notes for equity in Calfrac, the Amended
Recapitalization Transaction represents the most certainty and highest-value
transaction for Shareholders in the circumstances.

For the reasons described above, the Board is of the view it is in the best interests of
Calfrac and its Shareholders to pursue the Amended Recapitalization Transaction,
which provides improved economics and greater optionality and certainty for
Shareholders than any other available alternative. In addition, the Amended
Recapitalization Transaction has the support of the Senior Unsecured Noteholders and
will provide Shareholders with improved economics relative to proceedings under the
CCAA.
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The Wilks Brothers Offer:

Reasons for Rejecting the
Wilks Brothers Offer:

Wilks Brothers has offered to purchase all of the outstanding Common Shares, for
consideration per Common Share of $0.18 in cash.


Among other conditions, it is a condition to Wilks Brothers' obligation to take
up and pay for Common Shares that the Recapitalization Transaction (or any
variation or replacement thereof, including the Amended Recapitalization
Transaction) be terminated.



If the Amended Recapitalization Transaction is not approved by
Shareholders, the Initial Consenting Noteholders intend to exercise all rights
and remedies available to them to cause the original Recapitalization
Transaction (i.e., excluding the favourable amendments for Shareholders
contained in the Amended Recapitalization Transaction) to be implemented
through proceedings under the CCAA.



Accordingly, it is unlikely that the conditions to the Wilks Brothers Offer will
be satisfied, in which case Wilks Brothers would not be required to take up or
pay for any Common Shares tendered pursuant to its Offer. As such, there is
no reasonable prospect that the Wilks Brothers Offer will be completed.



The Wilks Brothers Offer must meet the statutory minimum condition of
shares representing more than 50% of the Common Shares that it does not
already own being tendered. This condition cannot be waived by Wilks
Brothers, although it has indicated its intention to seek an exemption to this
rule. Shareholders should be aware that there is no precedent for a waiver of
the statutory minimum condition which is at the very heart of the take-over
bid rules. This condition to the Wilks Brothers Offer is highly unlikely to be
met and therefore likelihood of Shareholders receiving any value under the
Wilks Brothers Offer is remote.

The Special Committee and the Board carefully reviewed and considered the Wilks
Brothers Offer, with the benefit of the advice of external financial and legal advisors.
The following is a summary of the principal reasons for the UNANIMOUS
recommendation of the Special Committee and the Board that you REJECT the Wilks
Brothers Offer and NOT TENDER your Common Shares to the Wilks Brothers Offer.
The Special Committee and the Board believe that:


Calfrac's Amended Recapitalization Transaction is an executable
transaction that provides Shareholders with improved economics and
greater optionality and certainty than any viable alternative to the
Amended Recapitalization Transaction;



it is in the best interests of Calfrac and its Shareholders to pursue
Calfrac's Amended Recapitalization Transaction;



for the reasons described above, there is no reasonable prospect that
Wilks Brothers Offer will be completed;



the Amended Recapitalization Transaction provides greater value to
Shareholders than a CCAA proceeding; and



in the event that the Amended Recapitalization Transaction is not
completed and CCAA proceedings are commenced, Shareholders can
expect to receive a reduced recovery than under the Amended
Recapitalization Transaction.

See "Reasons to Reject the Wilks Brothers Offer".
Shareholders who have tendered Common Shares to the Wilks Brothers Offer and who
wish to obtain advice or assistance in withdrawing their Common Shares are urged to
contact their broker or the Proxy, Information and Exchange Agent, Kingsdale
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Advisors, by: (a) telephone, toll-free in North America at 1-877-659-1822 or
collect call outside North America at 1-416-867-2272; or (b) e-mail to
contactus@kingsdaleadvisors.com
Rejection of the Wilks
Brothers Offer by Directors
and Officers:

The directors and officers of Calfrac have indicated their intention to REJECT the
Wilks Brothers Offer and NOT TENDER their Common Shares to the Wilks Brothers
Offer..
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QUESTIONS AND ANSWERS ABOUT CALFRAC'S AMENDED RECAPITALIZATION TRANSACTION
AND THE WILKS BROTHERS OFFER
The following information highlights selected information from the accompanying Directors' Circular to help you
understand Calfrac's Amended Recapitalization Transaction, the Wilks Brothers Offer and the recommendation of
the Board to reject the Wilks Brothers Offer. Please read the Directors' Circular carefully in its entirety to
understand the terms of the Wilks Brothers Offer as well as any other considerations that may be important to you in
deciding whether to accept or reject the Wilks Brothers Offer. Capitalized terms used below will have the meanings
given to them in the accompanying Directors' Circular. Except where otherwise indicated, all dollar amounts set
forth below are in Canadian Dollars.
Why does the Board view the Amended Recapitalization Transaction as the best path forward for Calfrac?
The Amended Recapitalization Transaction is the best alternative for Shareholders.
The Amended Recapitalization Transaction, provides a cash election and improved economics for Shareholders and
a more certain outcome than other alternatives, including the Wilks Brothers Proposal and the Wilks Brothers Offer.
The Amended Recapitalization Transaction is the only transaction that has the support of Senior Unsecured
Noteholders and the only transaction, including the Wilks Brothers Offer and the Wilks Brothers Proposal, that has a
reasonable prospect of implementation.
As described under "Reasons to Reject the Wilks Brothers Offer", Calfrac has been advised in writing by the holders
the majority of the Senior Unsecured Notes of their unequivocal position that the Wilks Brothers Offer is
fundamentally flawed and cannot be completed without the support of Senior Unsecured Noteholders. Based on the
unequivocal position of such holders of Senior Unsecured Notes, the Board is of the view that the Wilks Brothers
Offer is unlikely to be completed, including as a result of actions that may be taken by such Senior Unsecured
Noteholders.
As a condition of entering into the Amended Recapitalization Transaction, the Initial Consenting Noteholders
required that, in the event the Amended Recapitalization Transaction is not implemented, upon the request of the
Initial Consenting Noteholders, the Company will implement the Recapitalization Transaction (in the form prior to
the favourable amendments for Shareholders contained in the Amended Recapitalization Transaction) through
proceedings under the CCAA.
The Board continues to unanimously recommend that Shareholders VOTE FOR all resolutions at the Shareholders'
meeting. Some of the reasons to support the Amended Recapitalization Transaction include:


The Amended Recapitalization Transaction is the best alternative for Shareholders, is executable, has the
support of the Initial Consenting Noteholders and resolves the present threat of insolvency. Calfrac is in
default of the Senior Unsecured Notes and, absent the stay of proceedings afforded under the CBCA
proceedings, Senior Unsecured Noteholders would be in a position to exercise their rights and remedies
against Calfrac and its assets. Calfrac cannot sustain its current level of debt nor carry the related interest
costs in the current economic and business environment, where demand for its services is severely
constrained. Calfrac has to de-lever its balance sheet or risk moving to insolvency protection or another
version of a credit event. In light of its current financial position, the only manner in which there is value to
Shareholders is pursuant to a consensual transaction supported by the Senior Unsecured Noteholders.



The Amended Recapitalization Transaction provides Shareholders who wish to liquidate their position with
the Shareholder Cash Election, which provides the option of electing to receive cash consideration of $0.15
per Common Share, subject to proration, AND receiving two (2) Warrants for each Common Share held,
exercisable at a price of $0.05 per Common Share (on a pre-consolidation basis) for a term of three years.
Shareholders holding an aggregate of 32,914,259 Common Shares, or approximately 22.6% of the
Common Shares outstanding, including MATCO and all of the directors and officers of the Company have
committed not to elect the Shareholder Cash Election.
REJECT THE WILKS BROTHERS OFFER
TAKE NO ACTION – DO NOT TENDER YOUR COMMON SHARES

If you have already tendered your Common Shares to the Wilks Brothers Offer, you can withdraw your Common Shares by contacting your
broker or Kingsdale, North America Toll Free at 1-877-659-1822 or via email at contactus@kingsdaleshareholder.com.
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The Amended Recapitalization Transactions provides Shareholders who wish to retain their share position
with the option of retaining of their Common Shares AND receiving two (2) Warrants for each Common
Share held, exercisable at a price of $0.05 per Common Share (on a pre-consolidation basis) for a term of
three years. MATCO and all of the directors and officers of Calfrac believe in the future potential of
Calfrac, and have committed to this option.



The Wilks Brothers Offer is not in the best interests of the Company or its Shareholders, and is unlikely to
be completed. The best interests of the Company and its Shareholders demand a transaction that has
certainty and is capable of implementation, which requires the support of Senior Unsecured Noteholders to
whom Calfrac is indebted in the amount of US$431.8 million in principal, plus accrued interest. Given the
financial position of Calfrac and the legal rights and priority of the Senior Unsecured Noteholders, the
Wilks Brothers Offer is not a viable transaction in the event that the Amended Recapitalization Transaction
is not completed and it is unlikely that the Wilks Brothers Offer will be completed.



In addition, the Amended Recapitalization Transaction provides all Shareholders (including those who
participate in the Shareholder Cash Election) with the opportunity to participate in the future growth of
Calfrac's business through their shares, should they elect to retain them, along with the receipt of the
Warrants, which provide Shareholders with an option to acquire additional Common Shares for a period of
three years at a price of $0.05 per Common Share (on a pre-consolidation basis).



The Amended Recapitalization Transaction preserves the ability of the Company to pursue and
consummate future value-enhancing or change of control transactions, in more advantageous market
conditions.



The Amended Recapitalization Transaction preserves Calfrac's independence, free of competitor control.

Why should I ignore the Wilks Brothers Offer and vote in favour of Calfrac's Amended Recapitalization
Transaction?
Calfrac has announced the Amended Recapitalization Transaction, which Shareholders should support and vote in
favour of because:


Calfrac's Amended Recapitalization Transaction provides Shareholders with improved economics and
greater optionality and certainty, including:
o

the option of electing to receive cash consideration of $0.15 per Common Share (subject to
proration) AND still receiving two (2) Warrants for each Common Share held, exercisable at a
price of $0.05 per Common Share (on a pre-consolidation basis) for a term of three years; or

o

the option of retaining Common Shares AND receiving two (2) Warrants for each Common
Share held, exercisable at a price of $0.05 per Common Share (on a pre-consolidation basis) for a
term of three years;



through the receipt of Warrants, existing Shareholders will have the opportunity to participate in the future
upside of Calfrac's business as market conditions recover, without being required to commit any funds at
this time;



the Amended Recapitalization Transaction preserves Calfrac's independence, free of competitor control;



the Amended Recapitalization Transaction preserves Calfrac's ability to pursue and consummate future
value-enhancing or change of control transactions, in more advantageous market conditions;



the Amended Recapitalization Transaction is supported by Initial Consenting Noteholders holding the
majority of the Senior Unsecured Notes, whose support is required for the completion of any material
transaction involving Calfrac; and
REJECT THE WILKS BROTHERS OFFER
TAKE NO ACTION – DO NOT TENDER YOUR COMMON SHARES

If you have already tendered your Common Shares to the Wilks Brothers Offer, you can withdraw your Common Shares by contacting your
broker or Kingsdale, North America Toll Free at 1-877-659-1822 or via email at contactus@kingsdaleshareholder.com.
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the Amended Recapitalization Transaction is the only viable transaction available to Calfrac and provides
the highest level of consideration that Shareholders can expect to receive in connection with an executable
recapitalization or restructuring.

The Amended Recapitalization Transaction is the best alternative for Shareholders.
The Board UNANIMOUSLY recommends that Shareholders REJECT the Wilks Brothers Offer and NOT
TENDER their Common Shares. Members of the Board and officers do NOT intend to tender their Common Shares
to the Wilks Brothers Offer, which the Board views as not in the best interests of the Company or its Shareholders
and unlikely to be completed.
How do I reject the Wilks Brothers Offer?
YOU DO NOT NEED TO DO ANYTHING. DO NOT TENDER your Common Shares.
If you are contacted by Wilks Brothers or its information or solicitation agent, DO NOT TENDER your Common
Shares or complete any documents that Wilks Brothers or its agents may provide you.
Can I withdraw my Common Shares if I have already tendered?
YES. You can withdraw your Common Shares:
(a)

at any time before your Common Shares have been taken up by Wilks Brothers under the Wilks
Brothers Offer; and

(b)

generally, at any time before the expiry of the Wilks Brothers Offer.

For information on how to withdraw your Common Shares, Calfrac recommends you contact your broker or the
Proxy, Information and Exchange Agent, Kingsdale Advisors, by: (a) telephone, toll-free in North America at 1877-659-1822 or collect call outside North America at 1-416-867-2272; or (b) e-mail to
contactus@kingsdaleadvisors.com.
Why does the Board believe that the Wilks Brothers Offer should be rejected?
The Board, on recommendation of the Special Committee, has unanimously determined that the Wilks Brothers
Offer is not in the best interests of Calfrac or its Shareholders. The Board took into account numerous factors
including, but not limited to, the reasons set out below in reaching its UNANIMOUS recommendation that
Shareholders REJECT the Wilks Brothers Offer and NOT TENDER their Common Shares to the Wilks Brothers
Offer:


Calfrac's Amended Recapitalization Transaction is an executable transaction that provides
Shareholders with improved economics and greater optionality and certainty than any alternative to
the Amended Recapitalization Transaction;



it is in the best interests of Calfrac to pursue Calfrac's Amended Recapitalization Transaction;



for the reasons described above, there is no reasonable prospect that the Wilks Brothers Offer will be
completed;



the Amended Recapitalization Transaction provides greater value to Shareholders than a CCAA
proceeding; and



in the event that the Amended Recapitalization Transaction is not completed and CCAA proceedings
are commenced, Shareholders can expect to receive a reduced recovery than under the Amended
Recapitalization Transaction.
REJECT THE WILKS BROTHERS OFFER
TAKE NO ACTION – DO NOT TENDER YOUR COMMON SHARES

If you have already tendered your Common Shares to the Wilks Brothers Offer, you can withdraw your Common Shares by contacting your
broker or Kingsdale, North America Toll Free at 1-877-659-1822 or via email at contactus@kingsdaleshareholder.com.
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See "Reasons to Reject the Wilks Brothers Offer". Shareholders are strongly encouraged to carefully review the full
explanation of the reasons for the Board's recommendation starting on page 23 of this Directors' Circular.
My broker advised me to tender my Common Shares. Should I?
NO. The Board, upon recommendation of the Special Committee, has UNANIMOUSLY recommended that
Shareholders REJECT the Wilks Brothers Offer and NOT TENDER their Common Shares to the Wilks Brothers
Offer.
Is Wilks Brothers seeking to circumvent Canadian take-over bid laws?
YES. Canadian take-over bid law provides certain protections against offerors, in this case Wilks Brothers, making
bids that apply a "pressure to tender" upon Shareholders. Part of these protections involve a statutory minimum
tender condition that requires that there shall have been validly deposited and not withdrawn that number of
Common Shares constituting at least 50% of the total number Common Shares outstanding, excluding those
Common Shares beneficially owned, or over which control or direction is exercised, by Wilks Brothers and its
affiliates or by any person acting jointly or in concert with Wilks Brothers (the "Statutory Minimum Condition").
Canadian take-over bid law also provides for a 105 day minimum offer period (the "Statutory Minimum Offer
Period").
Disregarding these protections, Wilks Brothers has disclosed its intent to seek an exemption from appropriate
securities regulatory authorities in Canada for an order to not be required to comply with the Statutory Minimum
Condition or the Statutory Minimum Offer Period. Calfrac is of the view such actions are designed specifically to
create a "pressure to tender" upon Shareholders. Similar attempts to be exempted from these protections afforded to
shareholders under Canadian take-over bid laws have been dismissed by Canadian securities commissions and there
is no precedent for any waiver of the Statutory Minimum Condition – which is at the very heart of the take-over bid
rules. Calfrac intends to oppose any such exemption from Canadian take-over bid laws.
What happens if Wilks Brothers merely acquires a majority position in Calfrac?
The terms of the Wilks Brothers Offer, as well as Wilks Brothers' intent to seek to be exempted from the Statutory
Minimum Condition of Canadian take-over bid law, means that there is risk that Wilks Brothers' could obtain,
together with the Common Shares it already owns, a simple majority of the outstanding Common Shares. In such an
outcome, Shareholders would be stranded in a controlled corporation, without the certainty of any future outcome.
In addition, in the event Wilks Brothers acquires a majority of the outstanding Common Shares, change of control
provisions under the Senior Unsecured Notes and the Second Lien Notes would be triggered, requiring that Calfrac
offer to acquire such notes at a price equal to 101% of their principal amount, plus accrued interest, thereby
guaranteeing Calfrac's insolvency.
Who can I contact if I have additional questions or need assistance?
If you have any questions please contact the Proxy, Information and Exchange Agent, Kingsdale Advisors, by: (a)
telephone, toll-free in North America at 1-877-659-1822 or collect call outside North America at 1-416-867-2272;
or (b) e-mail to contactus@kingsdaleadvisors.com.

REJECT THE WILKS BROTHERS OFFER
TAKE NO ACTION – DO NOT TENDER YOUR COMMON SHARES
If you have already tendered your Common Shares to the Wilks Brothers Offer, you can withdraw your Common Shares by contacting your
broker or Kingsdale, North America Toll Free at 1-877-659-1822 or via email at contactus@kingsdaleshareholder.com.
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IMPORTANT INFORMATION
General
All capitalized terms used in this Directors' Circular but not otherwise defined herein have the meanings set forth
under "Glossary of Terms". Information contained in this Directors' Circular is given as of September 23, 2020,
unless otherwise specifically stated.
Forward Looking Information and Statements
Certain statements contained in this Directors' Circular constitute "forward-looking information" within the meaning
of applicable Canadian securities laws (collectively, "forward-looking statements"), which are based upon the
current internal expectations, estimates, projections, assumptions and beliefs of the 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 of
the Company are forward-looking statements. The use of words in this Directors' 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 of the
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 Directors' Circular may contain forward-looking
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 Directors' Circular speak only as of the date of this Directors'
Circular. Forward-looking statements in this Directors' Circular include, but are not limited to, statements with
respect to:


the consequences to Shareholders and to Calfrac of the Wilks Brothers Offer;



the position, intentions and potential future actions of the holders of the majority of the Senior Unsecured
Notes;



whether the Wilks Brothers Offer will be extended, accelerated or withdrawn;



whether Wilks Brothers will be successful in avoiding certain protections afforded to Shareholders under
Canadian take-over bid laws;



whether the conditions under the Wilks Brothers Offer will be satisfied or waived prior to the Expiry Time,
including the receipt of all regulatory approvals and the requirement that the Recapitalization Transaction
(including in an amended form) shall not have been completed;



intentions of directors and officers of Calfrac to reject the Wilks Brothers Offer and not tender any
Common Shares to the Wilks Brothers Offer;



any payments to officers of Calfrac pursuant their executive employment agreements if the Wilks Brothers
Offer is successful and the officers cease to be employees of Calfrac;



the treatment of outstanding Options and PSUs if the Wilks Brothers Offer is successful;



any payments pursuant to PSUs and DSUs if the Wilks Brothers Offer is successful;
REJECT THE WILKS BROTHERS OFFER
TAKE NO ACTION – DO NOT TENDER YOUR COMMON SHARES

If you have already tendered your Common Shares to the Wilks Brothers Offer, you can withdraw your Common Shares by contacting your
broker or Kingsdale, North America Toll Free at 1-877-659-1822 or via email at contactus@kingsdaleshareholder.com.
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the impact of the Wilks Brothers Offer on Calfrac and its business if it is not completed;



the performance of the Company's business and operations;



the Company's future liquidity and financial capacity;



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



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



the likelihood that the Company will be required to enter CCAA proceedings if the Amended
Recapitalization Transaction is not completed, and the terms and conditions of any such CCAA
proceedings;



the expected benefits of the Amended Recapitalization Transaction;



the current and future marketability of the 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; and



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

With respect to the forward-looking statements contained in this Directors' Circular, such statements are subject to
certain risks, including those risks set forth below and in the "Risk Factors" section of the Recapitalization 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 SEDAR at www.sedar.com, and the Company has made
assumptions regarding, among other factors:


risks relating to the outcome of the Wilks Brothers Offer;



the likelihood that the conditions to the Wilks Brothers Offer may not be satisfied, or to the extent
permitted, waived;



the ability of the Company to significantly reduce its debt and annual interest payments through the
implementation of the Amended Recapitalization Transaction and the amount 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 Canada
Business Corporations Act, 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 Amended Recapitalization Transaction;



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



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



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



the ability of the 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 customers, vendors and 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 of the 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 Amended
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;



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



the impact of competition;



the ability of the Company to obtain and retain qualified staff, equipment and services in a timely and
efficient manner (particularly in light of the 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 of the Company to successfully market its products and services.

Forward-looking statements contained in this Directors' 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
Directors' 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 Directors' Circular include, but
are not limited to, the risk factors described above and included under the heading "Risk Factors" in the
Recapitalization Circular.
Forward-looking statements contained in this Directors' 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 of assumptions and
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risks related to forward-looking statements included in this Directors' 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.
All of the forward-looking statements made in this Directors' 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 Directors' 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 Management to predict all of such factors, or changes in
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 Directors' Circular.
Certain statements in this Directors' Circular are forward-looking statements with respect to Wilks Brothers and
Wilks Brothers' expectations with respect to the Wilks Brothers Offer and Calfrac. The information was derived
from the Wilks Brothers Circular and other publicly available documents and is subject to the cautionary statements
provided by Wilks Brothers in such documents.
NOTICE TO SHAREHOLDERS IN THE UNITED STATES
NEITHER THE SEC NOR ANY SECURITIES REGULATORY AUTHORITY IN ANY STATE OF THE
UNITED STATES HAS PASSED UPON THE ADEQUACY OR ACCURACY OF THIS DIRECTORS'
CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
The Wilks Brothers Offer to which this Directors' Circular relates is made for the securities of a Canadian issuer.
This Directors' Circular has been prepared by Calfrac in accordance with disclosure requirements under applicable
Canadian law. Shareholders should be aware that the disclosure requirements under the laws of Canada differ from
the disclosure requirements under U.S. Securities Laws.
Shareholders who are resident in, or citizens of, the United States are advised to consult their tax advisors to
determine the particular United States tax consequences to them of the Wilks Brothers Offer 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.
The enforcement by Shareholders 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 its officers and directors. There is also uncertainty as to
the enforceability (1) in an original action in Canadian courts of liabilities predicated solely upon United States
federal securities laws and (2) of judgments 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.
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REPORTING CURRENCIES AND PRINCIPLES
Except where otherwise indicated, all dollar amounts set forth in this Directors' Circular are in Canadian Dollars, the
presentation currency used by the Company in its financial results. In this Directors' Circular, unless otherwise
stated, all references to percentages of Common Shares are expressed on a non-diluted basis.
The Company's financial statements 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 Directors' 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 of one 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 September 22, 2020
for the conversion of Canadian to U.S. Dollars, was $1.00 equals US$0.7513.
Six Months Ended June 30,

Year Ended December 31,

2020 (US$)

2019 (US$)

2018 (US$)

High

0.7710

0.7699

0.8138

Low

0.6898

0.7353

0.7330

Average

0.7332

0.7537

0.7721

End of Period

0.7338

0.7699

0.7330

The Company's inclusion of these exchange rates is not meant to suggest that the Canadian Dollar 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.
AVAILABILITY OF DISCLOSURE DOCUMENTS
Calfrac is a reporting issuer in each of the provinces of Canada and files its continuous disclosure documents and
other documents with the Canadian securities regulatory authorities in each such province. Continuous disclosure
documents are available on Calfrac's SEDAR profile at www.sedar.com.
INFORMATION REGARDING WILKS BROTHERS
This Directors' Circular also includes information relating to Wilks Brothers. This information was derived from the
Wilks Brothers Circular and other publicly available documents, as well as certain other third-party sources.
Although Calfrac has no knowledge that would indicate that any information contained in the documents filed by
Wilks Brothers is untrue or incomplete (except as otherwise set forth herein), Calfrac does not assume any
responsibility for the accuracy or completeness of the information contained in such documents, or for any failure by
Wilks Brothers to disclose events that may have occurred or that may affect the significance or accuracy of any such
information, which are unknown to Calfrac.
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GLOSSARY OF TERMS
Unless the context otherwise requires, when used in this Directors' 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.
"1934 Act" means the United States Securities Exchange Act of 1934, as amended.
"ABCA" means the Business Corporations Act, R.S.A. 2000, c. B-9, as amended.
"Ad Hoc Committee" means the ad hoc committee of certain Senior Unsecured Noteholders represented by
Goodmans LLP.
"affiliate" has the meaning ascribed to that term in MI 62-104.
"Amended Plan of Arrangement" means the Plan of Arrangement, amended to give effect to the Amended
Recapitalization Transaction, and any amendments, modifications and/or supplements thereto made in accordance
with the terms thereof.
"Amended Recapitalization Transaction" means the Continuance and the transactions contemplated by the Plan of
Arrangement as described in the Recapitalization Circular, as amended on September 24, 2020 to provide for: (a) the
Shareholder Cash Election; and (b) the issuance of two (2) Warrants for each Common Share held (on a preconsolidation basis).
"associate" has the meaning ascribed to that term in MI 62-104.
"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 Calgary, Alberta, New York, New York and Toronto, Ontario.
"Calfrac" or "Company" means Calfrac Well Services Ltd., a corporation existing under the laws of the Province
of Alberta.
"Calfrac LP" means Calfrac Holdings LP, a limited partnership formed under the laws of the State of Delaware.
"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 Proceedings" means the proceedings commenced by Calfrac, 12178711 Canada Inc., Calfrac (Canada)
Inc., Calfrac Well Services Corp. and Calfrac LP, by its general partner, Calfrac (Canada) Inc. under the CBCA in
connection with the Plan of Arrangement.
"CCAA" means the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended.
"CDS" means the CDS Clearing and Depository Services Inc. and its successors and assigns.
"Common Shares" means common shares in the capital of Calfrac.
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"Consenting Noteholders" has the meaning ascribed thereto in the Recapitalization Circular.
"Control Period" has the meaning ascribed thereto under the heading "Arrangements between Calfrac and its
Directors and Officers – Change of Control Provisions under the Incentive Plans – PSU Plan".
"Court" means the Court of Queen's Bench of Alberta.
"Directors' Circular" means this directors' circular of Calfrac dated September 24, 2020.
"DSU Plan" means Calfrac'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.
"Expiry Time" means 4:00 p.m. (Toronto time) on December 23, 2020, or such earlier or later time or times and
date or dates as may be fixed by Wilks Brothers from time to time pursuant to Section 5 of the Wilks Brothers Offer,
"Variation or Change of the Offer".
"Final Order" has the meaning ascribed thereto in the Recapitalization Circular.
"First Lien Agent" means HSBC Bank Canada, as agent under the First Lien Credit Agreement, and any successor
thereto.
"First Lien Credit Agreement" means the amended and restated credit agreement made as of April 30, 2019
among Calfrac, as borrower, the First Lien Lenders, and the First Lien Agent, as amended, restated or supplemented
from time to time.
"First Lien Credit Facility" means, collectively, the Syndicated Facility and the Operating Facility (as such terms
are defined in the First Lien Credit Agreement) established 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.
"IFRS" means International Financial Reporting Standards as issued by the International Accounting Standards
Board.
"Incentive Plans" means, as applicable, Calfrac's Stock Option Plan, PSU Plan and DSU Plan, in each case, as
amended from time to time.
"Independent Directors" means, collectively, Gregory S. Fletcher, James S. Blair, Kevin R. Baker, Douglas R.
Ramsay and Lorne A. Gartner.
"Interim Order" has the meaning ascribed thereto in the Recapitalization Circular.
"Intermediary" means a broker, custodian, investment dealer, nominee, bank, trust company or other intermediary.
"Letter of Transmittal" means the letter of transmittal in the form accompanying the Wilks Brothers Offer.
"Management" means the management of the Company as of the date of this Directors' Circular.
"MATCO" means MATCO Investments Ltd.
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"Meetings" has the meaning ascribed thereto in the Recapitalization Circular.
"MI 61-101" means Multilateral Instrument 61-101 – Protection of Minority Security Holders in Special
Transactions.
"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 of the Plan of Arrangement.
"NI 62-104" means National Instrument 62-104 – Take-Over Bids and Issuer Bids.
"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 have been amended to give effect to the Amended Recapitalization
Transaction and as may be amended, modified and/or supplemented from time to time.
"Options" means options to acquire Common Shares of Calfrac which are outstanding under the Stock Option Plan
immediately prior to the Effective Time.
"Plan of Arrangement" means the plan of arrangement substantially in the form and content of Appendix "H" to
the Recapitalization Circular and any amendments, modifications and/or supplements thereto made in accordance
with the terms thereof.
"Preliminary Interim Order" has the meaning ascribed thereto in the Recapitalization Circular.
"ProFrac" means ProFrac Services, LLC, a competitor of Calfrac wholly-owned by Wilks Brothers.
"Proxy, Information and Exchange Agent" means Kingsdale Advisors.
"PSU Plan" means Calfrac's performance share unit plan dated October 15, 2004.
"PSUs" means performance share units issued pursuant to the PSU Plan.
"Recapitalization Circular" means the management information circular of Calfrac dated August 21, 2020.
"Recapitalization Transaction" means the Continuance and the transactions contemplated by the Plan of
Arrangement as described in the Recapitalization Circular.
"Regulation S" means Regulation S adopted by the SEC under the 1933 Act.
"SEC" means the United States Securities and Exchange Commission.
"SEDAR" means the Canadian System for Electronic Document Analysis and Retrieval.
"Second Lien Notes" means the 10.875% second lien secured notes of Calfrac LP in the maximum aggregate
amount of US$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 Indenture" means the indenture dated May 30, 2018 among Calfrac LP, as issuer of the
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Senior Unsecured Notes, Calfrac and Calfrac Well Services Corp., as initial guarantors, and the Senior Unsecured
Notes Trustee.
"Senior Unsecured Noteholders" means holders of Senior Unsecured Notes (including, as the context requires,
beneficial holders of Senior Unsecured Notes).
"Senior Unsecured Notes" means the 8.50% senior unsecured notes of Calfrac LP in the maximum aggregate
original issuance amount of US$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.
"Shareholder Cash Election" means the election made available to existing Shareholders to elect for Calfrac to
repurchase all or any portion of Common Shares held by such Shareholder for $0.15 per share (on a preconsolidation basis), subject to proration for a maximum aggregate consideration of $10 million.
"Shareholders" means the holders of Common Shares.
"Shareholders' Meeting" has the meaning ascribed thereto in the Recapitalization Circular.
"Special Committee" means the special committee of independent directors established by the Board and consisting
of Gregory S. Fletcher (acting as chair of the Special Committee), James S. Blair, and Kevin R. Baker.
"Statutory Minimum Condition" has the meaning ascribed thereto under the heading "Questions and Answers
About Calfrac's Amended Recapitalization Transaction and the Wilks Brothers Offer – Is Wilks Brothers seeking to
circumvent Canadian take-over bid laws?".
"Statutory Minimum Offer Period" has the meaning ascribed thereto under the heading " Questions and Answers
About Calfrac's Amended Recapitalization Transaction and the Wilks Brothers Offer – Is Wilks Brothers seeking to
circumvent Canadian take-over bid laws?".
"Stock Option Plan" means Calfrac's stock option plan approved by the directors on December 5, 2017, and by the
Shareholders on May 5, 2020.
"Tax Act" means the Income Tax Act (Canada), R.S.C. 1985, c. 1, as amended.
"TSX" means the Toronto Stock Exchange.
"US$" 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.
"Warrants" means Common Shares purchase warrants, with each warrant exercisable into one Common Share at a
price of $0.05 per Common Share (on a pre-consolidation basis) on or before the third anniversary of the Amended
Plan of Arrangement.
"Wilks Brothers" or the "Offeror" means, collectively, THRC Holdings L.P., an affiliate of Wilks Brothers, LLC.
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"Wilks Brothers Circular" means the Wilks Brothers Offer and the accompanying take-over bid circular of Wilks
Brothers dated September 9, 2020.
"Wilks Brothers Offer" means the formal take-over bid by Wilks Brothers dated September 9, 2020, as set forth in
and forming part of the Wilks Brothers Circular.
"Wilks Brothers Proposal" means the proposal for a recapitalization transaction announced by Wilks Brothers on
August 4, 2020, following the announcement by Calfrac of the Recapitalization Transaction.
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DIRECTORS' CIRCULAR
This Directors' Circular responds to the unsolicited offer by Wilks Brothers to purchase all of the issued and
outstanding Common Shares, and including any Common Shares that may become issuable after the date of the
Wilks Brothers Offer but prior to the Expiry Time, including pursuant to the exercise or vesting, as applicable, of
Options and PSUs, for consideration of $0.18 per Common Share, upon the terms and subject to the conditions set
forth in the Wilks Brothers Circular and in the related Letter of Transmittal.
The Wilks Brothers Offer is described in the Wilks Brothers Circular filed by Wilks Brothers with the Canadian
securities regulatory authorities on September 9, 2020. According to the Wilks Brothers Circular, the Wilks Brothers
Offer will expire at 4:00 p.m. (Toronto time) on December 23, 2020, unless the Wilks Brothers Offer is extended,
accelerated or withdrawn by Wilks Brothers in accordance with its terms.
The Wilks Brothers Offer is subject to a number of conditions, which must be satisfied or, where permitted, waived
at 4:00 p.m. (Toronto time) on December 23, 2020 or such earlier or later time during which Common Shares may
be deposited under the Wilks Brothers Offer, excluding the mandatory 10-day extension period or any extension
thereafter, which include, among others: (i) there having been validly deposited under the Wilks Brothers Offer and
not withdrawn at the Expiry Time that number of Common Shares constituting at least 50% of the total number of
Common Shares outstanding, excluding those Common Shares beneficially owned, or over which control or
direction is exercised, by the Offeror and its affiliates or by any person acting jointly or in concert with the Offeror,
which, subject to the paragraph below, is a non-waivable condition; and (ii) the Recapitalization Transaction (as
may be amended, varied or replaced): (A) shall have failed to be approved by the required majorities of the
Shareholders at the Shareholders' Meeting and, in particular, but without limitation, shall not have been approved by
the majorities required pursuant to the Interim Order and pursuant to MI 61-101; (B) shall not have been approved
by the Court; and (C) shall have been terminated.
The Wilks Brothers Offer also discloses Wilks Brothers' intent to seek exemptions from certain protections afforded
to Shareholders under Canadian take-over bid law. In the event that the condition set forth in clause (ii) in the
immediately preceding paragraph is satisfied, Wilks Brothers intends to apply to the appropriate securities
regulatory authorities in Canada for an order: (i) waiving the Statutory Minimum Condition, which, if obtained,
would permit the Offeror to take up and pay for all Common Shares deposited pursuant to the Offer, even if the total
number of Common Shares so deposited would not otherwise satisfy the Statutory Minimum Condition; and (ii)
shortening the Statutory Minimum Offer Period of 105 days which, if obtained, would allow the Offeror to take up
and pay for Common Shares deposited to the Offer as soon as all of the conditions to the Offer were satisfied or
waived, rather than waiting until the expiry of the Initial Deposit Period.
Through these actions, Wilks Brothers seeks to avoid these protections afforded Shareholders by Canadian take-over
bid legislation in order to create a "pressure to tender" and is therefore coercive. Similar attempts to be exempted
from these Canadian take-over bid laws have been dismissed by Canadian securities commissions. The rationale for
the Statutory Minimum Condition is to avoid the very creation of coercive blocking positions that Wilks Brothers
seeks to create in seeking an exemption. Calfrac intends to oppose any such exemption from Canadian take-over bid
laws. See "Directors' Recommendation".
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DIRECTORS' RECOMMENDATION
After careful consideration of the terms and conditions of the Wilks Brothers Offer, in consultation with its
external financial and legal advisors, the Board, upon the unanimous recommendation of the Special
Committee, has unanimously determined that the Wilks Brothers Offer is not in the best interests of Calfrac
or its Shareholders.
DIRECTORS' RECOMMENDATION
For the reasons described in more detail below, the Board unanimously recommends that Shareholders
REJECT the Wilks Brothers Offer and NOT TENDER their Common Shares.
Any Shareholder who has tendered its Common Shares to the Wilks Brothers Offer should
WITHDRAW those Common Shares IMMEDIATELY.
If you have tendered your Common Shares, you can withdraw them. For assistance in withdrawing your Common
Shares, you should contact your broker or the Proxy, Information and Exchange Agent, Kingsdale Advisors, by: (a)
telephone, toll-free in North America at 1-877-659-1822 or collect call outside North America at 1-416-867-2272;
or (b) e-mail to contactus@kingsdaleadvisors.com. See "How to Withdraw Your Deposited Common Shares".
REASONS TO REJECT THE WILKS BROTHERS OFFER
The following are the principal reasons for the UNANIMOUS recommendation of the Board to Shareholders to
REJECT the Wilks Brothers Offer and NOT TENDER your Common Shares to the Wilks Brothers Offer.
1.

The Amended Recapitalization Transaction is the best available alternative for Shareholders.

Calfrac has announced the Amended Recapitalization Transaction, which Shareholders should support and vote in
favour of because:


Calfrac's Amended Recapitalization Transaction provides Shareholders with improved economics,
optionality and certainty, including:
o

the option of electing to receive cash consideration of $0.15 per Common Share (subject to
proration) AND receiving two (2) Warrants for each Common Share held, exercisable at a
price of $0.05 per Common Share (on a pre-consolidation basis) for a term of three years; or

o

the option of retaining Common Shares AND receiving two (2) Warrants for each Common
Share held, exercisable at a price of $0.05 per Common Share (on a pre-consolidation basis)
for a term of three years;



through the receipt of Warrants, existing Shareholders will have the opportunity to participate in the
future upside of Calfrac's business as market conditions recover, without being required to commit any
funds at this time;



the Amended Recapitalization Transaction preserves Calfrac's ability to pursue and consummate future
value-enhancing or change of control transactions, in more advantageous market conditions; and



the Amended Recapitalization Transaction preserves Calfrac's independence, free of competitor
control (Wilks Brothers owns 100% of Calfrac's direct competitor, ProFrac).

REJECT THE WILKS BROTHERS OFFER
TAKE NO ACTION – DO NOT TENDER YOUR COMMON SHARES
If you have already tendered your Common Shares to the Wilks Brothers Offer, you can withdraw your Common Shares by contacting your
broker or Kingsdale, North America Toll Free at 1-877-659-1822 or via email at contactus@kingsdaleshareholder.com.

24

2.

3.

It is unlikely that the Wilks Brothers Offer can be completed.


It is a condition of Wilks Brothers' obligation to take up and pay for Common Shares that the
Recapitalization Transaction (or any variation or replacement thereof, including the Amended
Recapitalization Transaction) be terminated.



Holders of the majority of the Senior Unsecured Notes have advised Calfrac in writing that, if the
Recapitalization Transaction is not completed, they intend to exercise all rights and remedies available
to them to cause the Recapitalization Transaction (i.e. without the favourable amendments for
Shareholders subsequently negotiated in the Amended Recapitalization Transaction) to be
implemented through proceedings under the CCAA. Such Noteholders also confirmed that they would
not support the Wilks Brothers Proposal in the event the Recapitalization Transaction was not
approved.



Based on the unequivocal position of such holders of Senior Unsecured Notes, the Board sought to
negotiate an amendment to the Recapitalization Transaction to provide for improved economics and
optionality for Shareholders in a transaction that would be supported by the Senior Unsecured
Noteholders, which improved terms are reflected in the Amended Recapitalization Transaction.



The support of Senior Unsecured Noteholders is required to complete any material transaction in
respect of Calfrac.



As a condition of entering into the Amended Recapitalization Transaction, the Initial Consenting
Noteholders required that, in the event the Amended Recapitalization Transaction is not implemented,
upon the request of the Initial Consenting Noteholders, the Company will implement the original
Recapitalization Transaction (i.e., without the favourable amendments for Shareholders contained in
the Amended Recapitalization Transaction) through proceedings under the CCAA. Where the
Amended Recapitalization Transaction is not completed, the Company believes that completion of the
Recapitalization Transaction in CCAA proceedings is the only executable option for the Company to
maintain the value and stability of the Company and achieve a necessary deleveraging of Calfrac's
capital structure.



Completion of the original Recapitalization Transaction in CCAA proceedings can be completed
without the support of Shareholders and will result in additional costs for Calfrac and reduced
recoveries for Shareholders. Since any executable transaction in respect of Calfrac will result in the
exchange of Senior Unsecured Notes for equity in Calfrac, the Amended Recapitalization Transaction
represents the most certainty and highest-value transaction for Shareholders in the circumstances.



The existence of a Statutory Minimum Condition which Wilks Brothers cannot waive creates a
significant hurdle before there is any possibility of the Wilks Brothers Offer being taken up and paid
for. Based on current Wilks Brothers share ownership and the number of Common Shares supportive
of Calfrac, it is very unlikely the Statutory Minimum Condition will be met and that, no doubt, is the
reason Wilks Brothers have announced its intention to seek unprecedented legal exemption from the
rule.



For the reasons described above, the Board is of the view it is in the best interests of Calfrac and its
Shareholders to pursue the Amended Recapitalization Transaction, which provides enhanced
economics, greater optionality and more certainty for Shareholders than any other available alternative.
In addition, the Amended Recapitalization Transaction has the support of the Senior Unsecured
Noteholders.

Wilks Brothers seeks to remove protections available to Shareholders under Canadian take-over bid
legislation and create an artificial pressure to tender.


Wilks Brothers has disclosed its intent to seek an exemption from appropriate securities regulatory
authorities in Canada for an order to not be required to comply with the Statutory Minimum Condition
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or the Statutory Minimum Offer Period. Calfrac is of the view such actions are designed specifically to
create a "pressure to tender" upon Shareholders. Similar attempts to be exempted from these
protections afforded Shareholders under Canadian take-over bid laws have been dismissed by
Canadian securities commissions. Calfrac intends to oppose any such exemption from Canadian takeover bid laws.


Several valid policy rationales exist for the legal requirements and protections afforded by the takeover bid rules that Wilks Brothers seeks to avoid. In particular, on the Statutory Minimum Condition
that Wilks Brothers seeks to avoid:
o

"From a corporate governance perspective, this is an important improvement that achieves the
dual goals of allowing collective action by security holders that equates to majority approval of a
plan of arrangement or merger transaction, while still preventing creeping acquisitions of effective
control of a company without the approval of a majority of the independent shareholders."
-

o

"CIRI agrees that the 50% level for tendering represents a clear 'goal-line' that is well understood
by capital market participants, including those party to the transaction as well as interested
observers. This, again, speaks to the improved transparency and integrity of the take-over bid
regime."
-

o

Institutional Shareholder Services (ISS), June 25, 2015

Canadian Investor Relations Institute, June 29, 2015

"The possibility that an offeror would waive its minimum tender condition may lead security
holders that do not support the bid to tender to the bid or risk being left holding less liquid
securities of the offeree issuer. The mandatory Minimum Tender Requirement would prevent this
circumstance."
-

Canadian Securities Administrators

Accordingly, the Board UNANIMOUSLY recommends that Shareholders
REJECT the Wilks Brothers Offer and NOT TENDER their Common Shares.
Any Shareholder who has tendered its Common Shares under the Wilks Brothers Offer should
WITHDRAW those Common Shares.
The foregoing summary of the information and factors considered by the Board in reaching its conclusion and
recommendation is not intended to be exhaustive. The members of the Special Committee and the Board evaluated
the various factors summarized above in light of their own knowledge of the business, financial condition and
prospects of Calfrac, and based upon the advice of the Special Committee's and the Board's financial and legal
advisors. In view of the numerous factors considered in connection with the evaluation of the Wilks Brothers Offer,
the Special Committee and the Board did not find it practicable to, and did not, quantify or otherwise attempt to
assign relative weight to specific factors in reaching its conclusion and recommendation. In addition, individual
members of the Special Committee and the Board may have given different weight to different factors. The
conclusion and unanimous recommendation of the Special Committee and the Board was made after considering all
of the information and factors involved.
HOW TO REJECT THE WILKS BROTHERS OFFER
To REJECT the Wilks Brothers Offer, you do not need to do anything. If you have tendered your Common
Shares to the Wilks Brothers Offer, you can withdraw them until they are taken up under the Wilks Brothers Offer.
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The Board recommends that you withdraw any tendered Common Shares immediately. See "How to Withdraw Your
Deposited Common Shares".
Shareholders should consider the terms of the Wilks Brothers Offer and the recommendation of the Board contained
in this Directors' Circular carefully and come to your own decision whether to accept or reject the Wilks Brothers
Offer. Shareholders who are in doubt as to how to respond to the Wilks Brothers Offer should consult with your own
investment dealer, broker, lawyer or other professional advisor. Acceptance of the Wilks Brothers Offer may have
tax consequences specific to the circumstances of individual Shareholders and you should consult your own
professional tax advisors. Inquiries concerning information in this Directors' Circular should be directed to the
Proxy, Information and Exchange Agent, Kingsdale Advisors, by: (a) telephone, toll-free in North America at 1877-659-1822 or collect call outside North America at 1-416-867-2272; or (b) e-mail to
contactus@kingsdaleadvisors.com.
BACKGROUND TO THE WILKS BROTHERS OFFER AND RESPONSE OF CALFRAC
Calfrac Undertakes Debt Restructuring
In early 2020, Calfrac engaged its legal advisors (Bennett Jones LLP in Canada and Latham & Watkins LLP in the
United States) and one of its financial advisors (RBC Capital Markets Inc.) to assist Calfrac in reviewing and
evaluating potential options and alternatives available to the Company with the goal of improving 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 of its Senior Unsecured Notes, Calfrac took an initial
step toward reducing its long-term debt and annual interest expenses and completed an exchange offer whereby
Calfrac LP issued US$120,000,100 principal amount of Second Lien Notes in exchange for US$218,182,000
principal amount of Senior Unsecured Notes (the "Exchange Offer"). The Exchange Offer reduced Calfrac's longterm debt by over US$98 million ($130 million) and resulted in a net reduction of Calfrac's aggregate annual interest
payments by approximately US$5.5 million ($7.3 million) (such amounts based on foreign exchange rates as of the
closing date of the Exchange Offer).
Further Declines in Business Activity Resulting From the COVID-19 Pandemic
With the onset of the COVID-19 pandemic, Calfrac went from 18 active North American fracturing fleets in March
to one active fleet in May. In addition, Calfrac's Argentina division did not operate for three full months due to the
COVID-19 shutdown, with Calfrac having just recently re-initiated operations in Argentina. In Russia, Calfrac was
able to manage the COVID-19 restrictions without materially affecting ongoing operations, however, this activity
was insufficient to overcome the pricing and activity declines experienced by the rest of Calfrac's operating
divisions. This material degradation of global industry fundamentals created a challenging liquidity position, leading
Calfrac to determine that its current capital structure was no longer tenable.
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 covenant
contained in the First Lien Credit Agreement. At this time, the Board determined that Calfrac needed to pursue
strategies promptly 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.
Calfrac Undertakes Comprehensive Analysis of Alternative Transactions
In late April, Calfrac engaged its financial advisors to assist Calfrac in reviewing and evaluating potential options
and alternatives available to the Company, with the goal of improving Calfrac's capital structure, reducing its annual
interest expenses and increasing its working capital and liquidity.
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Calfrac's Efforts to Collaborate with Wilks Brothers
Commencing in March 2020, Mr. Mathison began corresponding by e-mail with Mr. Matt Wilks, the Chief
Financial Officer of Wilks Brothers, Calfrac's second-largest shareholder and the owner of ProFrac (a competitor of
Calfrac), 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 of the 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 its financial advisors should evaluate the potential initiatives proposed by
Wilks Brothers and consider what opportunities they presented.
Concurrent with Calfrac beginning to consider capital structure alternatives, and 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 of a strategic transaction. A
draft non-disclosure agreement was first circulated to Wilks Brothers on May 29, 2020, and subsequent drafts were
exchanged with Wilks Brothers through Calfrac's financial advisors. On June 10, 2020, Mr. Wilks called a
representative of RBC and advised that it appeared Wilks Brothers and Calfrac had agreed in principle to the form of
non-disclosure agreement. Mr. Wilks further advised that he would attend to signing the non-disclosure agreement,
but had a few matters to resolve before he did so.
On June 12, 2020, Mr. Mathison had a telephone discussion with Mr. Wilks in which he inquired as to the status of
Wilks Brothers' execution of the agreed form of non-disclosure agreement. Mr. Wilks expressed reservations about
proceeding with the agreement, and Mr. Mathison reiterated the importance to Calfrac of having an executed nondisclosure agreement prior to discussing the details of any transaction, especially in light of Wilks Brothers'
ownership of a direct competitor of Calfrac.
Wilks Brothers has subsequently stated that it declined to enter into a non-disclosure agreement because it viewed
the agreement as a "tactical" measure. Such a concern was never raised with Calfrac. This "explanation" represents a
convenient and feeble attempt by Wilks Brothers to justify its complete lack of engagement at that time, followed by
a proposal announced only after Calfrac had reached an agreement on the Recapitalization Transaction with the
Consenting Noteholders.
Following Wilks Brothers' refusal to enter into a non-disclosure agreement with Calfrac, as described in the Wilks
Brothers Circular and below under "Trading in Securities of Calfrac", Wilks Brothers began acquiring Second Lien
Notes and Senior Unsecured Notes.
Evaluation of Capital Restructuring
Concurrent with Calfrac seeking to explore alternatives with Wilks Brothers, Calfrac had also commenced exploring
potential alternatives to address Calfrac's long-term debt.
During this time, the desirability of MATCO and Mr. Mathison's potential participation in a restructuring, in part as
a reassurance to other prospective investors, was raised with the Board. It was determined that Mr. Gregory S.
Fletcher, Calfrac's independent Lead Director would, with the input and support of Calfrac's financial advisors and
Calfrac's legal advisors and 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 of formal Board meetings and other weekly Board updates, the Independent Directors discussed the
status of restructuring efforts under the leadership of Mr. Fletcher, including without the attendance of Board
members with a real or perceived conflict of interest. Mr. Mathison informed the Board that MATCO would not
take a lead role in the negotiations with the Senior Unsecured Noteholders nor set the terms of any proposed
financing, and that the extent of MATCO's participation in any such financing would be considered at a later time
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after Calfrac had received input from the Senior Unsecured Noteholders.
At a Board meeting on June 14, 2020, the Board and the Independent Directors (in camera) received advice from the
financial advisors and Calfrac's legal advisors (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
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 and in conjunction with the financial advisors,
discussed the recapitalization plan and recommended that the Board and the financial advisors consider various
restructuring alternatives. The Board discussed the merits and challenges of various alternative restructuring
transactions, and the financial advisors agreed to undertake a review of the financial aspects of the 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 of its outstanding Senior Unsecured Notes. Under the terms of the 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.
Negotiations with Senior Unsecured Noteholders and Unsolicited Wilks Brother Proposal to Acquire Calfrac's
US Business
In late June 2020, Calfrac commenced negotiations regarding a non-disclosure agreement to be entered into with the
members of the 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 (including Clarke Inc., an affiliate of G2S2). Following the execution of non-disclosure
agreements with Clarke Inc. and Goodmans LLP, Calfrac commenced negotiations with G2S2 and the Ad Hoc
Committee under the direction of Mr. Fletcher.
On June 22, 2020 and June 30, 2020, Wilks Brothers submitted unsolicited letters of intent to acquire Calfrac's
United States business and related assets (the "US Business"). As consideration for the US Business, Wilks Brothers
offered to: (a) convey ownership of its Second Lien Notes (which totalled US$41,686,750 par value as of the June
22 offer and US$60,001,400 as of the June 30 offer); (b) fund a tender offer for the Senior Unsecured Notes at 14%
of par value, implying a cash commitment of approximately US$60,452,000 par value; and (c) 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 and advice
of its financial advisors 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. Further, these offers
envisioned leaving what remained of Calfrac and its subsidiaries' assets, collateral and operations with a
disproportionate amount of secured debt. 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. Each of these
responses reiterated Calfrac's invitation for Wilks Brothers to enter into a non-disclosure agreement with Calfrac,
which would have permitted Calfrac and Wilks Brothers to purposefully and collaboratively explore a
recapitalization transaction at that time.
On July 1, 2020, Calfrac's Lead Director 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; and a $60 million, 1.5 lien senior secured convertible payment-in-kind note financing to partially refinance
the First Lien Credit Facility in order to fund transaction costs, ongoing interest payments and maintain required
liquidity. Such proposed transaction also envisioned the Second Lien Notes remaining outstanding. The Board also
discussed recent communications with the First Lien Lenders regarding the deferred cash interest payment due June
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15, 2020 in respect of the Senior Unsecured Notes.
During early July 2020, negotiations proceeded between Calfrac and certain Senior Unsecured Noteholders,
including G2S2 and the Ad Hoc Committee, regarding the terms of a recapitalization of Calfrac, including with
respect to the amount and terms of new funding required by Calfrac, and the percentage of equity to be held by
current Shareholders immediately following a recapitalization transaction.
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 Board 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 G2S2 and the Ad Hoc Committee and other stakeholders and Mr. Mathison reiterated his previous
position that, while MATCO may participate in any financing forming part of a 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 its financial advisors and legal advisors, as
well as ongoing input from senior management and the other Independent Directors. Mr. Fletcher also confirmed
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.
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.
Implementation of the Recapitalization Transaction
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 Proceedings in the United States.
The Board met to consider the Recapitalization Transaction, including the offering of New 1.5 Lien Notes. As part
of such meeting, the Independent Directors met in camera to consider the Recapitalization Transaction, including to
consider determinations relating to the financial hardship exemption afforded by MI 61-101 in respect of the
valuation requirement pertaining to the offering of New 1.5 Lien Notes as a "related party transaction". In addition,
the Board received the verbal independent Opinions from Peters & Co. Limited. Following such review, the
Independent Directors recommended that the Board approve the Recapitalization Transaction (including the offering
of New 1.5 Lien Notes) and, following such recommendation, the Board approved the Recapitalization Transaction
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, as
well as the Company's decision to proceed with the Recapitalization Transaction. Calfrac also announced 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 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 of the 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
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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.
Notably, Wilks Brothers opposed the Chapter 15 Relief on the basis that Chapter 11 bankruptcy proceedings should
apply to Calfrac in the US, and also demanded a comeback hearing to seek an amendment of the Preliminary Interim
Order to exclude the holders of Second Lien Notes from the stay provision (which would have allowed them to
trigger an insolvency). Again, through all of such actions, Wilks Brothers conducted itself solely in the role of a
creditor seeking to force an insolvency and effectively ensure no returns for Shareholders. As described further
below, it was only after it became apparent to Wilks Brothers that it would fail in its attempt to lift the stay in the
comeback hearing, that Wilks Brothers came forward with the Wilks Brothers Proposal.
On September 1, 2020, Calfrac announced that it prevailed in its request for entry of a recognition order under
Chapter 15 of the United States Bankruptcy Code. As described further below, it was only after failing in its
opposition to the Chapter 15 recognition order that Wilks Brothers came forward with the Wilks Brothers Offer.
On September 15, 2020, a Chapter 15 recognition order was issued, which fully enforces the provisions of the
Preliminary Interim Order and effectively blocks any enforcement actions against the US-located assets of Calfrac
and its subsidiaries until the conclusion of the CBCA Proceeding.
After Calfrac Secures Recapitalization Transaction, Wilks Brothers Announces a Proposal
On August 4, 2020, Wilks Brothers publicly announced the Wilks Brothers Proposal, only after the announcement
of Calfrac's negotiated Recapitalization Transaction. The announcement of a proposal was opportunistic, in light of
the fact Wilks Brothers had elected not to accept Calfrac's repeated invitations to enter into a non-disclosure
agreement since late May 2020 and the fact that Wilks Brothers had made successive failed attempts to force a
Calfrac insolvency to the benefit of its recently acquired position in the Second Lien Notes.
Calfrac Special Committee Reviews the Wilks Brothers Proposal
On August 4, 2020, the same day as the Wilks Brothers Proposal was announced, the Board established the Special
Committee to evaluate the Wilks Brothers Proposal.
The Special Committee was given unfettered access to Calfrac's financial advisors. The Special Committee engaged
Norton Rose Fulbright Canada LLP ("Norton Rose Fulbright") as its independent legal counsel effective August 6,
2020.
The Special Committee established a mandate to, among others things: (a) assess, consider and review the terms of
the Wilks Brothers Proposal; (b) supervise, conduct and manage the process to be followed by Calfrac in continuing
to review the Recapitalization Transaction and considering proposed amendments thereto, if any; (c) evaluate,
assess, consider, review and respond to any expressions of interest or proposals ("Alternative Proposals") received
by Calfrac and whether such Alternative Proposals constitute a Superior Proposal (as defined in the Noteholder
Support Agreements); and (d) to make a recommendation to the Board after having received the advice of the
independent financial and legal advisors and engaging in discussions with the Initial Consenting Noteholders about
whether the Wilks Brothers Proposal constitutes a Superior Proposal.
The Special Committee held six meetings between August 6, 2020 and August 15, 2020, at which the Special
Committee discussed the Wilks Brothers Proposal, the Recapitalization Transaction, and other related matters.
During these meetings, representatives of Calfrac's financial advisors provided financial analyses for evaluating the
Wilks Brothers Proposal, including a review of the consideration to be received by stakeholders.
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The representatives of Norton Rose Fulbright provided legal advice related to the Special Committee's fiduciary
duties, responsibilities under its mandate, and provided advice on the interpretation of key provisions under the
Noteholder Support Agreements.
At the end of each meeting, the Special Committee held in-camera sessions to further consider the Wilks Brothers
Proposal, the Recapitalization Transaction and other related matters.
At the direction of the Special Committee, and as allowed under the terms of the Noteholder Support Agreement,
each of Mr. Fletcher and Calfrac's financial advisors separately contacted a number of the Initial Consenting
Noteholders and their advisors to determine the views and feedback of the Initial Consenting Noteholders with
respect to the Wilks Brothers Proposal and, in particular, to confirm whether the Senior Unsecured Noteholders
holding in aggregate not less than 662/3% of the Senior Unsecured Notes considered the Wilks Brothers Proposal to
be a Superior Proposal. Without exception, those Senior Unsecured Noteholders (or the representatives of such
Senior Unsecured Noteholders) that were contacted advised both Mr. Fletcher and the financial advisors that they
did not consider the Wilks Brothers Proposal to be a Superior Proposal and were not supportive of the Wilks
Brothers Proposal. The Initial Consenting Noteholders contacted by Mr. Fletcher and Calfrac's financial advisors
control the majority of the face value of the Senior Unsecured Notes, and therefore their support would be a
necessary prerequisite to implement the Wilks Brothers Proposal.
On August 15, 2020, after carefully considering the matters discussed in each of the Special Committee's meetings,
and relying on the advice from both Calfrac's financial advisors and Norton Rose Fulbright, the Special Committee
determined that the Wilks Brothers Proposal does not constitute a Superior Proposal and recommended that the
Board also determine that the Wilks Brothers Proposal does not constitute a Superior Proposal. After receiving the
recommendation of the Special Committee, the Board made the same determinations.
Wilks Brothers Offer and Subsequent Developments
On August 24, 2020, Wilks Brothers filed its proxy circular in response to the Recapitalization Circular.
On September 1, 2020, after learning it had lost its application opposing Calfrac's entry of a recognition order under
Chapter 15 of the United States Bankruptcy Code, Wilks Brothers announced its intent to make the Wilks Brothers
Offer.
On September 2, 2020, Calfrac announced that the Court of Appeal of Alberta denied Wilks Brothers' application
for leave to file an appeal of the dismissal by the Court of Queen's Bench of Alberta of Wilks Brothers' application
to vary the Preliminary Interim Order, which constituted yet another attempt by Wilks Brothers to seek a Calfrac
insolvency. Calfrac also confirmed that the Special Committee and the Board would consider and evaluate the Wilks
Brothers offer and related take-over bid circular, if and when received.
On September 9, 2020, Wilks Brothers filed the Wilks Brothers Circular and related documents.
On September 11, 2020, Calfrac confirmed that it had received the Wilks Brothers Offer, and that the offer
would be reviewed by the Special Committee and the Board with the assistance of financial and legal advisors.
Announcement of Amended Recapitalization Transaction
During September 2020, under the guidance of the Special Committee, Calfrac engaged in discussions and
negotiations with the Initial Consenting Noteholders regarding the potential to amend the Recapitalization
Transaction to seek improved alternatives and economics for Shareholders.
On September 11, 2020, holders of the majority of the Senior Unsecured Notes advised Calfrac in writing that, if the
Recapitalization Transaction was not completed, they intended to exercise all rights and remedies available to them
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to cause the Recapitalization Transaction (i.e. without the amendments subsequently negotiated in the Amended
Recapitalization Transaction) to be implemented through proceedings under the CCAA.
As such discussions and negotiations progressed, Calfrac announced on September 14, 2020, that it was
postponing the Meetings to consider the Recapitalization Transaction to September 29, 2020.
Following further negotiations, the proposed terms of an amended Recapitalization Transaction were settled, in
principle, with the Initial Consenting Noteholders, subject to legal documentation and the approval of the terms
thereof by the Initial Consenting Noteholders, the Special Committee and the Board. After careful consideration and
based on several factors and the advice of legal and financial advisors, on September 23, 2020, the Special
Committee unanimously recommended that the Board of Directors approve the Amended Recapitalization
Transaction. After receiving such recommendation, on September 23, 2020 the Board also unanimously determined
that the Amended Recapitalization Transaction continues to be the best available transaction for the Company.
On September 24, 2020, Calfrac announced that it had negotiated the Amended Recapitalization Transaction
with the Initial Consenting Noteholders and that the Meetings are postponed to October 16, 2020, to permit
Shareholders and Senior Unsecured Noteholders additional time to consider the terms of the Amended
Recapitalization Transaction.
Response to the Wilks Brothers Offer
On September 17, 18, 21 and 23, 2020, the Special Committee met with financial advisors and its legal advisors and
Norton Rose Fulbright, to review and discuss the Wilks Brothers Offer. The Special Committee received advice
from Norton Rose Fulbright in respect of its fiduciary duties.
Based on such advice, review and evaluation, the Special Committee concluded that the Wilks Brothers Offer was
not in the best interests of Calfrac or its Shareholders and unanimously recommended to the Board that it
recommend that Shareholders reject the Wilks Brothers Offer and not tender their Common Shares to the Wilks
Brothers Offer.
On September 23, 2020, the Board met and received the report of the Special Committee and advice from Calfrac's
financial advisors and Bennett Jones LLP to review and discuss the Wilks Brothers Offer and to consider the
Amended Recapitalization Transaction. The Board also was advised by Bennett Jones LLP in respect of its fiduciary
duties in the context of a potential change of control transaction.
The Board met with management and advisors present, and in camera without management and with and then
without advisors. Based upon the Board's review and evaluation of the Wilks Brothers Offer and the Wilks
Brothers Circular, the report and recommendation of the Special Committee and advice from Bennett Jones LLP in
this regard, the Board unanimously concluded that the Wilks Brothers Offer was not in the best interests of Calfrac
or its Shareholders and resolved to recommend that Shareholders reject the Wilks Brothers Offer and not tender their
Common Shares to the Wilks Brothers Offer.
HOW TO WITHDRAW YOUR DEPOSITED COMMON SHARES
To reject the Wilks Brothers Offer, you should do nothing. Shareholders who have already tendered their Common
Shares to the Wilks Brothers Offer can withdraw them at any time before their Common Shares have been taken up
and paid for by Wilks Brothers pursuant to the Wilks Brothers Offer.
Shareholders who hold Common Shares through a brokerage firm should contact their broker to withdraw Common
Shares on their behalf. If the Common Shares have been deposited pursuant to the procedures for book-entry
transfer, as set out in Section 3 of the Wilks Brothers Offer, "Manner of Acceptance", any notice of withdrawal must
specify the name and number of the account at CDS or DTC, as applicable, to be credited with the withdrawn
Common Shares and otherwise comply with the procedures of CDS or DTC, as applicable.
REJECT THE WILKS BROTHERS OFFER
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For assistance in withdrawing your Common Shares, you should contact your broker or the Proxy, Information and
Exchange Agent, Kingsdale Advisors, by: (a) telephone, toll-free in North America at 1-877-659-1822 or collect call
outside North America at 1-416-867-2272; or (b) e-mail to contactus@kingsdaleadvisors.com.
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. 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 has its head and principal office at Suite 500, 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 Common Shares trade on the TSX under the symbol "CFW". On August 31, 2020, the last trading day before
Wilks Brothers announced its intention to make an offer for the Common Shares, the closing price of the Common
Shares on the TSX was $0.15. On September 8, 2020, the last trading day of the Common Shares prior to the Wilks
Brothers Offer, the closing price of the Common Shares on the TSX was $0.15.
OWNERSHIP OF SECURITIES OF CALFRAC
The following table sets out the names and positions of each director and officer of Calfrac and the number and
percentage of securities of Calfrac beneficially owned, or over which control or direction is exercised by each such
person and, where known after reasonable enquiry, by each associate or affiliate of any insider of Calfrac, each
associate or affiliate of Calfrac, any insider of Calfrac other than a director or officer of Calfrac and each person
acting jointly or in concert with Calfrac as of September 23, 2020.
Securities Beneficially Owned or Controlled

Name

Position

Number /
Percentage of
Common
Shares(1)
28,834,321
(19.80%)(6)

Number /
Percentage of
Options(2)
1,712,919
(17.63%)

Number /
Percentage of
PSUs(3)
-

Number /
Percentage of
DSUs(4)
40,000
(16%)

Ronald P. Mathison

Director and Executive
Chairman

Alberta Investment Management
Corporation

Insider

24,080,121
(16.54%)(7)

-

-

-

Wilks Brothers

Insider

-

-

-

Jamie S. Blair

Director

-

-

Gregory S. Fletcher

Lead Director

-

-

Lorne A. Gartner

Director

-

-

Kevin R. Baker

Director

-

-

Douglas R. Ramsay

Director and Vice Chairman

-

-

40,000
(16%)
40,000
(16%)
40,000
(16%)
40,000
(16%)
-

Lindsay R. Link

Direct, President and Chief
Operating Officer

28,720,172
(19.72%)(8)
35,621
(0.02%)
88,784
(0.06%)
16,346
(0.01%)
369,910
(0.25%)
3,015,184
(2.07%)
115,476
(0.08%)

905,000
(9.31%)

145,834
(8.93%)

-

Michael D. Olinek

Chief Financial Officer
President, Canadian
Division

435,000
(4.48%)
203,700
(2.10%)

59,169
(3.63%)
36,544
(1.63%)

-

Gord T. Milgate

36,965
(0.03%)
11,404
(0.01%)

Robert L. Sutherland

President, Russian Division

49,113

395,000

46,981

-
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Name

Position

Fred L. Toney

President, United States
Division

Marco A. Aranguren

Director General, Argentina

J. Mike Brown

Vice President, Technical
Services

Mark R. Ellingson

Vice President, Sales and
Marketing, United States
Division

Chris K. Gall

Vice President, Global
Supply Chain

Edward L. Oke

Vice President, Human
Resources

B. Mark Paslawski

Vice President, Corporate
Development and Corporate
Secretary

Gary J. Rokosh

Vice President, Business
Development, Canadian
Division

Mark D. Rosen

Vice President, Operations,
United States Division

Scott A. Treadwell

Vice President, Capital
Markets and Strategy

Number /
Percentage of
Common
Shares(1)
(0.03%)
41,729
(0.03%)

Number /
Percentage of
Options(2)
(4.07%)
420,000
(4.32%)

Number /
Percentage of
PSUs(3)
(2.24%)
53,544
(3.28%)

Number /
Percentage of
DSUs(4)

52,534
(0.04%)
51,895
(0.04%)

117,000
(1.20%)
330,000
(3.40%)

32,917
(2.02%)
44,169
(2.71%)

-

34,179
(0.02%)

275,000
(2.83%)

30,896
(1.89%)

-

16,395
(0.01%)

355,000
(3.65%)

46,314
(2.84%)

-

47,567
(0.03%)

403,000
(4.15%)

53,544
(3.28%)

-

38,823
(0.03%)

515,000
(5.30%)

53,169
(3.26%)

-

20,495
(0.01%)

180,000
(1.85%)

16,585
(1.02%)

-

25,623
(0.02%)

240,000
(2.47%)

44,647
(2.74%)

-

11,894
(0.01%)

180,000
(1.85%)

28,188
(1.73%)

-

-

-

Notes:
(1)
(2)
(3)
(4)
(5)

(6)
(7)
(8)

As of September 23, 2020, there were 145,616,827 Common Shares outstanding.
As of September 23, 2020, there were 9,714,186 Options outstanding.
As of September 23, 2020, there were 1,632,243 PSUs outstanding.
As of September 23, 2020, there were 200,000 DSUs outstanding.
The information as to securities beneficially owned, directly or indirectly, or over which control or direction is exercised, not being
within the knowledge of Calfrac, has been furnished by the respective directors and officers. To the knowledge of Calfrac, except as
set forth in this Directors' Circular, no director or officer of Calfrac, no insider of Calfrac, nor any associate or affiliate of Calfrac or
any insider of Calfrac, beneficially owns, directly or indirectly, or exercises control or direction over, any Senior Unsecured Notes or
Second Lien Notes.
Includes 21,802,143 Common Shares held by MATCO Investments Ltd. and 3,258,878 Common Shares held by 1097594 Alberta
Ltd., both entities controlled by Mr. Mathison.
To the knowledge of Calfrac, Alberta Investment Management Corporation beneficially owns and exercises control and direction over
US$30,214,000 of Senior Unsecured Notes.
In the Wilks Brothers Circular, Wilks Brothers reported that it and its affiliates beneficially own and exercise control and direction
over 28,720,172 Common Shares, US$67,293,300 of Second Lien Notes and US$29,431,000 of Senior Unsecured Notes.

INTENTION OF DIRECTORS, OFFICERS AND OTHER SHAREHOLDERS
WITH RESPECT TO THE WILKS BROTHERS OFFER
Each director and officer of Calfrac has indicated their intention to reject the Wilks Brothers Offer and not tender
any of their Common Shares to the Wilks Brothers Offer.
To the knowledge of the directors and officers of Calfrac, after reasonable enquiry, as at the date hereof, no
associate or affiliate of any insider of Calfrac (other than Wilks Brothers), no associate or affiliate of Calfrac, no
insider of Calfrac other than a director or officer of Calfrac and no person or company acting jointly or in concert
with Calfrac has accepted the Wilks Brothers Offer or intends to accept the Wilks Brothers Offer.
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TRADING IN SECURITIES OF CALFRAC
During the six (6) month period preceding the date hereof, none of Calfrac, the directors, officers or other insiders of
Calfrac nor, to the knowledge of the directors and officers of Calfrac, after reasonable enquiry, any associate or
affiliate of an insider of Calfrac, any associate or affiliate of Calfrac or any person or company acting jointly or in
concert with Calfrac, has traded any securities of Calfrac, except as set forth below. Information contained in the
following tables and pertaining to Wilks Brothers is obtained solely from the information contained in the Wilks
Brothers Circular.
Senior Unsecured Notes
Face Value of Senior Unsecured
Notes Purchased (US$)
$8,651,000
$12,780,000
$8,000,000

Name
Wilks Brothers(1)
Wilks Brothers(1)
Wilks Brothers(1)

Purchase Price
(US$ per US$1 of par value)
$0.1025
$0.1050
$0.1050

Date of
Transaction
7/17/2020
7/21/2020
7/22/2020

Note:
(1)

Securities acquired by THRC Holdings L.P., an affiliate of Wilks Brothers, LLC. See Section 7 (Trading in Securities of Calfrac) of
the Wilks Brothers Circular.

Second Lien Secured Notes
Name
Wilks Brothers(1)

Face Value of Second Lien Notes
Purchased (US$)
$7,156,700(2)

Purchase Price
(US$ per US$1 of par value)

Date of
Transaction

Wilks Brothers(1)

$11,689,700

$0.6000

6/11/2020

Wilks Brothers(1)

$2,040,000

$0.6050

6/15/2020

Wilks Brothers(1)

$8,910,000(3)

$0.6150

6/16/2020

Wilks Brothers(1)

$3,000,000

$0.6600

6/17/2020

Wilks Brothers(1)

$1,890,350

$0.7525

6/18/2020

Wilks Brothers(1)

$7,000,000

$0.7800

6/19/2020

Wilks Brothers(1)

$5,000,000(4)

$0.7900

6/19/2020

Wilks Brothers(1)

$11,314,650

$0.7700

6/24/2020

Wilks Brothers(1)

$2,000,000

Wilks Brothers(1)

$7,291,900

$0.7600

6/25/2020

$0.7613

6/26/2020

$0.7450

7/21/2020

Notes:
(1)
(2)
(3)
(4)

Securities acquired by THRC Holdings L.P., an affiliate of Wilks Brothers, LLC. See Section 7 (Trading in Securities of Calfrac) of
the Wilks Brothers Circular.
Accrued interest of US$194,572.78 was also paid. See Section 7 (Trading in Securities of Calfrac) of the Wilks Brothers Circular.
Accrued interest of US$253,006.88 was also paid. See Section 7 (Trading in Securities of Calfrac) of the Wilks Brothers Circular.
Accrued interest of US$152,552.08 was also paid. See Section 7 (Trading in Securities of Calfrac) of the Wilks Brothers Circular.
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ISSUANCES OF SECURITIES OF CALFRAC
Except as set out below, no Common Shares or securities convertible into Common Shares have been issued to the
directors, officers and any other insiders of Calfrac during the two (2) years preceding the date of this Directors'
Circular.
Common Shares

Name

Nature of Issue

Common
Shares Issued

Price per
Common Share
($)

Date Issued

Gregory S. Fletcher

Acquisition

10,000

$1.93

6/10/2019

Lindsay R. Link

Exercise of Rights

69,803

$2.29

1/1/2019

Lindsay R. Link

Exercise of Rights

15,090

$1.18

1/2/2020

Michael D. Olinek

Exercise of Rights

22,760

$2.29

1/1/2019

Michael D. Olinek

Acquisition

7,000

$2.76

1/3/2019

Michael D. Olinek

Exercise of Rights

8,065

$1.18

1/2/2020

Gordon T. Milgate

Exercise of Rights

10,443

$2.29

1/1/2019

Gordon T. Milgate

Exercise of Rights

3,862

$1.18

1/2/2020

Robert L. Sutherland

Exercise of Rights

26,660

$2.29

1/1/2019

Robert L. Sutherland

Exercise of Rights

7,023

$1.18

1/2/2020

Fred L. Toney

Exercise of Rights

35,434

$2.29

1/1/2019

Fred L. Toney
Marco A. Aranguren

Exercise of Rights

8,065

$1.18

Exercise of Rights
Acquisition

12,750

$2.29

1/2/2020
1/1/2019

1,500

US$1.5046(1)

1,893

J. Michael Brown

Exercise of Rights
Acquisition

1,000

$1.18
US$2.80(1)

11/13/2018

J. Michael Brown

Acquisition

11/26/2018

Acquisition

US$2.449(1)

J. Michael Brown

1,000

Acquisition

US$2.29(1)

11/27/2018

J. Michael Brown

200
750

US$1.98(1)

11/30/2018

J. Michael Brown

Acquisition

750

US$1.55(1)

12/18/2018

J. Michael Brown

Exercise of Rights

31,917

$2.29

1/1/2019

Marco A. Aranguren
Marco A. Aranguren

6/18/2019
1/2/2020

J. Michael Brown

Exercise of Rights

7,023

$1.18

1/2/2020

Mark R. Ellingson

Exercise of Rights

20,354

$2.29

1/1/2019

Mark R. Ellingson

Exercise of Rights

4,554

$1.18

1/2/2020

Chris K. Gall

Exercise of Rights

14,476

$2.29

1/1/2019

Chris K. Gall

Exercise of Rights

6,738

$1.18

1/2/2020

Edward L. Oke

Exercise of Rights

26,010

$2.29

1/1/2019

Edward L. Oke

Exercise of Rights

8,065

$1.18

1/2/2020

B. Mark Paslawski

Acquisition

2,150

$4.62

10/31/2018

B. Mark Paslawski

Exercise of Rights

31,860

$2.29

1/1/2019

B. Mark Paslawski

Exercise of Rights

7,023

$1.18

1/2/2020

Gary J. Rokosh

Exercise of Rights

9,527

$2.29

1/1/2019

Gary J. Rokosh

Exercise of Rights

2,458

$1.18

1/2/2020

Mark D. Rosen

Exercise of Rights

21,888

$2.29

1/1/2019

Mark D. Rosen

Exercise of Rights

6,023

$1.18

1/2/2020
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Name

Nature of Issue

Common
Shares Issued

Price per
Common Share
($)

Date Issued

Scott A. Treadwell

Exercise of Rights

3,000

$2.57

12/5/2018

Scott A. Treadwell

Exercise of Rights

2,748

$2.29

1/1/2019

Scott A. Treadwell

Exercise of Rights

4,214

$1.18

1/2/2020

Note:
(1)

Transaction reported in U.S. dollars on the System for Electronic Disclosure by Insiders at www.sedi.ca.

Options
Name
Ronald P. Mathison
Lindsay R. Link
Lindsay R. Link
Lindsay R. Link
Michael D. Olinek
Michael D. Olinek
Gordon T. Milgate
Gordon T. Milgate
Gordon T. Milgate
Gordon T. Milgate
Robert L. Sutherland
Robert L. Sutherland
Fred L. Toney
Fred L. Toney
Marco A. Aranguren
Marco A. Aranguren
Marco A. Aranguren
J. Michael Brown
J. Michael Brown
Mark R. Ellingson
Mark R. Ellingson
Chris K. Gall
Chris K. Gall
Edward L. Oke
Edward L. Oke
B. Mark Paslawski
B. Mark Paslawski
Gary J. Rokosh
Gary J. Rokosh
Mark D. Rosen
Mark D. Rosen
Scott A. Treadwell
Scott A. Treadwell

Number of Options Granted
1,470,000
100,000
70,000
170,000
55,000
75,000
25,000
30,000
10,000
20,000
45,000
45,000
65,000
65,000
10,000
25,000
45,000
40,000
40,000
32,500
35,000
40,000
45,000
50,000
65,000
60,000
70,000
20,000
20,000
40,000
45,000
35,000
35,000

Option Exercise Price
$1.26
$2.29
$1.26
$1.22
$2.29
$1.22
$2.29
$1.22
$1.22
$0.26
$2.29
$1.22
$2.29
$1.22
$2.29
$1.26
$1.22
$2.29
$1.22
$2.29
$1.22
$2.29
$1.22
$2.29
$1.22
$2.29
$1.22
$2.29
$1.22
$2.29
$1.22
$2.29
$1.22

Date Granted
11/11/2019
1/1/2019
11/11/2019
12/31/2019
1/1/2019
12/31/2019
1/1/2019
12/31/2019
1/8/2020
4/1/2020
1/1/2019
12/31/2019
1/1/2019
12/31/2019
1/1/2019
11/11/2019
12/31/2019
1/1/2019
12/31/2019
1/1/2019
12/31/2019
1/1/2019
12/31/2019
1/1/2019
12/31/2019
1/1/2019
12/31/2019
1/1/2019
12/31/2019
1/1/2019
12/31/2019
1/1/2019
12/31/2019
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PSUs
Name
Lindsay R. Link
Lindsay R. Link
Michael D. Olinek
Michael D. Olinek
Gordon T. Milgate
Gordon T. Milgate
Gordon T. Milgate
Robert L. Sutherland
Robert L. Sutherland
Fred L. Toney
Fred L. Toney
Marco A. Aranguren
Marco A. Aranguren
J. Michael Brown
J. Michael Brown
Mark R. Ellingson
Mark R. Ellingson
Chris K. Gall
Chris K. Gall
Edward L. Oke
Edward L. Oke
B. Mark Paslawski
B. Mark Paslawski
Gary J. Rokosh
Gary J. Rokosh
Mark D. Rosen
Mark D. Rosen
Scott A. Treadwell
Scott A. Treadwell

Number of PSUs Granted(1)
28,125
43,750
15,625
18,750
6,875
8,125
5,556
12,500
14,062
15,625
15,625
3,750
11,250
12,500
12,500
9,375
9,062
12,500
14,062
15,625
15,625
12,500
17,500
4,375
5,000
12,500
14,062
7,500
8,437

Date Granted

Expiry Date

3/11/2019
3/16/2020
3/11/2019
3/16/2020
3/11/2019
3/16/2020
4/1/2020
3/11/2019
3/16/2020
3/11/2019
3/16/2020
3/11/2019
3/16/2020
3/11/2019
3/16/2020
3/11/2019
3/16/2020
3/11/2019
3/16/2020
3/11/2019
3/16/2020
3/11/2019
3/16/2020
3/11/2019
3/16/2020
3/11/2019
3/16/2020
3/11/2019
3/16/2020

12/31/2022
12/31/2023
12/31/2022
12/31/2023
12/31/2022
12/31/2023
12/31/2023
12/31/2022
12/31/2023
12/31/2022
12/31/2023
12/31/2022
12/31/2023
12/31/2022
12/31/2023
12/31/2022
12/31/2023
12/31/2022
12/31/2023
12/31/2022
12/31/2023
12/31/2022
12/31/2023
12/31/2022
12/31/2023
12/31/2022
12/31/2023
12/31/2022
12/31/2023

Note:
(1)

Includes only equity-based PSUs, as cash-based PSUs are not exercisable or convertible into Common Shares.

DSUs
Name
Ronald P. Mathison
Douglas R. Ramsay
Douglas R. Ramsay
Kevin R. Baker
Kevin R. Baker
Gregory S. Fletcher
Gregory S. Fletcher
James S. Blair

Number of DSUs Granted
40,000
25,000
25,000
20,000
20,000
20,000
20,000
20,000

Date Granted
2/27/2019
2/27/2019
3/4/2020
2/27/2019
3/4/2020
2/27/2019
3/4/2020
2/27/2019

Expiry Date
1/31/2022
1/31/2022
1/31/2023
1/31/2022
1/31/2023
1/31/2022
1/31/2023
1/31/2022
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Name
James S. Blair
Lorne A. Gartner
Lorne A. Gartner

Number of DSUs Granted
20,000
20,000
20,000

Date Granted
3/4/2020
2/27/2019
3/4/2020

Expiry Date
1/31/2023
1/31/2022
1/31/2023

ARRANGEMENTS BETWEEN THE OFFEROR AND THE DIRECTORS,
OFFICERS AND SECURITYHOLDERS OF CALFRAC
There are no agreements, commitments or understandings made or, to the knowledge of the directors and officers of
Calfrac, proposed to be made between Wilks Brothers and any of the directors and officers of Calfrac, including
pursuant to which a payment or other benefit is proposed to be made or given by way of compensation for loss of
office or as to their remaining in or retiring from office if the Wilks Brothers Offer is successful. No director or
officer of Calfrac is a director or officer of Wilks Brothers or of any subsidiary of Wilks Brothers.
To the knowledge of the directors and officers of Calfrac, there are no agreements, commitments or understandings
made or proposed to be made between Wilks Brothers and any Calfrac securityholder relating to the Wilks Brothers
Offer.
ARRANGEMENTS BETWEEN CALFRAC AND ITS DIRECTORS AND OFFICERS
Other than as described in this Directors' Circular, no agreement, commitment or understanding has been made, or is
proposed to be made, between Calfrac and any of its directors or officers, including pursuant to which a payment or
other benefit is to be made or given by way of compensation for loss of office or as to their remaining in or retiring
from office if the Wilks Brothers Offer is successful.
Change of Control Agreements with Officers
Each of Michael D. Olinek, Lindsay R. Link, Gordon T. Milgate, Robert Sutherland, Fred L. Toney, Marco
Aranguren, J. Michael Brown, Mark Ellingson, Chris K. Gall, Edward L. Oke, B. Mark Paslawski, Gary J. Rokosh,
Mark D. Rosen and Scott A. Treadwell has an executive employment agreement which extends indefinitely, unless
terminated by either party in accordance with the terms of the agreement. These employment agreements provide
that in the event of a change of control of the Company, and if any of such officers are terminated within one year
following such change of control, other than for just cause, such individual will be entitled to an amount equal to
two times the sum of: (i) the individual's annual current base salary; (ii) an amount equal to their target incentive
bonus; (iii) the costs of health and welfare benefit plans for the 12-month period preceding termination; (iv) an
amount equal to the last annual taxable benefit for such individual's vehicle allowance; and (v) 6% of the
individual's base salary up to the maximum contribution permitted in lieu of any pension, registered retirement
savings plan or 401K contribution which the individual would have earned during a 12-month period. These
employment agreements also provide that each of such officers shall have the right, but shall not be obligated, to
terminate his employment and the employment agreement within 90 days following the occurrence of certain
specified events which are deemed to amount to constructive dismissal. If any of such officers exercise this right, or
are terminated without cause by the Company in circumstances not relating to a change of control, as set out above,
such officer is entitled to an amount equal to the sum of items (i) through (v) noted above.
Ronald P. Mathison also has an executive employment agreement which extends indefinitely, unless terminated by
either party in accordance with the terms of the agreement. Such employment agreement provides that in the event
of a change of control of the Company, and if Mr. Mathison is terminated within one year following such change of
control, other than for just cause, he will be entitled to an amount equal to two times the sum of his base salary for
the month immediately preceding the termination multiplied by 24. Such employment agreement also provides that
Mr. Mathison shall have the right, but shall not be obligated, to terminate his employment and the employment
agreement within 90 days following the occurrence of certain specified events which are deemed to amount to
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constructive dismissal. If Mr. Mathison exercises this right, or is terminated without cause by the Company in
circumstances not relating to a change of control, as set out above, he is entitled to an amount equal to the sum of his
base salary for the month immediately preceding the termination multiplied by 24.
Change of Control Provisions under the Incentive Plans
The following is a summary only of the treatment of Options, PSUs and DSUs on a change of control pursuant to
the provisions of the Incentive Plans or the applicable agreements in respect thereof and is qualified entirely by the
text of each of such plans. For a more comprehensive description of the terms of each plan, please refer to Calfrac's
management information circular dated May 6, 2020 and filed on SEDAR at www.sedar.com.
Stock Option Plan
The Stock Option Plan provides that, following a sale of all or substantially all of the assets of the Company or a
change of control, participants are entitled to exercise in full or in part all unexercised options, whether vested or
not. The Stock Option Plan does not provide for accelerated vesting of options on termination of employment.
PSU Plan
The PSU Plan provides that in the event of a change of control or a determination by the Board that a change of
control is expected to occur, the Board shall have the authority to take all necessary steps so as to ensure the
preservation of the economic interests of the participants in, and to prevent the dilution or enlargement of, any
unvested PSUs, including, without limitation, ensuring that the Company or any entity which is or would be the
successor to the Company or which may issue securities in exchange for common shares of the Company upon the
change of control becoming effective will provide each participant with new or replacement or amended PSUs
which will continue to vest and be exercisable following the change of control on similar terms and conditions as
provided in the PSU Plan provided that: (i) following a change of control, if a participant shall cease to be an officer
or employee of the Company or one of its subsidiaries by reason of termination (A) by the Company or one of its
subsidiaries, as applicable, or by the entity that has entered into a valid and binding agreement with the Company or
one of its subsidiaries to effect the change of control, at any time during the period commencing on the date of the
change of control and ending two years after the date of the change of control (the "Control Period"), and such
termination was for any reason other than for cause, or (B) by the participant by resignation in circumstances which
would amount to constructive dismissal, provided such resignation occurs during the Control Period; or (ii) if the
Board, in its sole discretion, determines that it would not be practicable to cause the provision of new or replacement
or amended PSUs, then all PSUs credited to the participant and then outstanding shall (whether otherwise vested or
not at such time) become vested PSUs (at the time of such termination, in the case of (i) above, or upon the change
of control, in the case of (ii) above), and such participant shall be entitled to payouts for such PSUs. The PSU Plan
does not otherwise provide for accelerated vesting of PSUs on termination of employment.
DSU Plan
The DSU Plan provides that all unvested DSUs shall automatically become vested DSUs if, and at the same time as,
a change of control occurs, or the Board by resolution determines to accelerate the vesting of such DSUs as a result
of its determination that a change of control is expected to occur. Any such determination shall specify that, if for
any reason, the change of control is not completed, the Company shall revoke such determination. Notwithstanding
any other provision of the DSU Plan, in the event that DSUs become vested DSUs in accordance with the foregoing,
the Board may by resolution determine that the "Market Value" with respect to such DSUs shall be the price per
share offered or provided for in the change of control transaction.
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OWNERSHIP OF SECURITIES OF THE OFFEROR
None of Calfrac or the directors or officers of Calfrac or, to their knowledge after reasonable enquiry, any associate
or affiliate of an insider of Calfrac (other than Wilks Brothers), any affiliate or associate of Calfrac, any insider of
Calfrac who is not a director or officer of Calfrac (other than Wilks Brothers) or any person acting jointly or in
concert with Calfrac, beneficially owns, or exercises control or direction over, any securities of the Offeror.
INTEREST OF DIRECTORS AND OFFICERS IN MATERIAL TRANSACTIONS WITH THE OFFEROR
None of the directors or officers of Calfrac and their associates and, to the knowledge of the directors and officers of
Calfrac, after reasonable enquiry, no person who owns more than 10% of any class of equity securities of Calfrac for
the time being outstanding has any interest in any material transaction to which Wilks Brothers is a party.
MATERIAL CHANGES IN THE AFFAIRS OF CALFRAC
Except as publicly disclosed, the directors and officers of Calfrac are not aware of any information that indicates any
material change in the affairs of Calfrac since the date of its last published financial statements, being its unaudited
financial statements as at and for the six months ended June 30, 2020.
OTHER TRANSACTIONS
Other than the intended completion of the Amended Recapitalization Transaction, no negotiations are underway in
response to the Wilks Brothers Offer which relate to or would result in: (i) an extraordinary transaction such as a
merger or reorganization involving Calfrac or a subsidiary of Calfrac; (ii) the purchase, sale or transfer of a material
amount of assets by Calfrac or a subsidiary of Calfrac; (iii) a take-over bid or other acquisition of securities of
Calfrac by any person other than Wilks Brothers; (iv) a bid by Calfrac for its own securities or for those of another
issuer; or (v) any material change in the present capitalization or dividend policy of Calfrac.
OTHER MATERIAL INFORMATION
Except as otherwise described or referred to in this Directors' Circular, or otherwise publicly disclosed, no other
information is known to the directors of Calfrac that would reasonably be expected to affect the decision of the
Shareholders to accept or reject the Wilks Brothers Offer.
Pursuant to MI 61-101, as the Wilks Brothers Offer is an "insider bid", Calfrac must disclose any "bona fide prior
offer" that relates to the Common Shares that was received by Calfrac within 24 months before the Wilks Brothers
Offer was publicly announced, a description of the offer and the background to the offer.
Between July 24, 2019 and September 16, 2019, Calfrac received from Wilks Brothers correspondence in respect of
a proposal to combine the businesses of Calfrac and ProFrac. Although the proposal did not specify a price per
Common Share, the proposal generally contemplated an acquisition of ProFrac by Calfrac, that equated the
enterprise value of both companies and, with an assumed secondary offering by Wilks Brothers of approximately
$411 million of Common Shares, would result in ProFrac becoming a 49% shareholder of the combined entity.
Upon receiving the advice of financial advisors and review by the Board, Calfrac determined not to proceed with the
proposal on the basis that, among other rationale, the size of the required secondary offering in the context of the
equity markets at that time was not possible to execute, a potential change of control may have occurred on the
Senior Unsecured Notes and the ability to refinance the Senior Unsecured Notes at competitive interest rates was
uncertain, the ability of ProFrac to realize the operational synergies represented in its proposal was questionable, and
the sale of Calfrac's international operations assumed in the proposal was unlikely to be consummated for the
proceeds represented.
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To the knowledge of the Calfrac and its directors and senior officers, after reasonable inquiry, there have been no
prior valuations (as defined in MI 61-101) prepared in respect of the Company, the Common Shares or any material
assets of the Company during the 24 months prior to the date of the announcement of the Wilks Brothers Offer.
OTHER PERSONS RETAINED IN CONNECTION WITH THE WILKS BROTHERS OFFER
In addition to the external legal advisors, Bennett Jones LLP and Latham & Watkins LLP, and independent legal
advisors to the Special Committee, Norton Rose Fulbright Canada LLP, Calfrac has retained the persons described
below in connection with the Wilks Brothers Offer.
Calfrac has retained Kingsdale Advisors as its Proxy, Information and Exchange Agent in connection with the Wilks
Brothers Offer and certain related matters. Kingsdale will receive a fee of $120,000 plus out-of-pocket expenses for
its services. Calfrac has agreed to indemnify Kingsdale against certain liabilities arising out of or in connection with
the engagement.
Except as set forth above, neither Calfrac nor any person acting on its behalf has employed, retained or agreed to
compensate any person making solicitations or recommendations to Shareholders in connection with the Wilks
Brothers Offer.
ERRORS, MISLEADING STATEMENTS AND BREACH OF LAWS BY WILKS BROTHERS
The Wilks Brothers Offer does not correctly identify the Offeror or provide required certification
The "Offeror" in the Wilks Brothers Offer is THRC Holdings L.P., which is listed as an "affiliate" of Wilks
Brothers, LLC. The Wilks Brothers Offer also states that "the Offeror or its affiliates will fund [the] cash
consideration…".
National Policy 62-303 – Take-Over Bids and Issuer Bids ("NP 62-303") requires that a take-over bid be certified
not only by a named offeror, but also be certified by any primary party that uses the named offeror to make the offer.
It is reasonable to believe that Wilks Brothers, LLC or other affiliates parties not named in the Wilks Brothers Offer
may be the primary offeror that has structured and initiated the bid, controls the Offeror and the terms of the Wilks
Brothers Offer, is financing the offer and may beneficially own securities acquired under the Wilks Brothers Offer.
As a result, the Wilks Brothers Offer does not correctly identify all persons who are the Offeror, or provide required
certifications.
Wilks Brothers' description of its intent for Calfrac is vague and misleading
Item 17 of Form 62-104F1 – Take-over Bid Circular require Wilks Brothers to disclose any plans or proposals for
material changes in the affairs of Calfrac, including, for example, any proposal to liquidate Calfrac, to sell, lease or
exchange all or a substantial part of its assets, or to make any material changes in Calfrac's business. Wilks Brothers
simply states it plans to keep "the Company" intact and focus on delivering the best outcomes for "stakeholders".
Calfrac is of the opinion such a statement is intentionally misleading, when delivered by a party that: (a) operates a
directly competing business, ProFrac; (b) has made two successive below market offers to secure Calfrac's U.S.
assets; and (c) has consistently as a "stakeholder" sought to push Calfrac into insolvency proceedings.
Wilks Brothers should, at minimum, correct its statements by confirming these open questions, including that it will
not seek, and has no plans or proposals to seek, a self-dealing transaction to acquire Calfrac's U.S. assets.
Statements that the Wilks Brothers Offer "offers a clear path to financial recovery" are misleading
Wilks Brothers makes several statements that the Wilks Brothers Offer "offers a clear path to financial recovery".
These statements are misleading. In particular, these statements completely ignore the rights and positions of Senior
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Unsecured Noteholders to whom Calfrac is indebted in the amount of US$431.8 million in principal, plus accrued
interest, and that such indebtedness would immediately become due and payable upon a change of control in
connection with the completion of the Wilks Brothers Offer. The realities of the priority of Senior Unsecured
Noteholders over Shareholders in Calfrac's capital structure reveal that Wilks Brothers' statements are misleading.
As described under "Reasons to Reject the Wilks Brothers Offer", Calfrac has been advised unequivocally in writing
by Consenting Noteholders holding the majority of the Senior Unsecured Notes, that: (a) they will not support the
Wilks Brothers Offer; (b) the Wilks Brothers Offer, based on its terms, is not capable of implementation or
providing value to Shareholders; and (c) the only recovery available to Shareholders is under the Recapitalization
Transaction.
In addition, as described under "Is Wilks Brothers seeking to circumvent Canadian take-over bid laws?" there is no
precedent for any waiver of the Statutory Minimum Condition, a condition that makes it highly unlikely the Wilks
Brothers Offer will ever be capable of completion.
Statements that Calfrac has "threatened" its Shareholders are misleading
Wilks Brothers have made numerous misleading statements, in the Wilks Brothers Offer and elsewhere, that Calfrac
is threatening its shareholders. Calfrac disclosure of the outcomes that may occur are only an acknowledgement of
the realities of Calfrac indebtedness to the Senior Unsecured Noteholders. Calfrac does not apologize for making
Shareholders aware of the potential outcomes arising from a failure to implement the Senior Unsecured Noteholder
supported Recapitalization Transaction. Calfrac again notes that it has been advised unequivocally in writing by
Consenting Noteholders holding the majority of the Senior Unsecured Notes, that: (a) they will not support the
Wilks Brothers Offer; (b) the Wilks Brothers Offer, based on its terms, is not capable of implementation or
providing value to Shareholders; and (c) the only recovery available to Shareholders is under the Recapitalization
Transaction.
STATUTORY RIGHTS
Securities legislation in the provinces and territories of Canada provides securityholders of Calfrac with, in addition
to any other rights they may have at law, one or more rights of rescission, price revision or to damages, if there is a
misrepresentation in a circular or notice that is required to be delivered to those securityholders. However, such
rights must be exercised within prescribed time limits. Securityholders should refer to the applicable provisions of
the securities legislation of their province for particulars of those rights or consult a lawyer.
APPROVAL OF DIRECTORS' CIRCULAR
This Directors' Circular has been approved and the sending thereof has been authorized by the Board.
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CERTIFICATE
Dated: September 24, 2020
The foregoing contains no untrue statement of a material fact and does not omit to state a material fact that is
required to be stated or that is necessary to make a statement not misleading in the light of the circumstances in
which it was made.
On behalf of the Board of Directors

(Signed) "Gregory S. Fletcher"
Gregory S. Fletcher
Lead Director

(Signed) "Lindsay R. Link"
Lindsay R. Link
Director

Any questions and requests for assistance may be directed to:

KINGSDALE Advisors

The Exchange Tower
130 King Street West, Suite 2950, P.O. Box 361
Toronto, Ontario
M5X 1E2
www.kingsdaleadvisors.com

North American Toll Free Phone:

1-877-659-1822
Email: contactus@kingsdaleadvisors.com
Facsimile: 1-416-867-2271
Toll Free Facsimile: 1-866-545-5580

Outside North America, Banks and Brokers Call Collect: 1-416-867-2272
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Announcement
Date

Acquiror

Target

Type

HHP

Transaction
Value

Unadjusted
Transaction
Value / HHP

Stock
Consideration

Description / Assets

09/01/2020

Liberty Oilfield
Services Inc.

Schlumberger OneStim
(North America fracturing
business)

12/12/2019(1)

Undisclosed

Basic Energy Services

Asset

479,470

$53

110

06/17/2019

Keane Group
Holdings

C&J Energy Services

Corporate

860,000

$746

867



Combined HHP of 2.3MM with 50 frac fleets, 81 pumpdown units,
158 wireline trucks, 139 cementing units, 28 coiled tubing units, 364
workover rigs, and 940 fluids management trucks

11/13/2018

ProPetro

Pioneer Natural
Resources (pressure
pumping assets)

Asset

510,000

400

784



8 frac fleets with 510,000 HHP and 3 coiled tubing units

07/15/2018

Matlin & Partners

U.S. Well Services, LLC

Corporate

482,000

588

1,220



All-electric hydraulic fracturing capabilities

02/22/2018

STEP Energy
Services Ltd.

Tucker Energy Services
Holdings Inc.

Corporate

192,500

275

1,429

628,995
496,000

$418
$424

$795
$826

Mean
Median

(1)

Asset

1,250,000

$448

$358



Combined 2.50MM HHP available for service, 60 wireline pumpdown
units, 8.0MM Tons per annum frac sand mine capacity; expanded
footprint into Canada and other US basins

All of the Pumping Services assets, excluding coil tubing

192,500 HHP, two coiled tubing spreads, and 15 wireline units

Basic focused primarily on mature areas with less complex characteristics and lower horsepower cementing, acidizing
and fracturing requirements. This differs from the complex, higher horsepower pressure pumping solutions that Calfrac
and its primary competitors employ across North America.
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Calfrac Well Services Ltd.
Amendment Request Summary
September 23, 2020
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Summary Term Sheet
Current Terms & Conditions
Borrower:

•

Calfrac Well Services Ltd. (“ Calfrac” or the “Borrower”)

HSBC Role:

•

Sole Bookrunner, Lead Arranger and Administrative Agent (“HSBC” or the “Agent”)

•

C$375 million senior secured credit facilities (the “Credit Facilities”) available by way of:

Credit Facility:

Accordion:

Proposed Terms & Conditions
•

Unchanged

•

Unchanged

•

C$290 million senior secured credit facilities (the “Credit Facilities”) available by way of:

i.

Tranche I: C$335 million revolving credit facility (the “Syndicated Facility”)
• Letters of Credit availability of US$37.5 million

i.

Tranche I: C$259.07 million revolving credit facility (the “Syndicated Facility”)
• Letters of Credit availability of US$5 million

ii.

Tranche II: C$40 million Operating Facility (the “Operating Facility”)
• Letters of Credit availability of C$40 million

ii.

Tranche II: C$30.93 million Operating Facility (the “Operating Facility”)
• Letters of Credit availability of C$5 million

•

C$100 million on the Syndicated Facility

•

To be cancelled

•

Tranche I: To finance general corporate purposes including re-financing existing Total Debt,
capital expenditures and potential acquisitions

•

Tranche I: To finance general corporate purposes, capital expenditures and potential
acquisitions

•

Tranche II: To finance general corporate purposes

•

Purpose:

Notwithstanding the foregoing, the proceeds of any Drawdown under the Credit Facilities shall not be
used to repay or pay any oblig ations, liabilitie s, and indebtedness under or relating to the 2018 Senior
Unsecured Notes or the Additional Permitted Debt, except proceeds may be used to make scheduled
interest payments due pursuant or rela ting to the 2018 Senior Unsecured Notes or the Additional
Permitted Debt

Tranche II: To finance general corporate purposes (Unchanged)
Notwithstanding the foregoing, the proceeds of any Drawdown under the Credit Facilities shall not
be used to repay or pay any obligations, liabilities, and indebtedness under the 2020 second lien
notes (the “2nd Lien Notes”), the 1.5 Lien Notes to be issued in the maximum principal amount of
C$60 million (the “1.5 Lien Notes”) or the additional 1.5 Lien debt to be issued in the maximum
principal amount of C$10 million (the “ New 1.5 Lien Loan” ), except proceeds may be used to make
scheduled interest payments due pursuant or relating to the 2 nd Lien Notes and the 1.5 Lien Notes

Maturity Date:

•

•

Unchanged

•

For the period commencing on the fiscal quarter ending September 30, 2020 up to and
including the fiscal quarter ending December 31, 2021 (and until such time as the Borrower
delivers a Compliance Certificate certifying compliance for such quarter), provided th at the
Borrower may request to exit the Covenant Relief Period prior to December 31, 2021 upon
delivery of a Compliance Certificate certifying Funded Debt to EBITDA Ratio does not exceed
3.00x and compliance with all other covenants for such quarter end

Covenant Relief
Period:

June 1, 2022

Note: The proposed terms and conditions are conditional on the 2018 Senior Unsecured Notes being converted to equity of the Borrower prior to or concurrently with close. Capitalized terms
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used but not defined herein shall have the same meaning as ascribed to them in the Amended and Restated Credit Agreement made as of April 30, 2019 (the “Existing Credit
Agreement”)

Summary Term Sheet
Current Terms & Conditions

Applicable
Margin:

Proposed Terms & Conditions

Funded Debt to
EBITDA Ratio

Prime/USBR

BA/LIBOR

Standby Fee

Funded Debt to
EBITDA Ratio

Prime/USBR

BA/LIBOR

Standby Fee

< 1.00x

0.50%

1.50%

0.30%

< 1.00x

1.00%

2.00%

0.40%

≥ 1.00x - < 1.50x

0.75%

1.75%

0.35%

≥ 1.00x - < 1.50x

1.25%

2.25%

0.45%

≥ 1.50x - < 2.00x

1.00%

2.00%

0.40%

≥ 1.50x - < 2.00x

1.50%

2.50%

0.50%

≥ 2.00x - < 2.50x

1.25%

2.25%

0.45%

≥ 2.00x - < 2.50x

1.75%

2.75%

0.55%

≥ 2.50x

1.50%

2.50%

0.50%

≥ 2.50x - < 3.00x

2.00%

3.00%

0.60%

≥ 3.00x - < 3.50x

3.00%

4.00%

0.80%

≥ 3.50x

3.50%

4.50%

0.90%

If Total Debt to EBITDA Ratio ex ceeds 4.00:1.00, pricing shall be set at 2.50% per
annum for Prime/USBR Loans and 3.50% per annum for LIBOR/BA Loans, reducing to
1.50%/2.50%, respectiv ely if Total Debt to EBITDA ex ceeds 3.00x

•

Av ailability under the Borrow ing Base is defined as:
i. 75% of all Eligible Accounts Receiv able (rated BB+ or low er by S&P or the
equiv alent by a similar rating agency ) under 90 day s; plus
ii. 85% of all Eligible Accounts Receiv able (rated BBB- or higher by S&P or
the equiv alent by a similar rating agency ) under 120 day s; plus
iii. 85% of Acceptable Insured Receiv ables; plus
iv. 25% of the net book v alue of eligible PP&E located in the U.S. or Canada,
subject to a max imum of C$150 million; plus
v. 100% of Unencumbered Cash; less
v i. 100% of priority pay ables

•

Unchanged

•

Minimum net book v alue of C$600 million of Canada/US based PP&E

•

To be remov ed

Borrowing
Base:

Affirmative
Covenants:

Pricing shall be fix ed at Tier VII 3.50%/4.50% during the Cov enant Relief Period and
thereafter if Total Debt to EBITDA Ratio ex ceeds 4.00x , pricing shall be set at 3.50% per
annum for Prime Loans and 4.50% per annum for LIBOR/BA loans, reducing to
3.00%/4.00%, respectiv ely if Total Debt to EBITDA ex ceeds 3.00x

• The Borrow er shall ensure, at each Quarter End, the Borrow er and its Material
Subsidiaries directly ow n not less than 70% of Consolidated Net Tangible Assets
ex cluding their inv estments in any Subsidiary .

• The Borrow er shall ensure, at each Quarter End, the Borrow er and its Material
Subsidiaries directly ow n not less than 80% of Consolidated Net Tangible Assets
ex cluding their inv estments in any Subsidiary .
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Summary Term Sheet
Current Terms & Conditions

Proposed Terms & Conditions

•

Current Assets to Current Liabilities shall not be less than 1.15:1.00

•

Unchanged

•

Funded Debt to Capitalization Ratio shall not exceed 0.30:1.00

•

Unchanged

•

Funded Debt to EBITDA Ratio shall not exceed 3.00:1.00

•

Funded Debt to EBITDA Ratio shall not exceed:
• Waived for the quarters ending September 30, 2020, December 31, 2020, March 31,
2021 and June 30, 2021;

Financial
Covenants:

•
•
•

•

As per the Existing Credit Agreement, including but not limited to:
• The Borrower shall not incur any Tota l Debt other than Permitted Debt, which
includes:
a) The Obligations;
b) Financial Instrument Obligations pursuant to Permitted Hedging;
c) Any Total Debt owing by Subsidiaries which have provided Security as outlined
in the Existing Credit Agreement;
d) Purchase Money Obligations not in excess of C$25 million;
e) The outstanding 2018 Senior Unsecured Notes;
f) Total Debt consisting of Financia l Assistance permitted under Section 10.2(f) of
the Existing Credit Agreement
g) Bank Product Obligations
h) Total Debt which is not otherwise Permitted Debt, not to exceed (i) C$125
million if Total Debt to EBITDA < 5.00x; and (ii) C$5 million if Total Debt to
EBITDA is > 5.00x
i) Additional Permitted Debt

Negative
Covenants:

•

The Borrower shall not in cur any encumbrances other than Permitted Encumbrances, as
defined in the Existing Credit Agreement

4.50x for the quarter ending September 30, 2021;
3.50x for the quarter ending December 31, 2021;

3.00x for the quarter ending March 31, 2022 and as at each quarter end thereafter

•

Minimum Liquidity (representing the lesser of the Borrowing Base availability and the Credit
Facilities limit) shall not be less than C$15 million during the Covenant Relief Period

•

As per the Existing Credit Agreement, except:

•

•

The Borrower shall not incur any Total Debt other than Permitted Debt as defined in the
Existing Credit Agreement, except:
e) The 2018 Senior Unsecured Notes shall be removed;
h)

The general basket for Permitted Debt contained in subparagraph (h) shall be
revised to provide for Total Debt which is not otherwise Permitted Debt, not to
exceed C$5 million during the Covenant Relief Period and $20 million thereafter;
and

i)

Additional Permitted Debt shall be removed and shall be replaced by the existing
2 nd Lien Notes, the 1.5 Lien Notes, and the New 1.5 Lien Loan

The Borrower shall not incur any encumbrances other than Permitted Encumbrances, as
defined in the Existing Credit Agreement, except:

to permit security interests in connection with the 1.5 Lien Notes and the New 1.5 Lien
Loan, in each case, subject to the 1.5 Lien Inte rcreditor and New 1.5 Lien Intercreditor
(each as hereinafter defined), respectively
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Summary Term Sheet
Current Terms & Conditions

•

The Borrower shall not make any dispositions other than Permitted Dispositions, which
includes:

Proposed Terms & Conditions

•

Unchanged, except:
f)

a) A disposition in the ordinary course of business;
b) A disposition by a Subsidiary to the Borrower or a Material Subsidiary which has
provid ed Security or by the Borrower to a Material Subsidiary which has provided
Security;
c) A disposition for which Purchase Money Obligations were incurred and such
obligations are fully repaid;
d) A disposition of any property or assets located outside of Canada or the United
States;
e) The sale of Accounts Receivable pursuant to Permitted Factoring Transactions; and
f) Disposition which is not otherwise a Permitted Disposition, which do not exceed, in
aggregate, C$20 million in any calendar year

during the Covenant Relief Period, Dispositions which are not otherwise Permitted
Dispositions, which do not exceed, in aggregate, C$10 million, in any calendar year
subject to the addition of the mandatory repayment covenant below:

During the Covenant Relief Period, the net proceeds of any sales or dispositions, in
aggregate, in excess of C$10 million shall be used to repay outstanding Advances under the
Credit Facilities (but for certainty, shall not reduce or cancel any Commitments)

Notwithstanding the foregoing, no dispositio ns are permitted during the continuance of a
Default or Event of Default, or if one would arise as a result of such disposition

Negative
Covenants
(Con’t):

•

The Borrower shall not make Distributions:

•

a) which would result in a Default or Event of Default or during the continuance of a
Default or Event of Default; or
b) which would result in a Borrowin g Base Shortfall or if a Borrowing Base Shortfall
exists;
c) if Total Debt to EBITDA exceeds 5:00:1.00, except the Borrower may make
Distributions: (i) in respect of performance share units, deferred stock units and
restricted stock units; and (ii) Distributions to the public in respect of co mmon shares
of the Borrower provid ed that the Borrower shall not increase the rate of Distributions
payable per common share above the rate set as of the date of the Existing Credit
Agreement

•

The Borrower shall not use the proceeds of any Drawdown to accumulate or maintain cash in
excess of C$75 million

The Borrower shall not make Distributions:
a) which would result in a Default or Event of Default or during the continuance of a Default
or Event of Default (Unchanged); or
b) which would result in a Borrowing Base Shortfall or if a Borrowing Base Shortfall exists
(Unchanged); and
c) if Total Debt to EBITDA exceeds 5:00:1.00, except the Borrower may make Distributions:
(i) in respect of performance share units, deferred stock units and restricted stock units;
and (ii) Distributions to the public in respect of co mmon shares of the Borrower provided
that the Borrower shall not increase the rate of Distributions payable per common share
above the rate set as of the date of the Existing Credit Agreement (Unchanged)
Notwithstanding the above, the Borrower shall not make any Distributions during the
Covenant Relief Period, except for Distributions in connection with the repurchase of shares
as provided for in the Plan of Arrangement (as hereinafter defined) and approved in the Final
Order (as hereinafter defined)

•

The Borrower shall not use the proceeds of any Drawdown to accumulate or maintain cash in
excess of C$35 million

RESTRICTED

Summary Term Sheet
Current Terms & Conditions

•

•

Negative
Covenants
(Con’t):

The Borrow er shall not prov ide any Financial Assis tance in any calendar y ear in
ex cess of C$20 million, prov ided that if Total Debt to EBITDA ex ceeds 5.00:1.00,
the Borrow er shall not prov ide any Financial Assistance or make any Inv estments,
in aggregate, in ex cess of C$10 million

The Borrow er shall not make any Acquisitions w hen Total Debt to EBITDA is
>5.00x

Proposed Terms & Conditions

•

The Borrow er shall not prov ide any Financial Assistance in any calendar y ear in
ex cess of C$20 million, prov ided that if Total Debt to EBITDA ex ceeds 5.00:1.00, the
Borrow er shall not prov ide any Financial Assistance or make any Inv estments, in
aggregate, in ex cess of C$10 million

•

during the Cov enant Relief Period, Financial Assistance and Inv estments shall not
ex ceed C$5 million, in aggregate

•

Add: Capital ex penditures not to ex ceed 110% of such capital ex penditures set forth in
the annual budget in respect of such fiscal y ear, and as approv ed and accepted by the
Lenders

•
•

The Borrow er shall not make any Acquisitions w hen Total Debt to EBITDA is >5.00x
No Acquisitions shall be permitted during the Cov enant Relief Period w ithout
unanimous prior w ritten consent of the Lenders; and thereafter, no Acquisitions other
than Permitted Acquisitions w hich means Acquisitions w hich meet the follow ing
criteria:

a) The acquired business is similar or related to the Borrow er’s business;
b) The acquisition is non-hostile and 100% of the capital stock (or assets) of the
business is acquired;
c) The acquired business is located in Canada or the United States;
d) The EBITDA of the business for the most recent trailing 12 months period is
positiv e;
e) Concurrent or prior repayment of all ex is ting debt and discharge of ex is ting
Security Interests;
f) Deliv ery of pro forma compliance certificate, a copy of the acquisition
documentation, and financial projections acceptable to the Agent;
g) Funded Debt to EBITDA both before and after giv ing effect to the acquisition is
less than 2.50x ;
h) No Default or Ev ent of Default ex ists or results or is likely to result from such
acquisition;
i) To the ex tent required by the Credit Agreement, the prov ision of Security w ithin
30 day s of completion of the acquisition; and
j) The aggregate amount of all such acquisitions does not ex ceed C$50 million
during any fiscal y ear
RESTRICTED

Summary Term Sheet
Current Terms & Conditions

Reporting
Requirements:

•

Annually , w ithin 90 day s of each fiscal y ear end:

•

a) the audited financial statements;
b) Compliance Certificate
c) The annual business plan
Quarterly , w ithin 45 day s of each fiscal quarter:

•

a) The unaudited quarterly financial statements
b) Compliance Certificate
Monthly , w ithin 30 day s of each calendar month end, a Borrow ing Base Certificate

•

As per the Ex isting Credit Agreement

Proposed Terms & Conditions

•

•

the Borrow ing Base Certificate shall be amended during the Cov enant Relief
Period to certify compliance w ith the Minimum Liquidity cov enant

•

During the Cov enant Relief Period, a rolling 13-w eek cash flow and
Borrow ing Base projection, in form and substance satisfactory to the Agent,
to be deliv ered w ithin 30 day s of each month end

•

Add: “Liquidity” is calculated as (A) the lesser of i) the Borrow ing Base (at the time of
determination) and (ii) the limit of the Credit Facilities (i.e. C$290 million); minus (B)
the outstanding principal amount under the Credit Facilities

•

Amendment Fee: 45 bps pay able to consenting Lenders on reduced Commitments at
closing

•

Usual and customary for transactions of this nature, including but not limited to:

Definitions:

Fees:

Conditions
Precedent to
Closing:

Unchanged, ex cept:

a) Duly ex ecuted amending agreement or amended and restated credit
agreement and security documents (or confirmations of ex isting security
documents);
b) The Borrow er and each Material Subsidiary and each other guarantor shall
deliv er all necessary certificates of good standing, officer’s certificates and
corporate authorizations;
c) Legal opinions as required by the Agent;
d) Confirmation that no Default or Ev ent of Default ex ists or w ould result
therefrom and that each of the representations and w arranties are true and
correct in all material aspects;
e) Deliv ery of updated financial projections to the Maturity Date;

RESTRICTED

Summary Term Sheet
Current Terms & Conditions

Proposed Terms & Conditions
f)

Conditions
Precedent to
Closing (con’t):

Delivery of final advisory report from E&Y, including but not limited to review of the
revised projection, in form and substance satisfactory to the Agent and Majority of the
Lenders;
g) Payment of all fees and expenses payable to the arranger, the Agent and the Lenders;
h) Pro forma Compliance Certificate and Borrowing Base Certificate;
i) Officer's certificate attaching true, correct and complete copies of (1) the indenture (the
“1.5L Indenture”) and the other material documentation governing the 1.5 Lien Notes,
which shall be in form and substance satisfactory to the Agent and the Lenders, acting
reasonably, including, without limitation, substantially on the terms and conditions set out
in the information circular regarding the plan of arrangement to be implemented and
approved by the Fin al Order (as hereinafter defined) (the “ Plan of Arrangement”), (2)
the indenture or other operative documenta tion (the “New 1.5 Lien Loan Agreement”)
and the other material documentation governing the New 1.5 Lien Loan, which shall be in
form and substance satisfactory to the Agent and the Lenders, acting reasonably,
including, without limitation, substantially on the terms and conditions set out in the
information circular regarding the Plan of Arrangement to be i mplemented and approved
by the Final Order and (3) the Final Order;
j) Execution and delivery of (i) the intercreditor and subordination agreement between the
Agent, the trustee under the 1.5L Indenture and the Borrower and certain of its
subsidiaries in form and substance satisfactory to the Agent and the Lenders, acting
reasonably, which shall be in substantially the same form as the existing intercredito r
agreement governing the existing second lien notes (the “1.5 Lien Intercreditor”), and
(ii) the intercreditor and subordination agreement between the Agent, the trustee (or
other representative) under the New 1.5 Lien Loan Agreement and the Borrower and
certain of its subsidiaries in form and substance satisfactory to the Agent and the
Lenders, acting reasonably, which shall be in substantially the same form as the existing
intercreditor agreement governing the existing second lien notes (the “ New 1.5 Lien
Intercreditor”);
k) Evidence to the satisfaction of the Agent of the funding of not less than $60 million
pursuant to the 1.5L Indenture;
l) Receipt of a copy of the filed final order by the Alberta Court of Queen’s Bench pursuant
to Section 192 of the Business Corporations Act (Canada), or in the event of an appeal,
the filed final order of the Court of Appeal of Alberta , (the “ Final Order” ) approving the
Plan of Arrangement
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THIS IS EXHIBIT "20" REFERRED TO
IN THE AFFIDAVIT OF RONALD P.
MATHISON SWORN THE 2ND DAY OF
OCTOBER,2020.

CHRIS SIMARD
NOTARY PUBLIC IN AND FOR THE
PROVINCE OF ALBERTA
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THIS IS EXHIBIT "21" REFERRED TO
IN THE AFFIDAVIT OF RONALD P.
MATHISON SWORN THE 2ND DAY OF
OCTOBER,2020.

CHRIS SIMARD
NOTARY PUBLIC IN AND FOR THE
PROVINCE OF ALBERTA

THIS IS EXHIBIT "22" REFERRED TO
IN THE AFFIDAVIT OF RONALD P.
MATHISON SWORN THE 2ND DAY OF
OCTOBER,2020.

CHRIS SIMARD
NOTARY PUBLIC IN AND FOR THE
PROVINCE OF ALBERTA

100 University Avenue
11th Floor
Toronto, Ontario
M5J 2Y1

Parker Mckibbon
Bennett Jones law firm
4500 Bankers Hall East,
855 - 2nd Street SW,
Calgary, AB, T2P 4K7

September 8, 2020

RE:

Confirmation of Mailing

Dear Client:
Please find enclosed our sworn Affidavit of mailing with exhibits confirming proxy materials mailed to your holders.
Should you require any further information, please do not hesitate to contact your Relationship Manager directly.

Sincerely,

Computershare

WSLEGAL\044609\00111\25493990v1

CANADA
PROVINCE OF ONTARIO
TOWN OF RICHMOND HILL
AFFIDAVIT OF MAILING
In the matter of the Special Meeting of Security Holders of CALFRAC WELL SERVICES LTD. (the “Client”) to be held on September 17,
2020.
I, Hifzur Subedar, of the Town of Richmond Hill, Province of Ontario, make oath and say as follows:
1.

THAT I am an administrator for Computershare Trust Company of Canada;

2.

THAT Computershare Trust Company of Canada has been appointed by the Client to complete this mailing;

3.

THAT the documents listed in this Affidavit were mailed to security holders of the Client as indicated below:

4.

Mailing Number

Class

Holder Type

1

COMMON SHARES

Registered

2

COMMON SHARES-SHAREWORKS

Plans

THAT the following documents were mailed on August 21, 2020, to security holders of the Client as indicated above, to their
address of record at the close of business on August 10, 2020, excluding those holders who have had mail returned as
undeliverable the required number of times under the relevant business corporations act:
Exhibits

Documents

Mailing Number

English

A

Form of Proxy

1

X

B

Voting Instruction Form

2

X

C

Combined Notice / Circular

1, 2

X

D

Letter of Transmittal

1

X

E

Reply Envelope Non Prepaid

F

Security Return Envelope

1, 2
1

French

Bilingual

X
X

true copies of which are attached hereto;
SWORN to before me in the Town of Richmond Hill,
Province of Ontario, this 8th day of September, 2020

Hifzur Subedar

WSLEGAL\044609\00111\25493990v1

THIS IS EXHIBIT "23" REFERRED TO
IN THE AFFIDAVIT OF RONALD P.
MATHISON SWORN THE 2ND DAY OF
OCTOBER,2020.

CHRIS SIMARD
NOTARY PUBLIC IN AND FOR THE
PROVINCE OF ALBERTA

NOTICE OF MEETING OF HOLDERS OF
8.50% SENIOR UNSECURED NOTES DUE 2026 OF CALFRAC HOLDINGS LP
AND
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS OF
CALFRAC WELL SERVICES LTD.

MANAGEMENT INFORMATION CIRCULAR
with respect to, among other things, a proposed
PLAN OF ARRANGEMENT
and
RECAPITALIZATION TRANSACTION
[Circular Date]

August 17, 2020

These materials are important and require your immediate attention. They require shareholders of Calfrac Well
Services Ltd. and certain affected noteholders of Calfrac Well Services Ltd.Holdings LP 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 our Proxy, Information and Exchange Agent, Kingsdale
Advisors, by: (i) telephone, toll-free in North America at 1-866-229-8874 or at 416-867-22721-877-659-1822 or
collect call outside of North America at 1-416-867-2272; or (ii) e-mail to contactus@kingsdaleadvisors.com.

[Circular Date]
August 17, 2020
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
Dear Securityholders:
We are writing to outline a series of transactions that have the objective of reducing Calfrac's debt levels and
cash interest payments, and strengthening Calfrac's overall financial position. We very much regret that the
proposed transactions (collectively, the "Recapitalization Transaction") have become a necessity for Calfrac.
The immediate causes are well-known: the COVID-19 pandemic; an oil price war during 2020, initiated by
several OPEC+ countries, including Saudi Arabia and Russia; precipitous declines in oil and natural gas
prices; and, very importantly for Calfrac, dramatically lower customer demand for the oilfield services
provided by the Company and its competitors.
These challenges have arisen at a time where Calfrac has more indebtedness than is desirable,
notwithstanding its prior efforts to reduce debt. Calfrac's capital structure and liquidity position is no longer
sustainable in light of the Company's operating income, and there is now insufficient financial flexibility for
Calfrac and its affiliates to advance their businesses effectively going forward.
In particular, through the Recapitalization Transaction, the Company seeks 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 furtherThe details of the Recapitalization Transaction are all more fully explained in the
accompanying management information circular (the "Circular"),. tThe Company's board of directors (the
"Board"), with the assistance of its legal and financial advisors, has engaged in extended and detailed discussions,
negotiations and due diligence efforts, including with the holders of Senior Unsecured Notes, subject to
confidentiality agreements with the Company, with the aim of achieving a series of transactions (the " ("Senior
Unsecured Noteholders") and the holders, to be able to bring forward this 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 regular
discussions with the currentits senior bank 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 AgreementLenders") in connection with respect to advancing the Recapitalization Transaction.
The Recapitalization Transaction is a fair and negotiated solution to Calfrac's need to reduce debt and
improve liquidity. It recognizes and balances the rights and interests of the respective securityholders.
Subject to receiving the approval of the holders of Common Shares ("Shareholders") at the meeting of

Shareholders on September 17, 2020, the Recapitalization Transaction is also, importantly, a solution that is
capable of being implemented.
The Company is working to complete the Recapitalization Transaction by [●] 2020. Theis the only transaction
being voted upon, notwithstanding other contrary assertions in the media and the markets, as is further
explained below.
As a result, the Board unanimously recommends that theSenior Unsecured Noteholders and Shareholders
support and VOTE FOR the Recapitalization Transaction.
To date, the Recapitalization Transaction is supported by holders of approximately 78% of the Senior
Unsecured Notes (the "Senior Unsecured Noteholders") and the holdersand approximately 23% of the Common
Shares (the "Shareholders") support and. These parties have entered into support agreements with the
Company and have agreed, among other things and subject to the terms of such agreements, to vote in favour
of the Recapitalization Transaction.
Calfrac's financial advisors, Tudor, Pickering, Holt & Co. / Perella Weinberg Partners ("TPH") and RBC
Capital Markets Inc. ("RBC"), have assisted the Company in reviewing, evaluating and pursuing a number
of potential recapitalization and deleveraging alternatives available to the Company before proceeding with
the Recapitalization Transaction. Peters & Co. Limited ("Peters & Co."), an independent financial advisor to
the Board, has also provided opinions to the Board that: (a) the Senior Unsecured Noteholders and the
Shareholders would be in a better financial position under the Recapitalization Transaction than if the
Company were liquidated; and (b) the Recapitalization Transaction is fair, from a financial point of view, to
the Company (collectively, the "Opinions"). Copies of the Opinions are appended as Appendix "J" to the
accompanying Circular.
The Company cautions its securityholders that, should the Recapitalization Transaction not be approved by
the Senior Unsecured Noteholders and the Shareholders, in the absence of any transaction that is capable of
receiving broad support throughout the Company's capital structure, the Company may be required to
consider or proceed with one or more alternative transactions that result in a reduced recovery to Senior
Unsecured Noteholders, and potentially no recovery to Shareholders.
The Recapitalization Transaction is to be implemented by way of an arrangement (the "Arrangement") pursuant to
Ssection 192 of the Canada Business Corporations 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, among other things, the following key elements:
(a)

the continuance of Calfrac into the federal jurisdiction of Canada under the CBCA (the
"Continuance"); and

(b)

a Plan of Arrangement pursuant to which the following steps will occur:
(i)

(b)

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 [●] existing Common Shares;

(ii) the exchange of Senior Unsecured Notes for Post-Consolidation Common Shares (the "Senior
Unsecured Note Exchange"), such that: (Ai) holders of Senior Unsecured Notes ("Senior
Unsecured Noteholders") will receive their pro- rata share (based on the face value of the Senior
Unsecured Notes) of 86% of the Post-Consolidation Common Shares, outstanding immediately
following implementation of the Recapitalization Transaction; and (ii), as early consent
consideration for supporting the Recapitalization Transaction, in addition to any
Post-Consolidation and in addition to any Common Shares received by suchan Early
Consenting Noteholder pursuant to (A) above (as defined in the Circular) will receive their propursuant to (i) above, Early Consenting Noteholders will receive their pro rata share (based

on the face value of their Senior Unsecured Notes) of 6% of the Post-Common Shares
outstanding immediately following implementation of the Recapitalization Transaction, in
each case 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 Post(c)

all Shareholders retaining their Common Shares, subject to a share consolidation of the
Common Shares of the Company (the "Share Consolidation Shares,") on the basis of one
newly issued Common Share for every fifty (50) existing Common Shares, such that the
current Shareholders will own 8% of the Common Shares outstanding immediately
following implementation of the Recapitalization Transaction, 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;

(d)

(iii) an offering of $60 million in principal amount of new 10% senior secured convertible
payment-in-kind notes of Calfrac (the "New 1.5 Lien Notes"):
(i)

(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

(ii)

(B) as to $15 million, made available to all eligible Senior Unsecured Noteholders, fully
backstopped by the Commitment Parties, (in consideration for the issuance of
Post-Consolidation Common Shares with a value equal to $1.5 million, to such
Commitment Parties (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

(e)

subject to approval of the First Lien Lenders and the Court, the Company seeking to amend
the First Lien Credit Agreement to, among other things, provide relief in respect of the
funded debt to EBITDA covenant, reduce the size of the credit facilities available and make
such other amendments and waivers as necessary to permit the Recapitalization
Transaction;

(f)

the Company continuing to satisfy its obligations to employees, suppliers, customers and
governmental authorities in the ordinary course of business;

(g)

the cancellation of all underlying options, warrants, rights or similar instruments derived therefrom
to be cancelled for no considerationexisting Options for no consideration, and the vesting and
payment of all Equity-Based PSUs, together with the termination of Calfrac's existing PSU
Plan and all underlying PSUs; and

(h)

(vi) the adoption of thean Omnibus Incentive Plan for Calfrac, concurrently with the completion of
the transactions contemplated by the Plan of Arrangement.

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

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

(b)

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

(c)

Calfrac will be relieved from the obligation to pay cash interest in respect of the 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 $[●] 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
of the 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 of right-sizing Calfrac's capital structure, reducing its annual interest
expenses and increasing its working capital and liquidity. As a result of such 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 of factors, including the Fairness Opinion and
advice of the 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 of the value of the 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 [●]% of the 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 of such 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.
If 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).
Senior Unsecured NoteholdersSenior Unsecured Noteholders as of the Record Date (as defined in the
Circular) 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]1:00
p.m. (Calgary time) on September 17, 2020 (the "Senior Unsecured Noteholders' Meeting").
Shareholders as of the Record Date 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]2:00 p.m. (Calgary time) on
September 17, 2020 (the "Shareholders' Meeting", together with the Senior Unsecured
Noteholders' Meeting, collectively the "Meetings" and each, a "Meeting"). TheseThe Meetings
will be held in the McMurray Room at the Calgary Petroleum Club, 319 - 5th Avenue S.W.,
Calgary, Alberta.
You may have become aware that a direct competitor of Calfrac, Wilks Brothers, LLC ("Wilks
Brothers"), has recently acquired Second Lien Notes (as defined in the Circular) and Senior
Unsecured Notes, and remains the holder of 19.78% of Common Shares. The multi-year
history between Wilks Brothers and Calfrac, which is described in more detail in the
Circular, includes: (a) the material breach of a confidentiality agreement by Wilks Brothers
during 2018 and subsequent ruling by the Court of Queen's Bench of Alberta (the "Court")
in favour of Calfrac; (b) a series of predatory, financially unacceptable offers by Wilks
Brothers to acquire Calfrac's U.S. business; (c) continued, aggressive opposition to the
Company's restructuring efforts in the Courts; and (d) multiple efforts to force Calfrac into
Chapter 11 bankruptcy proceedings in the United States and similar insolvency proceedings
in Canada. After ultimately declining to engage consensually with Calfrac, and subsequent
to Calfrac entering into the agreements to effect the Recapitalization Transaction and
announcing same, Wilks Brothers then publicly proposed an alternative recapitalization
transaction (the "Wilks Brothers Proposal").
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 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
Under the Wilks Brothers Proposal, Wilks Brothers would effectively control Calfrac through its resulting
majority equity position, while at the same time owning 100% of an entity directly competing with Calfrac,
which may limit future opportunities of Calfrac and its stakeholders. Furthermore, the Wilks Brothers
Proposal is essentially an opportunistically late, thinly-veiled change of control transaction proposed by a
direct competitor of Calfrac who has exhibited questionable motives, and which offers no change of control or
"takeover" premium to Shareholders. Importantly, the consummation of the Recapitalization Transaction
would not prohibit Calfrac from subsequently executing a consensual change of control or other transactions
with any third party.
A special committee comprised of independent directors of Calfrac has determined, with the input and advice
of its independent legal counsel and financial advisors, that the Wilks Brothers Proposal is not a "Superior
Proposal", as defined in the relevant agreements. In particular, the special committee noted that the Wilks
Brothers Proposal could not reasonably be expected to result in a transaction more favourable to the
Company and its stakeholders. As part of such determination, in addition to other factors considered, the

special committee concluded that the Wilks Brothers Proposal lacks the required level of support from Senior
Unsecured Noteholders to be successfully implemented.
As a result, the Recapitalization Transaction described in the Circular remains the only available alternative
to very adverse outcomes for Calfrac that will otherwise potentially occur.
Due to the current and continually evolving COVID-19 pandemic, the Company encourages its Senior
Unsecured Noteholders and Shareholders to consider the advice and instructions of the Public Health Agency
of
Canada
(www.canada.ca/en/public-health.html)
and
Alberta
Health
Services
(www.albertahealthservices.ca) when deciding whether to attend the Meetings in person. Given the
fundamental nature of the Recapitalization Transaction and the Meetings, the Company determined that the
Meetings should be held in person, however, access to the Meetings will be limited to essential personnel and
registered Shareholders, Senior Unsecured Noteholders and duly appointed proxyholders entitled to attend
and vote at the Meetings. The Company encourages registered Shareholders, Senior Unsecured Noteholders
and duly appointed proxyholders to not attend the Meetings in person, particularly if they are experiencing
any of the described COVID-19 symptoms. The Company encourages Shareholders and Senior Unsecured
Noteholders to vote their respective Common Shares and Senior Unsecured Notes prior to the Meetings
following the instructions set out in the form of proxy, voting instruction form and/or voting information and
election form, as applicable, received by such Shareholders and Senior Unsecured Noteholders, and further
described in this Circular.
The Company may take additional precautionary measures or change certain aspects ofin relation to the Meetings
in response to further developments with the COVID-19 pandemic. In the event it is not possible or advisable to
hold the Meetings in person, the Company will announce alternative arrangements for the Meetings as
promptly as practicable, which may include holding the Meetings entirely by electronic means, telephone or
other communication facilities. Please monitor our website at www.calfrac.com for updated information.
The Company will be providing a live webcast of the Meetings. Shareholders and Senior Unsecured
Noteholders not attending the Meetings in person are encouraged to listen to the webcast. However, neither
the Shareholders nor the Senior Unsecured Noteholders will be able to vote through the webcast or otherwise
participate in the Meetings. A link to the webcast will be available on the Company's website at
www.calfrac.com.
The Board and Management of Calfrac urges you to give serious attention to the Recapitalization Transaction
and to vote in favour of it (virtually or by proxy)VOTE FOR the Recapitalization Transaction at the applicable
mMeeting(s), each Meeting 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
ShareholdersSeptember 17, 2020 in the McMurray Room at the Calgary Petroleum Club, 319 - 5th Avenue
S.W., Calgary, Alberta. 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.
Most importantly, and we thank you for your favourable consideration and your continued support of Calfrac.
We are all hopeful of better days ahead.
Yours very truly,
(Signed) "[●]Gregory S. Fletcher"
[Name]
[Title]
Gregory S. Fletcher
Lead Director
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 416-867-22721-877-659-1822 or collect call outside of
North America at 1-416-867-2272; or (ii) e-mail to contactus@kingsdaleadvisors.com.
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QUESTIONS AND ANSWERS
The following highlights selected information from the accompanying management information circular (the
"Circular") to help you understand the Arrangement, the Recapitalization Transaction, the Pro Rata Offering
and matters involving Wilks Brothers, LLC. Please read the Circular carefully in its entirety to understand the
terms of the Recapitalization Transaction as well as any tax and other considerations that may be important to
you in deciding whether to approve the Arrangement and certain related matters. Capitalized terms used below
will have the meanings given to them in the accompanying Circular. Except where otherwise indicated, all dollar
amounts set forth below are in Canadian Dollars.
QUESTIONS AND ANSWERS ON THE RECAPITALIZATION
What is the Recapitalization Transaction?
The Recapitalization Transaction is a series of transactions involving Calfrac, certain of its affiliates and the
holders of Senior Unsecured Notes that were issued by its affiliate, Calfrac Holdings LP, which is designed to
reduce the Company's debt levels and annual interest expense, while adding liquidity and strengthening the
Company's overall financial position. The Recapitalization Transaction will be implemented by way of the
Plan of Arrangement under the Canada Business Corporations Act, as further described in the Circular.
As of August 17, 2020, the Recapitalization Transaction is supported by holders of approximately 78% of the
Senior Unsecured Notes and approximately 23% of the Common Shares.
What am I voting on?
Shareholders are being asked to vote on:
(a)

the continuance of Calfrac from the jurisdiction of Alberta into the jurisdiction of Canada in
order to implement the Arrangement pursuant to the CBCA;

(b)

the Plan of Arrangement under section 192 of the CBCA, pursuant to which the following
key steps, among others, shall occur:
(i)

all Senior Unsecured Notes will be exchanged for approximately 92% of the
Common Shares outstanding following the implementation of the Recapitalization
Transaction, with all Senior Unsecured Noteholders receiving their pro rata share of
approximately 86% of the Common Shares, and those Senior Unsecured
Noteholders who constitute Early Consenting Noteholders receiving their pro rata
share of approximately 6% of the Common Shares;

(ii)

all Shareholders will retain their Common Shares, subject to a 50-to-1 Share
Consolidation, such that the current Shareholders will own approximately 8% of
the Common Shares outstanding immediately following implementation of the
Recapitalization Transaction; and

(iii)

the Company shall complete an offering of $60 million in principal amount of New
1.5 Lien Notes, with $45 million of such New 1.5 Lien Notes being issued to certain
Commitment Parties, and $15 million of such New 1.5 Lien Notes being made
available to all eligible Senior Unsecured Noteholders by way of the Pro Rata
Offering. The $15 million Pro Rata Offering is fully backstopped by the
Commitment Parties, in consideration for the issuance of Commitment
Consideration Shares with a value equal to $1.5 million; and

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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(c)

ordinary resolutions as required by the TSX authorizing the Senior Unsecured Note
Exchange, the issuance of Common Shares upon the conversion of the New 1.5 Lien Notes, as
well as an Omnibus Incentive Plan and a Shareholder Rights Plan for the Company.

Senior Unsecured Noteholders will be asked to vote on the Arrangement.
See "Quorum and Voting Requirements – Senior Unsecured Noteholders' Meeting" and "– Shareholders'
Meeting" for more information.
What are some of the benefits of the Recapitalization Transaction?
The Board believes the Recapitalization Transaction offers, among other things, the following key benefits to
Calfrac and its Shareholders and Senior Unsecured Noteholders:


it provides for a comprehensive recapitalization that is actionable and capable of compromising the
rights of Senior Unsecured Noteholders given the support from holders of approximately 78% of the
Senior Unsecured Notes and approximately 23% of the Common Shares;



it avoids the potential that Shareholder recovery could be lower or zero in an alternate transaction;



it preserves Calfrac as an independent company free of competitor control;



it preserves Calfrac's ability to pursue a future value-enhancing or change of control transaction in
more advantageous market conditions;



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



it increases access to liquidity, improves Calfrac's leverage, strengthens its financial position and
ultimately maximizes value for its stakeholders;



it improves financial strength and reduces financial risk by :
o

retiring approximately $571.8 million of its outstanding total debt; and

o

reducing its annual cash interest expense by approximately $52.7 million (in each case, see
"Effect of the Recapitalization Transaction"); and



it improves liquidity through (i) the issuance of $60 million aggregate principal amount of New 1.5
Lien Notes; and (ii) relieves the Company from the obligation to pay cash interest in respect of the
Senior Unsecured Notes, as accrued unpaid interest will be settled and extinguished pursuant to the
Plan of Arrangement (and the principal amount of the Senior Unsecured Notes will be converted into
or exchanged for New Common Shares);



it positions the Company to:
o

maintain liquidity to survive during the period of a depressed commodity price environment;

o

invest in working capital required to participate in an industry recovery with improved
activity levels; and

o

provide flexibility to raise additional capital in the future.

See "Background to and Reasons for the Recapitalization Transaction" and "Reasons to Support the
Recapitalization Transaction" in the Circular for more information.
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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What is the Board Recommending?
The Board unanimously recommends that Shareholders and Senior Unsecured Noteholders VOTE FOR all
resolutions at their respective Meetings. Some of the reasons to support the Recapitalization Transaction
include:


The Recapitalization Transaction avoids insolvency. Calfrac cannot sustain its current level of debt
nor carry the related interest costs in the current economic and business environment, where demand
for its services is severely constrained. Calfrac has to de-lever its balance sheet or risk moving to
insolvency protection or another version of a credit event.



The Recapitalization Transaction preserves Calfrac's independence, free of competitor control.



The Recapitalization Transaction preserves the ability of the Company to pursue and consummate
future value-enhancing or change of control transactions, in more advantageous market conditions.



Shareholders may lose their entire investment if the Recapitalization Transaction is not approved. In
any insolvency proceeding or other creditor protection proceeding, the credit hierarchy will prevail.
Shareholders will likely be significantly worse off, prospectively facing a loss of their entire
investment. For Shareholders, the Recapitalization Transaction is the best alternative for remaining
invested in a recapitalized Calfrac that will be better positioned to operate in the current challenging
business environment.



The Recapitalization Transaction has key stakeholder support. The Recapitalization Transaction is a
fair and negotiated solution to Calfrac's need to reduce debt that recognizes and balances the rights
and interests of the respective securityholders. It currently has the support from holders of
approximately 78% of the Senior Unsecured Notes and approximately 23% of the Common Shares.



The Recapitalization Transaction is the only transaction being voted upon. Shareholders may be
aware of the Wilks Brothers Proposal, but should be mindful that it is not being put forward to
stakeholders for consideration, as it does not represent a "Superior Proposal" (as defined in the
Noteholder Support Agreements). Among other factors, the Wilks Brothers Proposal lacks the
required level of support from Senior Unsecured Noteholders to be successfully implemented.
Furthermore, the Wilks Brothers Proposal is essentially an opportunistically late, thinly-veiled
change of control transaction proposed by a direct competitor of Calfrac who has exhibited
questionable motives, and which offers no change of control or "takeover" premium to Shareholders.

See "Reasons to Support the Recapitalization Transaction" in the Circular for more information.
What if the Recapitalization Transaction is not completed?
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 credit priority to the First Lien 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 for parties with subordinate claims, including Shareholders.
What if the Arrangement Resolution is approved by the Senior Unsecured Noteholders but not the Shareholders?
Pursuant to the Interim Order, Calfrac may seek Court approval of the Arrangement even if the
Shareholders' Arrangement Resolution is not approved by the Shareholders at the Shareholders' Meeting.
However, in the event the Court does not approve the Recapitalization Transaction, the Company will need to
evaluate all of its options and alternatives related to any future court proceedings or other alternatives to
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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address key liquidity and debt leverage matters. See "What if the Recapitalization Transaction is not
completed?" above.
When and where will the Meetings take place?
Each of the Meetings will be held in the McMurray Room at the Calgary Petroleum Club, 319 - 5th Avenue
S.W., Calgary, Alberta, on Thursday, September 17, 2020.
The Senior Unsecured Noteholders' Meeting will be held at 1:00 p.m. (Calgary time).
The Shareholders' Meeting will be held at 2:00 p.m. (Calgary time).
See "Information Concerning the Meetings" in the Circular for additional information.
How do I vote?
Shareholders and Senior Unsecured Noteholders as of the August 10, 2020 Record Date, or their duly
appointed proxyholders, can attend and vote at the Shareholders' Meeting or Senior Unsecured Noteholders'
Meeting, as applicable, and/or submit a proxy in respect thereof. Senior Unsecured Noteholders will be
entitled to one vote for every US$1,000 principal amount of Senior Unsecured Notes held and Registered
Shareholders will be entitled to one vote for every Common Share held, in each case, as at the Record Date.
Registered Shareholders may vote by internet, telephone, mail, fax or in person at the Shareholders' Meeting.
Non-registered holders of Common Shares or Senior Unsecured Notes must provide voting instructions
through their Intermediaries as described in the Circular or the relevant instructions received from your
Intermediary. Non-registered holders of Common Shares or Senior Unsecured Notes who wish to vote at the
applicable Meeting should be appointed as their own representatives for such Meeting in accordance with the
directions of their Intermediaries and, in the case of non-registered holders of Common Shares, Form
54-101F7.
See "Senior Unsecured Noteholder Proxies and VIEFS", "Shareholder Proxies and Voting Instruction Forms",
"Entitlement to Vote and Attend", "Voting of Proxies" and "Non-Registered Holders" in the Circular for more
information.
How do I become an Early Consenting Noteholder?
Senior Unsecured Noteholders that wish to receive their pro rata share of the 6% Early Consenting
Noteholder New Common Share Pool must submit to their Intermediaries on or prior to the Early Consent
Date of 5:00 p.m. (Calgary time) on September 8, 2020, or such earlier deadline as their Intermediaries may
advise, their duly completed Senior Unsecured Noteholder VIEF (or such other documentation or information
as the Intermediary may customarily request from a beneficial Senior Unsecured Noteholder for the purposes
of properly obtaining its voting and election instructions) and not withdraw such Senior Unsecured
Noteholder VIEF, to permit their respective Intermediaries to duly complete and submit in a timely manner
the beneficial Senior Unsecured Noteholder's voting and election instructions to DTC through ATOP 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. An election in ATOP or any
similar program will not constitute a vote to be counted by the Proxy, Information and Exchange Agent, as
such, it is important to complete the Senior Unsecured Noteholder VIEF and submit to their Intermediaries.
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: (a)
telephone, toll-free in North America at 1-877-659-1822 or collect call outside North America at
1-416-867-2272; or (b) e-mail to contactus@kingsdaleadvisors.com.

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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Who is soliciting my proxy?
Calfrac is soliciting proxies by mail, telephone and other electronic means and by directors, officers and
employees of Calfrac. Calfrac has retained Kingsdale Advisors to provide a variety of services related to the
Meetings, including the solicitation of proxies. If you have any questions you may contact Kingsdale Advisors
by: (a) telephone, toll-free in North America at 1-877-659-1822 or at 1-416-867-2272 outside of North
America; or (b) e-mail to contactus@kingsdaleadvisors.com. For more information, see "Solicitation of
Proxies" in the Circular.
What if I sign the proxy form enclosed with the Circular?
The persons named in the enclosed form of proxy or request for voting instructions provided by your
Intermediary are directors and/or officers of the Company. Each Shareholder or 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
or Senior Unsecured Noteholder 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, complete another form of proxy appointment and/or follow such other instructions provided by
their Intermediary. A proxy designee need not be a Shareholder or Senior Unsecured Noteholder of the
Company.
Signing the enclosed proxy form for the Meeting gives authority to such proxy designee to vote your securities
on your behalf at the applicable Meeting.
See "Appointment of Proxies", "Senior Unsecured Noteholder Proxies and VIEFs" and "Shareholder Proxies
and Voting Instruction Forms" for additional information.
When is the cut-off time for delivery of proxies?
Shareholders must submit their proxies and voting instruction forms to the Company's Transfer Agent,
Computershare Trust Company of Canada at or prior to 5:00 p.m. (Calgary time) on September 15, 2020
unless otherwise postponed or indicated by their Intermediary.
Beneficial Senior Unsecured Noteholders must submit their voting information and election forms (or such
other documentation or information as their Intermediary may customarily request for purposes of obtaining
voting and election instructions) to their respective Intermediaries at or prior to 5:00 p.m. (Calgary time) on
September 15, 2020, unless otherwise postponed or indicated by their Intermediary. Intermediaries will then
forward such voting and election instructions to Kingsdale Advisors. For more information, see "Senior
Unsecured Noteholder Proxies and VIEFs" and "Shareholder Proxies and Voting Instruction Forms".
What are the recommendations of the Board on the Recapitalization Transaction?
The Board unanimously recommends that the Shareholders VOTE FOR the Continuance, the Arrangement
and all further resolutions as required by the TSX concerning the approval and/or adoption of the Senior
Unsecured Note Exchange, the New 1.5 Lien Note Offering, the Omnibus Incentive Plan and the Shareholder
Rights Plan at the Shareholders' Meeting.
The Board unanimously recommends that the Senior Unsecured Noteholders VOTE FOR the Arrangement
at the Senior Unsecured Noteholders' Meeting.
See "Recommendation of the Board of Directors" in the Circular for more information.

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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What votes are required at the Meetings to approve the resolutions?
Senior Unsecured Noteholders' Meeting
The Senior Unsecured Noteholder vote required to approve the Arrangement is not less than 662/3% of the
votes cast by the Senior Unsecured Noteholders (either in person or by proxy) at the Senior Unsecured
Noteholders' Meeting. As a negotiated solution, the Recapitalization Transaction has support from holders of
approximately 78% of the Senior Unsecured Notes, meeting and surpassing the 662/3% threshold required to
have the support of that class.
Shareholders' Meeting
The Shareholder vote required to approve Continuance and the Arrangement is not less than 662/3% of the
votes cast by the Shareholders (either in person or by proxy) at the Shareholders' Meeting. In addition, the
approval of the Arrangement requires a majority of the votes cast by the Shareholders (either in person or by
proxy) at the Shareholders' Meeting, excluding the votes of any Shareholders for whom the issuance of the
New 1.5 Lien Notes would be deemed a "related party transaction" for the purposes of Multilateral
Instrument 61-101.
In accordance with the policies of the TSX, the Shareholders must approve, as separate matters: (a) the
issuance of Common Shares pursuant to the Senior Unsecured Note Exchange, and (b) the issuance of
Common Shares upon the conversion of the New 1.5 Lien Notes, and the vote required to pass each of (a) and
(b) above is a majority of the votes cast by the disinterested Shareholders (either in person or by proxy) at the
Shareholders' Meeting. The Shareholders must also approve, as separate matters, the adoption of the
Omnibus Incentive Plan and the Shareholder Rights Plan, each requiring a majority of the votes cast by the
Shareholders (either in person or by proxy) at the Shareholders' Meeting.
See "Summary – The Meetings – Securityholder Approvals" and "Quorum and Voting Requirements" in the
Circular for additional information.
In addition to the approval of Shareholders and Senior Unsecured Noteholders, are there any other approvals
required for the Arrangement?
Yes, the Arrangement requires the approval of the Court and is also subject to the receipt of certain stock
exchange and regulatory approvals. For more information, see "Description of the Recapitalization
Transaction – Required Approvals" in the Circular.
Will there be any changes to the Arrangement to be voted upon at the Meetings?
Subject to the terms of any applicable Support Agreements, and pursuant and subject to the terms of the
Interim Order, Calfrac is authorized to make such amendments, modifications and/or supplements to the
Arrangement and the Plan of Arrangement as it may determine necessary or desirable, provided that if any
such amendments, modifications and/or supplements to the Arrangement and the Plan of Arrangement
would, if disclosed, reasonably be expected to affect a Senior Unsecured Noteholders' or Shareholders'
decision to vote for or against the applicable resolution, notice of such amendment, modification/or
supplement shall be, subject to the terms of any applicable Support Agreements, distributed prior to the
relevant Meetings by press release, prepaid ordinary mail, e-mail or by the method most reasonably
practicable in the circumstances, as Calfrac may determine.
The Arrangement and Plan of Arrangement so amended, modified and/or supplemented shall be deemed to
be the Arrangement and Plan of Arrangement submitted to the Shareholders and Senior Unsecured
Noteholders at the Meetings, and shall be deemed to be the subject of the applicable resolutions in respect of
the Arrangement.
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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Subject to the terms of the applicable Support Agreement, and pursuant and subject to the terms of the
Interim Order, Calfrac is authorized make amendments, revisions and/or supplements to this Circular, form
of proxy, voting instruction form, voting information and election form, letter of transmittal Participation
Form, Master Participation Form and any notice of meeting in respect of the Meetings, as Calfrac may
determine is necessary or desirable and not inconsistent with the terms of the Interim Order ("Additional
Information"). Calfrac may disclose such Additional Information, including material changes, by the method
and in the time most reasonably practicable in the circumstances as determined by Calfrac, subject to the
Interim Order. Without limiting the generality of the foregoing, Additional Information will be
communicated by news release and/or notice sent to Registered Shareholders and Senior Unsecured
Noteholders entitled to vote at the Meetings and their respective Intermediaries.
Any such amendments, revisions or supplements made by Calfrac will be subject to the terms of the
applicable Support Agreements and the Interim Order, which are available under the Company's profile on
SEDAR at www.sedar.com.
Senior Unsecured Noteholders and Shareholders are urged to monitor the public disclosure of, and
correspondence received from, Calfrac for Additional Information.
How will I know when the Arrangement will be implemented?
The Arrangement will be completed upon satisfaction or waiver of all of the conditions to the Arrangement.
Assuming that all of the conditions to the Arrangement are satisfied, Calfrac expects the Arrangement to
become effective in October 2020. At that time, Calfrac will publicly announce that the conditions are
satisfied or waived and that the Arrangement has been implemented.
I am a Shareholder. How will I receive my consolidated Common Shares?
Registered Shareholders will be required to complete, execute and return the Letter of Transmittal to the
Depositary to receive their New Common Shares. If you are a non-registered Shareholder, you do not have to
take any action to receive your New Common Shares. For more information, see "Procedures – Issuances and
Distributions" in the Circular.
I am a Senior Unsecured Noteholder. How will I receive my consolidated Common Shares?
The delivery of New Common Shares issued pursuant to Senior Unsecured Noteholders pursuant to the Plan
of Arrangement shall be made: (a) in respect of Senior Unsecured Noteholders 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 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 (b) in respect of any Senior Unsecured Noteholder 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 (i) Direct
Registration System advices or confirmations or (ii) 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. For more information, see
"Procedures – Issuances and Distributions" in the Circular.
Are there risks I should consider when deciding how to vote my Common Shares and/or Senior Unsecured
Notes?
Shareholders and Senior Unsecured Noteholders should consider a number of risk factors when determining
how to vote their Common Shares or Senior Unsecured Notes, as applicable. These risk factors are discussed
in the Circular and/or in certain sections of documents publicly filed, which sections are incorporated by
reference. See "Risk Factors" in the Circular for additional information.

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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Am I entitled to dissent rights?
Registered Shareholders have the right to dissent with respect to the Continuance, and if the Continuance
becomes effective, such dissenting Shareholders shall be paid by Calfrac the fair value of the Common Shares
held, determined as of the close of business on the last Business Day before the day upon which the
Continuance Resolution is approved by the Shareholders.
The Board may, in its sole discretion, 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. 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.
For more information on your dissent rights see "Description of the Recapitalization Transaction –
Continuance Right of Dissent". in the Circular.
Who can I contact if I have additional questions or need assistance?
If you have any questions please contact the Proxy, Information and Exchange Agent, Kingsdale Advisors,
by: (a) telephone, toll-free in North America at 1-877-659-1822 or collect call outside North America at
1-416-867-2272; or (b) e-mail to contactus@kingsdaleadvisors.com.
QUESTIONS AND ANSWERS ON THE PRO RATA OFFERING
Information regarding the Pro Rata Offering can be found under "Description of the Recapitalization
Transaction – Plan of Arrangement – Offering of the New 1.5 Lien Notes – Pro Rata Offering" and "Procedures
– Elections and Pro Rata Offering".
Who can participate in the Pro Rata Offering?
Each Senior Unsecured Noteholder of record as at the Participation Record Date of 12:00 p.m. (Calgary time)
on August 24, 2020 that is an Eligible Noteholder will be provided with the non-transferable right to
participate in the $15 million Pro Rata Offering of New 1.5 Lien Notes.
For the purposes of the Pro Rata Offering, "Eligible Noteholder" means a Senior Unsecured Noteholder
(including any Commitment Party) holding Senior Unsecured Notes as at the Participation Record Date that:
(a) if such Person is in the United States, is (i) an institution that is an "accredited investor" within the
meaning of Rule 501(a)(1), (2), (3) or (7) of Regulation D under the U.S. Securities Act or (ii) a "qualified
institutional buyer" as defined in Rule 144A ("Rule 144A") under the U.S. Securities Act; and (b) if such
Person is resident in Canada or otherwise outside of the United States, 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.
What is being offered in the Pro Rata Offering?
A total of $15 million principal amount of New 1.5 Lien Notes will be available for subscription pursuant to
the Pro Rata Offering.
How many New 1.5 Lien Notes am I entitled to acquire in the Pro Rata Offering?
For each US$1,000,000 of face value of the Senior Unsecured Notes held by an Eligible Noteholder, such
Eligible Noteholder will be entitled to subscribe for $34,736 of New 1.5 Lien Notes, rounded down to the
nearest multiple of $1,000.

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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How do I participate and what is the Participation Deadline?
Each Eligible Noteholder that wishes to exercise its Subscription Privilege is required to provide instructions
to their Intermediary as described in the Participation Form (or other acceptable form of instruction as
required by their Intermediary) prior to their Intermediary's own internal deadlines, which will be before the
Participation Deadline of 5:00 p.m. (Calgary time) on September 11, 2020.
Such Eligible Noteholder's Intermediary must then complete the required information on an executed Master
Participation Form, submit the instructions through the facilities of DTC, forward the Eligible Noteholder's
information and compile in a properly completed and duly executed Master Participation Form via e-mail to
the Proxy, Information and Exchange Agent.
Instructions from Eligible Noteholders to exercise their Subscription Privilege and participate in the Pro Rata
Offering must be made through their Intermediaries, and must be received the Company before the
Participation Deadline of 5:00 p.m. (Calgary time) on September 11, 2020.
What is the Funding Deadline?
The Funding Deadline is 5:00 p.m. (Calgary time) on September 24, 2020, and Eligible Noteholders must
ensure that their respective Electing Noteholder Amount is delivered by their Intermediary via wire, net of
fees, to the Escrow Agent, prior to the Funding Deadline pursuant to the payment instructions contained in
the Master Participation Form. An Eligible Noteholder will not be permitted to participate in the Pro Rata
Offering if the Escrow Agent has not received the aggregate Electing Noteholder Amount prior to the
Funding Deadline.
Can I transfer my rights to participate in the Pro Rata Offering?
No, the right to participate in the Pro Rata Offering and acquire New 1.5 Lien Notes is not transferable.
Can I acquire any New 1.5 Lien Notes that other Eligible Noteholders do not acquire?
No, any New 1.5 Lien Notes that remain unsubscribed for will be acquired by the Commitment Parties.
If I sell my Senior Unsecured Notes after subscribing, am I still entitled to participate in the Pro Rata Offering?
You may, provided you were a Senior Unsecured Noteholder of record as at the Participation Record Date of
12:00 p.m. (Calgary time) on August 24, 2020, but subject to the terms of any Support Agreement to which
you are a party.
Is the Pro Rata Offering conditional?
Yes, the Pro Rata Offering is conditional upon the completion of, and is one of the steps in, the Arrangement.
Is the Pro Rata Offering backstopped?
Yes, the full $15 million Pro Rata Offering is backstopped by the Commitment Parties.
When and how will I receive my New 1.5 Lien Notes?
The delivery of New 1.5 Lien Notes will be made through the facilities of DTC to Intermediaries who, in turn,
will make delivery of the New 1.5 Lien Notes to the ultimate beneficial recipients thereof pursuant to standing
instructions and customary practices of DTC.
See "Procedures – Issuances and Distributions" for additional information.

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
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What if I need further information?
You should contact your Intermediary, professional advisors or Kingsdale Advisors by: (a) telephone,
toll-free in North America at 1-877-659-1822 or collect call outside North America at 1-416-867-2272; or (ii)
e-mail to contactus@kingsdaleadvisors.com. You should read this Circular for more information about the
Pro Rata Offering and the Recapitalization Transaction to make an informed decision.
QUESTIONS AND ANSWERS ON WILKS BROTHERS
Additional information can be found under the headings, "Calfrac and Wilks Brothers" and "The Wilks
Brothers Proposal".
Did Calfrac seek to collaborate on opportunities to enhance shareholder and noteholder value with Wilks
Brothers?
Yes, Calfrac and Wilks Brothers (owner of ProFrac Services, LLC, a competitor of Calfrac in the United
States) began corresponding in March 2020 on the possibility of collaboration between Calfrac and Wilks
Brothers regarding opportunities that the latter described as having the potential to be mutually beneficial to
both parties. In early May 2020, the Board received letters from Wilks Brothers outlining its intention to
work in partnership 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 opportunities they presented.
Was a Non-Disclosure Agreement executed to further the collaborative efforts between Calfrac and Wilks
Brothers?
At the first signs of a potentially collaborative effort, Calfrac proposed to the Wilks Brothers that it should
execute a non-disclosure agreement to allow Calfrac to share information regarding the Company and its
business which would purposefully foster a constructive dialogue to enable both parties to further explore the
possibility of a strategic transaction. Both parties exchanged drafts of the non-disclosure agreement in late
May 2020, with the Wilks Brothers advising in early June that it would sign the agreement. Calfrac, during
these negotiations, executed non-disclosure agreements with certain Senior Unsecured Noteholders. After
Calfrac followed up with Wilks Brothers on the status of executing the non-disclosure agreement, Wilks
Brothers expressed reservations, at which time, Calfrac reiterated the importance of having the
non-disclosure agreement executed to protect Calfrac's best interests and prior to further discussing the
details of any transaction with Wilks Brothers, owner of a competitor to Calfrac.
What led to Calfrac receiving Wilks Brothers' alternative recapitalization proposal?
Despite Calfrac's repeated invitations to enter into a non-disclosure agreement with Wilks Brothers to
purposefully investigate a potential transaction since late May 2020, Wilks Brothers publicly announced on
August 4, 2020 an unsolicited proposal for a recapitalization transaction after Calfrac had agreed to the
terms of the Recapitalization Transaction, which was, and continues to be, supported by holders of
approximately 78% of the Senior Unsecured Notes and approximately 23% of the Common Shares. The
Recapitalization Transaction was achieved after substantial arm's length negotiations with the only parties
willing to engage with Calfrac at a critical time preceding expiry of the interest payment grace period under
the Senior Unsecured Notes. See "Background to and Reasons for the Recapitalization Transaction" for
additional information.
What conclusions did the Special Committee arrive at in respect of the Wilks Brothers Proposal?
On August 15, 2020, the Special Committee determined, with the input and advice of its independent legal
counsel and financial advisors, that the Wilks Brothers Proposal is not a "Superior Proposal", as defined in
the relevant agreements. The Special Committee noted, in particular, that the Wilks Brothers Proposal could
not reasonably be expected to result in a transaction more favourable to the Company and its stakeholders.
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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As part of such determination, in addition to other factors considered by the Special Committee and based on
direct discussions with Senior Unsecured Noteholders holding the majority of the face value of the Senior
Unsecured Notes, the Special Committee concluded that the Wilks Brothers Proposal lacks the required level
of support from Senior Unsecured Noteholders to be successfully implemented. The Special Committee's
determination together with the Board's similar determination, means that Calfrac will be continuing to seek
approval for the Recapitalization Transaction, which is to be implemented pursuant to the Plan of
Arrangement under the CBCA. See "Background to and Reasons for the Recapitalization Transaction" and
"The Wilks Brothers Proposal" for additional information.
What constitutes a "Superior Proposal" as defined in the Noteholder Support Agreements?
The Noteholder Support Agreements provide that, in the event the Company receives a bona fide 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:
(a)

such proposal could reasonably be expected to result in a transaction more favourable to the
Company and its stakeholders than the Recapitalization Transaction; and

(b)

it is supported by the Senior Unsecured Noteholders holding not less than 662/3% 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
662/3% of the aggregate principal amount of the Senior Unsecured Notes outstanding.

On what basis should Shareholders themselves evaluate the Wilks Brothers Proposal?
Shareholders should evaluate the Wilks Brothers Proposal in the context of its other actions. Calfrac believes
it necessary and appropriate to address certain concerns with the Wilks Brothers Proposal as Shareholders
evaluate Wilks Brothers' intentions.




The Wilks Brothers Proposal seeks to secure in favour of Wilks Brothers a change of control of
Calfrac, without paying any premium for the Shareholders.
o

The Wilks Brothers Proposal is essentially a thinly-veiled change of control transaction offering
no change of control or "takeover" premium to Shareholders.

o

Consummation of the Recapitalization Transaction would not prohibit Calfrac from
subsequently executing a consensual change of control or other transactions with any third
party.

The Wilks Brothers Proposal does not explain the logic of a direct competitor owning 100% of its
own private company (ProFrac Services, LLC), while still prospectively competing in business with a
public company (Calfrac) in which it proposes to own a majority controlling interest in excess of
60%.
o

Under the Wilks Brothers Proposal, Wilks Brothers would effectively control Calfrac through its
resulting majority equity position, while at the same time owning 100% of ProFrac Services,
LLC, a direct competitor of Calfrac in the United States.

o

In addition to the competitive and other conflicts that such a result would present, the
implementation of the Wilks Brothers Proposal would likely also negatively impact the trading
value and liquidity of Calfrac's common shares, and limit the opportunity of any other acquiror
being able to purchase Calfrac at a premium in the future. This may affect Senior Unsecured
Noteholders and Shareholders since, under the Wilks Brothers Proposal, their future economic

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
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recovery would essentially be determined by the future value of the Calfrac common shares in a
company faced with the conflict of being controlled by a competitor and with little to no ability
to achieve a change of control premium from a third party.


Wilks Brothers has taken many actions in the pursuit of its own agenda and Shareholders should
consider Wilks Brothers' true motives. For example, Wilks Brothers has portrayed itself as the
protector of Shareholder interests, yet in the Alberta courts, Wilks Brothers has done everything but
seek to protect Shareholders, by seeking to oppose the very stay that would permit a restructuring of
Calfrac's capital structure to proceed.



Wilks Brothers has stated that its proposal is now designed for the betterment of Shareholders.
However, at the same time that it is heralding the benefits that its proposal will provide to
Shareholders, Wilks Brothers is aggressively seeking to promote the initiation of bankruptcy
proceedings for Calfrac in U.S. courts, which if successful, will result in irrevocable value destruction
for Shareholders.

See "The Wilks Brothers Proposal" for additional information.

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
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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 CompanyManagement 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 of Terms". Information contained in this Circular is given as of [Circular Date]August 17, 2020, unless
otherwise specifically stated.
Forward Looking Information and Statements
Certain statements contained in this Circular and the informationdocuments 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, "forward-looking statements"), which are based upon the current internal expectations, estimates,
projections, assumptions and beliefs of the Company's managementManagement. 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 of the 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 of the Company's
managementManagement 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 forward-looking
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 of the date of this Circular. Forward-looking
statements in this Circular and the documents incorporated herein by reference include, but are not limited to,
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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statements with respect to:


the performance of the 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 including in the event the Recapitalization
Transaction is not approved;



the Company's ability to satisfy its financial obligations in future periods in the event the Recapitalization
Transaction is not approved;



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 of the Recapitalization Transaction;



the expenses associated with the Recapitalization Transaction and the Arrangement;



the current and future marketability of the 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 depreciation 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

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
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the Company's long-term incentive plan balance.

With respect to the forward-looking statements contained in this Circular and the documents incorporated herein
by reference, 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 termsamount 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 of the 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 of the Company to implement and successfully achieve its business priorities;



the ability of the 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 of the 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;
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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;



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



the impact of competition;



the ability of the Company to obtain and retain qualified staff, equipment and services in a timely and
efficient manner (particularly in light of the 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 of the Company to successfully market its products and services.

Forward-looking statements contained in this Circular and the documents incorporated herein by reference 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 and the documents incorporated herein by reference 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 of assumptions and risks related to forward-looking statements included in this Circular for
the purpose of assisting the reader in understanding mManagement'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 of this 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: (ia) were made as of
the 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; (iib) 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
(iiic) 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.

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
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All of the forward-looking statements made in this Circular and the documents incorporated herein by
reference 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 managementManagement to predict all of such factors, or
changes in 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 and Shareholders 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 Ssection 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 bona fide outstanding securities, claims or property interests, or partly
in such exchange and partly for cash, where the terms and conditions of the 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]August 7, 2020 and, subject to, among other things, approval of the Arrangement by the Senior
Unsecured Noteholders and Shareholders, a hearing on the fairness of the Plan of Arrangement will be held by the
Court at [Approval Time] (MDT10:00 a.m. (Calgary time) on [Approval Date]September 30, 2020, 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 Ssection 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 of Arrangement. Prior to the hearing on the Final
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
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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 Ssection 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 StepsDescription of the Recapitalization Transaction – Certain U.S. Securities Laws Matters"
and "Certain Regulatory and Other Matters Relating to the Recapitalization Transaction" included herein.
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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 Ssection 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 Ssection 3(a)(9), Regulation S or
the private placement exemption under Regulation D ofunder 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
exemptions contained in Rule 144 under the U.S. Securities Act ("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 of liabilities predicated solely upon United States
federal securities laws and (2) of judgments 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 RelatingFor risks related to the Recapitalization Transaction―The Senior Unsecured
Noteholders receiving New 1.5 Lien Notes and New Common Shares through the Plan of Arrangement might have
difficulty enforcing civil liabilities against the Company in the United States, see "Risk Factors".
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
non-diluted 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.
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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 of one 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]July
14, 2020 (the date the Recapitalization Transaction was announced) for the conversion of CDNCanadian to
U.S. Dollars, was $1.00 equals US$[●]0.7344.
ThreeSix Months Ended Julyne
31 30,

Year Ended December 31,

2020 (USDUS$)

2019 (USDUS$)

2018 (USDUS$)

High

[●]0.7710

0.7699

0.8138

Low

[●]0.6898

0.7353

0.7330

Average

[●]0.7332

0.7537

0.7721

End of Period

[●]0.7338

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 Dollar 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 of the documents incorporated herein by
reference may be obtained upon request from Investor Relations at Calfrac Well Services Ltd., Suite 500, 407 - 8th
Avenue S.W., Calgary, Alberta, T2P 1E5, e-mail investors@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 of the financial condition and results of operations of the
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;

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.

-xxi

the management's discussion and analysis of the financial condition and results of operationsperformance
of the 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; and



the material change report of the Company dated July 22, 2020 with respect to the announcement of
the Recapitalization Transaction and receipt of the Preliminary Interim Order dated July 13, 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
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.
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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 of 1934, 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, as 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 SecurityholdersParties" means the Senior Unsecured Noteholders and, the Senior Unsecured Notes
Trustee, the 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.
"AIMCo" means Alberta Investment Management Corporation.
"Amended First Lien Credit Agreement" means the First Lien Credit Agreement as amended by the First
Lien Credit Agreement Amendment in connection with the Plan of Arrangement.
"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., a corporation existing under the laws of Canada.
"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 [●]effective August 7, 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.
"ASOP" means the Automated Subscription Offer Program (ASOP) system operated by DTC.
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
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"ATOP" means the Automated Tender Offer Program (ATOP) 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 Calgary, Alberta, New York, New York, and Toronto, Ontario and Calgary, Alberta.
"By-Laws" means the proposed new by-laws of the Company after the Continuance consisting of By-Law No. 1,
By-Law No. 2 and By-Law No. 3, substantially in the forms set out in Appendix "D" to this Circular.
"Calfrac" or "Company" means Calfrac Well Services Ltd., a corporation existing under the laws of the
Province of Alberta.
"Calfrac LP" means Calfrac Holdings LP, a limited partnership formed under the laws of the State of Delaware.
"Canadian Dollars" or "$" means the lawful currency of Canada.
"Canadian Securities Laws" means collectively, and, as the context may require, the applicable securities laws of
each of the provinces of Canada, and the respective regulations and rules made under those securities laws together
with all applicable published policy statements, instruments, blanket orders, and rulings of the Canadian Securities
Commissions and all discretionary orders or rulings, if any, of the Canadian Securities Commissions and all
discretionary orders or rulings, if any, of the Canadian Securities Commissions made in connection with the
transactions contemplated by the Plan of Arrangement together with applicable published policy statements of the
Canadian Securities Administrators, as the context may require.
"CBCA" means the Canada Business Corporations Act, R.S.C. 1985, c. C-44, and the regulations thereto, as now in
effect and as it may beas amended from time to time prior to the Effective Date.
"CBCA Director" means the Director appointed under section 260 of the CBCA.
"CBCA Opinion" means the opinion of Peters & Co. dated July 13, 2020 in the form described in paragraph 4.03 of
Industry Canada's Policy Statement 15.1 Policy Concerning Arrangements under Ssection 192 of the CBCA.
"CBCA Proceedings" means the proceedings commenced by the Applicants under the CBCA in connection with the
Plan of Arrangement.
"CCAA" means the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, and the regulations thereto, as
now in effect and as it may beas amended from time to time prior to the Effective Date.
"CDN$" 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 of the 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.
"Circular" means this management information circular, as it may be amended, modified and/or supplemented
from time to time, subject to the terms of the Preliminary Interim Order, the Interim Order or any other
Order of the Court.
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"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.
"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, unliquidated,
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.
"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
ArrangeCo, as agent for 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 Party Funding Deadline" means 5:00 p.m. (Calgary time) on September 28, 2020, or such
other date as the Applicants and the Majority Commitment Parties may agree, each acting reasonably.
"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 the common shares in the capital of Calfrac.
"Computershare" means Computershare Trust Company of Canada.
"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.
1

Conversion Price of $0.02665 adjusted once consolidation ratio determined
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"Consenting Noteholders" means theeach Senior Unsecured Noteholders who have entered into a that is party to
the Noteholder Support Agreement (including by way ofpursuant to 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).
"Consolidation Ratio" means the consolidation of Common Shares on a 50 to 1 basis, pursuant to the Plan of
Arrangement.
"Continuance" means the continuation of Calfrac from the ABCA to the CBCA pursuant to Ssection 189 of the
ABCA.
"Continuance Dissent Right" means the right of Registered Shareholders to exercise a right of dissent under
Section 191 of the ABCA.section 191 of the 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 of the 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.
"Conversion Price" means an amount equal to $1.3325 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.
"Depositary" means Computershare Investor Services Inc.
"Direct Commitment" means, in respect of each Commitment Party, its respective Commitment Pro Rata Share of
the Initial Commitment Amount of the New 1.5 Lien Notes.
"Direct Commitment Funded Amount" has the meaning ascribed thereto in the Plan of Arrangement.
"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 Ssection 260 of the 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 CompanyCalfrac'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 [●]5:00 p.m. (Calgary time) on September 8, 2020, or such later date as the
Applicants may determine, in consultation with the Initial Consenting Noteholders.
"Early Consent Shares" means the post-Share Consolidation Shares that comprise the Early Consenting
Noteholder New Common Share Pool.
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"Early Consenting Noteholder New Common Share Pool" means [●]2,184,252 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 Ssection 5.3(b) of the Plan of Arrangement (but, for greater certainty, before further dilution as a result of the
issuance of the Commitment Consideration Shares pursuant to Ssection 5.3(de) of the Plan of Arrangement), and
subject to adjustment in accordance with Ssection 4.44.6 of the Plan of Arrangement.
"Early Consenting Noteholder Pro Rata Share" means, in respect of an Early Consenting Noteholder, (ia) the
total principal amount of Senior Unsecured Notes held by that Early Consenting Noteholder as at the Noteholder
Voting Record Date, divided by (iib) 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 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. (MDTCalgary 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 a Participation
Form (or Master Participation Form) on behalf of 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, and the procedures set out in this Circular, the Participation Form and the Master Participation Form
indicating that it intends to participate in the Pro Rata Offering.
"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 Pro Rata Share" means, in respect of an Electing Noteholder, (ia) the total principal amount
of Senior Unsecured Notes held by that Electing Noteholder as at the Participation Record Date, divided by (iib) 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) holding Senior
Unsecured Notes as at the Participation Record Date that: (ia) 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 U.S. Securities Act or (B) a "qualified institutional buyer" (a "QIB") as defined in Rule 144A ("Rule 144A")
under the U.S. Securities Act; and (iib) 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 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.2
"Equity-Based PSUs" means equity-based performance share units issued pursuant to the PSU Plan.
"Escrow Agreement" means Kingsdale Partners LP, or such other escrow agent as may be agreed by the
parties to 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.
2

Participation Form to include necessary representations with respect to eligibility.
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"Existing Lenders" means the lenders party toEquity" means all Existing Shares and all options, warrants,
rights, share units or similar instruments derived therefrom to be cancelled for no consideration, 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 Equity Holders" means holder of any Existing Equity.
"Existing Intercreditor Agreement" means the intercreditor and priority agreement dated February 14, 2020
entered into between the Company, 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 and the First Lien
Agent, as agent under the First Lien Credit Agreement.
"Existing Shares" means all Common Shares outstanding immediately prior to the Effective Time.
"Fairness Opinion" means the fairness opinion dated July 13, 2020 provided by Peters & Co.
"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 the Plan of
Arrangement, in form and substance satisfactory to the Applicants, the Initial Consenting Noteholders and the
Majority Commitment Parties, each acting reasonably.
"Financial Advisors" means the financial advisors of the Company, being Tudor, Pickering, Holt & Co. /
Perella Weinberg Partners and RBC Capital Markets Inc.
"First Lien Agent" means HSBC Bank Canada, as agent under the First Lien Credit Agreement, and any successor
theretof.
"First Lien Credit Agreement" means the Aamended and Restated Credit Agreement datedrestated credit
agreement made as of 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) availableestablished 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.
"Funded Amounts" means, collectively, the Electing Noteholder Funded Amount, the Direct Commitment
Funded Amount and the Shortfall Commitment Funded Amount.
"Funding Commitment Party" means a Commitment Party: (ia) in respect of whom the Commitment Letter has not
been terminated; and (iib) who has deposited in escrow with the Escrow Agent its Direct Commitment in full in cash
by the Commitment Party Funding Deadline and, if applicable, the Shortfall Commitment in full in cash by the
ShortfallCommitment Party Funding Deadline, in accordance with the Commitment Letter and the Plan of
Arrangement.
"Funding Deadline" means 5:00 p.m. (Calgary time) on September [●]24, 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.
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.

-xxviii-

"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.
"IFRS" means International Financial Reporting Standards as issued by the International Accounting
Standards Board.
"Incentive Plans" means, as applicable, Calfrac's Stock Option Plan, PSU Plan and DSU Plan, in each case,
as amended from time to time.
"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 Instrument 55-104 — Insider Reporting Requirements
and Exemptions of the Canadian Securities Administrators.
"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 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 [Interim
Order Date]August 7, 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.
"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 of Existing 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
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
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exceeds 66⅔2/3%, 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.
"Management" means the management of the Company as of the date of this Circular.
"Market Price" means the volume weighted average trading price of the Common Shares on the TSX for the
five (5) consecutive trading days immediately preceding the relevant date, and where the weighted average
trading price is calculated by dividing the total value by the total volume of Common Shares traded for such
period.
"Master Participation Form" means the master participation form (or other aggregation form acceptable to
the Applicants) to be completed by Intermediaries on behalf of Eligible Noteholders and submitted in advance
of the Participation Deadline in order to make certain elections relating to participation in the Pro Rata
Offering.
"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 of Minority Security Holders in Special
Transactions.
"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 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 reasonablyComputershare Trust Company of Canada.
"New 1.5 Lien Notes" means in aggregate the $60,000,000 in new senior secured convertible payment-in-kind notes
(comprised of the Initial Commitment Amount and Pro Rata Offering Amount) 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 those newly issued Common Shares to be issued to the Senior Unsecured
Noteholders, the Early Consenting Noteholders and Commitment Parties on the Effective Date pursuant to the
Plan of Arrangement.
"New Intercreditor Agreement" means the intercreditor and priority agreement to be entered into between
the Company, Calfrac LP and Calfrac Well Services Corp., as debtors, the New 1.5 Lien Note Trustee, as
trustee and collateral agent for the holders of the New 1.5 Lien Notes, and the First Lien Agent, as agent
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under the First Lien Credit Agreement.
"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.Notice of Application" means the notice of application
in respect of the Final Order, as amended from time to time.
"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, known or 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 the omnibus long-term incentive plan of the Company dated [●], 2020.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 (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 aggregate number of issued and
outstanding Common Shares of Calfrac from time to time (less any Common Shares reserved for issuance
under other security-based compensation arrangements), as determined from time to time by the Board in
accordance with such Omnibus Incentive Plan.
"Opinions" means the CBCA Opinion and the Fairness Opinion.
"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" means October 31, 2020 (orhas the meaning given to such other date as Calfrac and the Initial
Consenting Noteholders may agree in writing)term in the Support Agreement.
"Participation Deadline" means 5:00 p.m. on [●](Calgary time) on September 11, 2020, or such olather 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 and submitted 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 in order to
make certain acknowledgments, agreements and certifications (as applicable to the applicable Eligible
Noteholder) required to participate in the Pro Rata Offering.
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"Participation Record Date" means 12:00 p.m. (Calgary time) on [●]August 24, 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.
"Peters & Co." means Peters & Co. Limited.
"Plan of Arrangement" means the plan of arrangement substantially in the form and content of Appendix "H" to
this Circular, subject to and any amendments, modifications and/or supplements thereto made in accordance with the
terms thereof.
"Preliminary Interim Order" means the preliminary interim order of the Court in respect of the Applicants
granted on July 13, 2020; and (b), which, among other things, 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 Proceedings in the United States.
"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.
"Pro Rata Offering Amount" means an amount equal to $15,000,000.
"Proxy, Information and Exchange Agent" means Kingsdale Advisors.
"PSU Plan" means the CompanyCalfrac's performance share unit plan dated October 15, 2004.
"PUC" has the meaning ascribed thereto under the heading "Certain Canadian Federal Income Tax
Considerations - Stated Capital Reduction".
"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 ConsiderationShares), the Direct Commitment Private Placement, and
the Pro Rata Offering, and the termination of the Stock Option Plan.
"Record Date" means August 10, 2020.
"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 Commitment Parties, the Electing
Noteholders, the Consenting Noteholders, the Senior Unsecured Notes Trustee, the ExistingFirst Lien Lenders, the
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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.
"SEC" means the United States Securities and Exchange Commission.
"SEDAR" means the Canadian System for Electronic Document Analysis and Retrieval (".
"Second Lien Note Documents" means, collectively, the Second Lien Note Indenture, the Second Lien Notes,
and all other documentation related to the foregoing or governing the Second Lien Notes.
"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 USDUS$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.
"Securityholder" means a Senior Unsecured Noteholder or a Shareholder.
"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), in exchange for the Senior Unsecured Notes will be compromised and exchanged forissued 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: (a) to the Senior Unsecured Noteholders approximately [●]31,307,618
post-Share Consolidation Common Shares comprising the Senior Unsecured Noteholder Common Share Pool,
andNew Common Share Pool, to be allocated to the Senior Unsecured Noteholders on the basis of their 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 to any New Common Shares received by;
and (b) to such Senior Unsecured Noteholders who are Early Consenting Noteholder pursuant to (a)
aboveNoteholders, approximately 2,184,252 post-Share Consolidation Common Shares comprising the Early
Consenting Noteholder New Common Share Pool, to be allocated to the Early Consenting Noteholders on the
basis of their Early Consenting Noteholder Pro Rata Share.
"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 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.
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"Senior Unsecured Noteholder New Common Share Pool" means [●]31,307,618 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 Ssection 5.3(b) of the Plan of Arrangement (but, for greater certainty, before further dilution as a
result of the issuance of the Commitment Consideration Shares pursuant to Ssection 5.3(de) of the Plan of
Arrangement), and subject to adjustment in accordance with Ssection 4.44.6 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 DateTime, divided by (ii) the aggregate principal amount of Senior Unsecured Notes held by all Senior
Unsecured Noteholders as at immediately prior to the Effective DateTime.
"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) of such 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, the
Master 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 USDUS$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 Existingthe Common Shares pursuant to the Plan of
Arrangement on the basis of one Common Share (on a post-consolidation basis) for every [●] Existing Share
pursuant to the Plan of Arrangement50 Common Shares (on a pre-consolidation basis).
"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 Sshareholder Ssupport Aagreements (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.
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"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 and a voting instruction
form, 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 applicable 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% of the 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 applicable disinterested
Shareholders as of the Shareholder Voting Record Date approving the issuance of New Common Shares up to a
maximum of [●]33,491,870 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 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.Rights Plan Resolution.
"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 ParticipationFunding 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.
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"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.
"Shortfall Commitment Funded Amount"). has the meaning ascribed thereto in the Plan of Arrangement.
"Special Committee" has the meaning ascribed thereto under the heading "Background and Reasons for the
Recapitalization Transaction – Background to the Recapitalization Transaction - Calfrac Special Committee
Reviews the Wilks Brothers Proposal".
"Stated Capital Reduction" has the meaning ascribed thereto under the heading "Arrangement Steps".
"Stock Option Plan" means the CompanyCalfrac's stock option plan approved by the directors on December 5,
2017, and by the Shareholders on May 95, 20172020.
"Subscription Privilege" means the non-transferable 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.
"Superior Proposal" has the meaning ascribed thereto in the Noteholder Support Agreements
"Support Agreement" 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 a joinder agreement, the form of which is appended to the form of
Noteholder 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 beas 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 Deadline" means 5:00 p.m. (Calgary time) on September 15, 2020.
"Voting Parties" means, collectively, the Senior Unsecured Noteholders and Shareholders that are entitled to vote at
the Meetings, as applicable and "Voting Party" means any one of them.
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"Wilks Brothers" means, collectively, Wilks Brothers, LLC, Dan Wilks and Staci Wilks.
"Wilks Brothers Proposal" has the meaning ascribed thereto under the heading "Background to and Reasons
for the Recapitalization Transaction – Background to the Recapitalization Transaction – Wilks Brothers Public
Announcement".
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CALFRAC HOLDINGS LP
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]August 7, 2020, 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 the
McMurray Room at the Calgary Petroleum Club, 319 - 5th Avenue S.W., Calgary, Alberta, at 1:00 p.m.
(Calgary time) on September 17, 2020 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 Canada Business Corporations Act which Arrangement is more
particularly described in the management information circular dated August 17, 2020 (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 provided by section 3(a)(10) thereof, 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 13August 10, 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 held by such Senior Unsecured
Noteholder as of 5:00 p.m. (Calgary time) on the 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 of the 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 in person or represented by proxies.
The Circular, this notice, the form of Senior Unsecured Noteholder participation form, the Senior Unsecured
Noteholder proxy andmaster participation form and the Senior Unsecured Noteholder voting information and
election form (the "Senior Unsecured Noteholder VIEF", collectively, the "Senior Unsecured Noteholders'
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 Noteholderthoroughly review the Senior Unsecured Noteholders'
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 Senior Unsecured Notes and receive certain consideration described in the
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.

-xxxviii-

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 [●]Calgary time) on September 15, 2020, 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 of the Plan of Arrangement and submit their early consent
election as set forth in the Circular by 5:00 p.m. (MDT) on [●]Calgary time) on September 8, 2020, 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 of the Early
Consenting Noteholder New Common Share Pool as partial consideration for the exchange of their Senior
Unsecured Notes, in addition to their Senior Unsecured Noteholder Pro Rata Share of the Senior Unsecured
Noteholder New 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 of the Senior Unsecured Noteholder New Common Share Pool, and will not receive any portion of the
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, as the Proxy, Information and Exchange Agent, and following the instructions provided.
Senior Unsecured Noteholders requiring assistance should contact the Proxy, Information and Exchange
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 (662/3%) of the votes cast by the Senior Unsecured Noteholders entitled to
vote at the Senior Unsecured Noteholders' Meeting and present in person 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 the Calgary Courts Centre at
601 - 5th Street S.W., Calgary Alberta, T2P 5P7 at 10:00 a.m. (Calgary time) on September 30, 2020, or such
other date/time as the Court will advise.
Due to the current and continually evolving COVID-19 pandemic, the Company encourages its Senior
Unsecured Noteholders to consider the advice and instructions of the Public Health Agency of Canada
(www.canada.ca/en/public-health.html) and Alberta Health Services (www.albertahealthservices.ca) when
deciding whether to attend the Senior Unsecured Noteholders' Meeting in person. Given the fundamental
nature of the Recapitalization Transaction and the Senior Unsecured Noteholders' Meeting, the Company
determined that the Senior Unsecured Noteholders' Meeting should be held in person. Access to the Senior
Unsecured Noteholders' Meeting will be limited to essential personnel and Senior Unsecured Noteholders and
duly appointed proxyholders entitled to attend and vote at the Meetings. The Company encourages Senior
Unsecured Noteholders and duly appointed proxyholders to not attend the Meetings in person, particularly if
they are experiencing any of the described COVID-19 symptoms. The Company encourages Senior
Unsecured Noteholders to vote their respective Senior Unsecured Notes prior to the Senior Unsecured
Noteholders' Meeting following the instructions set out in the form of proxy, voting information and election

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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form received by such Senior Unsecured Noteholders, and further described in this Circular.
The Company may take additional precautionary measures in relation to the Senior Unsecured Noteholders'
Meeting in response to further developments with the COVID-19 pandemic. In the event it is not possible or
advisable to hold the Senior Unsecured Noteholders' Meeting in person, the Company will announce
alternative arrangements for the Senior Unsecured Noteholders' Meeting as promptly as practicable, which
may include holding the Senior Unsecured Noteholders' Meeting entirely by electronic means, telephone or
other communication facilities. Please monitor our website at www.calfrac.com for updated information.

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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The Company will be providing a live webcast of the Meetings. Senior Unsecured Noteholders not attending
the Senior Unsecured Noteholders' Meeting in person are encouraged to listen to the webcast. However, such
Senior Unsecured Noteholders will not be able to vote through the webcast or otherwise participate in the
Senior Unsecured Noteholders' Meeting. A link to the webcast will be available on the Company's website at
www.calfrac.com.
DATED at Calgary, Alberta, this [●] day of [●], 2020.this 17th day of August, 2020.
(Signed) "Lindsay R. Link"
Lindsay R. Link
President and Chief Operating Officer

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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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]August 7, 2020, 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]the McMurray Room at the Calgary Petroleum
Club, 319 - 5th Avenue S.W., Calgary, Alberta, at 2:00 p.m. (Calgary time) on [Shareholders Meeting
Date]September 17, 2020 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]August 17, 2020 (the "Circular");

2.

consider and, if deemed 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 Ssection 192 of the
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.

(a)

(i) the Shareholders' TSX Note Exchange Resolution;

(b)

(ii) the Shareholders' TSX 1.5 Lien Notes Resolution;

(c)

(iii) the Shareholders' TSX Omnibus Incentive Plan Resolution; and

(d)

(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 of the 1933 Act, as amended, as
provided by Ssection 3(a)(10) thereof, with respect to the issuance of the 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 or more of the 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]August 10,
2020 (the "Record Date"). At the Shareholders' Meeting, each Shareholder as of 5:00 p.m. (MDTCalgary time) on
the Record Date will be entitled to one vote for each Existing Share held as at the Record Date.
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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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 in person (including virtually or by telephone) 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 of the 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 of the 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
of transmittal (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 thoroughly 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. (MDTCalgary
time) on [Proxy Deadline]September 15, 2020 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. The
Chair of the Meeting has discretion to accept proxies received after such deadline and the time limit for
deposit of proxies may be waived or extended by the Chair of the Meeting at his or her discretion, without
notice.
Registered Shareholders can submit their proxy: (ia) 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; (iib) by hand delivery to Computershare Trust Company of Canada, 600, 530 - 8th floor,
100 University Avenue S.W., Calgary, Alberta, T2P 3S8Toronto, Ontario, M5J 2Y1; or (iiic) 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 who needs to attend the applicable Meeting for your vote to count. 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.
AnA 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 theKingsdale Advisors, as
Proxy and, Information and Exchange Agent. Persons appointed as proxyholders need not be Shareholders.
The Shareholders' Arrangement Resolution must be passed, with or without variation, at the Shareholders'
Meeting by an affirmative vote of: (A) at least two-thirds (662/3%) of the votes cast in respect of the
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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Shareholders' Arrangement Resolution at the Shareholders' Meeting in person or represented by proxy by
the Shareholders; and (B) for the purposes of the approval of the issuance of New 1.5 Lien Notes and to the
extent such issuance constitutes a "related party transaction" for the purposes of MI 61-101, a simple
majority of the votes cast in respect of the Shareholders' Arrangement Resolution at the Shareholders'
Meeting in person or represented by proxy by the Shareholders excluding the votes required to be excluded
for majority of the minority approval at the Shareholders' Meeting for the purpose of MI 61-101 and to the
extent required pursuant to MI 61-101. For such purposes, Common Shares held by Ronald P. Mathison and
MATCO (and its affiliates) will be excluded from voting. To the knowledge of the Company, Ronald P.
Mathison and MATCO (and its affiliates) collectively hold 28,834,321 Common Shares representing
approximately 19.80% of the outstanding Common Shares.
The vote required to pass the Continuance Resolution and the Shareholders' Arrangement Resolution is not less than
66⅔is at least two-thirds (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 of the issuance of the 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.

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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In accordance with the policies of the TSX, thedisinterested 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 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 (including AIMCo and Wilks Brothers) participating in the
Senior Unsecured Note Exchange will be excluded from voting. To the knowledge of the
Company, AIMCo holds 24,080,121 Common Shares or approximately 16.54% of the
outstanding Common Shares, and Wilks Brothers holds 28,720,172 Common Shares or
approximately 19.72% of the outstanding Common Shares.

(b)

The issuance of Common Shares upon the conversion of the New 1.5 Lien Notes: (i) which would
"materially affect control" of the Company (as G2S2 and its affiliates would own in excess of 30%
of the 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 of the New 1.5 Lien Notes represents a
discount of [●]83.9% to the ClosingMarket 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 who are participating in the New
1.5 Lien Offering (including MATCO) will be excluded from voting. For such purposes,
Common Shares held by Ronald P. Mathison and MATCO (and its affiliates) will be
excluded from voting. To the knowledge of the Company, Ronald P. Mathison and MATCO
holds [●](and its affiliates) collectively hold 28,834,321 Common Shares orrepresenting
approximately [●]19.80% of the outstanding Common Shares.

The vote required to pass each of the Shareholders' TSX Note Exchange Resolution and the Shareholders' TSX
1.5 Lien Notes Resolution is a majority of the votes cast by the applicable disinterested Shareholders present in
person or represented by proxy at the Shareholders' Meeting.
The Shareholders must approve, as separate matters,vote required to pass each of the Shareholders' TSX Omnibus
Incentive Plan Resolution (in respect of the adoption of the Omnibus Incentive Plan,) and the Shareholders' TSX
Shareholder Rights Plan Resolution (in respect of the implementation of the Shareholder Rights Plan) is a majority
of the votes cast by the Shareholders present in person or represented by proxy at the Shareholders' Meeting.
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. The adoption of the Shareholder Rights
Plan is subject to acceptance by the TSX.
Shareholders that hold Senior Unsecured Notes should contact Kingsdale Advisors, by: (i) telephone, toll-free in
North America at 1-866-229-88741-877-659-1822 or at 416-867-2272collect call outside of North America at
1-416-867-2272; or (ii) e-mail to corpaction@kingsdale.comcontactus@kingsdaleadvisors.com.
The implementation of the Arrangement is subject to, among other things, the approval of the Arrangement by the
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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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 the Calgary Courts Centre at 601 - 5th Street S.W., Calgary, Alberta, at [Approval Time]
(MDT10:00 a.m. (Calgary time) on [Approval Date]September 30, 2020. Pursuant to the Interim Order, Calfrac
may seek may seek Court approval of the Arrangement even if the Shareholders' Arrangement Resolution is not
approved by the Shareholders at the Shareholders' Meeting.
Pursuant to Ssection 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 Continuance Dissent Right. If a Registered Shareholder wishes to dissent, a written
notice of dissent must be received by the Company at Suite 500, 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 Continuance Dissent Right can be found in the accompanying Circular under "Description of
the Recapitalization Transaction – Continuance of Calfrac from Alberta to Canada – Continuance Right of
Dissent".
TheNeither the Preliminary Interim Order nor the Interim Order does not provideprovides for any dissent
rights with respect to the Shareholders' Arrangement Resolution.
Due to the current and continually evolving COVID-19 pandemic, the Company encourages its Shareholders
to consider the advice and instructions of the Public Health Agency of Canada
(www.canada.ca/en/public-health.html) and Alberta Health Services (www.albertahealthservices.ca) when
deciding whether to attend the Shareholders' Meeting in person. Given the fundamental nature of the
Recapitalization Transaction and the Shareholders' Meeting, the Company determined that the
Shareholders' Meeting should be held in person. Access to the Shareholders' Meeting will be limited to
essential personnel and registered Shareholders and duly appointed proxyholders entitled to attend and vote
at the Shareholders' Meeting. The Company encourages registered Shareholders and duly appointed
proxyholders to not attend the Shareholders' Meeting in person, particularly if they are experiencing any of
the described COVID-19 symptoms. The Company encourages Shareholders to vote their respective Common
Shares prior to the Shareholders' Meeting following the instructions set out in the form of proxy, voting
instruction form received by such Shareholders and further described in this Circular.
The Company may take additional precautionary measures in relation to the Shareholders' Meeting in
response to further developments with the COVID-19 pandemic. In the event it is not possible or advisable to
hold the Shareholders' Meeting in person, the Company will announce alternative arrangements for the
Shareholders' Meeting as promptly as practicable, which may include holding the Shareholders' Meeting
entirely by electronic means, telephone or other communication facilities. Please monitor our website at
www.calfrac.com for updated information.
The Company will be providing a live webcast of the Shareholders' Meeting. Shareholders not attending the
Meetings in person are encouraged to listen to the webcast. However, such Shareholders will not be able to
vote through the webcast or otherwise participate in the Meetings. A link to the webcast will be available on
the Company's website at www.calfrac.com.
DATED at Calgary, Alberta, this [●]17th day of [●]August, 2020.
(Signed) "[●]Lindsay R. Link"
[Name]
[Title]
Lindsay R. Link
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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President and Chief Operating Officer

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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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 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 of the 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 have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.

-xlviii-

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 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 of the Plan of Arrangement and submit their early consent election
as set forth in the Circular by 5:00 p.m. (MDT) on [●], 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 of the Initial Consenting Noteholder New Common Share Pool as partial
consideration for the exchange of their 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 of the Senior Unsecured Noteholder Common Share Pool, and will not receive any
portion of the 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 (66⅔%) 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 [●], 2020.
(Signed) "[●]"
[Name]
[Title]

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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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 of the 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 of Terms".
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 specialunder the Continuance rResolution 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 Suite 500, 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 Suite 500, 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.
BACKGROUND TO AND REASONS FOR THE RECAPITALIZATION TRANSACTION
The Circular contains a summary of events leading up to the announcement of the Recapitalization
Transaction and the execution of the Support Agreements and the Commitment Letter. The Circular also
addresses the subsequent public announcement by Wilks Brothers of an alternative proposal for a
recapitalization transaction, and the Special Committee's consideration of and recommendation to the Board
with respect to such proposal. See "Background to and Reasons for the Recapitalization Transaction" and
"Reasons to Support the Recapitalization Transaction".
The Board believes that the Recapitalization Transaction offers the following benefits to Calfrac and its
Shareholders and Senior Unsecured Noteholders:
(a)

it provides for a comprehensive recapitalization that is actionable and capable of
compromising the rights of Senior Unsecured Noteholders (in light of the default on the
Company's June 15, 2020 interest payment thereon), given the support from holders of
approximately 78% of the Senior Unsecured Notes and approximately 23% of the Common
Shares;

(b)

it avoids the potential that Shareholder recovery could be significantly lower, or potentially
zero in an alternate transaction;

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
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(c)

it preserves Calfrac as an independent company free of competitor control;

(d)

it preserves Calfrac's ability to pursue a future value-enhancing or change of control
transaction in more advantageous market conditions;

(e)

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

(f)

it achieves a sustainable capital structure;

(g)

it increases access to liquidity, improves the Calfrac's leverage, strengthens its financial
position and ultimately maximizes value for its stakeholders;

(h)

it improves financial strength and reduces financial risk by:
(i)

retiring approximately $571.8 million of its outstanding total debt; and

(ii)

reducing its annual cash interest expense by approximately $52.7 million (in each
case, see "Effect of the Recapitalization Transaction");

(i)

it improves liquidity through (i) the issuance of $60 million aggregate principal amount of
New 1.5 Lien Notes; and (ii) relieves the Company from the obligation to pay cash interest in
respect of the Senior Unsecured Notes, as accrued unpaid interest will be settled and
extinguished pursuant to the Plan of Arrangement (and the principal amount of the Senior
Unsecured Notes will be converted into or exchanged for New Common Shares);

(j)

it amends the First Lien Credit Agreement pursuant to the First Lien Credit Agreement
Amendment, subject to the approval of the First Lien Lenders and the Court, which is then
expected to provide the necessary flexibility to carry out the Recapitalization Transaction;
and

(k)

it positions the Company to:
(i)

maintain liquidity to survive during the ongoing depressed commodity price
environment;

(ii)

invest in working capital required to participate in an industry recovery, when it
occurs, with improved activity levels; and

(iii)

provide flexibility to raise additional capital in the future.
OPINIONS

Peters & Co. has provided the Board with the Fairness Opinion and the CBCA Opinion. Copies of the
Opinions are attached as Appendix "J" to this Circular.
In the Opinions, Peters & Co. concludes that, as of the date of the Opinions: (a) the Senior Unsecured
Noteholders and the 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 (b) the
Recapitalization Transaction is fair, from a financial point of view, to the Company.

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
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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 of the Opinions. Peters & Co. has provided its written
consent to the inclusion of the Opinions in this Circular.
See "Background to and Reasons for the Recapitalization Transaction – Opinions".Peters & Co. Opinions".
RECOMMENDATION OF THE BOARD OF DIRECTORS
After careful consideration and based on several factors, including the Opinions, the Company's review of
potential alternatives, the lengthy and detailed consultation and negotiations with affected stakeholders, the
advice of legal and financial advisors and the estimate of 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 "Background to and Reasons for
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 holders of approximately 78% of the Senior
Unsecured Notes and approximately 23% of the Common Shares were supportive of the Recapitalization
Transaction. The Board of Directors unanimously recommends that all Senior Unsecured Noteholders and
Shareholders support the Recapitalization Transaction.
The Company cautions the Securityholders that should the Recapitalization Transaction not be approved by
Senior Unsecured Noteholders and Shareholders, in the absence of any transaction that is capable of
receiving broad support throughout the Company's capital structure, the Company may be required to
consider or proceed with one or more alternative transactions that result in a reduced or no recovery to
Shareholders or Senior Unsecured Noteholders.
See "Recommendation of the Board of Directors".
WILKS BROTHERS
The Circular contains a summary of the prior discussions and proposals with the Wilks Brothers. None of the
Prior Wilks Brothers Proposals, after detailed analysis and receipt of legal and financial advice, were
determined to be in the best interests of Calfrac and its stakeholders. See "Calfrac and Wilks Brothers".
Stakeholders may also be aware of the current Wilks Brothers Proposal, but should be mindful that it is not
being put forward to stakeholders for consideration, as it does not represent a Superior Proposal. In
particular, stakeholders should consider that the Wilks Brothers Proposal could not reasonably be expected
to result in a transaction more favourable to the Company and its stakeholders. The Wilks Brothers Proposal
is essentially an opportunistically late, thinly-veiled change of control transaction proposed by a direct
competitor of Calfrac who has exhibited questionable motives, and which offers no change of control or
"takeover" premium to Shareholders. Among other factors considered by the Special Committee, the Wilks
Brothers Proposal lacks the required level of support from Senior Unsecured Noteholders to be successfully
implemented. See "The Wilks Brothers Proposal".
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REASONS TO SUPPORT THE RECAPITALIZATION TRANSACTION
The Board unanimously recommends that Shareholders and Senior Unsecured Noteholders support the
Recapitalization Transaction by voting FOR the resolutions to be presented at the Shareholder and Senior
Unsecured Noteholder Meetings, for the following reasons:
(a)

the Recapitalization Transaction avoids insolvency;

(b)

Shareholders may lose their entire investment if the Recapitalization Transaction is not
approved;

(c)

the Recapitalization Transaction has key stakeholder support; and

(d)

the Recapitalization Transaction is the only transaction being voted upon.

See "Reasons to Support the Recapitalization Transaction".
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 atheld in the McMurray Room at the Calgary
Petroleum Club, 319 - 5th Avenue S.W., Calgary, Alberta on the following dates and times:
Meeting

WebsiteLocation

Time and Date

Senior Unsecured Noteholders'
Meeting

[Noteholders Meeting
Website]McMurray Room,
Calgary Petroleum Club,
319 - 5th Avenue S.W.,
Calgary, Alberta

[Noteholders Meeting Date] at [Noteholders
Meeting Time] September 17, 2020 at 1:00
p.m.
(Calgary time)

Shareholders' Meeting

[Shareholders Meeting
Website]McMurray Room,
Calgary Petroleum Club,
319 - 5th Avenue S.W.,
Calgary, Alberta

[Shareholders Meeting Date] at
[Shareholders Meeting Time] September 17,
2020 at 2:00 p.m.
(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
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 owheld to by 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'
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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: (ia) telephone, toll-free in North America at 1-866-229-8874 or at
416-867-22721-877-659-1822 or collect call outside of North America at 1-416-867-2272; or (iib) e-mail to
contactus@kingsdaleadvisors.com.
Registered Shareholders as of the Shareholder Voting Record Date and proxy appointments are entitled to attend
and vote at the Shareholders' Meeting. Shareholders and proxy appointments 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 forat each of the Shareholders' Meeting is at leastMeetings shall be satisfied
if two or more 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
66⅔% of the votes cast by the Shareholdersat such Meeting are present, in person or represented by proxy, at the
Shareholders'outset of such Meeting.
In addition, the Shareholders' Arrangement Resolution, excluding the votes of those Shareholders required to be
excluded pursuant to MI 61-101, shall be countedorder for the Plan of Arrangement to be considered to have
been approved at each Meeting, subject to further Order of the Court:
(a)

the Senior Unsecured Noteholders' Arrangement Resolution must be passed, with or without
variation, at the Senior Unsecured Noteholders' Meeting by an affirmative vote of at least
662/3% of the votes cast in respect of the Senior Unsecured Noteholders' Arrangement
Resolution at the Senior Unsecured Noteholders' Meeting in person or represented by proxy
by the Senior Unsecured Noteholders; and

(b)

the Shareholders' Arrangement Resolution must be passed, with or without variation, at the
Shareholders' Meeting by an affirmative vote of: (A) at least 662/3% of the votes cast in
respect of the Shareholders' Arrangement Resolution at the Shareholders' Meeting in person
or represented by proxy by the Shareholders; and (B) for the purposes of the approval of the
issuance of the New 1.5 Lien Notes and to the extent such issuance constitutes a "related party
transaction" for the purposes of MI 61-101, a simple majority of the votes cast in respect of the
Shareholders' Arrangement Resolution at the Shareholders' Meeting in person or
represented by proxy by the Shareholders excluding the votes required to be excluded for
majority of the minority approval at the Shareholders' Meeting for the purpose of MI 61-101
and to the extent required pursuant to MI 61-101. For such purposes, Common Shares held by
Ronald P. Mathison and MATCO (and its affiliates) will be excluded from voting. To the
knowledge of the Company, Ronald P. Mathison and MATCO (and its affiliates) collectively
hold 28,834,321 Common Shares representing approximately 19.80% of the outstanding
Common Shares.

The vote required to pass the Continuance Resolution is at least 662/3% of the votes cast by the Shareholders
present in person or represented by proxy at the Shareholders' Meeting.
In accordance with the policies of the TSX, thedisinterested 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
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number of New 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 (including AIMCo and Wilks Brothers) participating in the
Senior Unsecured Note Exchange will be excluded from voting. To the knowledge of the
Company, AIMCo holds 24,080,121 Common Shares or approximately 16.54% of the
outstanding Common Shares, and Wilks Brothers holds 28,720,172 Common Shares or
approximately 19.72% of the outstanding Common Shares.
(b)

The issuance of Common Shares upon the conversion of the New 1.5 Lien Notes: (i) would
"materially affect control" of the Company (as G2S2 and its affiliates would own in excess of 30%
of the 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 of $1.3325 (being $0.02665 on a
pre-Share Consolidation Basis) of the New 1.5 Lien Notes represents a discount of [●]83.9% to
the Closing$0.165522 Market Price per Common Share as of July 14, 2020, 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. For such purposes, Common Shares held by
Ronald P. Mathison and MATCO (and its affiliates) will be excluded from voting. To the
knowledge of the Company, Ronald P. Mathison and MATCO holds [●](and its affiliates)
collectively hold 28,834,321 Common Shares orrepresenting approximately [●]19.80% of the
outstanding Common Shares.

The vote required to pass each of the Shareholders' TSX Note Exchange Resolution and the Shareholders' TSX
1.5 Lien Notes Resolution is a majority of the votes cast by the applicable disinterested Shareholders present in
person or represented by proxy at the Shareholders' Meeting.
The Shareholders must approve, as separate matters, the Shareholders' TSX Omnibus Incentive Plan Resolution in
respect of the adoption of the 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. The adoption of the Shareholder Rights Plan is subject to acceptance by
the TSX.
As at the date hereof, Calfrac has entered into the Support Agreements with certain Shareholders holdingholders
of approximately [●]23% 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 applicable Support
Agreement, to vote in favour of the Arrangement and the Shareholders' TSX Resolutions.
Additionally, as at the date hereof, Calfrac has entered into the Support Agreements with certain Senior
Unsecured Noteholders holding approximately 78% of the Senior Unsecured Notes. Pursuant to such Support
Agreements, such supporting Senior Unsecured Noteholders party thereto have agreed, among other things
and subject to the terms of the applicable Support Agreement, to vote in favour of and support the
Recapitalization Transaction and the Arrangement.
See "Quorum and Voting Requirements" – Senior Unsecured Noteholders' Meeting", "Quorum and Voting
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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Requirements – Shareholders' Meeting", "Noteholder Support Agreement" 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 of this Circular, Calfrac filed an Ooriginating Aapplication for the approval of the Arrangement and has
obtained a preliminary interim order dated July 13, 2020, followed by an interim order dated [Interim Order
Date]August 7, 2020, each attached hereto as Appendix "ML".
Following the Meetings, Calfrac intends to apply for the Final Order. A copy of the Notice of Application for the
Final Order is attached as part of Appendix "NM" to this Circular. The hearing in respect of the Final Order is
scheduled to take place on [Approval Date] at [Approval Time]September 30, 2020 at 10:00 a.m. (Calgary time),
or such other time and/or date as the Court will advise, at the courthouse at Calgary Courts Centre, at 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 of the hearing for the Final Order5:00 p.m. (Calgary time) on Monday, September 21, 2020, a Notice
of Intention 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 of the 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 of the Shareholders' Arrangement Resolution by the
Shareholders at the Shareholders' Meeting.
The Board has received the Fairness Opinion and the CBCA Opinion and such opinions is are attached as
Appendix "J" to this Circular. See "The Arrangement AgreementDescription of the Recapitalization Transaction –
Required Approvals and Completion of the Arrangement".
DESCRIPTION OF THE RECAPITALIZATION TRANSACTION
Prior to the Recapitalization Transaction, it is intended that Calfrac will continue into the federal jurisdiction 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 of Arrangement".
Continuance
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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 cContinuance. 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 of the Recapitalization Transaction – Continuance of Calfrac from Alberta to Canada".
Continuance Right of Dissent
Pursuant to Ssection 191 of the ABCA, Registered Shareholders 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
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 of the Recapitalization Transaction – Continuance of Calfrac from
Alberta to Canada – Continuance Right of Dissent" and Ssection 191 of the ABCA, appended to the Circular as
Appendix "F".
Plan of Arrangement
The Recapitalization Transaction includes, among other things, the following key elements pursuant to the Plan of
Arrangement: (ia) the Share Consolidation; (iib) the Senior Unsecured Note Exchange (including the issuance of the
Early Consent ConsiderationShares); (iiic) the issuance of the New 1.5 Lien Notes pursuant to the Pro Rata
Offering; (iv) and the Direct Commitment Private Placement; and (vd) the amendment of the articles of
ArrangeCo; (e) the issuance of the Commitment Consideration Shares to ArrangeCo, as agent for the
Commitment Parties; (f) the termination of the Stock Option Plan and all of the underlying Options for no
consideration; (g) the vesting and payment of all Equity-Based PSUs (in accordance with the terms of the
PSU Plan), along with the termination of the PSU Plan and all underlying PSUs; (h) the transfer of all assets
of ArrangeCo; (i) the approval of the Omnibus Incentive Plan; and (j) the reduction of the stated capital
account for the Common Shares of Calfrac by an amount to be determined by the Company prior to the
Effective Date.
The Share Consolidation
The Plan of Arrangement provides for the Share Consolidation of the issued and outstanding Common Shares on the
basis of one Common Share (on a post-consolidation basis) for every [●]50 Common Shares (on a
pre-consolidation basis) (the "Consolidation Ratio"). Based on [●]145,616,827 Common Shares issued and
outstanding on [●]August 17, 2020, the Share Consolidation will reduce the number of issued and outstanding
Common Shares to approximately [●]2,912,336 Common Shares (prior to the completion of the Senior Unsecured
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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Note Exchange and issuance of the Commitment Consideration Shares). 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 [●]49 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 of
Calfrac.
See "Calfrac aAfter the Recapitalization Transaction".
Registered Shareholders will be required to complete, execute and return the Letter of Transmittal to DTCthe
Depositary to receive their New Common Shares. See "Procedures – Issuances and Distributions" for additional
details regarding the issuance of post-Share Consolidation Common Shares.
Treatment of Senior Unsecured Note ExchangeNoteholders
Pursuant to the Plan of Arrangement, the Senior Unsecured Notes of Calfrac LP, in the aggregate principal amount
of approximately US$[431.8] million, plus all accrued and unpaid interest, will be exchanged for (iNew Common
Shares comprised of the aggregate of the Senior Unsecured Noteholder New Common Share Pool and the
Early Consenting Noteholder New Common Share Pool, in full and final settlement of all such Senior
Unsecured Notes. Pursuant to the Senior Unsecured Note Exchange, 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
(iib) solely in respect of aif such 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.
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 of the 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 of the date of the Noteholder Support Agreement.
As of July 14, 2020 (the date the Recapitalization Transaction was publicly announced), the aggregate
principal amount under the outstanding Senior Unsecured Notes was equal to US$431.8 million, or $587.9
million converted into Canadian Dollars at the U.S. Dollar/Canadian Dollar exchange rate of 0.7344 posted
by the Bank of Canada as at July 14, 2020. The 33,491,870 post-Share Consolidation Common Shares to be
issued to Senior Unsecured Noteholders pursuant to the Senior Unsecured Note Exchange results in a deemed
conversion price of $17.56 per post-Share Consolidation Common Share, which represents a 112% premium
to the $8.28 Market Price per Common Share as of July 14, 2020 (calculated on a post-Share Consolidation
basis).
See "Description of Recapitalization Transaction – Plan of Arrangement – Treatment of Senior Unsecured
Noteholders" and "Description of the Recapitalization Transaction – Plan of Arrangement – Senior Unsecured
Note Exchange".
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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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: (a)
telephone, toll-free in North America at 1-877-659-1822 or collect call outside North America at
1-416-867-2272; or (b) e-mail to contactus@kingsdaleadvisors.com.
In addition, Eligible Noteholders will have the right, but not the obligation, to irrevocably elect to participate
in the Pro Rata Offering, and will have the opportunity to subscribe for up to its Electing Noteholder Pro
Rata Share of New 1.5 Lien Notes comprising the Pro Rata Offering Amount. For each US$1,000,000 of face
value of the Senior Unsecured Notes held by an Eligible Noteholder, such Eligible Noteholder will be entitled
to irrevocably subscribe for $34,736 of New 1.5 Lien Notes, rounded down to the nearest multiple of $1,000.
Each Eligible Noteholder that wishes to exercise its Subscription Privilege is required to provide instructions
to their Intermediary as described in the Participation Form (or other acceptable form of instruction as
required by their Intermediary) prior to their Intermediary's own internal deadlines, which will be before the
Participation Deadline. In order for an Eligible Noteholder to participate in the Pro Rata Offering, such
Eligible Noteholder's Intermediary must:
(a)

receive the Eligible Noteholder's Participation Form (or other acceptable form of instruction
as required by such Intermediary), complete the required information on its Master
Participation Form, and submit the instructions through the facilities of DTC;

(b)

forward the Eligible Noteholder's information and compile in a properly completed and duly
executed Master Participation Form via e-mail to the Proxy, Information and Exchange
Agent; and

(c)

deliver the aggregate Electing Noteholder Amount via wire, net of fees, to the Escrow Agent,
prior to the Funding Deadline.

An Eligible Noteholder will not be permitted to participate in the Pro Rata Offering unless: (a) the Proxy,
Information and Exchange Agent has received a Master Participation Form from such Eligible Noteholder's
Intermediary that incorporates instructions and any additional required information received from such
Eligible Noteholder, properly completed and duly executed, by the Participation Deadline; and (b) the Escrow
Agent receives the aggregate Electing Noteholder Amount prior to the Funding Deadline.
Any Eligible Noteholder who wishes to participate in the Pro Rata Offering should contact their Intermediary
or Kingsdale Advisors, as soon as possible, by: (a) telephone, toll-free in North America at 1-877-659-1822 or
at 1-416-867-2272 outside of North America; or (b) e-mail to contactus@kingsdaleadvisors.com.
See "Description of the Recapitalization Transaction – Plan of Arrangement – Offering of New 1.5 Lien Notes".
and "Procedures – Elections and Pro Rata Offering".
Treatment of Shareholders
Pursuant to the Plan of Arrangement, each Shareholder that is not a Continuance Dissenting 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 such Shareholders
shall, in the aggregate, equal to approximately 8% of the aggregate post-Share Consolidation Common
Shares issued and outstanding following the completion of the Recapitalization Transaction but, for greater
certainty, before further dilution as a result of the issuance of the Commitment Consideration Shares.
See "Description of the Recapitalization Transaction – Plan of Arrangement – Treatment of Shareholders".
Treatment of Other Equity Holders
Each Equity-Based PSU outstanding immediately prior to the Effective Time (whether vested or unvested)
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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shall, in accordance with 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, a cash payment equal to 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. Subsequently, the Stock Option Plan, including the underlying
Options, and the PSU Plan, including underlying performance share units and Equity-Based PSUs issued in
connection therewith, will be terminated and cancelled for no consideration.
All Existing Equity, if applicable, other than the Existing Shares, the Options and the PSUs (which shall be
affected by the Plan of Arrangement) and the DSUs (which shall be unaffected by the Plan of Arrangement)
shall be terminated and cancelled at the Effective Time for no consideration.
See "Description of the Recapitalization Transaction – Plan of Arrangement – Treatment of Other Equity
Holders".
Treatment of First Lien Lenders and Second Lien Noteholders
The proposed Plan of Arrangement shall not, and shall not be deemed to, affect the First Lien 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,
provided, however, that concurrently with the Effective Time and subject to the approval of the First Lien
Lenders and the Court, the Company will seek to amend the First Lien Credit Agreement pursuant to the
First Lien Credit Agreement Amendment.
See "Description of Recapitalization Transaction – Plan of Arrangement – Treatment of First Lien Lenders and
Second Lien Noteholders" and "First Lien Credit Agreement Amendment" for additional details.
Offering of New 1.5 Lien Notes
As part of the Plan of Arrangement, Calfrac will complete the 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 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.
See Appendix "I" for a summary of the terms of the New 1.5 Lien Notes.
The New 1.5 Lien Notes are convertible into Common Shares representing [●]54.5% of the total post-Share
Consolidation Common Shares outstanding, calculated as of the 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 [●] pre750 post-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 Shareholders.
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".
Releases and Waivers

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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The Plan of Arrangement includes customary releases in connection with the implementation of the
Recapitalization Transaction in favour of the Released Parties.
See "Description of the Recapitalization Transaction – Plan of Arrangement – Releases and Waivers".
Required Approvals
The Arrangement requires approval by the Court. Prior to the mailing of this Circular, Calfrac obtained: (a)
the Preliminary Interim Order, providing for 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 authorizing Calfrac to seek recognition of
the CBCA Proceedings in the United States; and (b) the Interim Order providing for the calling and holding
of the Senior Unsecured Noteholders' Meeting and the Shareholders' Meeting, and other procedural matters.
A copy of the Preliminary Interim Order and the Interim Order is attached hereto as Appendix "L" and
forms part of this Circular. The Notice of Application for the Final Order is attached hereto as Appendix
"M" and forms part of this Circular.
The hearing in respect of the Final Order is currently scheduled to take place at the Calgary Courts Centre at
601 - 5th Street S.W., Calgary, Alberta at 10:00 a.m. (Calgary time) on September 30, 2020. Pursuant to the
Interim Order and subject to any further Order of the Court, the only persons entitled to appear and be
heard at such hearing shall be the Applicants, the CBCA Director, the Senior Unsecured Noteholders, the
New 1.5 Lien Note Trustee, the Shareholders, the First Lien Lenders and any person who filed a Notice of
Intention to Appear in accordance with the Interim Order, as well as their respective legal counsel.
At the hearing for the Final Order, the Court will consider, among other things, the fairness and
reasonableness of the Arrangement, both from a substantive and procedural point of view, and the approval
of: (i) the Senior Unsecured Noteholders' Arrangement Resolution by the Senior Unsecured Noteholders at
the Senior Unsecured Noteholders' Meeting; and (ii) the Shareholders' Arrangement Resolution by the
Shareholders at the Shareholders' Meeting. Nothing in the Preliminary Interim Order or the Interim Order
restricts Calfrac from seeking approval by the Court of the Final Order in the event that the Shareholders'
Arrangement Resolution is not approved by the Shareholders at the Shareholders' Meeting. Shareholders are
entitled to Continuance Dissent Rights with respect to the Shareholders' Arrangement Resolution.
See "Description of the Recapitalization Transaction – Required Approvals"
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 of the 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 of Rule 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 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 andprovide their Intermediary with a Participation Form (or other acceptable form of
instruction as required by its Intermediary). The Intermediary will be required to deliver a purchaser's letter
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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orMaster Participation Form in which itincorporating the Eligible Noteholder information and its subscription
through DTC. By doing so, the Eligible Noteholder 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 of the Recapitalization Transaction – Plan of Arrangement – 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 NotePro Rata Offering in accordance with the laws of such jurisdiction without obliging Calfrac
to register the SecuritiesNew 1.5 Lien Notes 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 of the 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 of the Recapitalization Transaction – Plan of Arrangement ".
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 of the Recapitalization Transaction – Plan of Arrangement – Releases and Waivers".
CONDITIONS PRECEDENT TO THE IMPLEMENTATION OF THE PLAN OF ARRANGEMENT
The implementation of the Plan of Arrangement is conditional upon the fulfillment, satisfaction or waiver of a
number of conditions precedent.
See "Conditions Precedent to the Implementation of the Plan of Arrangement".
BACKGROUND TO AND REASONS FOR THE RECAPITALIZATION TRANSACTION
The Circular contains a summary of the events leading up to the development of the Recapitalization Transaction
and the execution of the Support Agreements.
Management and the Board of Directors believe that the Recapitalization Transaction will have the following
benefits to Calfrac and its stakeholders:
(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 CDN$60 million 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 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

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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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 of New 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 of the 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 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 of the Opinions. Peters & Co. has provided its written consent to the inclusion of the
Opinions in this Circular.
See "Background to and Reasons for 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 Reasons for
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.
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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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 [●]% of the Company's Existing Shares were supportive of the 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 of Senior 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 is expected to substantially improve the capital structure of Calfrac by
reducing the amount of outstanding total debt by approximately $571.8 million. With a normalized capital
structure, Calfrac will benefit from a reduction in its annual cash interest expense by approximately $52.7
million. 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 Reasons for 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 of the Recapitalization Transaction – Plan of Arrangement – Offering of New 1.5 Lien Notes".
Treatment of Existing 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 of the
issuance of 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 of Calfrac
following 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 of the Recapitalization Transaction – Plan of Arrangement ".
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 of the Recapitalization Transaction – Continuance Right of Dissent".
Treatment of Existing Lenders and Second Lien Noteholders

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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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.– Reasons for the Recapitalization
Transaction", "Reasons to Support the Recapitalization Transaction", and "Effect of the Recapitalization
Transaction".
NOTEHOLDER SUPPORT AGREEMENT
ConsentingIn connection with the Recapitalization Transaction, on July 13, 2020, the Company entered into
the have entered into a Noteholder Support Agreement with certain Senior Unsecured Noteholders holding
approximately [●]50% of the outstanding principal amount of the Senior Unsecured Notes have entered into a
Noteholder Support Agreement dated effective July 13, 2020, in which theysuch Senior Unsecured Noteholders
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 Joinder Agreements or other Support Agreements with Senior
Unsecured Noteholders increasing the support for the Recapitalization Transaction, such that Senior Unsecured
Noteholders holding approximately 6978% of the Senior Unsecured Notes have agreed to vote their Senior
Unsecured Notes in favour of the Recapitalization Transaction and Plan of Arrangement, subject to certain
conditions.
For a summary of the terms of the Noteholder Support Agreement, see "Noteholder Support Agreement".
SHAREHOLDER SUPPORT AGREEMENT
Shareholders holding approximately [●]23% of the Company's ExistingCommon Shares as of the date of this
Circular have entered into Support Agreements in which they have agreed to support the Recapitalization
Transaction and vote their Existing Shares in favour of the 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.

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.

- 17-

COMMITMENT LETTER
TheEffective July 13, 2020, the Company has entered into athe Commitment Letter with the Commitment Parties
in, pursuant to which: (a) each Commitment Party has agreed to acquirepurchase New 1.5 Lien Notes
representing its respective Commitment Pro Rata Share of the New 1.5 Lien Notes, which comprises an Initial
Commitment Amount of $45,000,000,; and the(b) each Commitment Party has agreed to purchase New 1.5 Lien
Notes comprising its respective Shortfall Amount, consistingCommitment, being the portion of the Pro Rata
OfferingShortfall Amount less the amount funded by the Participation Deadline by all of the Electing Noteholders.
Inthat each such Commitment Party has agreed to purchase. Additionally, in exchange for each Commitment
Party's Shortfall Commitment, Calfrac shall issue to theArrangeCo, on behalf of such Commitment Parties, their
respective pro rata share (based on its respectivesuch Commitment Party's Shortfall Commitment as compared to
the Shortfall Commitment of all Commitment Parties) of the Commitment Consideration Shares, which. The
Commitment Consideration Shares shall consist of such 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 of the Commitment Letter, see "Commitment Letter".
OMNIBUS INCENTIVE PLAN
On [●],In connection with the Board adopted,Recapitalization Transaction and subject to Shareholderthe
approval of the Shareholders' TSX Omnibus Incentive Plan Resolution at the Shareholders' Meeting, the
Company expects to adopt the Omnibus Incentive Plan. The Omnibus Incentive Plan 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 of terms of the Omnibus Incentive Plan, see "Omnibus Incentive Plan".
SHAREHOLDER RIGHTS PLAN
In connection with the Recapitalization Transaction and subject to the approval of the Shareholders' TSX
Shareholder Rights Plan Resolution at the Shareholders' Meeting, the Company will enter intoexpects to adopt
the Shareholder Rights Plan. Additional details regarding the terms and conditions of the Shareholder Rights Plan are
summarized in Appendix "K" to this Circular. The adoption of the Shareholder Rights Plan is subject to
acceptance by the TSX.
For a summary of the terms of the Shareholder Rights Plan, see "Description of the Recapitalization Transaction –
Plan of Arrangement – Shareholder Rights Plan".
INCOME TAX CONSIDERATIONS
Canadian Income Tax Considerations
For a detailed description of the 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 Federal Income Tax
Considerations".
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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RISK FACTORS
Affected Securityholders should carefully consider the risk factors concerning the Recapitalization Transaction and
the business of Calfrac described under "Risk Factors".

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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BACKGROUND TO AND REASONS FOR THE RECAPITALIZATION TRANSACTION
Background to the Recapitalization Transaction
Decline in Business Activity Resulting from Commodity Price Decline
Beginning in the first quarter of 2020, global energy markets and commodityoil and natural gas prices
suffered precipitous declines. These price declines occurred due to material oversupply, as a result of a
historic and unprecedented drop in energy demand in the wake of the global COVID-19 crisis and the price
war between theinitiated by several OPEC+ countries, including Saudi Arabia and Russia. As a result, oilOil
prices fell to historic lows, even to negative prices in certain markets. Oil and gas exploration and production
companies, who are Calfrac's customers, materially reducingthen materially reduced their capital expenditure
budgets for 2020. The combined effects of depressed commodity prices, reduced capital spending by oil and
gas producers and resulting excess well servicing equipment created intense competition among oilfield
services companies. The resulting 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. Well completion activity in North America declined by almost 90%.
For Calfrac, this meant a severe reduction in work was experienced in a matter of weeks. 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 of
the 2026 maturities of the Second Lien Notes and Senior SecuredUnsecured 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 COVID-19 and the OPEC+ price war, and the consequent impacts on
liquidity.
Calfrac Undertakes Debt Restructuring
In early 2020, Calfrac engaged its legal advisors (Bennett Jones LLP in Canada and Latham & Watkins LLP
in the United States) and one of its Financial Advisors (RBC Capital Markets Inc.) to assist Calfrac in
reviewing and evaluating potential options and alternatives available to the Company with the goal of
improving 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 of theits 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 of Second 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).
Further Declines in Business Activity Resulting From the COVID-19 Pandemic
With the onset of the COVID-19 pandemic, Calfrac went from 18 active North American fracturing fleets in
March to one active fleet in May. In addition, Calfrac's Argentina division did not operate for three full
months due to the COVID-19 shutdown, with Calfrac having just recently re-initiated operations in
Argentina. In Russia, Calfrac was able to manage the COVID-19 restrictions without materially affecting
ongoing operations, however, this activity was insufficient to overcome the pricing and activity declines
experienced by the rest of Calfrac's operating divisions.
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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 covenant 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.
Calfrac Undertakes Comprehensive Analysis of Alternative Transactions
In late April, Calfrac engaged its Financial Advisors to assist Calfrac in reviewing and evaluating potential
options and alternatives available to the Company, with the goal of improving 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 had also engaged in several prior discussions relative to the
potential sale of its Russian division. Among other things, there were practical difficulties related to other
parties' ability to conduct due diligence reviews in connection with the COVID-19 pandemic, including
limitations on conducting site visits due to lockdowns and mandatory quarantine orders. Calfrac continued to
receive inboundNo indicative offers for these international divisions were made by potentially interested
parties. The Board concluded that pursuing a sale of an international business in the midst of a global
pandemic, while concurrently evaluating potential alternatives to improve Calfrac's capital structure, is not
feasible.
In May 2020, the Board continued to consider various alternatives to address Calfrac's capital structure and
the 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; (iia) the First
Lien Credit Agreement; (b) Calfrac's liquidity and borrowing constraints; and (c) 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 -for-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 -for-for
debt exchange and partial equitization for the Second Lien Notes and a discounted cash tender offer
for the Senior Unsecured Notes;



an equity exchange of Calfrac's Senior Unsecured Notes and a concurrent rights offering; and



M&A alternatives..

In addition to exploring potential alternatives to address Calfrac's long-term debt with key stakeholders, the
Board began reviewingalso reviewed the terms of the Government of Canada's new large employer emergency
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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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 of the LEEFF program,
certain members of the Board and senior officers of Calfrac undertook an analysis to determine whether
LEEFF had any feasible application as part of Calfrac's restructuring plan, 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 limitations
imposed with respect to the use of proceeds.
Calfrac's Efforts to Collaborate with Wilks Brothers
Commencing in March 2020, Mr. Mathison began corresponding by e-mail with Mr. Matt Wilks, the Chief
Financial Officer of Wilks Brothers, Calfrac's second-largest shareholder and the owner of ProFrac Services,
LLC (a competitor of Calfrac), 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 of the 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 the
Financial Advisors should evaluate the potential initiatives proposed by Wilks Brothers and consider what
opportunities they presented.
Concurrent with Calfrac beginning to consider capital structure alternatives, and 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 of a
strategic transaction. A draft non-disclosure agreement was first circulated to Wilks Brothers on May 29,
2020, and subsequent drafts were exchanged with Wilks Brothers through the Financial Advisors. On June
10, 2020, Mr. Wilks called a representative of RBC 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.
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. MMr. Wilks
expressed reservations about proceeding with the agreement, and Mr. Mathison reiterated the importance to
Calfrac of having an executed non-disclosure agreement prior to discussing the details of any transaction,
especially in light of Wilks Brothers' ownership of a direct competitor of Calfrac.
Evaluation of Capital Restructuring
Concurrent with Calfrac seeking to explore alternatives with Wilks Brothers, Calfrac had also commenced
exploring potential alternatives to address Calfrac's long-term debt.
During this time, the desirability of MATCO and Mr. Mathison's potential participation in a restructuring, in
part as a reassurance to other prospective investors, was raised with the Board. It was determined that Mr.
Gregory S. Fletcher, Calfrac's independent Lead Director would, with the input and support of the Financial
Advisors and Calfrac's legal advisors and 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 of formal 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 take a lead role in the negotiations on
behalf of the Senior Unsecured Noteholders nor set the terms of any proposed financing, and that the extent
of MATCO's participation in any such financing would be considered at a later time after Calfrac had
received input from the Senior Unsecured Noteholders.
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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At a Board meeting on June 14, 2020, the Board and the Independent Directors (in camera) received advice
from the Financial Advisors and Calfrac's 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 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 and
in conjunction with the Financial Advisors, discussed the recapitalization plan and recommended that the
Board and the Financial Advisors consider various restructuring alternatives. The Board discussed the merits
and challenges of various alternative restructuring transactions, and Calfrac's financial advisorsthe Financial
Advisors agreed to undertake a review the financial aspects of the 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 of its outstanding Senior Unsecured Notes. Under the terms of the 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.
Negotiations with Senior Unsecured Noteholders and Unsolicited Wilks Brother Proposal to Acquire US Business
In late June 2020, Calfrac commenced negotiations regarding a non-disclosure agreement to be entered into
with the members of the 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 (including Clarke Inc., an affiliate of G2S2). Following the
execution of non-disclosure agreements with Clarke Inc. and Goodmans LLP, Calfrac commenced
negotiations with the Ad Hoc Committee under theG2S2 and the Ad Hoc Committee under the continued
direction of Mr. Fletcher.
On June 22, 2020 and June 30, 2020, Wilks Brothers submitted unsolicited letters of intent to acquire
Calfrac's United States business and related assets (the "US Business"). As consideration for the US Business,
Wilks Brothers offered to: (ia) convey ownership of its Second Lien Notes (which totaled US$41,686,750 par
value as of the June 22 offer and US$60,001,400 as of the June 30 offer); (iib) 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 par value; and (c) 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 andWith the assistance and advice of the
Financial Advisors and Calfrac's 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. Further, these offers envisioned leaving what remained of Calfrac and its subsidiaries' assets,
collateral and operations with a disproportionate amount of secured debt. 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. Each of these responses reiterated Calfrac's invitation for Wilks
Brothers to enter into a non-disclosure agreement with Calfrac, which would have permitted Calfrac and
Wilks Brothers to purposefully and collaboratively explore a recapitalization transaction at that time.
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 contemplatedthe Financial Advisors which
contemplated: an equitization of the Senior Unsecured Notes; and a $60 million, 1.5 lien senior secured
convertible payment-in-kind note financing to partially repay the First Lien Credit Facility in order to fund
transaction costs, ongoing interest payments and maintain required liquidity. Such proposed transaction also
envisioned the Second Lien Notes remaining outstanding. 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.
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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During early July 2020, negotiations proceeded between Calfrac and certain Senior Unsecured Noteholders,
including G2S2 and the Ad Hoc Committee, regarding the terms of a recapitalization of Calfrac, including
with respect to the amount and terms of new funding required by Calfrac, and the percentage of equity to be
held by current Shareholders immediately following a recapitalization transaction.
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 Board 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 G2S2 and the Ad Hoc Committee and other
stakeholders and Mr. Mathison reiterated his previous position that, while MATCO may participate in any
financing forming part of a 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 andFinancial Advisors and
Calfrac's legal advisors, as well as ongoing input from senior management and the other Independent
Directors. Mr. Fletcher also brought up the factconfirmed 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 (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.
Implementation of the Recapitalization Transaction
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 Proceedings in the United States.
Following the hearing at the Court, the Board met to consider the Recapitalization Transaction, including the
New 1.5 Lien Note Offering. The Financial Advisors presented a detailed review of the restructuring plan,
including but not limited to: (a) an overview of the Recapitalization Transaction's proposed sources and uses
of funds; (b) the Recapitalization Transaction term sheet; (c) Calfrac's liquidity and leverage outlook; (d) the
New 1.5 Lien Note Offering investment structure; (e) assumptions and key metrics in relation to the
Recapitalization Transaction and New 1.5 Lien Note Offering; (f) the potential Senior Unsecured Notes
recovery; (g) precedent retained equity ownership and post-emergence debt levels in historic oilfield service
and exploration and production contexts; and (viiih) 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 Opinions from
Peters & Co. Following such review, the Independent Directors recommended that the Board approve the
Recapitalization Transaction (including the New 1.5 Lien Note Offering) and, following such
recommendation, the Board approved the Recapitalization Transaction and the application for recognition of
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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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, as well as the Company's decision to proceed with the Recapitalization Transaction. Calfrac also
announced 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
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 of the 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. As described further under "Calfrac and Wilks Brothers" and
"Reasons to Support the Recapitalization Transaction", Wilks Brothers is opposing the Chapter 15 Relief on
the basis that Chapter 11 bankruptcy proceedings should apply to Calfrac in the U.S.
Following Calfrac's public announcement of the Recapitalization Transaction, additional Senior Unsecured
Noteholders expressed support for the transactions and entered into additional Support Agreements with
Calfrac. On July 22, 2020, Calfrac announced that Senior Unsecured Noteholders, then representing
approximately 66% of the outstanding principal amount of the Senior Unsecured Notes, had entered into
Support Agreements and agreed to vote in favour of and support the Recapitalization Transaction and the
Arrangement. As of the date of this Circular, the Recapitalization Transaction is supported by holders of
approximately 78% of the Senior Unsecured Notes and approximately 23% of the Common Shares, all of
which have entered into Support Agreements with the Company pursuant to which they have agreed, among
other things and subject to the terms of such agreements, to vote in favour of the Arrangement.

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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Wilks Brothers Public Announcement
On August 4, 2020, Wilks Brothers publicly announced a proposal for a recapitalization transaction (the
"Wilks Brothers Proposal"), in the context of Calfrac's negotiated Recapitalization Transaction, and despite
Wilks Brothers having elected not to accept Calfrac's repeated invitations to enter into a non-disclosure
agreement since late May 2020.
Calfrac Special Committee Reviews the Wilks Brothers Proposal
On August 4, 2020, the same day as the Wilks Brothers Proposal was announced, the Board determined that
it would be desirable to establish a special committee of independent directors (the "Special Committee") to
evaluate the Wilks Brothers Proposal.
The Board appointed the Special Committee consisting of three independent members of the Board: Gregory
S. Fletcher (acting as chair of the Special Committee), James S. Blair, and Kevin R. Baker. The Special
Committee was given unfettered access to the Financial Advisors. The Special Committee engaged Norton
Rose Fulbright Canada LLP ("Norton Rose Fulbright") as its independent legal counsel effective August 6,
2020.
The Special Committee established a mandate to, among others things: (a) assess, consider and review the
terms of the Wilks Brothers Proposal; (b) supervise, conduct and manage the process to be followed by
Calfrac in continuing to review the Recapitalization Transaction and considering proposed amendments
thereto, if any; (c) evaluate, assess, consider, review and respond to any expressions of interest or proposals
("Alternative Proposals") received by Calfrac and whether such Alternative Proposals constitute a Superior
Proposal; and (d) to make a recommendation to the Board after having received the advice of the
independent financial and legal advisors and engaging in discussions with the Initial Consenting Noteholders
about whether the Wilks Brothers Proposal constitutes a Superior Proposal.
The Special Committee held six meetings between August 6, 2020 and August 15, 2020, at which the Special
Committee discussed the Wilks Brothers Proposal, the Recapitalization Transaction, and other related
matters. During these meetings, representatives of the Financial Advisors provided financial analyses for
evaluating the Wilks Brothers Proposal, including a review of the consideration to be received by
stakeholders.
The representatives of Norton Rose Fulbright provided legal advice related to the Special Committee's
fiduciary duties, responsibilities under its mandate, and provided advice on the interpretation of key
provisions under the Support Agreements.
At the end of each meeting, the Special Committee held in-camera sessions to further consider the Wilks
Brothers Proposal, the Recapitalization Transaction and other related matters.
At the direction of the Special Committee, and as allowed under the terms of the Support Agreements, each of
Mr. Fletcher and the Financial Advisors separately contacted a number of the Initial Consenting Noteholders
and their advisors to determine the views and feedback of the Initial Consenting Noteholders with respect to
the Wilks Brothers Proposal and, in particular, to confirm whether the Senior Unsecured Noteholders
holding in aggregate not less than 662/3% of the Senior Unsecured Notes considered the Wilks Brothers
Proposal to be a Superior Proposal. Without exception, those Senior Unsecured Noteholders (or the
representatives of such Senior Unsecured Noteholders) that were contacted advised both Mr. Fletcher and
the Financial Advisors that they did not consider the Wilks Brothers Proposal to be a Superior Proposal and
were not supportive of the Wilks Brothers Proposal. The Initial Consenting Noteholders contacted by Mr.
Fletcher and the Financial Advisors control the majority of the face value of the Senior Unsecured Notes, and
therefore their support would be a necessary prerequisite to implement the Wilks Brothers Proposal.
On August 15, 2020, after carefully considering the matters discussed in each of the Special Committee's
meetings, and relying on the advice from both the Financial Advisors and Norton Rose Fulbright, the Special
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
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Committee determined that the Wilks Brothers Proposal does not constitute a Superior Proposal and
recommended that the Board also determine that the Wilks Brothers Proposal does not constitute a Superior
Proposal.
The Special Committee, in reaching its determination and recommendation, focused on, among other factors,
the required elements of the definition of "Superior Proposal" under the Support Agreements. In particular,
the Wilks Brothers Proposal could not reasonably be expected to result in a transaction more favourable to
Calfrac and its stakeholders as it does not meet the thresholds of a Superior Proposal for the following
reasons:
(a)

Senior Unsecured Noteholders holding in aggregate approximately 78% of the Senior
Unsecured Notes have entered into Support Agreements supporting the Recapitalization
Transaction, and Initial Consenting Noteholders controlling the majority of the face value of
the Senior Unsecured Notes have directly expressed to Mr. Fletcher and the Financial
Advisors that they did not consider the Wilks Brothers Proposal to be a Superior Proposal
and would not support the Wilks Brothers Proposal; and

(b)

based on the terms of the Support Agreements and legal advice received, the Wilks Brothers
Proposal is not capable of being implemented without the support of Senior Unsecured
Noteholders holding not less than 662/3% of the aggregate principal amount of the Senior
Unsecured Notes outstanding and as such, the Wilks Brothers Proposal is not capable of
being consummated on its terms.

In addition to the reasons listed above, the Special Committee also provided the following additional
observations to the Board on presentation of its report:
(a)

all of the terms of the Recapitalization Transaction were negotiated on an arms' length basis
between and among sophisticated parties aided by legal and financial advisors;

(b)

the Special Committee believes that the Recapitalization Transaction provides Calfrac with a
path to navigate through the current depressed state of the oilfield services sector and the
opportunity to experience improvement in its business;

(c)

under the Wilks Brothers Proposal, Wilks Brothers would effectively control Calfrac
through its resulting majority equity position, while at the same time owning 100% of an
entity directly competing with Calfrac, which may limit future opportunities of Calfrac and
its stakeholders;

(d)

the Recapitalization Transaction allows a broader range of stakeholders to determine the
future of Calfrac, thereby providing Calfrac with more optionality and potential alternatives
as to its future direction; and

(e)

the consummation of the Recapitalization Transaction should not prohibit Calfrac from
subsequently executing a consensual change of control or other transactions with any third
party.

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.

- 27-

Reasons for the Recapitalization Transaction
The Board believes that the Recapitalization Transaction offers the following benefits to Calfrac and its
Shareholders and Senior Unsecured Noteholders:
(a)

it provides for a comprehensive recapitalization that is actionable and capable of
compromising the rights of Senior Unsecured Noteholders (in light of the default on the
Company's June 15, 2020 interest payment thereon), given the support from holders of
approximately 78% of the Senior Unsecured Notes and approximately 23% of the Common
Shares;

(b)

it avoids the potential that Shareholder recovery could be significantly lower, or potentially
zero in an alternate transaction;

(c)

it preserves Calfrac as an independent company free of competitor control;

(d)

it preserves Calfrac's ability to pursue a future value-enhancing or change of control
transaction in more advantageous market conditions;

(e)

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

(f)

it achieves a sustainable capital structure;

(g)

it increases access to liquidity, improves the Calfrac's leverage, strengthens its financial
position and ultimately maximizes value for its stakeholders;

(h)

it improves financial strength and reduces financial risk by:
(i)

retiring approximately $571.8 million of its outstanding total debt; and

(ii)

reducing its annual cash interest expense by approximately $52.7 million (in each
case, see "Effect of the Recapitalization Transaction");

interest on the New 1.5 Lien Notes can be paid in kind at Calfrac's option, thereby providing
flexibility with respect to future cash interest payments;
(i)

it improves liquidity through (i) the issuance of $60 million aggregate principal amount of
New 1.5 Lien Notes; and (ii) relieves the Company from the obligation to pay cash interest in
respect of the Senior Unsecured Notes, as accrued unpaid interest will be settled and
extinguished pursuant to the Plan of Arrangement (and the principal amount of the Senior
Unsecured Notes will be converted into or exchanged for New Common Shares);

(j)

it amends the First Lien Credit Agreement pursuant to the First Lien Credit Agreement
Amendment, subject to the approval of the First Lien Lenders and the Court, which is then
expected to provide the necessary flexibility to carry out the Recapitalization Transaction;
and

(k)

it positions the Company to:
(i)

maintain liquidity to survive during the ongoing depressed commodity price
environment;
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(ii)

invest in working capital required to participate in an industry recovery, when it
occurs, with improved activity levels; and

(iii)

provide flexibility to raise additional capital in the future.

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 orderthe near term, the Company may be required to seek protection from its
creditors under the CCAA. 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 First Lien Lenders, Second
Lien Noteholders and Senior Unsecured Noteholders, with the remaining proceeds, if any, paid to the
Shareholders. If the Recapitalization Transaction is not approved, there is significant risk that there may be
reduced recovery for Senior Unsecured Noteholders and no recovery of any kind for Shareholders.
See "Risk Factors – Risks Relating to the Non-Implementation of the Recapitalization Transaction".
Peters & Co. Opinions
Peters & Co. has provided the Board with: (ia) a fairness opinion in respect of the Recapitalization
Transaction (the "Fairness Opinion"); and (b) an opinion (the "CBCA Opinion", together with the Fairness
Opinion, the "Opinions") in the form described in paragraph "Policy on Arrangements – Canada Business
Corporations Act, section 192" (the "CBCA Policy"). Copies of the Opinions are attached as Appendix "J" to
this Circular.
In the Opinions, Peters & Co. concludes that, as of the date of the Opinions: (a) 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 (b) 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 of the Opinions. Peters & Co. has provided its written
consent to the inclusion of the 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 of securities market, economic and general business and financial
conditions 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.
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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 of the 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 of the 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 Senior Unsecured Noteholders as to whether or not such Senior
Unsecured Notes should be held, or sold or to use the voting rights provided in respect of the
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 of the merits of entering into the Arrangement or any alternative business
strategy; and .

Approach to Fairness Opinion
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;
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(c)

provides the potential for the Company to generate value by operating as a going concern
and by benefiting 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.

In preparing the Fairness Opinion, Peters & Co. relied upon the discussions, documents and materials
referred to under the "Scope of Review", reviewed with the Company's management known feasible
alternative transactions available to the Company, and considered a number of factors including, but not
limited to:
(a)

the Company, based on its current capital structure and the current outlook for the energy
services industry, is unable to execute its business plan and service its debt obligations;

(b)

in the event that the Company has insufficient liquidity to continue to operate the business or
the Company is unable to service its debt obligations and/or refinance its debt as it matures,
a likely result, in the absence of implementing the Recapitalization Transaction, is an
insolvency process which would be expected to have a negative impact on the overall
enterprise value of the Company;

(c)

the Recapitalization Transaction would extinguish the Senior Unsecured Notes, substantially
reducing the Company's outstanding debt;

(d)

the Recapitalization Transaction would substantially reduce the Company's annual cash
interest expense and future principal repayment obligations;

(e)

the Company has the opportunity, at this time, to effect a Recapitalization Transaction with
the approval of each of the Senior Unsecured Noteholders and Shareholders in accordance
with applicable law; and

(f)

the Company is not aware of any feasible alternative transactions that are better than the
Recapitalization Transaction.

Approach to CBCA Opinion
The CBCA Policy recommends that corporations seeking to implement a plan of arrangement pursuant to
section 192 of the CBCA that contemplates the compromise of debt, obtain an opinion in compliance with the
CBCA Policy.
As contemplated by the CBCA Policy and for the purposes of the CBCA Opinion, Peters & Co. considered
that the Senior Unsecured Noteholders and Shareholders would be in a better financial position under the
Recapitalization Transaction than if the Company were liquidated, if the estimated aggregate value of the
consideration made available to the Senior Unsecured Noteholders and Shareholders, respectively, pursuant
to the Recapitalization, exceeds the estimated value the Senior Unsecured Noteholders and Shareholders
would receive in a liquidation, respectively.
In preparing the CBCA Opinion, Peters & Co. relied upon the discussions, information, documents and
materials referred to under the "Scope of Review" and reviewed with the Company's management the
alternatives reasonably available to the Company, and considered, among other things, the following matters:
(a)

in a liquidation process, prospective buyers will be aware that the vendor is compelled to sell
its assets, which may have a negative impact on the value realized;

(b)

a liquidation process is likely to have a negative impact on the value of the Company's
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business as customers, suppliers and employees react to protect their own interests;
(c)

a liquidation process may give rise to significant incremental costs, including senior secured
debtor in possession financing, and additional legal and financial advisory costs which would
be incurred to implement the liquidation and address the associated legal proceedings;

(d)

the current weak conditions in the capital markets and the energy services industry would
likely reduce the field of prospective bidders and constrain the bidding of participants in a
liquidation process;

(e)

the Recapitalization Transaction would significantly reduce the total amount of debt
outstanding, reducing the risk that the Company's cash flow from operations and available
liquidity would be insufficient to provide adequate funds to finance the operating and capital
expenditures and service its debt obligations; and

(f)

following the Recapitalization Transaction, the Company has the potential to generate value
by operating as a going concern and by benefiting from any future improvement in the
energy services industry.

Independence of Peters & 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 of the 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 Exchange
Offer, was co-manager in connection with the Company's US$650,000,000 8.50% senior note650,000,000
Senior Unsecured 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 of business,
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 of the 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 Opinions, the Company's review of
potential alternatives, the lengthy and detailed consultation and negotiations with affected stakeholders, the
advice of legal and financial advisors and the estimate of 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 "Background to and Reasons for
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.
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
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Further, the Board of Directors took note of the fact that holders of approximately 78% of the Senior
Unsecured Notes and approximately 23% of the Common Shares were supportive of the Recapitalization
Transaction. The Board of Directors unanimously recommends that all Senior Unsecured Noteholders and
Shareholders support the Recapitalization Transaction.
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The Company cautions the Securityholders that should the Recapitalization Transaction not be approved by
Senior Unsecured Noteholders and Shareholders, in the absence of any transaction that is capable of
receiving broad support throughout the Company's capital structure, the Company may be required to
consider or proceed with one or more alternative transactions that result in a reduced or no recovery to
Shareholders or Senior Unsecured Noteholders.
REASONS TO SUPPORT THE RECAPITALIZATION TRANSACTION
The Board unanimously recommends that Shareholders and Senior Unsecured Noteholders support the
Recapitalization Transaction by voting FOR the resolutions to be presented at the Shareholder and Senior
Unsecured Noteholder Meetings, for the following reasons:
The Recapitalization Transaction avoids insolvency.
Calfrac cannot sustain its current level of debt nor carry the related interest costs in the current economic
environment, where demand for its services is severely constrained.
Asking Senior Unsecured Noteholders to compromise their debt and Shareholders to reduce their ownership
interests is not something Calfrac did without a thorough analysis of available alternatives. Calfrac has to
de-lever its balance sheet or risk moving to insolvency protection or another version of a credit event.
The Recapitalization Transaction will preserve Calfrac as an independent company free of competitor
control.
Under the Recapitalization Transaction, Calfrac will be free to pursue its business plan in its own interest in
all geographical markets without the influence of a controlling shareholder with divergent business interests.
Under the Wilks Brothers Proposal, Wilks Brothers would effectively control Calfrac through its resulting
majority equity position, while at the same time owning 100% of ProFrac Services, LLC, a direct competitor
of Calfrac.
The Recapitalization Transaction preserves Calfrac's ability to pursue a future change of control transaction.
The Recapitalization Transaction preserves the ability of the Company to pursue and consummate future
value-enhancing or change of control transactions, in more advantageous market conditions. Furthermore,
the Recapitalization Transaction provides Shareholders and Senior Unsecured Noteholders with an
opportunity to participate in connection with any such future value-enhancing or change of control
transactions through the ownership of Common Shares. By comparison, the Wilks Brothers Proposal is
essentially a thinly-veiled change of control transaction offering no change of control or "takeover" premium
to Shareholders. Consummation of the Wilks Brothers Proposal may limit the opportunity of any other
acquiror being able to purchase Calfrac at a premium in the future.
Shareholders may lose their entire investment if the Recapitalization Transaction is not approved.
The Recapitalization Transaction significantly dilutes Shareholders' investment; however, in any insolvency
proceeding (such as the one that Wilks Brothers is asking the U.S. Court to impose) or other creditor
protection proceeding, the credit hierarchy will prevail. Shareholders will likely be significantly worse off,
prospectively facing a loss of their entire investment. For Shareholders, the Recapitalization Transaction is
the best alternative for remaining invested in a recapitalized Calfrac that is better positioned to operate in the
current environment.
While the Recapitalization Transaction is dilutive to existing Shareholders, it provides the liquidity required
for Calfrac to pursue the execution of its business plan and preserves the opportunity for a change of control
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premium for Shareholders in connection with any potential future change of control or value-enhancing
transaction.
The Recapitalization Transaction has key stakeholder support.
The Recapitalization Transaction is a fair and negotiated solution to Calfrac's need to reduce debt that
recognizes and balances the rights and interests of the respective securityholders.
As a negotiated solution, the Recapitalization Transaction has support from holders of approximately 78% of
the Senior Unsecured Notes, meeting and surpassing the required 662/3% threshold to have the support of that
class.
The Recapitalization Transaction is the only transaction being voted upon.
The Recapitalization Transaction is the only available alternative to the very adverse outcomes described
herein, that will otherwise arise.
CALFRAC AND WILKS BROTHERS
On August 4, 2020, Wilks Brothers, publicized an alternative recapitalization proposal (the "Wilks Brothers
Proposal") in respect of Calfrac. Wilks Brothers now seeks to have its newest proposal supercede and replace
the Recapitalization Transaction. The Recapitalization Transaction is a transaction supported by holders of
approximately 78% of the Senior Unsecured Notes, a critical requirement for success, and approximately
23% of the Common Shares and was announced by Calfrac on July 14, 2020 after significant arm's length
negotiation with parties willing to engage at the critical time preceding the pending expiry of the interest
payment grace period under the Senior Unsecured Notes. Wilks Brothers has previously engaged in a number
of discussions with, and has advanced proposals to, Calfrac over the past three years (the "Prior Wilks
Brothers Proposals"). None of the Prior Wilks Brothers Proposals, after detailed analysis and receipt of legal
and financial advice, were determined to be in the best interests of Calfrac and its stakeholders.
Background of Discussions Between Calfrac and Wilks Brothers
The communication and discussions between Calfrac and Wilks Brothers began in 2016, and became more
specific when Wilks Brothers publicly identified itself as an activist investor in Calfrac in September 2017. A
recurring Wilks Brothers' proposal, beginning in 2017, has been the separation of Calfrac's U.S. business
from its other geographic business segments. Wilks Brothers had previously expressed its interest, including
in the Prior Wilks Brothers Proposals, in being a potential acquiror of, or investor in, Calfrac's U.S. business.
The Wilks Brothers Non-Disclosure Breach and the Lawsuit
The initial discussions between Calfrac and Wilks Brothers at such time were, from Calfrac's perspective,
cooperative and constructive until the Wilks Brothers published a press release challenging Calfrac's strategy
and management at a critical point during the offering of the Senior Unsecured Notes in May of 2018. The
issuance of this press release by Wilks Brothers was later determined by the Alberta Court of Queen's Bench,
in a lawsuit filed by Calfrac, to constitute a breach by Wilks Brothers of the non-disclosure agreement
between the two companies. Calfrac initiated the lawsuit in order to recover, for the benefit of its
stakeholders, the material damages that Wilks Brothers' actions caused, including the significant increase in
the interest rate of the Senior Unsecured Notes that were issued in May 2018 following the press release
(which Senior Unsecured Notes are now the subject of the Recapitalization Transaction). In the lawsuit,
Calfrac received a favourable Court ruling and is now seeking damages from Wilks Brothers of $100 million,
or such other amount as the Court may determine.
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Calfrac's Invitations to Wilks Brothers
The actions that led to the lawsuit created strained relations between Calfrac and Wilks Brothers for a
considerable period of time. Nonetheless, after the start of the COVID-19 pandemic, which led to an
anticipated need for Calfrac to consider restructuring its debt, in mid-March of 2020 Calfrac and Wilks
Brothers reinitiated correspondence. During this period, Calfrac actively solicited the interest of Wilks
Brothers in potential cooperative transactions to refinance and restructure the Company's capital structure.
This outreach included an offer by Calfrac to enter into a new non-disclosure agreement with Wilks Brothers,
despite Wilks Brothers' breach of the prior non-disclosure agreement with Calfrac. Initially, Wilks Brothers
indicated interest in a consensual restructuring and liquidity transaction, and in working collaboratively with
Calfrac, and as a result the negotiation of a new non-disclosure agreement proceeded.
Wilks Brothers Reverts to its Previous Aggressive Strategies and Interactions with Calfrac
Despite its stated intentions, in early June 2020, Wilks Brothers abruptly declined to sign the new
non-disclosure agreement that, by this time, had been fully-negotiated and agreed upon with Calfrac as at
June 10, 2020. Wilks Brothers then set out on a more aggressive strategy. During the period from June 11 to
June 26, 2020, Wilk Brothers acquired more than 50% of Calfrac's outstanding Second Lien Notes at a
significant discount to par value. On June 22 and June 30, 2020, Wilks Brothers made successive offers to
acquire Calfrac's U.S. business at very low prices. These offers were structured to be highly advantageous to
Wilks Brothers, but not to other Calfrac stakeholders; including the secured and unsecured debtholders, and
the Shareholders. In each case, the Wilks Brothers offers were declined by Calfrac following receipt of advice
from Calfrac's financial and legal advisors, on the basis that they significantly undervalued Calfrac's U.S.
business, and were not executable due to their proposed prejudicial treatment of the remaining business of
Calfrac and of other stakeholders.
Wilks Brothers Avoids Collaboration and Calfrac Strikes a Deal with Willing Stakeholders
During this time, the pending expiry on July 15, 2020 of the interest payment grace period on the Senior
Unsecured Notes approached, which was public knowledge, including to Wilks Brothers. Although possessing
this knowledge, and having received repeated invitations from Calfrac to reconsider entering into a new
non-disclosure agreement to further discussions, Wilks Brothers made no effort to engage in discussions
about a consensual recapitalization transaction. Noting the actions of Wilks Brothers and its apparent
disinterest in a consensual deal, Calfrac continued to advance a recapitalization transaction with the
stakeholders that were willing to engage with the Company, which culminated in the Recapitalization
Transaction that is the subject of this Circular.
Wilks Brothers Opposes Company's Efforts and Tries Several Times to Push Calfrac into Insolvency
More recently, and as described further under "Reasons to Support the Recapitalization Transaction", Wilks
Brothers has made repeated attempts in Canadian and U.S. court proceedings to oppose or overturn the legal
orders and processes that are integral to the Recapitalization Transaction, and Wilks Brothers has repeatedly
applied to the courts for relief that would essentially force Calfrac into insolvency. In fact, Wilks Brothers
expressly told the U.S. court that Calfrac should be put into an insolvency proceeding. Since the
announcement of the Wilks Brothers Proposal, in its capacity as a holder of Second Lien Notes, Wilks
Brothers has also appealed the refusal of the Court of Queen's Bench of Alberta to exempt Wilks Brothers
from the stay of proceedings that applies to the Senior Unsecured Noteholders and Second Lien Noteholders.
In refusing Wilks Brothers' request to carve it and the other Second Lien Noteholders out of the stay, the
Court stated that the stay provides protection to all parties, preserves a level playing field for all parties, and
prevents any positioning maneuvers among creditors during this interim period that would give an aggressive
creditor, such as Wilks Brothers, an advantage.
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The Motives and Actions of Wilks Brothers Should be Assessed Carefully
All the foregoing matters raise serious questions and concerns about Wilks Brothers' actual motivations and
the likely consequences of its proposed actions. As a competitor of Calfrac, Wilks Brothers would be
positioned to benefit greatly from any resulting liquidation of Calfrac's equipment, facilities and other
tangible assets in the most adverse oil service market conditions since the Great Depression. Such a
precipitous action would also be highly prejudicial to other Calfrac stakeholders.
Wilks Brothers' continued aggressive pursuit of the insolvency of Calfrac, which would have the likely result
of destroying the value of the Common Shares (including Wilks Brothers' own 19.78% share interest) and the
Senior Unsecured Notes, similarly raises material concerns about what Wilks Brothers seeks to accomplish.
In addition, any scenario that would involve Wilks Brothers both controlling Calfrac and continuing to
operate its own 100%-owned competing company, ProFrac Services, LLC, would be fraught with conflicts
and unknown risks to Calfrac stakeholders. Moreover, Shareholders and other stakeholders would be denied
the opportunity of any future change of control transaction. It is intuitive that the economic interests of Wilks
Brothers would not be the same as those of the other Shareholders.
Wilks Brothers Should Look to its Own Conduct
If Wilks Brothers wishes to determine the reasons for its inability to consummate a successful transaction
with Calfrac, it need look no further than its own conduct. The cumulative effect of Wilks Brothers' various
actions has been substantial: the above-mentioned public breach of confidentiality in 2018 and resulting
favorable Court ruling for Calfrac; the ill-advised, and self-interested, recommendations to split-up Calfrac's
businesses; several disadvantageous, predatory acquisition attempts for Calfrac's U.S. business;
unpredictable, on/off discussions about entering into a non-disclosure agreement and negotiating a consensual
deal; and aggressive legal strategies to frustrate Calfrac's objectives to now achieve the best possible result,
balancing the interests of all stakeholders and obtaining requisite support from key stakeholders.
THE WILKS BROTHERS PROPOSAL
Stakeholders may also be aware of the Wilks Brothers Proposal, but should be mindful that it is not being put
forward to stakeholders for consideration, as it does not represent a "Superior Proposal" (as defined in the
Noteholder Support Agreements) and, in particular, that the Wilks Brothers Proposal could not reasonably
be expected to result in a transaction more favourable to the Company and its stakeholders as discussed in
greater detail herein.
The Recapitalization Transaction is the only realistic and executable transaction available to Calfrac and
before its Shareholders
Nevertheless, in light of the public announcement of the Wilks Brothers Proposal, Calfrac feels it necessary to
address certain concerns with the Wilks Brothers Proposal.
Shareholders should evaluate Wilks Brothers' intentions
Wilks Brothers has taken many actions in the pursuit of its own agenda. Shareholders should carefully
evaluate Wilks Brothers' true motives. For example, Wilks Brothers has portrayed itself as a protector of
shareholder interests:
"Wilks Brothers, LLC Successfully Intervenes in the Calfrac Interim Order Process to Protect
Stakeholder Rights"
-

Wilks Brothers news release (August 10, 2020)
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Yet, in the Alberta courts, Wilks Brothers has done anything but seek to protect Shareholders, and has
repeatedly sought to oppose the very stay that would permit a restructuring of Calfrac's capital structure to
proceed.
"The Wilks Brothers submit that the potential prejudice that may be caused by the Stay Provision
outweighs the benefits that may be achieved for all stakeholders…
On the other hand, the prejudice to the Calfrac Entities, and all other stakeholders, has the potential
of derailing a heavily negotiated restructuring…
Without the Stay Provision, the Calfrac Entities may be forced to file insolvency proceedings. That
could result in, among other things, an automatic and permanent destruction of all value for the
shareholders…" [emphasis added]
-

Alberta Court of Queen's Bench (July 27, 2020 decision)

Wilks Brothers has stated that its proposal is now designed for the betterment of Shareholders. However, at
the same time that it is heralding the benefits that its proposal will provide to Shareholders, Wilks Brothers is
aggressively seeking to promote the initiation of bankruptcy proceedings for Calfrac in U.S. courts, which if
successful will result in irrevocable value destruction for Shareholders.
The Wilks Brothers Proposal does not explain the business logic of a direct competitor owning 100% of its
own private company (ProFrac Services, LLC), while still prospectively competing in business with a public
company (Calfrac) in which it proposes to own a controlling interest in excess of 60%
Under the Wilks Brothers Proposal, Wilks Brothers would effectively control Calfrac through its resulting
majority equity position, while at the same time owning 100% of ProFrac Services, LLC, a direct competitor
of Calfrac.
In addition to the competitive and other conflicts that such a result would present, the implementation of the
Wilks Brothers Proposal would likely also negatively impact the trading value and liquidity of Calfrac's
common shares, and limit the opportunity of any other acquiror being able to purchase Calfrac at a premium
in the future. This may affect Senior Unsecured Noteholders and Shareholders since, under the Wilks
Brothers Proposal, their future economic recovery would essentially be determined by the future value of the
Calfrac common shares in a company faced with the conflict of being controlled by a competitor and with
little to no ability to achieve a change of control premium from a third party. Giving up, or retaining, the
actual control of a company's future destiny is a matter of considerable importance to shareholders. It seems
most probable that the Common Shares of a restructured Calfrac, were it to be majority-controlled by a
competitive Wilks Brothers, would be continuously attributed a lower ongoing valuation by the stock market,
for this reason. In addition, other industry participants would have a very low incentive to be interested in
acquiring a restructured Calfrac that would then already be controlled by Wilks Brothers.
The Wilks Brothers Proposal seeks to secure the Wilks Brothers a change of control, without paying any
premium to Shareholders
The Wilks Brothers Proposal is essentially a thinly-veiled change of control transaction offering no change of
control or "takeover" premium to Shareholders.
Consummation of the Recapitalization Transaction would not prohibit Calfrac from subsequently executing a
consensual change of control or other transaction with any third party.
INFORMATION CONCERNING THE MEETINGS
General
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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

WebsiteLocation

Time and Date

Senior Unsecured Noteholders'
Meeting

[Noteholders Meeting
Website]McMurray Room,
Calgary Petroleum Club, 319 5th Avenue S.W., Calgary,
Alberta

[Noteholders Meeting Date] at
[Noteholders Meeting
Time]September 17, 2020 at
1:00 p.m. (Calgary time)

Shareholders' Meeting

[Shareholders Meeting
Website]McMurray Room,
Calgary Petroleum Club, 319 5th Avenue S.W., Calgary,
Alberta

[Shareholders Meeting Date] at
[Shareholders Meeting
Time]September 17, 2020 at
2:00 p.m. (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 theDue to the current and continually evolving
COVID-19 pandemic, the Company encourages its Senior Unsecured Noteholders and Shareholders to
consider
the
advice
and
instructions
of
the
Public
Health
Agency
of
Canada
(www.canada.ca/en/public-health.html) and Alberta Health Services (www.albertahealthservices.ca) when
deciding whether to attend the Meetings in person. Given the fundamental nature of the Recapitalization
Transaction and the Meetings, the Company determined that the Meetings should be held in person, however,
access to the Meetings will be limited to essential personnel and registered Shareholders, Senior Unsecured
Noteholders and duly appointed proxyholders entitled to attend and vote at the Meetings. The Company
encourages registered Shareholders, Senior Unsecured Noteholders and duly appointed proxyholders to not
attend the Meetings in person, particularly if they are experiencing any of the described COVID-19
symptoms. The Company encourages Shareholders and 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 to vote their respective Common Shares
and Senior Unsecured Notes prior to the Meetings following the instructions set out in the form of proxy,
voting instruction form and/or voting information and election form, as applicable, received by such
Shareholders, and Senior Unsecured Noteholders, employees, service partners and other stakeholders that participate
in the Meetings is our priority. We may choose or may be required toand further described in this Circular.
The Company may take additional precautionary measures or change certain aspects ofin relation to the Meetings
in response to further developments with the COVID-19 pandemic. In the event it is not possible or advisable to
hold the Meetings in person, the Company will announce alternative arrangements for the Meetings as
promptly as practicable, which may include holding the Meetings entirely by electronic means, telephone or
other communication facilities. 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
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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of the Meetings will be able to do so in the normal way as described below.
The Company will be providing a live webcast of the Meetings. Shareholders and Senior Unsecured
Noteholders not attending the Meetings in person are encouraged to listen to the webcast. However, neither
the Shareholders nor the Senior Unsecured Noteholders will be able to vote through the webcast or otherwise
participate in the Meetings. A link to the webcast will be available on the Company's website at
www.calfrac.com.
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 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 $[●]45,000 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 instforucmation 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 and Exchange Agent, toll-free in North America at
1-866-229-88741-877-659-1822 or collect call outside North America at 416-867-22721-416-867-2272, or by
e-mail 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.
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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 mManagement 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 mManagement 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 of the 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 and
Exchange 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. The Chair of the
Shareholders' Meeting has discretion to accept proxies received after such deadline and the time limit for
deposit of proxies may be waived or extended by the Chair of the Shareholders' Meeting at his or her
discretion, without notice.
Registered Shareholders can submit their proxy: (ia) 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, (iib) by hand delivery to Computershare Trust Company of Canada, 600, 530 - 8th floor,
100 University Avenue S.W., Calgary, Alberta, T2P 3S8Toronto, Ontario, M5J 2Y1, or (iiic) 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 who needs to attend the Shareholders' Meeting for your vote to count. 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
The Company may utilize the Broadridge QuickVote™ service to vote their Common Shareshelp non-registered
shareholders (beneficial shareholders) vote their shares. Non-registered (beneficial) Shareholders are
contacted by Kingsdale Advisors to conveniently obtain voting instructions directly over the telephone.
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.
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Broadridge Financial Solutions ("Broadridge") then tabulates the results of all instructions received and
provides the appropriate instructions respecting the voting shares to be represented at the Shareholders'
Meeting.
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 owheld to by 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 and proxy appointments are entitled to attend and vote at the
Shareholders' Meeting. Shareholders and proxy appointments 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 of the Continuance Resolution;

2.

FOR the approval of the Shareholders' Arrangement Resolution;

3.

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

4.

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

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
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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,
confers 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 of the date of
this Circular, the Company is not aware of any such amendments or variations or any other matters to be addressed at
any of the 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 sShareholder's voting instructions are then conveyed electronically over the Internet.
The Registered Shareholder will need the 15 digit Control Number found on his, her or herits proxy.
By Telephone: A Registered Shareholder can call the number located on such sShareholder's proxy. The Registered
Shareholder will need the 15 digit Control Number found on his, her or herits 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, Toronto135 West Beaver Creek, P.O. Box 300, Richmond Hill, Ontario, M5J 2Y1L4B 4R5.
By Fax: A Registered Shareholder may submit his, her or herits 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 to be added pending
confirmation of meeting format]
At the Meeting: If a Registered Shareholder plans to vote in person, such Shareholder does not need to do
anything except attend the applicable Meeting. The Shareholder should register with the representatives of
Computershare Trust Company of Canada upon arrival at the Meeting. However, Registered Shareholders
who plan to vote in person should review and consider any public health regulations and recommendations in
light of the COVID-19 pandemic.
REVOCATION OF PROXIES
Subject to the terms of the Support Agreements, Senior Unsecured Noteholders shall be entitled to revoke
their proxies at any time prior to the exercise thereof at the Senior Unsecured Noteholder Meeting and a
revocation of the vote will be deemed to be made upon: :
(a)

if providing instructions to its Intermediary to revoke a vote in favour of the Senior
Unsecured Noteholders' Arrangement Resolution made prior to the Early Consent Date such
that the applicable Senior Unsecured Noteholder is eligible to be treated as an Early
Consenting Noteholder for the purpose of the Plan of Arrangement, upon such Senior
Unsecured Noteholder providing new instructions to such Senior Unsecured Noteholder's
Intermediary at any time prior to the Early Consent Date, provided such Intermediary has
then delivered such new instructions to DTC and/or the Proxy, Information and Exchange
Agent, as applicable, prior to the Early Consent Date; and
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(b)

if providing instructions to its Intermediary to revoke or change a vote in any other
circumstances, upon the Senior Unsecured Noteholder providing new instructions to such
Senior Unsecured Noteholder's Intermediary which the Intermediary must then deliver to
the Proxy, Information and Exchange Agent prior to the Voting Deadline.

For greater certainty, a Senior Unsecured Noteholder who has provided instructions to its Intermediary to
vote in favour of the Senior Unsecured Noteholder's Arrangement Resolution prior to the Early Consent Date
may not provide instruction to revoke such vote after the Early Consent Date, and no Senior Unsecured
Noteholder may revoke or change a vote (or instruct their Intermediaries to do so) after the Voting Deadline.
Subject to the terms of the Support Agreements, any Registered Shareholder shall be entitled to revoke their
proxies in accordance with section 148(4) of the ABCA or in any other manner permitted by law.
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, RRIFs, 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, as applicable, Calfrac has caused to be
distributed copies of the Senior Unsecured NoteholderNoteholders' Meeting Package and the
ShareholderShareholders' Meeting Package to DTC and Intermediaries for onward distribution to Non-Registered
Holders. Intermediaries are required to forward these packages to Non-Registered Holders unless a Non-Registered
Holder has waived the right to receive them.
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 of securities 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 NoteholderNoteholders'
Meeting Package and the ShareholderShareholders' Meeting Package. The majority of Intermediaries now delegate
responsibility for obtaining Sharecurityholder instructions from clients to Broadridge. Broadridge typically mails a
voting instruction form or voting information and election form in lieu of the form of proxy. 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.
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
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Applicable securities regulatory policy requires Intermediaries, on receipt of materials that seek voting instructions
from Non-Registered Holders of Common Shares indirectly, to seek voting instructions from Non-Registered
Holders of Common Shares in advance of meetings of Affected SecurityholdersShareholders on Form 54-101F7 –
Request for Voting Instructions Made by Intermediary ("Form 54- 101-101F7"). Every Intermediary has its own
mailing procedures and provides its own return instructions, which should be carefully followed by Non-Registered
Holders of Common Shares in order to ensure that their Common Shares or Senior Unsecured Notes, as applicable,
are voted at the applicableShareholders' 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 of the
Non-Registered Holder.
[NTD: To be confirmed with Trustee] Concurrent with the distribution of the Senior Unsecured
NoteholderNoteholders' 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 ASTOP or a similar program, which
provides Senior Unsecured Noteholders with the opportunity to elect to receive New 1.5 Lien NotesCommon
Shares, subject to the terms of the Plan of Arrangement. An election in ASTOP 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", inIn 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 ConsiderationShares, as applicable, a Senior Unsecured Noteholder must: (i) submit an instruction to their
Intermediary 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 or on
the EffectiveEarly Consent 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 ASTOP 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 ASTOP 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, in the
case of non-registered holders of Common Shares, Form 54-101F7.
By choosing to vote at a Meeting or appointing a proxyholder to attend in its place, an In- Person Holder's 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 aan Early
Consenting Noteholder under the Plan of Arrangement and/or be eligible to receive Early Consent
ConsiderationShares, 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
ConsiderationShares, please provide your voting instructions well ahead of the 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 and Exchange 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
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1-866-229-88741-877-659-1822 or collect call outside North America at 416-867-22721-416-867-2272, or by
e-mail 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
54-101F7 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 of Senior 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 of the applicable 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 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 of the 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 US$1,000 principal
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amount of Senior Unsecured Noteholder Claim (calculated in Canadian dollars as set forth above)Notes held by
them as of thesuch Senior Unsecured Noteholder as of the 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 of the Court, pursuant to the Interim Order, a
Pursuant to the Interim Order, quorum at each of the Senior Unsecured Noteholders' Meeting shall be satisfied if
two or more Senior Unsecured Noteholderspersons entitled to vote at such Meeting are present virtually, in
person or represented by proxiesproxy, at the outset of such Meeting.
The Senior Unsecured Noteholders' Arrangement Resolution must be passed by an affirmative vote of at least
66⅔2/3%, or such other procedure ordered by the Court, of the votes cast by the Senior Unsecured Noteholders
present in person or represented by proxy, voting together as a single class at the Senior Unsecured Noteholders'
Meeting and that are 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
As at the date hereof, Calfrac has entered into the Support Agreements increasing the support for the
Recapitalization Transaction, such thatwith certain Senior Unsecured Noteholders holding approximately 6978% of
the Senior Unsecured Notes have agreed. Pursuant to such Support Agreements, such supporting Senior
Unsecured Noteholders party thereto have agreed, among other things and subject to the terms of the
applicable Support Agreement, to vote their Senior Unsecured Notes in favour of and support the
Recapitalization Transaction and Plan ofthe Arrangement, subject to certain conditions.
See "Noteholder Support Agreement" for further details.
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.Pursuant to the Interim Order, quorum at each of the Shareholders' Meeting shall be satisfied
if two or more persons entitled to vote at such Meeting are present, in person or represented by proxy, at the
outset of such Meeting.
Subject to further Order of the Court, in order for the Plan of Arrangement to be considered to have been
approved at the Shareholders' Meeting, the Shareholders' Arrangement Resolution must be passed, with or
without variation, at the Shareholders' Meeting by an affirmative vote of: (A) at least 662/3% of the votes cast
in respect of the Shareholders' Arrangement Resolution at the Shareholders' Meeting in person or
represented by proxy by the Shareholders; and (B) for the purposes of the approval of the issuance of New
1.5 Lien Notes and to the extent such issuance constitutes a "related party transaction" for the purposes of
MI 61-101, a simple majority of the votes cast in respect of the Shareholders' Arrangement Resolution at the
Shareholders' Meeting in person or represented by proxy by the Shareholders excluding the votes required to
be excluded for majority of the minority approval at the Shareholders' Meeting for the purpose of MI 61-101
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and to the extent required pursuant to MI 61-101. For such purposes, Common Shares held by Ronald P.
Mathison and MATCO (and its affiliates) will be excluded from voting. To the knowledge of the Company,
Ronald P. Mathison and MATCO (and its affiliates) collectively hold 28,834,321 Common Shares
representing approximately 19.80% of the outstanding Common Shares.
The vote required to pass the Continuance Resolution and the Shareholders' Arrangement Resolution is not less
thanis at least 66⅔% 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 of the approval of the
issuance of the 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, thedisinterested 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 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 (including AIMCo and Wilks Brothers) participating in the
Senior Unsecured Note Exchange will be excluded from voting. To the knowledge of the
Company, AIMCo holds 24,080,121 Common Shares or approximately 16.54% of the
outstanding Common Shares, and Wilks Brothers holds 28,720,172 Common Shares or
approximately 19.72% of the outstanding Common Shares.

(b)

The issuance of Common Shares upon the conversion of the New 1.5 Lien Notes: (i) would
"materially affect control" of the Company (as G2S2 and its affiliates would own in excess of 30%
of the 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 of $1.3325 (being $0.02665 on a
pre-Share Consolidation Basis) of the New 1.5 Lien Notes represents a discount of [●]83.9% to
the Closing$0.165522 Market Price per Common Share as of July 14, 2020, 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. For such purposes, Common Shares held by
Ronald P. Mathison and MATCO (and its affiliates) will be excluded from voting. To the
knowledge of the Company, Ronald P. Mathison and MATCO holds [●](and its affiliates)
collectively hold 28,834,321 Common Shares orrepresenting approximately [●]19.80% of the
outstanding Common Shares.

The vote required to pass each of the Shareholders' TSX Note Exchange Resolution and the Shareholders' TSX
1.5 Lien Notes Resolution is a majority of the votes cast by the applicable disinterested Shareholders present in
person or represented by proxy at the Shareholders' Meeting.
The Shareholders must approve, as separate matters, the Shareholders' TSX Omnibus Incentive Plan Resolution in
respect of the adoption of the Omnibus Incentive Plan, and the Shareholders' TSX Shareholder Rights Plan
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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. The adoption of the Shareholder Rights Plan is subject to acceptance by
the TSX.
As at the date hereof, Calfrac has entered into the Support Agreements with certain Shareholders holding
approximately [●]23% of the Common Shares as of the Shareholder Voting Record Date. Pursuant to thesuch
Support Agreements, the Supporting Shareholders party thereto have agreed, among other things and subject to the
terms of the applicable 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
As at August 17, 2020, the Company's issued and outstanding voting shares consisted of 145,616,827 Common
Shares. 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 of this Circular and to the best of the knowledge of the directors and executive officers of the
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.
Name of Shareholder
[Ronald P. Mathison/MATCO](2)
Calgary, Alberta

Number and Percentage of Common Shares3(1)
[●] ([●]%)28,834,321 (19.80%)(3)

Wilks Brothers(4 )
Cisco, Texas, USA

[●] ([●]%)28,720,172 (19.72%)

Alberta Investment CompanyManagement
Corporation
Edmonton, Alberta

[●] ([●]%)24,080,121 (16.54%)

Notes:
(1)
Calculated based on the number of issued and outstanding shares of the Company on August 17,
2020.
(2)
Mr. Mathison is one of the Company's founders and has served as a member of the board of
directors and as Chairman of the Company since its formation in 1999, and as its Executive
Chairman since June 10, 2019.
(3)
Includes 21,802,143 Common Shares held by MATCO Investments Ltd. and 3,258,878 Common
Shares held by 1097594 Alberta Ltd., both entities controlled by Mr. Mathison.
(4)
Based on publicly available information whereby pursuant to a press release dated August 10, 2020,
Wilks Brothers reported that they held 28,720,172 Common Shares.
It is anticipated that after giving effect to the Recapitalization Transaction there will be [●] Shareholdersone
Shareholder who will beneficially own, directly or indirectly, or exercise control or direction over voting securities
carrying ten percent10% or more of the voting rights attached to the voting securities of the Company.
3
4

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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See "Calfrac After the Recapitalization Transaction – Principal Shareholders" for a list of those Persons who will
beneficially own, directly or indirectly, or exercise control or voting direction over voting securities carrying
10% or more of the voting rights attached to the voting securities of the Company.
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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 of such 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.
SPECIAL BUSINESS OF THE SPECIALSHAREHOLDERS' MEETING
Shareholders will be asked to consider and, if deemed advisable, to pass, with or without variation, the
Continuance Resolution, the Shareholders' Arrangement Resolution, the Shareholders' TSX Senior
Unsecured Note Exchange Resolution, the Shareholders' TSX New 1.5 Lien Notes Resolution, the
Shareholders' TSX Omnibus Incentive Plan Resolution and the Shareholders' TSX Shareholder Rights Plan
Resolution.
Calfrac reserves the right, in its sole discretion, to withdraw the Continuance Resolution, the Shareholders'
Arrangement Resolution, the Shareholders' TSX Senior Unsecured Note Exchange Resolution, the
Shareholders' TSX New 1.5 Lien Notes Resolution, the Shareholders' TSX Omnibus Incentive Plan
Resolution and/or the Shareholders' TSX Shareholder Rights Plan Resolution from being put before the
Shareholders' Meeting. Nothing in the Preliminary Interim Order or the Interim Order restricts Calfrac
from seeking approval by the Court of the Final Order in the event that Shareholders' Arrangement
Resolution is not approved by the Shareholders at the Shareholders' Meeting. Neither the Preliminary
Interim Order nor the Interim Order provide for any dissent rights with respect to the Shareholders'
Arrangement Resolution.
DESCRIPTION OF THE RECAPITALIZATION TRANSACTION
Prior to the Recapitalization Transaction, it is intended that Calfrac will continue into the federal jurisdiction of
Canada 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 of Arrangement"
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 CanadianCBCA Ccompany. The Board
believes that it is in the best interests of Calfrac to continue into Canadaunder the CBCA 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
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become effective, the Continuance must be approved by at least 66⅔2/3% of all votes cast with respect to the
Continuance Resolution by Shareholders, present in person or represented by proxy at the Shareholders' Meeting.
If the Continuance Resolution is not approved at the Shareholders' Meeting then the Recapitalization Transaction
will not proceed.
The ABCA and the CBCA permit Calfrac to continue under the CBCA with the authority of a special resolution, the
consent of the Registrar of Corporations, 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 of
Dissent" below. Upon the completion of the Continuance, Calfrac will be treated as if it 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 of Continuance and New By-Laws
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,
consisting of By-Law No.1, By-Law No. 2 and By-Law No. 3. Copies of each of the By-Laws isare 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 of Dissent
The following description of the dissent right procedures are not a comprehensive statement of the 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 of the 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 Ssection 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
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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 addition, in accordance with the restriction set out in Ssection 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 of the right to vote at the
Shareholders's Meetings Meeting, 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 of shareholders 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)

if such 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 of the 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
of the 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
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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
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.
If the 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 Ssection 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 of the 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: (ia) the
Share Consolidation; (iib) the Senior Unsecured Note Exchange (including the issuance of the Early Consent
ConsiderationShares); (iiic) the issuance of the New 1.5 Lien Notes pursuant to the Pro Rata Offering; (iv) and
the Direct Commitment Private Placement; and (vd) the amendment of the articles of ArrangeCo; (e) the
issuance of the Commitment Consideration Shares to ArrangeCo, as agent for the Commitment Parties; (f)
the termination of the Stock Option Plan and all of the underlying Options for no consideration; (g) the vesting
and payment of all Equity-Based PSUs (in accordance with the terms of the PSU Plan), along with the
termination of the PSU Plan and all underlying PSUs; (h) the transfer of all assets of ArrangeCo; (i) the
approval of the Omnibus Incentive Plan; and (j) the reduction of the stated capital account for the Common
Shares of Calfrac by an amount to be determined by the Company prior to the Effective Date.
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 [●]145,616,827 Common Shares issued and outstanding on [Circular
Date]August 17, 2020, the Share Consolidation will reduce the number of issued and outstanding Common Shares
to approximately [●]2,912,336 post-Share Consolidation Common Shares (prior to the completion of the Senior
Unsecured Note Exchange and issuance of the Commitment Consideration Shares).
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 [●]49 or fewer Common Shares prior to the date of the Share Consolidation
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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 of
Calfrac.
Registered Shareholders will be required to complete, execute and return a Letter of Transmittal to DTCthe
Depositary 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, DTCthe Depositary 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 request from DTCthe Depositary. See "Procedures – Registered Shareholders".
Non-registered Shareholders do not have to take any action to receive their post-Share Consolidation Common
Shares.
Treatment of Senior Unsecured Note ExchangeNoteholders
Pursuant to the Plan of Arrangement, the Senior Unsecured Notes of Calfrac LP, in the aggregate principal amount
of approximately US$[431.8] million, plus all accrued and unpaid interest, will be exchanged for (i) in the case of
each Senior Unsecured Noteholder that is an Early Consenting Noteholder, its Early Consenting Noteholder Pro Rata
Share of the Early ConsentingNew Common Shares comprised of the aggregate of the Senior Unsecured
Noteholder New Common Share Pool and the Early Consenting Noteholder New Common Share Pool, in full
and final settlement of all such Senior Unsecured Notes. Pursuant to the Senior Unsecured Note Exchange, 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(i) in the case
of each Senior Unsecured Noteholder: (a) its Senior Unsecured Noteholder Pro Rata Share of the Senior
Unsecured Noteholder New Common Share Pool; and (iib) in the case of each Senior Unsecured Noteholder that is
not an Early Consenting Noteholder, its Senior Unsecured Noteholder Pro Rata Share of the Senior Unsecuredif
such Senior Unsecured Noteholderthat is an Early Consenting Noteholder, its Early Consenting Noteholder
Pro Rata Share of the Early Consenting 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
As of July 14, 2020 (the date the Recapitalization Transaction was publicly announced), the aggregate
principal amount ofunder the outstanding Senior Unsecured Notes held by them as of the Distribution Record
Date, representing approximately a [●]% discount to the $[●] marketwas equal to US$431.8 million, or $587.9
million converted into Canadian Dollars at the U.S. Dollar/Canadian Dollar exchange rate posted by the
Bank of Canada as at July 14, 2020. The 33,491,870 post-Share Consolidation Common Shares to be issued to
Senior Unsecured Noteholders pursuant to the Senior Unsecured Note Exchange results in a deemed
conversion price of $17.56 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, which represents a [●]112% discountpremium to the $[●] market price
per8.28 Market Price per Common Share as of July 14, 2020 (calculated on a post-Share Consolidation
Common Share as of the date of the Noteholder Support Agreementbasis).
The number of New Common Shares comprising: (ia) the Senior Unsecured Noteholder New Common Share Pool
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to be issued to Senior Unsecured Noteholders; and (iib) 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 of the Senior
Unsecured Note Exchange. If the number of post-Share Consolidation Common Shares issued and outstanding
immediately following the implementation of the Senior Unsecured Note Exchange is not [●]2,912,336, then the
Senior Unsecured Noteholder New Common Share Pool and the Early Consenting Noteholder New Common Share
Pool shall be 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: (ia)
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 (iib) 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 shall be equal to the amount added to the stated capital account in respect of the issuance of the New
Common Shares.
In order to be eligible to receive its Early Consenting Noteholder Pro Rata Share of the 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 CDSXto DTC through ATOP 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.
The Eligible Noteholders shall also be given opportunity to participate in the Pro Rata Offering as described
below under "Offering of New 1.5 Lien Notes – Pro Rata Offering".
Treatment of Shareholders
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 such Shareholders shall, in the aggregate, equal to approximately
8% of the aggregate post-Share Consolidation Common Shares issued and outstanding following the
completion of the Recapitalization Transaction but, for greater certainty, before further dilution as a result of
the issuance of the Commitment Consideration Shares.
Immediately following the Effective Time, the Senior Unsecured Noteholders and the other Commitment
Parties will collectively hold approximately 92.2% of the Common Shares on a non-diluted basis or
approximately 96.5% of the Common Shares on a diluted basis.
The Conversion Price of $1.3325 (being $0.02665 on a pre-Share Consolidation Basis) of the New 1.5 Lien
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Notes, and which is also used to calculate the number of Commitment Consideration Shares issuable pursuant
to the Plan of Arrangement, represents a 83.9% discount to the $8.28 Market Price per Common Share as of
July 14, 2020 (calculated on a post-Share Consolidation basis), being the date the Recapitalization
Transaction was publicly announced.
Treatment of Other Equity Holders
Each Equity-Based PSU outstanding immediately prior to the Effective Time (whether vested or unvested)
shall, in accordance with 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, a cash payment equal to 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. Subsequently, the Stock Option Plan, including the underlying
Options, and the PSU Plan, including underlying performance share units and Equity-Based PSUs issued in
connection therewith, will be terminated and cancelled for no consideration.
All Existing Equity, if applicable, other than the Existing Shares, the Options and the PSUs (which shall be
affected by the Plan of Arrangement) and the DSUs (which shall be unaffected by the Plan of Arrangement),
shall be terminated and cancelled at the Effective Time for no consideration.
See "Issuances and Distributions" and "Arrangement Steps" for more information.
Treatment of First Lien Lenders and Second Lien Noteholders
The proposed Plan of Arrangement shall not, and shall not be deemed to, affect the First Lien 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,
provided, however, that concurrently with the Effective Time and subject to the approval of the First Lien
Lenders and the Court, the Company will seek to amend the First Lien Credit Agreement pursuant to the
First Lien Credit Agreement Amendment.
See "First Lien Credit Agreement Amendment" for additional details.
Offering of New 1.5 Lien Notes
As part of the Plan of Arrangement, Calfrac will complete the New 1.5 Lien Notes that will consistNote Offering,
consisting 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 of default 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.
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 [●]54.5% of the total post-Share Consolidation Common Shares outstanding,
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calculated as of the 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
individual holder of the New 1.5 Lien Notes, and are convertible at the Conversion Price, being a ratio of
approximately 37,530 pre750 post-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 of the 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.
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.
See "Description of Transaction – U.S. Eligible Purchasers and Transfer Restrictions".
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 of such 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 of the 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 of the
face value of the Senior Unsecured Notes held by an Eligible Noteholder, such Eligible Noteholder will be entitled
to subscribe for $34,73834,736 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 $[●]1,000.
Each Eligible Noteholder that desires to participate in the Pro Rata Offering must properly complete and executeare
required to provide instructions to their Intermediary as described in the Participation Form accompanying this
Circular (or other acceptable form of instruction as required by their Intermediary) prior to their
Intermediary's own internal deadlines, which will be before the Participation Deadline, in addition to the
procedures outlined under "Procedures – Elections and Pro Rata Offering".
If an Intermediary, on behalf of an Electing Noteholder, fails to deliver all or any portion of the funds required to
purchase itsthe applicable New 1.5 Lien Notes onprior to 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.
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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: (ia) telephone, toll-free in North America at 1-866-229-8874 or at
416-867-22721-877-659-1822 or collect call outside of North America at 1-416-867-2272 ; or (iib) e-mail to
contactus@kingsdaleadvisors.com.

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 of
the Omnibus Incentive Plan for Calfrac to be 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 of
Directors 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 ofaggregate number of issued and outstanding
Common Shares from time to time. 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.
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 approving the adoption of the Shareholder Rights
Plan. The Shareholder Rights Plan is subject to acceptance by the TSX.
A summary of the Shareholder Rights Plan is set out in Appendix "K" to this Circular. This summary is
qualified in its entirety by the full text of the Shareholder Rights Plan, a copy of which will be made available
under Calfrac's profile on SEDAR at www.sedar.com. See "Shareholder Rights Plan" for additional details.
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: any
Released Party:
(a)

from or in respect of their respective obligations under the Plan of Arrangement, the
Support Agreement, the Commitment Letter or any Order or document ancillary to any of
the foregoing;
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(b)

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 claimsClaims 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 claimsClaims of the Applicants as asserted in Court File Number
1801-07588, 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 of the Plan of Arrangement,
then the provisions of the Plan of Arrangement take precedence and priority.
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, the Plan of Arrangement, the
transactions contemplated thereunder 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 or the Second Lien Note Indenture., the New 1.5 Lien
Notes and the New 1.5 Lien Note 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 of the foregoing.
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 Sectionsection 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 PoolNew Common Share Pool, and if such Senior Unsecured
Noteholder is an Early Consenting Noteholder New Common Share Pool

In order to be eligible to receive, its Early Consenting Noteholder Pro Rata Share of the 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
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(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 of Existing 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 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 of the Recapitalization Transaction – Plan of Arrangement ".
The Plan of Arrangement shall not, and shall not be deemed to affect, the DSU Plan and the underlying DSUs.
Treatment of Senior 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 of Existing 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.
(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 of the 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;

(f)

each Senior Unsecured Noteholder will be given adequate notice advising them of their right
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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 Intention to Appear and satisfying any
other requirements of the Court as provided in the Interim Order or otherwise.

Required Approvals
The Arrangement requires approval by the Court. Prior to the mailing of this Circular, Calfrac obtained: (a)
the Preliminary Interim Order, providing for 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 authorizing Calfrac to seek recognition of
the CBCA Proceedings in the United States; and (b) the Interim Order providing for the calling and holding
of the Senior Unsecured Noteholders' Meeting and the Shareholders' Meeting, and other procedural matters.
A copy of the Preliminary Interim Order and the Interim Order is attached hereto as Appendix "L" and
forms part of this Circular. The Notice of Application for the Final Order is attached hereto as Appendix
"M" and forms part of this Circular.
The hearing in respect of the Final Order is currently scheduled to take place at the Calgary Courts Centre at
601 - 5th Street S.W., Calgary, Alberta at 10:00 a.m. (Calgary time) on September 30, 2020. Pursuant to the
Interim Order and subject to any further Order of the Court, the only persons entitled to appear and be
heard at such hearing shall be the Applicants, the CBCA Director, the Senior Unsecured Noteholders, the
New 1.5 Lien Note Trustee, the Shareholders, the First Lien Lenders and any person who filed a Notice of
Intention to Appear in accordance with the Interim Order, as well as their respective legal counsel.
At the hearing for the Final Order, the Court will consider, among other things, the fairness and
reasonableness of the Arrangement, both from a substantive and procedural point of view, and the approval
of: (i) the Senior Unsecured Noteholders' Arrangement Resolution by the Senior Unsecured Noteholders at
the Senior Unsecured Noteholders' Meeting; and (ii) the Shareholders' Arrangement Resolution by the
Shareholders at the Shareholders' Meeting. Nothing in the Preliminary Interim Order or the Interim Order
restricts Calfrac from seeking approval by the Court of the Final Order in the event that the Shareholders'
Arrangement Resolution is not approved by the Shareholders at the Shareholders' Meeting. Shareholders are
entitled to Continuance Dissent Rights with respect to the Shareholders' Arrangement Resolution.
The Court may approve the Arrangement in any manner the Court may direct, subject to compliance with
such terms and conditions, if any, as the Court deems fit.
Calfrac has advised the Court that the New Common Shares and the New 1.5 Lien Notes will be issued in
reliance upon the exemption from registration under the 1933 Act provided by section 3(a)(10) thereunder,
upon the Court's approval of the Arrangement. The Final Order, if granted, will constitute the basis for the
exemption from the registration requirements of the 1933 Act pursuant to section 3(a)(10) thereof, with
respect to the New Common Shares and New 1.5 Lien Notes to be issued pursuant to the Plan of
Arrangement. In order to rely on the exemption from the registration requirements of the 1933 Act provided
by section 3(a)(10) thereof, the Court must determine, prior to approving the Final Order, that the terms and
conditions of the Arrangement, including the exchange of the New Common Shares for the applicable portion
of Senior Unsecured Notes, are fair, both procedurally and substantively, to the applicable Senior Unsecured
Noteholders. See "Certain Regulatory and Other Matters Relating to the Recapitalization Transaction – United
States".
Assuming the Final Order is granted and the other conditions to closing are satisfied or waived, it is
anticipated that the following will occur substantially simultaneously: (i) the various documents necessary to
consummate the Recapitalization Transaction will be executed and delivered; (ii) Articles of Arrangement
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.

- 62-

will be filed with the CBCA Director to give effect to the Plan of Arrangement; and (iii) the transactions
provided for in the Plan of Arrangement and the Recapitalization Transaction will occur in the order and at
the times indicated in the Plan of Arrangement. See "Arrangement Steps". The Recapitalization Transaction
is also subject to the approval of the TSX. See "Certain Regulatory and Other Matters Relating to the
Recapitalization Transaction – Stock Exchange Listing".
Subject to the foregoing, it is expected that the Effective Time will occur as soon as practicable after the
requisite approvals have been obtained. Subject to the satisfaction or waiver of applicable conditions, the
Company is working to complete the Recapitalization Transaction in October 2020.
See "Quorum and Voting Requirements" for additional details regarding approvals required of Senior
Unsecured Noteholders and Shareholders at the Senior Unsecured Noteholders' Meeting and the
Shareholders' Meeting, respectively.
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 of the 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 signcomplete and deliver a purchaser's letter orsubmit a 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 of
resales of the 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 of the 1933 Act and that the offer and
sale of New 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
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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: (aA) outside the United States in accordance with Regulation S; (bB)
pursuant to the exemption from registration under the 1933 Act provided by Rule 144 or Rule
144A thereunder (if available); (cC) in accordance with another exemption from the registration
requirements of the 1933 Act (and based upon an opinion of counsel acceptable to Calfrac, if
Calfrac so requests); (dD) to Calfrac; or (eE) pursuant to an effective registration statement under
the 1933 Act, and, in each case of clauses (aA) through (eE), in accordance with all applicable
U.S. state securities laws. If applicable, it agrees to notify any subsequent purchaser of the
Securities from it of the 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
an exemption from such registration requirement is available;

(f)

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 of Rule 904 of Regulation 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, if such 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;
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(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 Noteholderssuch Eligible Noteholder 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 SecuritiesNew 1.5 Lien Notes 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.
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:
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 of Transmittal, 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 DTCthe Depositary at one of the offices specified in the
Letter of Transmittal, which documents must actually be received by DTCthe Depositary 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.
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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 AgentDepositary 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 AgentDepositary 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. If the 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 the Depositary 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 the Depositary in accordance with instructions in the Letter of
Transmittal.
Shareholders — Beneficial Shareholders
Shareholders who hold their interests in Common Shares through CDS or DTC will receive their post-Share
Consolidation Common Shares through the facilities of CDS or DTC, as applicable. Delivery of post-Share
Consolidation Common Shares will be made through the facilities of CDS and DTC to CDS and DTC
participants, as applicable, 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). On the Effective Date, DTC (or its
nominee) (as Registered Senior Unsecured Noteholder on behalf of the beneficial Senior Unsecured
Noteholders) 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)
will have the right, but not the obligation, to irrevocably elect to participate in the Pro Rata Offering, and
will have the opportunity to subscribe for its Electing Noteholder Pro Rata Share of New 1.5 Lien Notes
comprising the Pro Rata Offering Amount. For each US$1,000,000 of face value of the Senior Unsecured
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Notes held by an Eligible Noteholder, such Eligible Noteholder will be entitled to irrevocably subscribe for
$34,736 of New 1.5 Lien Notes, rounded down to the nearest multiple of $1,000.
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. exercise its Subscription Privilege.
Each Eligible Noteholder that wishes to exercise its Subscription Privilege is required to provide instructions
to their Intermediary as described in the Participation Form (or other acceptable form of instruction as
required by their Intermediary) prior to their Intermediary's own internal deadlines, which will be before the
Participation Deadline. In order for an Eligible Noteholder to participate in the Pro Rata Offering, such
Eligible Noteholder's Intermediary must: (a) receive the Eligible Noteholder's Participation Form (or other
acceptable form of instruction as required by such Intermediary), complete the required information on its
Master Participation Form, and submit the instructions through the facilities of DTC; (b) forward the
Eligible Noteholder's information in a properly completed and duly executed Master Participation Form via
e-mail to the Proxy, Information and Exchange Agent; and (c) deliver the aggregate Electing Noteholder
Amount via wire, net of fees, to the Escrow Agent, prior to the Funding Deadline.
An Eligible Noteholder will not be permitted to participate in the Pro Rata Offering unless: (a) the Proxy,
Information and Exchange Agent has received a Master Participation Form from such Eligible Noteholder's
Intermediary that incorporates instructions and any additional required information received from such
Eligible Noteholder, properly completed and duly executed, by the Participation Deadline; and (b) the Escrow
Agent receives the aggregate Electing Noteholder Amount prior to the Funding Deadline.
Submission of a Master Participation Form in accordance with the terms thereof and the Interim Order shall
constitute an irrevocable subscription by the underlying Electing Noteholders for and a commitment by the
applicable Electing Noteholders to participate in the Pro Rata Offering by purchasing New 1.5 Lien Notes
equal to their Electing Noteholder Amount.
Any Eligible Noteholder who wishes to participate in the Pro Rata Offering should contact their Intermediary
or Kingsdale Advisors, as soon as possible, by: (a) telephone, toll-free in North America at 1-877-659-1822 or
at 416-867-2272 outside of North America; or (b) e-mail to contactus@kingsdaleadvisors.com.
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 follows: (ia) first, in respect of the principal amount of the obligations to which
such Senior Unsecured Noteholder Claims relate, and (iib) 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. In particular,
consideration in full or partial satisfaction of the Senior Unsecured Noteholder Claims shall be allocated first
to the principal amount of such Claims (including for U.S. federal income purposes), with any excess allocated
to unpaid interest that accrued on such Claims.
The issuances and distributions contemplated in the Plan of Arrangement will be made as follows:
(a)

any of the Released Parties from or in respect of their respective obligations under the Plan of
Arrangement, the Support Agreement, the Commitment Letter or any Order or document ancillary
to any of the foregoing;In respect of the delivery of New Common Shares:
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(b)

(c)

(i)

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 and
the Majority Commitment Parties may agree, each acting reasonably).

(ii)

The delivery of New Common Shares issued pursuant to the Plan of Arrangement
shall be made (A) in respect of Senior Unsecured Noteholders 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 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 (B) in respect of any Senior
Unsecured Noteholder 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.

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;
orIn respect of the delivery of the Commitment Consideration Shares to be issued to the
Commitment Parties:
(i)

Prior to the Effective Date, each Commitment Party shall provide registration and
delivery instructions with respect to the Commitment Consideration Shares to
which it is entitled pursuant to the Plan of Arrangement.

(ii)

On the Effective Date and in accordance with the Plan of Arrangement, the
Commitment Consideration Shares will be issued to ArrangeCo, as agent for the
Funding Commitment Parties.

(iii)

Within three (3) Business Days following the Effective Date, ArrangeCo, in its
capacity as agent in connection with the Commitment Consideration Shares, and
with the assistance of the Proxy, Information and Exchange Agent, shall determine
the entitlement of each Funding Commitment Party pursuant to the Plan of
Arrangement.

(iv)

On the fifth (5th) Business Day following the Effective Date, ArrangeCo, in its
capacity as agent in connection with the Commitment Consideration Shares, shall
transfer and convey the Commitment Consideration Shares (and the Transfer Agent
shall be deemed instructed to transfer and convey such Commitment Consideration
Shares to) to the Funding Commitment Parties in accordance with the registration
and delivery instructions provided pursuant to the Plan of Arrangement, subject to
the treatment of fractional interests as described therein. Following such
distribution, any Commitment Consideration Shares remaining with ArrangeCo
due to the treatment of fractional interests in accordance with the Plan of
Arrangement shall be cancelled for no consideration.

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
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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 1801-07588, in the Court of Queen's Bench of
Alberta, Judicial Centre of Calgary.In respect of the delivery of post-Share Consolidation
Common Shares:
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 of the Plan of Arrangement, then the provisions of the 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 of the 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 of Directors 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 [●], 2020, with effect as
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 of the 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 of their investment in Calfrac.
The Shareholder Rights Plan discourages the making of any such offers by creating the potential of significant
dilution to any offeror who does so. This potential is created through the issuance to all Shareholders of contingent
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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 –
Take-Over 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
take-over 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 of 20% or more of the 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 of the votes cast by the Shareholders present or represented by proxy at the Shareholders' Meeting.
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 of no 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.
(i)

(d)

After the Effective Date and following delivery to the Depositary of a duly
completed and executed Letter of Transmittal and such additional documents and
instruments as the Depositary may require, each Registered Shareholder shall be
entitled to receive in exchange therefor, and the Transfer AgentDepositary 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 of the delivery of New 1.5 Lien Notes:
(i)

The delivery of the New 1.5 Lien Notes shall be made by way of book entry to
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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 Sectionsection 5.3(c) of the 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.
(e)

In respect of the delivery of PSU consideration:
(i)

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 of the Equity-Based PSUs).

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 Recapitalization Transaction is
not completed, the certificates representing Common Shares received by the Transfer Agent will be returned
to the appropriate 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 set forth above concerning deposit and delivery of securities and related
required documents will be necessary.
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)

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)

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

(B)

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

(c)

(d)

(ii)

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)

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

(iv)

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 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 of the
New Common Shares and in an amount equal to the Stated Capital Amount; and

(v)

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)

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;

(ii)

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)

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)

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.

The articles of ArrangeCo shall be amended to include the following restrictions on the
business that ArrangeCo may carry on effective as of the Effective Date:
"The business that the Corporation may carry on shall be limited to the activities and
operations necessary or desirable to hold, as agent for and on behalf of the Funding
Commitment Parties, the Commitment Consideration Shares under the plan of arrangement
of the Corporation, Calfrac Well Services Ltd., Calfrac (Canada) Inc., Calfrac Well Services
Corp. and Calfrac Holdings LP, by its general partner, Calfrac (Canada) Inc. (the "Plan of
Arrangement"), pursuant to the terms of the Plan of Arrangement, and to carry out such
other roles as may be required by such Plan of Arrangement or any court orders related to
such Plan of Arrangement. These restrictions shall not prejudice the ability of the
Corporation to sell, dispose or otherwise transact with respect to assets or property held by
the Corporation as of the date on which these restrictions were added to the articles of the
Corporation."

(e)

(D) Calfrac shall issue to ArrangeCo of the Commitment Consideration Shares, to be
subsequently allocated among and transferred to the Funding Commitment Parties based on
each Funding Commitment Party its's pro rata share (based on its respective Shortfall Commitment
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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) 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 Stock Option Plan shall terminate, and all underlying Options shall be cancelled for no
consideration.

(g)

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, in accordance with 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 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 Equity-Based
PSUs) shall be cancelled for no consideration (except as set forth above).

(h)

(F) The releases referred to in Ssections 6.1 and 6.2 of the Plan of Arrangement shall become
effective.

(i)

(G) ArrangeCo shall transfer all of its assets (other than the Commitment Consideration
Shares) 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.

(j)

(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.

(k)

(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 (the "Stated Capital
Reduction").

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
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Notes into New Common Shares) will be subject to the approval of the 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;

(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 of Transmittal, 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. If the 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.
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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.
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

EFFECT OF THE RECAPITALIZATION TRANSACTION
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
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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 of the Funding Deadline.
In respect of funding 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
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)
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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.
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
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. The issuances and distributions contemplated in the Plan of Arrangement
will be made as follows:
(a)

(b)

In respect of the delivery of New 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 of New 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.

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 of Transmittal 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 of the delivery of New 1.5 Lien Notes:

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.

- 77-

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) of the 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 of the 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.

(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, non-appealable judgment of a court of competent jurisdiction). 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 set forth above concerning deposit and delivery of securities and related
required documents will be necessary. Recapitalization Transaction is expected to substantially improve the
capital structure of Calfrac by reducing the amount of outstanding total debt by approximately $571.8 million
(converted into Canadian Dollars at the U.S. Dollar/Canadian Dollar exchange rate of 0.7309 posted by the
Bank of Canada as at June 29, 2020). With a normalized capital structure, Calfrac will benefit from a
reduction in its annual cash interest expense by approximately $52.7 million (converted into Canadian Dollars
using the foregoing exchange rate). 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 Reasons for the
Recapitalization Transaction – Reasons for the Recapitalization Transaction".
The following table shows the effect of the Recapitalization Transaction on Calfrac's consolidated capital
structure:

First Lien Credit
Facility

Current Debt
($ millions)

Adjustment for
Recapitalization
Transaction ($ millions)

Pro Forma Debt
($ millions)

170.0

(41.0)

129.0
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Current Debt
($ millions)

Adjustment for
Recapitalization
Transaction ($ millions)

Pro Forma Debt
($ millions)

New 1.5 Lien Notes

-

60.0

60.0

Second Lien Notes
(US$120.0 million)

164.2

-

164.2

Senior Unsecured
Notes
(US$431.8 million)

590.8

(590.8)

-

Lease Obligations
(current and long-term)

32.3

-

32.3

Total

957.3

(571.8)

385.5
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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 ExistingFirst Lien 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
COVID-19 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
materially affecting ongoing operations, however, this activity was insufficient to overcome the pricing and activity
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 of the 2026 maturities of the 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 COVID-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 of right-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 of the 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
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whereby Calfrac LP issued US$120,000,100 principal amount of Second 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 of proposals. Each of these 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 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;
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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 of
the 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
of a strategic transaction. Calfrac had also commenced negotiations regarding non-disclosure agreements to be
entered into with significant holders of the 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, and subsequent drafts were exchanged with Wilks Brothers through the Company's financial advisors. On June
10, 2020, Mr. M. Wilks called a representative of RBC 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 of the 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.
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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 of formal 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 of any proposed financing, and that the extent of MATCO'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 of the 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 of its outstanding Senior Unsecured Notes. Under the terms of the 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 of the 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
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 of intent 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 of the 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
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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 of a
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 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 of the restructuring plan, including but not limited to: (i) an
overview of the 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
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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 of the 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)

improving financial strength and reducing financial risk by:
(i)

retiring approximately $[●] of debt; and

(ii)

reducing annual interest expense by approximately $[●];

(b)

improving liquidity through (i) the issuance of $[●] 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);

(d)

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;

(e)

positioning the Company to:

(f)

(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

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
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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 of the 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 of the CBCA dated January 4, 2010. Copies of the 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 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 of the Opinions. Peters & Co. has provided its written consent to the inclusion of the
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 of securities market, economic and general business and financial
conditions 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 of the process underlying the Recapitalization Transaction;
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(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 of the 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 of the 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 of the merits of entering into the Arrangement or any alternative business strategy; and

(j)

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
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 of Peters & 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 of the 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 of business, provide financial
advisory, investment banking or other financial services to the Company from time to time.
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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 of the 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 of Directors considered various factors discussed in the Section entitled "Background to and Reasons for
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 [●]% of the Company's Existing Shares were supportive of the 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 of outstanding 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 $[●].
Management of Calfrac believes that the Recapitalization Transaction will confer a number of benefits on Calfrac, as
described in more detail in "Background to and Reasons for the Recapitalization Transaction – Reasons for the
Recapitalization Transaction".
The following table shows the effect of the Recapitalization Transaction on Calfrac's consolidated capital structure:
Current Debt
($mm)

Pro Forma Debt
($mm)

First Lien Credit Facility

[●]

[●]

New 1.5 Lien Notes

[●]

[●]

Second Lien Notes

[●]

[●]

Total

[●]

[●]

NOTEHOLDER SUPPORT AGREEMENT
Effective July 13, 2020, the Company (along with Calfrac LP and Calfrac Well Services Corp., collectively, the
"Company Subsidiaries"the Obligors) entered into athe Noteholder Support Agreement with certain Consenting
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Noteholders holding [●]approximately 50% of the Senior Unsecured Notes as at such date. The following is a
summary of the 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 of the
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 of the approval, consent, ratification and adoption of the 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 extent such relief is inconsistent with the terms of the 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 of the 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
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non-payment by the Company of interest in respect of the 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 Subsidiariesits 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 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 11October 7, 2020;
and

(d)

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

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 bona fide 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: (ia) 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 (iib) it is supported by the Senior Unsecured Noteholders holding not less than
66⅔2/3% 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 66⅔2/3% of the aggregate
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principal amount of the Senior Unsecured Notes outstanding (a "Noteholder Support Agreement Superior
Proposal"); provided that if the 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 (3)
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 of the 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
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 Ssection 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
of the Plan of Arrangement;

(h)

any required amendments or waivers of the First Lien Credit Agreement shall have been obtained,
subject to the approval of the First Lien Lenders and the Court, to reflect the terms of and
allow for the implementation of the Recapitalization Transaction in accordance with the
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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 of the 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 Subsidiariesits 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 of the 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 of the 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

(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 (3) 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: (ia) the Company failing to
meet any of the milestones required by the Noteholder Support Agreement; (iib) 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; (iiic) the
Company entering into a written agreement, or publicly supporting or announcing its intention, to pursue a Superior
Proposal (as defined under the Noteholder Support Agreement Superior Proposal); or (ivd) 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
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Consenting Noteholders upon the occurrence and continuation of, among other things: (ia) the Company entering
into a written agreement, or publicly announcing its intention to pursue a Superior Proposal (as defined under the
Noteholder Support Agreement Superior Proposal) in accordance with the Noteholder Support Agreement; or (iib)
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 [●]23% of the ExistingCommon 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 of the 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
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
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regarding themselves and the Shareholder Support Agreement.
Termination
The Shareholder Support Agreement may be terminated upon the earlier of (ia) the date the Noteholder Support
Agreement is terminated in accordance with its terms; (iib) the Effective Date; and (iiic) [●]October 31, 2020.
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 of the 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 of
action, 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 of its obligations under the Shareholder Support
Agreement.
COMMITMENT LETTER
Effective July 13, 2020, the Company entered into the Commitment Letter with the Commitment Parties,
pursuant to which: (a) each Commitment Party has agreed to purchase New 1.5 Lien Notes representing its
respective Commitment Pro Rata Share of the Initial Commitment Amount of $45,000,000; and (b) each
Commitment Party has agreed to purchase New 1.5 Lien Notes comprising its respective Shortfall
Commitment, being the portion of the Shortfall Amount that each such Commitment Party has agreed to
purchase.
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 October 7, 2020; and and

(d)

implement the Recapitalization Transaction pursuant to the Plan of Arrangement on or
prior to the Outside Date.
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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:
(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 NotesNote 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 of each Commitment Party or
Calfrac upon the occurrence any of the 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)

if the 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
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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.
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 ("Stock Options"), stock appreciation
rights ("SARs"), restricted share units ("RSUs"), performance share units ("New 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").
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, if deemed appropriate, approve the
Shareholders' TSX Omnibus Incentive Plan Resolution. IfUpon the Omnibus Incentive Plan Resolution is passed
the Omnibus Incentive Plan will replacecompletion of the Recapitalization Transaction, the Company's Stock
Option Plan (the "Priorand PSU Plan") in respect of future awards, and, along with all underlying awards
thereunder, will terminate in accordance with the Plan of Arrangement. The Company's current DSU Plan
will survive the completion of the Recapitalization Transaction, however, no new awardsDSUs will be granted
under such Prior Planthereunder. Outstanding awardsDSUs granted under the PriorDSU Plan ("Prior Plan
Awards") will continue to be governed by the terms of such plansthe DSU Plan until such awardsDSUs 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 of Common Shares
issuable pursuant to the Omnibus Incentive Plan, and all other security-based compensation arrangements of the
Company, may not exceed [●]10% 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 [●]10% of the aggregate number of issued and outstanding Common Shares from time to time be made
available for issuance pursuant to Awardsawards (as defined below) granted under the Omnibus Incentive Plan.
Common Shares issued pursuant to Aawards 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 Aawards granted
under the Omnibus Incentive Plan will be subject to adjustment in the event of a share split, share dividend, reverse
share split, reorganization, consolidation, share combination, recapitalization or similar event affecting the capital
structure of the Company.
The rules of the TSX require that every three (3) 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 (3) 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
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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 of long-term incentive awards, including Stock Options, SARs, New PSUs, RSUs and Other
Share-Based Awards (each, an "Aaward" and collectively the "Aawards").
Eligibility
Awards may be granted under the Omnibus Incentive Plan to Eligible Individuals. A Stock Option which has been
designated as an "incentive stock option" under the applicable grant agreement may be granted only to employees of
the Company and its subsidiaries (within the meaning of Ssection 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 of the Board or another
committee of the Board consisting of at least three (3) 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
Aawards may be granted, and to establish the terms, conditions and limitations of each Aaward (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 Aaward, the number of Common Shares subject to an Aaward, the exercise price, any vesting
conditions, restrictions or limitations attaching to an Aaward (including any applicable performance criteria to be
achieved during any performance period and the length of such performance period) and any vesting acceleration or
forfeiture waiver (including on termination of service) regarding any Aaward 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 Aaward issued under the 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 of Common Shares
issuable pursuant to the Omnibus Incentive Plan, and all other security-based compensation arrangements of the
Company, may not exceed [●]10% of the aggregate number of issued and outstanding Common Shares from time to
time. Common Shares issued pursuant to Aawards granted under the Omnibus Incentive Plan may, subject to the
terms of the grant agreement in respect of an Aaward, be issued from treasury or purchased in the open market or
otherwise, at the sole discretion of the Committee. All Prior Plan AwardsDSUs outstanding on the date on which the
Omnibus Incentive Plan becomes effectiveEffective Date will remain subject to and be settled in accordance with
the terms of the applicable PriorDSU Plan.
Based on there being [●]37,529,910 issued and outstanding post-Share Consolidation Common Shares as at [●],
2020immediately following the Effective Date, the number of Common Shares that may be issued pursuant to
Aawards granted under the Omnibus Incentive Plan is currentlyexpected to be limited to [●]. There are currently [●]
Common Shares issuable pursuant to outstanding awards under the Prior Plan (representing approximately [●]% of
the issued and outstanding3,752,991 (less Common Shares), leaving [●] Common Shares available reserved for
future grantissuance under the Omnibus Incentive Planother security-based compensation arrangements).
If any Aaward is forfeited, terminates, expires or lapses instead of being exercised, or any Aaward is settled for cash,
the Common Shares subject to such Aawards will not be counted as Common Shares issued pursuant to Aawards
granted under the Omnibus Incentive Plan. Common Shares subject to an Aaward intended to qualify for the
employment inducement award exception under Ssection 613(c) of the TSX Company Manual will not reduce the
number of Common Shares available for issuance under the Omnibus Incentive Plan.
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Insider Participation Limits
No Aawards will be granted to any Eligible Individual if, at the time of such 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 Aawards issued under the Omnibus Incentive Plan, or when combined
with all other securities-based compensation arrangements, exceeding [10]% of the outstanding Common Shares. A
non-employee director of the Company will not be granted Aawards 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
non-employee director will not be granted any Aawards 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 of its 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 Aawards then outstanding; and (c) the exercise price of outstanding
Aawards. In the event of a share split, reverse share split, share dividend, share combination, reorganization,
recapitalization or similar event affecting the capital structure of the 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 securities reserved for issuance and delivery under the Omnibus Incentive Plan; (b) the number
and kind of securities subject to Aawards then outstanding; and (c) the exercise price of outstanding Aawards.
Types of Aawards
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 of an exercise price, subject to the terms and conditions of the Omnibus
Incentive Plan and the applicable grant agreement. SARs may be granted as a separate Aaward 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 of the 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.
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
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An Eligible Individual to whom Stock Options or SARs are awarded will have no rights as a shareholder with
respect to the Common Shares represented by such Stock Options or SARs, as applicable, until Common
Shares are actually delivered to the Eligible Individual in settlement thereof.
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 Aaward, subject to the terms of
the 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 of the 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 Aawards 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.
New PSUs
New PSUs are Aawards denominated in Common Shares that will be settled in Common Shares or a cash amount
equal to the Fair Market Value of Common Shares, as determined in the sole discretion of the Committee. The
number of New PSUs 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 of New PSUs is conditioned upon the continued service of the applicable Eligible Individual. New PSUs
will vest in accordance with the terms and conditions of the Omnibus Incentive Plan and the applicable grant
agreement.
An Eligible Individual to whom New PSUs are awarded will have no rights as a shareholder with respect to the
Common Shares represented by the New 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 New
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
service-based 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 of the grant of
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
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such award; and (d) be designed to comply with applicable laws of jurisdictions other than the United States or
Canada.
An Eligible Individual to whom Other Share-Based Awards are awarded will have no rights as a shareholder
with respect to the Common Shares represented by the Other Share-Based Awards until Common Shares are
actually delivered to the Eligible Individual in settlement thereof.
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 Aawards or in conjunction with the grant of any new Stock Option or SAR with a lower
exercise price.
Transferability
Except as set forth below, Aawards 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 of any Aaward
granted thereunder from time to time without shareholder approval; provided however that:
(a)

(b)

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 Aawards
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 Aaward;

(iv)

amendment to permit the transfer or assignment of Aawards 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;

(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 Aaward holder is obtainedrequired for any amendment, alteration or
discontinuation which adversely alters or impairs the rights of the holder in respect of a previously
granted Aaward.

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
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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 ofVOTE FOR
the Shareholders' TSX 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:
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 of
their investment in Calfrac.
The Shareholder Rights Plan discourages the making of any such offers by creating the potential of
significant 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
– Take-Over 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:
(a)

(b)

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 take-over bid rulesrule), and
requiring the bid to be made to all Shareholders; and, and subject to the grandfathering of
persons who could acquire more than 20% of the Common Shares as at the date of the
Shareholder Rights Plan, including as a result of the conversion of the New 1.5 Lien Notes
comprising its respective Commitment Pro Rata Share of the Initial Commitment Amount (the
"Direct Commitment Notes"); and

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.
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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:
(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
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
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themselves and the Commitment Letter.
Termination
The Commitment Letter may be terminated with respect to the obligations of each Commitment Party or Calfrac
upon the occurrence any of the 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;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.

(c)

if the 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.

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 of 20% or more of the 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 the
votes cast by the Shareholders present or represented by proxy at the Shareholders' Meeting.
The Shareholder Rights Plan is subject to acceptance by the TSX and approval by Shareholders. 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 FOR the Shareholders Rights
Plan Resolution. If the Shareholder Rights Plan is not approved at the Shareholders' Meeting, the
Shareholder Rights Plan will not be adopted.
See "Calfrac After the Recapitalization Transaction – Principal Shareholders" and "Risk Factors" for
additional details regarding ownership of Common Shares and the risks associated therewith.
A summary of the Shareholder Rights Plan is set out in Appendix "K" to this Circular. This summary is
qualified in its entirety by the full text of the Shareholder Rights Plan, a copy of which will be made available
under Calfrac's profile on SEDAR at www.sedar.com.
FIRST LIEN CREDIT AGREEMENT AMENDMENT
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
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OnSubject to the Effective Dateapproval of the First Lien Lenders and the Court, Calfrac will enter intoseek to
amend the First Lien Credit Agreement pursuant to the First Lien Credit Agreement Amendment with the
Existing Lenders for the purposes of amending, which is expected to amend the First Lien Credit Agreement to,
among other things: (a) providinge relief in respect of the indebtednessfunded debt to EBITDA covenant; and (b)
reflectingreduce the size of the First Lien Credit Facility; (c) permit the New 1.5 Lien Notes under the
definition of Permitted Debt under the First Lien Credit Agreement; (d) permit the security interests securing
the New 1.5 Lien Notes under the definition of Permitted Encumbrances under the First Lien Credit
Agreement; and (e) reflect such other agreed to 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 New 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 of the 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 of the principal terms of theThe New Intercreditor Agreement shall govern the
rights and priorities in respect of the collateral securing the obligations under the New 1.5 Lien Notes and the
obligations under the First Lien Credit Agreement (and related cash management obligations and hedging
obligations). The New Intercreditor Agreement shall be in a form substantially similar to the Existing
Intercreditor Agreement and shall provide that, among other things: (a) the liens in respect of the First Lien
Credit Agreement shall rank senior to the liens in respect of the New 1.5 Lien Notes; (b) subject to certain
standstill provisions, if any obligations remain outstanding under the First Lien Credit Agreement, the First
Lien Agent will have the sole power to exercise remedies against the collateral; (c) in connection with any
enforcement action with respect to the collateral, all proceeds of collateral and all payments or distributions
received by any secured party after the commencement of any insolvency or liquidation proceeding shall be
applied (i) first, to the discharge of obligations under the First Lien Credit Agreement (and related cash
management obligations and hedging obligations) in accordance with the New Intercreditor Agreement; and
(ii) second to the New 1.5 Lien Note obligations; and (d) if any obligations remain outstanding under the First
Lien Credit Agreement, whether or not any insolvency or liquidation proceeding has been commenced, after
180 days have elapsed from the First Lien Agent's receipt of written notice from the New 1.5 Lien Note
Trustee that an Event of Default (under and as defined in the New 1.5 Lien Indenture) has occurred and is
continuing and that there has been an acceleration of the New 1.5 Lien Notes, then the New 1.5 Lien Notes
Trustee may exercise any rights or remedies with respect to any collateral or institute any action or
proceeding with respect to such rights or remedies only so long as the First Lien Agent shall not have
commenced and be diligently pursuing the exercise of any of their rights or remedies with respect to the
collateral and so long as no insolvency or liquidation proceeding shall have been commenced.
The Existing Intercreditor Agreement has, subject to applicable redactions, been publicly filed on the
Company's profile on SEDAR at www.sedar.com. This foregoing summary does not purport to be complete and
is qualified in its entirety by reference to the New 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 MI 61-101, which regulates transactions that raise the potential for conflicts of interest.
If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.

-104-

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
61-101), and a formal valuation prepared by an independent and qualified valuator, are all mandated (subject to
certain exemptions). The protections afforded by MI 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 61-101).
Pursuant to MI 61-101, the issuance of the New 1.5 Lien Notes to MATCO may be considered a "related party
transaction" within the meaning of MI 61-101 as certainMATCO is a related partiesy of the Company and 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 Ssection 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, and section 5.5(f) of MI 61-101 is not otherwise applicable in connection with the
Recapitalization Transaction; (ed) the Company has one or more independent directors in respect of the
Recapitalization Transaction; and (fe) the Board and at least two-thirds of such, including the independent directors,
acting in good faith, have unanimously determined that items (a) and (b) above apply and that the terms of the
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 of Calfrac'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 above determination in
connection with the financial hardship exemptionIndependent Directors unanimously made the determinations
contemplated by section 5.5(g) of MI 61-101, which determinations were also subsequently unanimously made
by the Board. See "Background to and Reasons for 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
DuringExcept as provided herein, 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.
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The Common Shares are "affected securities" in connection with the Direct Commitment Private Placement and, the
Pro Rata Offering and the issuance of the Commitment Consideration Shares, for purposes of MI 61-101.
Based on the foregoing, toFor such purposes, Common Shares held by Ronald P. Mathison and MATCO (and
its affiliates) will be excluded from voting. To the knowledge of the 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]%)collectively hold 28,834,321 Common Shares
representing approximately 19.80% of the outstanding Common Shares.
Issuance and Resale of Securities Received in the Recapitalization Transaction
United States5
Status under U.S. Securities Laws
At the time of the 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 forhas received the TSX Conditional Listing Approval in advance
of the Meetingsfor the New Common Shares and the Underlying Shares and listing of such Common Shares
will be subject to Calfrac satisfying the conditions of such approval. 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 of Securities 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 of the Recapitalization Transaction – Plan of Arrangement – Offering of
New 1.5 Lien Notes". All Senior Unsecured Noteholders are urged to consult with their own legal counsel to
ensure that any subsequent resale of securities 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 by Senior Unsecured Noteholders within Canada of securities of Calfrac. Senior Unsecured Noteholders
reselling their securities in Canada must comply with Canadian Securities Laws, as outlined below under "Canada".
Exemption from the registration requirements of the 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) eExemption from
registration on the basis of the approval of the Court, which will consider, among other things, the fairness of the
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) eExemption 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 of New Common Shares within the United States after the completion of the 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
5

Subject to Latham's review.
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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 of such
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 (3)-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 of the 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 of Regulation 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 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
Newissuance of Common Shares upon conversion of the 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
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the trade; and (iv) if the selling shareholder is an Insider or officer of the 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 forreceived the TSX Conditional Listing
Approval for the New Common Shares and the Underlying Shares and listing of such Common Shares will be
subject to Calfrac satisfying the conditions of such approval.
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, and in respect of both the recapitalization of the Senior Unsecured Notes and the New 1.5
Lien Note Offering, are anticipated to be approximately $[●]19 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. 37,529,910 Common Shares will be
outstanding.
Investor Rights Agreement
Pursuant to the Recapitalization Transaction, Calfrac will enter into the Investor Rights Agreement with all
of the Initial Commitment Parties that, as of the Effective Date, continue to hold at least 80% of its respective
Commitment Pro Rata Share of Commitments as of 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).
The Investor Rights Agreement will include the following material terms:
(a)

The Board of Calfrac will be comprised of seven (7) individuals and, for so long as each of
G2S2, MATCO and the Ad Hoc Committee own at least 50% of their respective initial New
1.5 Lien Notes, they will each have the right to nominate one director to the Board (such
three (3) nominees together, being the "1.5 Lien Nominee Directors"). The initial 1.5 Lien
Nominee Directors will be appointed concurrently with the completion of the
Recapitalization Transaction.

(b)

Calfrac will include the 1.5 Lien Nominee Directors in the notice of meeting, the
management information circular, and form of proxy relating to the applicable Shareholder
meeting as nominees of management, and solicit proxies from the Shareholders in favour of
the election of the 1.5 Lien Nominee Directors. If any 1.5 Lien Nominee Director fails to be
elected as a director, then such 1.5 Lien Nominee Director will be designated as an observer
to the Board.

(c)

Quorum for any meeting of the Board or any meeting of the Corporate Governance or the
Compensation Committee of the Board will require the attendance of at least two (2) 1.5
Lien Nominee Directors.

(d)

Each of the Initial Commitment Parties will covenant to vote all of its Common Shares in
favour of the election of the 1.5 Lien Nominee Directors until the close of the annual meeting
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of Calfrac to be held in 2021, and not to requisition any other Shareholder meeting, or
submit any shareholder proposal, in either case relating to the election of directors, on or
prior to December 31, 2021.
(e)

Calfrac will agree not to issue, sell or exchange any share or equity or debt securities (or
securities convertible or exchangeable into equity or debt securities, excluding employee
compensation securities under Board approved compensation plans) unless Calfrac has first
offered the Initial Commitment Parties the opportunity to subscribe for their pro rata
portion, on an as-converted Common Share basis, of such securities.

The full text of the Investor Rights Agreement will be made available under Calfrac's profile on SEDAR at
www.sedar.com.
Registration Rights Agreement
Pursuant to the Recapitalization Transaction, Calfrac will enter into the Registration Rights Agreement with
all of the Initial Commitment Parties that, as of the Effective Date, continue to hold at least 80% of its
respective Commitment Pro Rata Share of Commitments as of 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).
The Registration Rights Agreement will contain customary demand and piggy back registration rights in
connection with the sale of shares of Calfrac in Canada, together with such customary provisions as are
typically included in registration rights agreements under similar circumstances.
The full text of the Registration Rights Agreement will be made available under Calfrac's profile on SEDAR
at www.sedar.com.
Principal Shareholders
To the knowledge of Management of the Company, after giving effect to the Recapitalization Transaction
there will be no Persons 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, other than as indicated in the table below.

Name

Common Shares
as at the Effective
Date upon
Completion of the
Arrangement(1)

Percentage of
Common Shares as
at the Effective
Date upon
Completion of the
Arrangement
(non-diluted)(5)

Percentage of
Common Shares as
at the Effective
Date upon
Completion of the
Arrangement
(partially-diluted)(6)

Percentage of
Common Shares as
at the Effective
Date upon
Completion of the
Arrangement
(fully-diluted)(7)

G2S2 Capital Inc.

14,300,469(2)
(equivalent to
715,023,450
pre-Share
Consolidation
Common Shares)

38.1%

59.4%

41.2%

Ronald P.
Mathison

576,686(3)
(equivalent to
28,834,321
pre-Share
Consolidation

1.5%

19.6%

10.9%

If you have any questions please contact Kingsdale Advisors at 1.877.659.1822 toll-free in North America or
collect call outside North America at 1.416.867.2272 or by email at contactus@kingsdaleadvisors.com.

-109-

Name

Common Shares
as at the Effective
Date upon
Completion of the
Arrangement(1)

Percentage of
Common Shares as
at the Effective
Date upon
Completion of the
Arrangement
(non-diluted)(5)

Percentage of
Common Shares as
at the Effective
Date upon
Completion of the
Arrangement
(partially-diluted)(6)

Percentage of
Common Shares as
at the Effective
Date upon
Completion of the
Arrangement
(fully-diluted)(7)

Common Shares)
Certain funds
and accounts
managed by
Glendon Capital
Management L.P.

3,128,847(4)
(equivalent to
156,442,350
pre-Share
Consolidation
Common Shares)

8.3%

20.4%

10.7%

Certain funds
and accounts
managed by CI
Investments Inc.

2,228,618(4)
(equivalent to
111,430,900
pre-Share
Consolidation
Common Shares)

5.9%

14.3%

7.1%

Notes:
(1)
Assumes that Senior Unsecured Noteholders holding 78.1% of the Senior Unsecured Notes will be
considered Early Consenting Noteholders.
(2)
Based upon information as represented to Calfrac in the Noteholder Support Agreement (and
included any additional debt acquired after the date of the Noteholder Support Agreement). Includes
Common Shares held by G2S2 Capital Inc. and Clarke Inc. Master Trust, each of which are
controlled by George and Simé Armoyan.
(3)
Includes Common Shares held by MATCO Investments Ltd. and 1097594 Alberta Ltd., both entities
controlled by Mr. Mathison.
(4)
Based upon information as represented to Calfrac in the Noteholder Support Agreement (and
included any additional debt acquired after the date of the Noteholder Support Agreement), if
applicable.
(5)
This percentage is shown on a non-diluted basis based on approximately 37,529,910 post-Share
Consolidation Common Shares issued and outstanding immediately following the implementation of
the Recapitalization Transaction.
(6)
This percentage assumes that Senior Unsecured Noteholders holding 78.1% of the Senior Unsecured
Notes will be considered Early Consenting Noteholders and will exercise their full Subscription
Privilege under the Pro Rata Offering (with the remaining 21.9% of the Pro Rata Offering to be
subscribed for by the Commitment Parties pursuant to their respective Shortfall Commitment), and
is calculated on a partially-diluted basis on the assumption that the relevant Person will convert all
New 1.5 Lien Notes controlled by it into Common Shares at the Conversion Price immediately
following the Effective Date, and that no other Person has converted New 1.5 Lien Notes into
Common Shares as at such date.
(7)
This percentage assumes that Senior Unsecured Noteholders holding 78.1% of the Senior Unsecured
Notes will be considered Early Consenting Noteholders and will exercise their full Subscription
Privilege under the Pro Rata Offering (with the remaining 21.9% of the Pro Rata Offering to be
subscribed for by the Commitment Parties pursuant to their respective Shortfall Commitment), and
is calculated on a fully-diluted basis on the assumption that all holders of New 1.5 Lien Notes will
convert all New 1.5 Lien Notes into Common Shares at the Conversion Price immediately following
the Effective Date.
It is anticipated that approximately 45,028,142 post-Share Consolidation Common Shares would be issued if
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all New 1.5 Lien Notes are converted into Common Shares as at immediately following the Effective Date. See
Appendix "I" for a summary of the terms of the New 1.5 Lien Notes.
Dilution
As at August 17, 2020, the Company had approximately 145,616,827 Common Shares issued and outstanding
(or approximately 2,912,336 Common Shares on a post-Share Consolidation basis). Pursuant to the Plan of
Arrangement and on a post-Share Consolidation basis, a total of:
(a)

approximately 33,491,870 New Common Shares will be issued to Senior Unsecured
Noteholders pursuant to the Senior Unsecured Note Exchange, in full and final settlement of
the Senior Unsecured Noteholder Claims, representing 1,150.0% of the current issued and
outstanding Common Shares, of which approximately 13.8% New Common Shares will be
issued to Insiders of the Company;

(b)

approximately 1,125,703 New Common Shares, being the Commitment Consideration
Shares, will be issued to ArrangeCo, as agent for the Funding Commitment Parties, to be
subsequently transferred to the Funding Commitment Parties pursuant to the Plan of
Arrangement, representing 38.7% of the current issued and outstanding Common Shares;
and

(c)

up to 45,028,142 Common Shares are issuable to holders of New 1.5 Lien Notes upon the
conversion of the $60 million of New 1.5 Lien Notes as at the Effective Date, with up to a
further 15,313,875 issuable to holders of New 1.5 Lien Notes upon the conversion of the New
1.5 Lien Notes as at the maturity date of the New 1.5 Lien Notes due to accrued PIK Interest
in respect of the New 1.5 Lien Notes, for a total of up to 60,342,017 Common Shares,
representing in the aggregate 2,071.9% of the current issued and outstanding Common
Shares, of which 18.7% of such Common Shares are issuable to Insiders of the Company.
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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)
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1.

Basis of Presentation

The unaudited pro forma balance of the Company iswas 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 ArrangementRecapitalization Transaction, including the corporate and
capital reorganization and distributions under the Plan of Arrangement as discussed in nNote 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. dDollar equivalents of Canadian dDollar amounts are based on ana U.S. Dollar/Canadian
Dollar exchange rate of U.S.$1 = $1.36820.7309 posted by the Bank of Canada as at June 29, 2020.
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 ArrangementRecapitalization
Transaction 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 US$431.8 million ($590.8
million including) excluding debt issuance 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 inexcluding debt issuance costs of
$1.2 million. The unaudited pro forma balance sheet reflects the repayment of a portion 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 $44.5259.6 million, net of estimated transaction costs of $10.413.2 million. Capital stock
increased $44.5259.6 million, which is the estimated fair value of shares issued to the Senior Unsecured
Noteholders, with the $546.3331.3 million difference between the book value of the Senior Unsecured Notes
extinguished and fair value of the Common Shares issued being credited to retained earnings (accumulated deficit)
as a gain on settlement of debt. The fair value was estimated by the Company taking into account the closing
share price of the Common Shares of $0.155 on August 17, 2020. The actual New Common Shares price used
to account for the Recapitalization Transaction will be determined using the share price on the Effective
Date.
The retained earnings (accumulated deficit) impact iswas net of $8.5 million of debt issuance costs derecognized on
the extinguishment of the Senior Unsecured Notes.
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34.

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 iswas
separated into its debt and equity components, net of $55.1 million and $4.9 million, respectively. The total
estimated cash transaction costs of $[●] millionthe New 1.5 Lien Note Offering was $5.8 million, which was
allocated to the debt and equity component as $5.3 million and $0.5 million, respectively. In addition, the $1.5
million commitment fee as disclosed in Note 6 was allocated to the debt and equity component as $1.4 million
and $0.1 million, respectively. On initial recognition, the debt component iswas recorded at fair value and will
subsequently be measured at amortized cost.
45.

Accounts Payable and Accrued Liabilities

In the unaudited pro forma balance sheet, accounts payable and accrued liabilities waswere reduced by
approximately $27.3 million of accrued interest on the Senior Unsecured Notes, which will be extinguished through
the recapitalization of the Senior Unsecured Note ExchangeNotes as a gain on the settlement of debt.
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 $[●]19.0 million. The total transaction
costs were allocated to the New Common Shares issued in conjunction with the recapitalization of the Senior
Unsecured Notes and the issuance of the New 1.5 Lien Notes as $13.2 million and $5.8 million, respectively.
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 of the Meetings.
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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

G2S2 Capital Inc.6

[●]

[MATCO, G2S2 and members of the Ad Hoc Committee are also expected to acquire New 1.5 Lien Notes in
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 intra-day 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 ($)

Volume

June

$2.24

$1.69

8,197,7008,197,818

July
August

$2.14

$1.65

4,313,1004,312,899

$1.75

$1.32

7,810,8007,810,787

September

$1.92

$1.50

4,133,2004,133,300

October

$1.55

$1.10

3,999,6004,018,397

November

$1.30

$0.81

3,944,7003,944,783

December

$1.30

$0.78

6,509,4006,509,370

2020

High ($)

Low ($)

Volume

January

$1.27

$0.93

2,518,2002,518,339

February

$1.06

$0.62

1,560,4001,560,263

March

0.75$0.81

$0.13

8,841,2008,841,399

2020

High ($)

Low ($)

Volume

April

$0.33

$0.20

5,435,3005,435,371

May

$0.25

0.14$0.17

7,948,4007,948,377

June

$0.48

$0.16

56,362,40056,362,608

July

[●]$0.19

[●]$0.10

[●]19,070,020

6

Includes Common Shares held by [●].
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LEGAL PROCEEDINGS
There are no material legal proceedings against the Company, except as set forth in note 18 to the Company's
unaudited interim consolidated financial statements of the Company, and related notes for the three (3) and
six (6) months ended June 30, 2020 and 2019.
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.
Certain Canadian Federal Income Tax Considerations
In the opinion of Bennett 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: (ia) deal at arm's length with and are not affiliated with the Company; (iib) hold any Existing Shares and/or
Senior Unsecured Notes as capital property; and (iiic) 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 of trade.
This summary is not applicable to a Holder: (ia) that is a "financial institution" (as defined in the Tax Act for
purposes of certain rules referred to as the mark-to-market rules), (iib) that is a "specified financial institution" (as
defined in the Tax Act), (iiic) an interest in which is a "tax shelter investment" (as defined in the Tax Act), (ivd) that
has elected to report its "Canadian tax results" (as defined in the Tax Act) in a currency other than Canadian
currency, (ve) 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 (vif) 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 of transactions or events that includes the
acquisition of Common Shares or New 1.5 Lien Notes, controlled by a non-resident corporation for the purposes of
the "foreign affiliate dumping" rules in section 212.3 of the Tax Act. Such Holders should consult their own tax
advisors.
This summary is based on the current provisions of the 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 or judicial
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 dDollars. Any amount denominated in U.S. dDollars must be converted into Canadian
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dDollars, 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 of Options, 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 of the 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.
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 ana Shareholder's adjusted
cost base of the Common Shares for purposes of the 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 if the 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 of the 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 of the 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 of the 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
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. This portion of the summary is not
applicable to a Resident Holder that is exempt from tax under Part I of the Tax Act.
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Continuance of the 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 Resident Holder on the Continuance.
Continuance Dissent Rights
A Resident Holder Shareholderof Existing Shares 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 of interest awarded by the
Court) exceeds the PUC of such Common Shares as computed for the purposes of the 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".
A Dissenting Resident Holder will also generally be considered to have disposed of its Common Shares for proceeds
of disposition 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 of disposition 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 of Capital 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 of the Tax Act.
Exchange of Senior Unsecured Notes for 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 of the period prior to the date of acquisition by such
Resident Holder, the Resident Holder should be entitled to a deduction of an 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 paidfor no consideration as part of the
Recapitalization Transaction.
In general terms, a Resident Holder will realize a capital gain (or capital loss) on the disposition of its 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
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any, received in respect of the payment of interest. The income tax treatment of capital gains (and capital losses) is
generally described below under "Taxation of Capital 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 of the 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 Ccorporations, 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 of the 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
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 of New 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) of the New
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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 of New 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 of the 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 of the 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 of the Resident Holder as
described above under "Interest on New 1.5 Lien Notes".
The aggregate cost to a Resident Holder of the Common Shares acquired upon exercise of such 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 which the Resident Holder has included in the computation of the 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 of New 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 of any interest accrued or deemed to accrue to the date of such 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 of such 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 of Capital 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
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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 (3) 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.
If the Resident Holder is a corporation, the amount of any 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.
Eligibility for 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 of RRSP, RRIF, RDSP, RESP and TFSA, a
"Plan"), provided that, at the relevant 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
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").
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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) of the Company or that does not deal at arm's length for purposes of the Tax Act with
a "specified shareholder" of the 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 of the Tax Act, shares of the capital stock of the 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 of 25% or more of the 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 of the 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 Shareholderof Existing Shares 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".
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 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%.
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 NonResident 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 of
interest that is awarded by the Court.
Non-Resident Holders who are considering exercising their Continuance Dissent Rights should consult their own tax
advisors.
Exchange of Senior Unsecured Notes for New Common Shares
A Non-Resident Holder of Senior Unsecured Notes will be considered to have disposed of its Senior Unsecured
Notes on the Effective Date in consideration for its share of New 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 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
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the Non-Resident 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 Tax and Participating Debt Interest".
Conversion of New 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 of the excess should not be subject to Canadian withholding tax. See "Risk Factors – Risks Related to the
New 1.5 Lien Notes – Withholding Tax and Participating Debt Interest".
Dispositions of Common 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 areis, or areis 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
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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 of the 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% of their 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 Tax and Participating Debt Interest".
CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS
[●]
OMNIBUS INCENTIVE PLAN TAX MATTERS
Canadian
Certain United States Federal Income Tax ConsequencesConsiderations
This portion of the summary is intended only as a brief summary of certain 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 of this Circular.
The following discussion does not address provincial, territorial, local, or non-Canadian income tax rules applicable
to Awards under the Omnibus Incentive Plan.
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 of the
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 of the 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. summarizes certain U.S. federal income tax consequences relevant to holders of Senior Unsecured
Noteholder Claims expected to result from the consummation of the Arrangement. This discussion is only for
general information purposes and only describes certain select expected tax consequences of the Senior
Unsecured Notes Exchange to Calfrac LP and the Company. To the extent that this discussion describes U.S.
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federal income tax consequences of acquisition, ownership, conversion and disposition of the New 1.5 Lien
Notes, this discussion only addresses holders of Senior Unsecured Noteholder Claims that exercised their
Subscription Privilege to acquire such New 1.5 Lien Notes in the Pro Rata Offering for cash at their issue
price. It is not a complete analysis of all U.S. potential federal income tax consequences and does not address
any tax consequences arising under any state, local or foreign tax laws or federal estate or gift tax laws. This
discussion is based on the Internal Revenue Code of 1986, as amended (the "IRC"), Treasury Regulations
promulgated thereunder, judicial decisions, and published rulings and administrative pronouncements of the
Internal Revenue Service (the "IRS"), all as in effect on the date of this Circular. These authorities may
change, possibly retroactively, resulting in U.S. federal income tax consequences different from those
discussed below. No ruling has been or will be sought from the IRS, and no legal opinion of counsel will be
rendered, with respect to the matters discussed below. There can be no assurance that the IRS will not take a
contrary position regarding the U.S. federal income tax consequences resulting from the consummation of the
Arrangement or that any contrary position would not be sustained by a court.
This discussion assumes that holders of Senior Unsecured Noteholder Claims have held such property as
"capital assets" within the meaning of IRC Section 1221 (generally, property held for investment) and will
hold the post-Share Consolidation Common Shares and any New 1.5 Lien Notes as capital assets.
This discussion does not address all U.S. federal income tax considerations that may be relevant to a
particular holder in light of that holder's particular circumstances, including the impact of the tax on net
investment income imposed by IRC Section 1411 and the effects of IRC Section 451(b) conforming the timing
of certain income accruals to financial statements. In addition, it does not address considerations relevant to
holders subject to special rules under the U.S. federal income tax laws, such as financial institutions,
insurance companies, brokers, dealers or traders in securities, commodities or currencies, tax-exempt
organizations, tax-qualified retirement plans, partnerships and other pass-through entities, holders subject to
the alternative minimum tax, holders holding their Senior Unsecured Noteholder Claims, post-Share
Consolidation Common Shares or New 1.5 Lien Notes as part of a hedge, straddle or other risk reduction
strategy or as part of a conversion transaction or other integrated investment and U.S. Holders (as defined
below) who have a functional currency other than the U.S. Dollar. This discussion also does not address the
treatment of Shareholders, Second Lien Noteholders or First Lien Lenders. Additionally, this discussion does
not address any consideration being received other than in a person's capacity as a holder of a Senior
Unsecured Noteholder Claim. This summary also does not discuss the treatment of the receipt of Commitment
Consideration Shares and equity awards pursuant to the Omnibus Incentive Plan. Shareholders and Senior
Unsecured Noteholders should consult their tax advisors regarding the U.S. federal income tax consequences
to them of the consummation of the Arrangement.
HOLDERS SHOULD CONSULT THEIR TAX ADVISORS REGARDING THE U.S. FEDERAL INCOME
TAX CONSEQUENCES TO THEM OF THE CONSUMMATION OF THE ARRANGEMENT AND THE
OWNERSHIP AND DISPOSITION OF POST-CONSOLIDATION COMMON STOCK AND NEW 1.5
LIEN NOTES RECEIVED PURSUANT TO THE PLAN, AS WELL AS ANY TAX CONSEQUENCES
ARISING UNDER ANY STATE, LOCAL OR FOREIGN TAX LAWS, OR ANY OTHER FEDERAL TAX
LAWS. THE COMPANY AND ITS SUBSIDIARIES SHALL NOT BE LIABLE TO ANY PERSON WITH
RESPECT TO THE TAX LIABILITY OF A HOLDER OR ITS AFFILIATES.
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
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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. If the 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, of the 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 of a 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. to Calfrac LP and the
Company
Calfrac LP is characterized as a partnership for U.S. federal income tax purposes. While Calfrac LP is
expected to realize cancellation of debt income, Calfrac LP is not expected to incur any U.S. federal income
tax liability as a result of the implementation of the Plan of Arrangement. However, the Company, as an
owner of Calfrac LP, may have U.S. federal income tax liability as a result of such cancellation of debt
income. Senior Unsecured Noteholders should consult their tax advisors regarding the potential U.S. federal
income tax liability of the Company.
Federal Income Tax Treatment of the Share Consolidation
The Share Consolidation is expected to constitute a "recapitalization" for U.S. federal income tax purposes,
which is not expected to result in U.S. federal income tax consequences relevant to holders of Senior
Unsecured Noteholder Claims.
Federal Income Tax Consequences to Holders of Senior Unsecured Noteholder Claims
THE TAX CONSEQUENCES DESCRIBED BELOW RELATING TO THE OWNERSHIP AND
DISPOSITION OF THE POST-SHARE CONSOLIDATION COMMON SHARES RECEIVED IN THE
SENIOR UNSECURED NOTE EXCHANGE OR THE NEW 1.5 LIEN NOTES ISSUED IN THE EXERCISE
OF THE SUBSCRIPTION PRIVILEGE PURSUANT TO THE PLAN OF ARRANGEMENT ARE BASED
ON PRELIMINARY INFORMATION AND GENERAL EXPECTATIONS AS TO TERMS THAT HAVE
YET TO BE REFLECTED IN OPERATIVE DOCUMENTS AND THUS NO ASSURANCES CAN BE
PROVIDED THAT THE ACTUAL TAX CONSEQUENCES OF OWNING AND DISPOSING OF THE
POST-SHARE CONSOLIDATION COMMON SHARES AND THE NEW 1.5 LIEN NOTES WILL NOT
DIFFER MATERIALLY FROM THOSE SET FORTH BELOW.
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Definition of U.S. Holder and Non-U.S. Holder
A "U.S. Holder" is a beneficial owner of the Senior Unsecured Noteholder Claims, the post-Share
Consolidation Common Shares received in the Senior Unsecured Note Exchange or the New 1.5 Lien Notes
issued to a Senior Unsecured Noteholder in the exercise of the Subscription Privilege that, for U.S. federal
income tax purposes, is or is treated as:


an individual who is a citizen or resident of the United States;



a corporation created or organized under the laws of the United States, any state thereof, or the
District of Columbia;



an estate, the income of which is subject to U.S. federal income tax regardless of its source; or



a trust that (1) is subject to the primary supervision of a U.S. court and the control of one or more
"United States persons" (within the meaning of IRC Section 7701(a)(30)), or (2) has a valid election
in effect to be treated as a United States person for U.S. federal income tax purposes.

A "Non-U.S. Holder" means a beneficial owner of the Senior Unsecured Noteholder Claims that is not a U.S.
Holder and is, for U.S. federal income tax purposes, an individual, corporation (or other entity classified as a
corporation for U.S. federal income tax purposes), estate or trust.
If a partnership or other entity or arrangement classified as a partnership for U.S. federal income tax
purposes holds the Senior Unsecured Noteholder Claims, the post-Share Consolidation Common Shares or
the New 1.5 Lien Notes, the tax treatment of a partner in such partnership generally will depend upon the
status of the partner and the activities of the partnership. Beneficial owners of the Senior Unsecured
Noteholder Claims, the post-Share Consolidation Common Shares or the New 1.5 Lien Notes who are
partners in a partnership holding any of such property should consult their tax advisors.
U.S. Holders of Senior Unsecured Noteholder Claims
Exchange of Senior Unsecured Noteholder Claims for post-Share Consolidation Common Shares
The Senior Unsecured Note Exchange will be a taxable transaction for U.S. federal income tax purposes and
generally will result in each U.S. Holder of the Senior Unsecured Noteholder Claims recognizing gain or loss
in the Senior Unsecured Note Exchange (see discussion below under "—Recognition of Gain or Loss").
Recognition of Gain or Loss. Subject to the discussion of the post-Share Consolidation Common Shares
received by Early Consenting Noteholders as Early Consent Shares and of the possible treatment of the
Subscription Privilege as distinct consideration received in the Senior Unsecured Note Exchange (see below
under "—Early Consent Shares" and "—Alternative Treatment of Subscription Privilege"), a U.S. Holder is
expected to recognize gain or loss equal to the difference between (i) the fair market value of the post-Share
Consolidation Common Shares received by the U.S. Holder in the Senior Unsecured Note Exchange (other
than the consideration allocable to accrued but unpaid interest on the Senior Unsecured Notes, discussed
below under "—Accrued but Untaxed Interest") and (ii) the U.S. Holder's adjusted tax basis in the Senior
Unsecured Notes surrendered.
A U.S. Holder's adjusted tax basis in each Senior Unsecured Note generally will equal the U.S. Holder's initial
cost of the Senior Unsecured Note, increased by any market discount previously included in income by the
U.S. Holder, and decreased by the amount of any amortizable bond premium previously amortized by the
U.S. Holder.
A U.S. Holder's initial tax basis in any post-Share Consolidation Common Shares received should equal the
fair market value of the post-Share Consolidation Common Shares on the Effective Date. The holding period
of the post-Share Consolidation Common Shares will begin on the day after the Effective Date.
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Subject to the discussion of market discount under "—Market Discount" below, gain or loss recognized in the
Senior Unsecured Note Exchange generally will be capital gain or loss. Capital gains of non-corporate U.S.
holders (including individuals) derived in respect of capital assets held for more than one year are generally
eligible for reduced rates of taxation. The deductibility of capital losses is subject to limitations.
Market Discount. Under the "market discount" provisions of the IRC, some or all of any gain realized by a
U.S. Holder in the Senior Unsecured Note Exchange may be treated as ordinary income (instead of capital
gain), to the extent of the amount of "market discount" on such U.S. Holder's Senior Unsecured Note. In
general, a debt instrument is considered to have been acquired with "market discount" if it is acquired other
than on original issue and if the U.S. Holder's initial tax basis in the debt instrument is less than the sum of all
remaining payments to be made on the debt instrument, excluding "qualified stated interest" by at least a de
minimis amount (equal to 0.25% of the sum of all remaining payments to be made on the debt instrument,
excluding qualified stated interest, multiplied by the number of remaining whole years to maturity). Any gain
recognized by a U.S. Holder on the disposition of a Senior Unsecured Note that was acquired with market
discount is generally treated as ordinary income to the extent of the market discount that accrued thereon
while such Senior Unsecured Note was considered to be held by the U.S. Holder (unless the U.S. Holder
elected to include market discount in income as it accrued).
Treatment of Subscription Privilege. The U.S. federal income tax treatment of the Subscription Privilege is not
entirely clear. The Company intends to take a position that the Subscription Privilege does not constitute
separate consideration. If such intended treatment applies, the expected treatment of U.S. Holders that
exercise their Subscription Privilege to acquire New 1.5 Lien Notes is discussed below under
"—Consequences to U.S. Holders of Ownership and Disposition of the New 1.5 Lien Notes." Further, if such
intended treatment applies, U.S. Holders that do not exercise their Subscription Privilege are not expected to
have any U.S. federal income tax consequences. However, alternatively, U.S. Holders of the Senior Unsecured
Noteholder Claims may be treated as receiving a combination of post-Share Consolidation Common Shares
and the Subscription Privilege in the Senior Unsecured Note Exchange. In that case, the fair market value of
the consideration received by the holder of Senior Unsecured Noteholder Claims would be required to be
allocated between the post-Share Consolidation Common Shares received and the Subscription Privilege,
based on such property's respective fair market values. Also, in that case, the treatment of an exercise of the
Subscription Privilege by a U.S. Holder's purchase of New 1.5 Lien Notes or of a failure to exercise such
Subscription Privilege may differ materially from those discussed herein. U.S. Holders of Senior Unsecured
Noteholder Claims should consult their tax advisors regarding the treatment of the Subscription Privilege.
Early Consent Shares. The tax treatment of the receipt of the Early Consent Shares by a U.S. Holder is subject
to uncertainty. If treated as additional consideration for the Senior Unsecured Notes, the Early Consent
Shares would be treated as part of the total consideration received and subject to tax in the manner described
above. It is also possible that the Early Consent Shares may be treated as a separate payment of a fee and
taxable as ordinary income. The Company believes it is appropriate to, and intends to treat the Early Consent
Shares as additional consideration received by a U.S. Holder in exchange for its Senior Unsecured Notes.
There can be no assurance, however, that the IRS will agree with such treatment. U.S. Holders should consult
their tax advisors as to the proper treatment of the Early Consent Shares.
Accrued but Untaxed Interest. To the extent a U.S. Holder of a Senior Unsecured Note receives consideration
that is attributable to unpaid accrued interest on such Senior Unsecured Note, the U.S. Holder will generally
be required to treat such consideration as ordinary income if such accrued interest has not been included
previously in gross income by the U.S. Holder for U.S. federal income tax purposes. Conversely, a U.S. Holder
may be permitted to recognize a deductible loss to the extent that any accrued interest was previously
included in such U.S. Holder's gross income but was not paid in full. Such loss generally would be expected to
be capital loss.
If the fair market value of the consideration is not sufficient to satisfy all principal and interest on the Senior
Unsecured Notes, the extent to which such consideration will be attributable to accrued and unpaid interest is
unclear. The Plan of Arrangement provides that consideration in full or partial satisfaction of Senior
Unsecured Noteholder Claims shall be allocated first to the principal amount of Senior Unsecured Noteholder
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Claims (including for U.S. federal income tax purposes), with any excess allocated to unpaid interest that
accrued on such Claims. The IRS could take the position that the consideration received by a U.S. Holder of a
Senior Unsecured Noteholder Claim should be allocated in a manner other than as provided for in the Plan of
Arrangement. U.S. Holders are urged to consult their tax advisors regarding the allocation of consideration
received in satisfaction of the Senior Unsecured Noteholder Claims and the U.S. federal income tax treatment
of accrued interest.
Information Reporting and Backup Withholding. Proceeds on the Senior Unsecured Note Exchange may be
subject to information reporting to the IRS. In addition, a U.S. Holder (other than an exempt holder who
establishes its exempt status if required) may be subject to backup withholding on such proceeds. Backup
withholding will not apply, however, to a U.S. Holder who furnishes a correct taxpayer identification number
(generally in the form of a properly executed IRS Form W-9), makes other required certifications and
otherwise complies with the applicable requirements of the backup withholding rules. Backup withholding is
not an additional tax. Rather, any amount withheld under the backup withholding rules will be creditable or
refundable against the U.S. Holder's U.S. federal income tax liability, provided the required information is
timely furnished to the IRS.
HOLDERS SHOULD CONSULT THEIR TAX ADVISORS REGARDING THE EXTENT TO WHICH
CONSIDERATION RECEIVED UNDER THE PLAN SHOULD BE TREATED AS ATTRIBUTABLE TO
UNPAID ACCRUED INTEREST.
Consequences to U.S. Holders Regarding Owning and Disposing of the post-Share Consolidation Common
Shares
Distributions. Subject to the discussion under "—Passive Foreign Investment Company" below, the gross
amount of a distribution paid with respect to the post-Share Consolidation Common Shares, including the full
amount of any Canadian withholding tax on such amount, will be a dividend for U.S. federal income tax
purposes to the extent of the Company's current or accumulated earnings and profits (as determined for U.S.
federal income tax purposes) and generally will be included in the U.S. Holder's gross income as ordinary
income. Distributions in excess of the Company's current and accumulated earnings and profits will be
treated first as a tax free return of capital to the extent of the U.S. Holder's tax basis in the post-Share
Consolidation Common Shares and will reduce (but not below zero) such basis. A distribution in excess of the
Company's current year and accumulated earnings and profits and the U.S. Holder's tax basis the post-Share
Consolidation Common Shares will be treated as capital gain realized on the sale or exchange of such
post-Share Consolidation Common Shares. However, the Company does not intend to calculate its earnings
and profits for U.S. federal income tax purposes. Therefore, U.S. Holders should expect that a distribution
will generally be treated as a dividend even if that distribution would otherwise be treated as a non-taxable
return of capital or as capital gain under the rules described above. The amount of any distribution paid in
foreign currency will be equal to the U.S. Dollar value of such currency, translated at the spot rate of
exchange on the date such distribution is received, regardless of whether the payment is in fact converted into
U.S. Dollars at that time.
Dividends paid to a non-corporate U.S. Holder by a "qualified foreign corporation" may be subject to
reduced rates of taxation if certain holding period and other requirements are met. "Qualified foreign
corporation" generally includes a foreign corporation (other than a foreign corporation that is a PFIC with
respect to the relevant U.S. Holder for the taxable year in which the dividends are paid or for the preceding
taxable year) (i) whose ordinary shares are readily tradable on an established securities market in the
United States, or (ii) which is eligible for benefits under a comprehensive United States income tax treaty
that includes an exchange of information program and which the United States Treasury Department has
determined is satisfactory for these purposes. U.S. Holders should consult their tax advisors regarding the
availability of the reduced tax rate on dividends paid with respect to post-Share Consolidation Common
Shares. The dividends will not be eligible for the dividends received deduction available to corporations in
respect of dividends received from other United States corporations.
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Dividends paid on the post-Share Consolidation Common Shares generally will constitute "passive category
income" for purposes of the foreign tax credit. Foreign withholding tax (if any) paid on dividends on
post-Share Consolidation Common Shares at the rate applicable to a U.S. Holder (taking into account any
applicable income tax treaty) will, subject to limitations and conditions, be treated as foreign income tax
eligible for credit against such holder's United States federal income tax liability or, at such holder's
election, eligible for deduction in computing such holder's United States federal taxable income. The rules
governing the treatment of foreign taxes imposed on a U.S. Holder and foreign tax credits are complex, and
U.S. Holders should consult their tax advisors about the impact of these rules in their particular situations.
Sale or Other Taxable Disposition. Subject to the discussion below under "— Passive Foreign Investment
Company," a U.S. Holder generally will recognize capital gain or loss for U.S. federal income tax purposes
on the sale or other taxable disposition of post-Share Consolidation Common Shares equal to the difference,
if any, between the amount realized and the U.S. Holder's adjusted tax basis in those post-Share
Consolidation Common Shares. If any Canadian tax is imposed on the sale, exchange or other disposition of
post-Share Consolidation Common Shares, a U.S. Holder's amount realized will include the gross amount of
the gross proceeds of the disposition before deduction of the Canadian tax. In general, capital gains
recognized by a non-corporate U.S. Holder, including an individual, are subject to a lower rate under
current law if such U.S. Holder held shares for more than one year. The deductibility of capital losses is
subject to limitations. Any such gain or loss generally will be treated as United States source income or loss
for purposes of the foreign tax credit. U.S. Holders should consult their tax advisors as to whether the
Canadian tax on any such gain may be creditable or deductible in light of their particular circumstances and
their ability to apply the provisions of an applicable treaty.
If the consideration received upon the sale or other taxable disposition of post-Share Consolidation Common
Shares is paid in foreign currency, the amount realized will be the U.S. Dollar value of the payment received,
translated at the spot rate of exchange on the date of taxable disposition. If post-Share Consolidation
Common Shares are treated as traded on an established securities market, a cash basis U.S. Holder and an
accrual basis U.S. Holder who has made a special election (which must be applied consistently from year to
year and cannot be changed without the consent of the IRS) will determine the U.S. Dollar value of the
amount realized in foreign currency by translating the amount received at the spot rate of exchange on the
settlement date of the sale. An accrual basis U.S. Holder that does not make the special election will
recognize exchange gain or loss to the extent attributable to the difference between the exchange rates on the
sale date and the settlement date, and such exchange gain or loss generally will constitute ordinary income or
loss.
Passive Foreign Investment Company. The Company will be a passive foreign investment company, or
"PFIC," for any taxable year if, after the application of certain look-through rules, either: (i) 75% or more of
its gross income for such year is "passive income" (as defined in the relevant provisions of the IRC), or (ii)
50% or more of the value of its assets (determined on the basis of a quarterly average) during such year is
attributable to assets that produce or are held for the production of passive income. The Company has not
analyzed whether it was a PFIC for United States federal income tax purposes for the preceding taxable year
or whether it will be a PFIC for the current taxable year or in the foreseeable future. This is a factual
determination that must be made annually after the close of each taxable year. Moreover, the value of the
Company's assets for purposes of the PFIC determination may be determined by reference to the public price
of post-Share Consolidation Common Shares, which could fluctuate significantly. There can be no assurance
that the Company is not, or will not be in the future, classified as a PFIC. Certain adverse U.S. federal income
tax consequences could apply to a U.S. Holder if the Company is treated as a PFIC for any taxable year
during which such U.S. Holder holds post-Share Consolidation Common Shares. Under the PFIC rules, if the
Company were considered a PFIC at any time that a U.S. Holder holds post-Share Consolidation Common
Shares, the Company would continue to be treated as a PFIC with respect to such U.S. Holder's investment
unless (i) the Company ceased to be a PFIC, and (ii) such U.S. Holder had made a "deemed sale" election
under the PFIC rules.
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If the Company is a PFIC for any taxable year that a U.S. Holder holds post-Share Consolidation Common
Shares, any gain recognized by the U.S. Holder on a sale or other disposition of post-Share Consolidation
Common Shares would be allocated pro rata over the U.S. Holder's holding period for the post-Share
Consolidation Common Shares. The amounts allocated to the taxable year of the sale or other disposition
and to any year before the Company became a PFIC would be taxed as ordinary income. The amount
allocated to each other taxable year would be subject to tax at the highest rate in effect for individuals or
the highest rate in effect for corporations, as appropriate, for that taxable year, and an interest charge
would be imposed. Further, to the extent that any distribution received by a U.S. Holder on post-Share
Consolidation Common Shares exceeds 125% of the average of the annual distributions on the post-Share
Consolidation Common Shares received during the preceding three (3) years or the U.S. Holder's holding
period, whichever is shorter, that distribution would be subject to taxation in the same manner as gain on
the sale or other disposition of post-Share Consolidation Common Shares if the Company were a PFIC,
described above. Certain elections may be available that would result in alternative treatments (such as
mark-to-market treatment) of the post-Share Consolidation Common Shares. If the Company is treated as a
PFIC with respect to a U.S. Holder for any taxable year, the U.S. Holder will be deemed to own shares in
any of the entities that also are PFICs in which the Company holds equity. A timely election to treat the
Company as a qualified electing fund under the Internal Revenue Code would result in an alternative
treatment. However, the Company does not intend to prepare or provide the information that would enable
U.S. Holders to make a qualified electing fund election. If the Company is considered a PFIC, a U.S. Holder
also will be subject to annual information reporting requirements. U.S. Holders should consult their tax
advisors about the potential application of the PFIC rules to the ownership of the post-Share Consolidation
Common Shares.
Information Reporting and Backup Withholding. Distributions and proceeds paid from the sale or other
taxable disposition of post-Share Consolidation Common Shares may be subject to information reporting to
the IRS. In addition, a U.S. Holder (other than an exempt holder who establishes its exempt status if required)
may be subject to backup withholding on cash payments received in connection with distributions and
proceeds from the sale or other taxable disposition of post-Share Consolidation Common Shares made within
the United States or through certain U.S.-related financial intermediaries.
Backup withholding will not apply, however, to a U.S. Holder who furnishes a correct taxpayer
identification number (generally in the form of a properly executed IRS Form W-9), makes other required
certifications and otherwise complies with the applicable requirements of the backup withholding rules.
Backup withholding is not an additional tax. Rather, any amount withheld under the backup withholding
rules will be creditable or refundable against the U.S. Holder's U.S. federal income tax liability, provided
the required information is timely furnished to the IRS.
Foreign Financial Asset Reporting. Certain U.S. Holders are required to report their holdings of certain
foreign financial assets, including equity of foreign entities, if the aggregate value of all of these assets exceeds
certain threshold amounts. The post-Share Consolidation Common Shares are expected to constitute foreign
financial assets subject to these requirements unless the post-Share Consolidation Common Shares are held in
an account at certain financial institutions. U.S. Holders should consult their tax advisors regarding the
application of these reporting requirements.
Consequences to U.S. Holders of Ownership and Disposition of the New 1.5 Lien Notes
The New 1.5 Lien Notes are not intended to be consideration in the Senior Unsecured Note Exchange. Instead,
only U.S. Holders, who exercised their Subscription Privilege, have acquired the New 1.5 Lien Notes for cash
in the Pro Rata Offering. The discussion below assumes that the New 1.5 Lien Notes are appropriately treated
as indebtedness of the Company for U.S. federal income tax purposes. If the ultimate terms of the New 1.5
Lien Notes make this assumption incorrect or if the New 1.5 Lien Notes otherwise are not so treated, then the
consequences to U.S. Holders of ownership and disposition of the New 1.5 Lien Notes will differ materially
from those discussed below. U.S. Holders considering exercising the Subscription Privilege to purchase the
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New 1.5 Lien Notes should consult with their tax advisors regarding the characterization of the New 1.5 Lien
Notes for U.S. federal income tax purposes.
Treatment of PIK Interest. Because the New 1.5 Lien Notes provide that interest may be paid by increasing the
principal amount of the outstanding New 1.5 Lien Notes ("PIK Interest") in lieu of paying cash interest, no
stated interest payments on the New 1.5 Lien Notes will be qualified stated interest for U.S. federal income tax
purposes. As a result, the New 1.5 Lien Notes will be treated as issued with original issue discount ("OID")
(as described below). The increase in the principal amount of the New 1.5 Lien Notes will generally not be
treated as a payment of interest. Instead, the New 1.5 Lien Notes and any additional New 1.5 Lien Notes
issued in respect of PIK Interest thereon will be treated as a single debt instrument under the OID rules.
OID on the New 1.5 Lien Notes. Because the New 1.5 Lien Notes will be treated as issued with OID for U.S.
federal income tax purposes, U.S. Holders generally will be required to include such OID in gross income as it
accrues over the term of the New 1.5 Lien Notes at a constant yield without regard to their regular method of
accounting for U.S. federal income tax purposes and potentially in advance of the receipt of cash payments
attributable to that income. The amount of OID that will be included in income generally will equal the sum
of the "daily portions" of OID with respect to each New 1.5 Lien Note for each day during the taxable year or
portion of the taxable year in which such New 1.5 Lien Note was held. The daily portion is determined by
allocating to each day in any "accrual period" a pro rata portion of the OID allocable to that accrual period.
The "accrual period" for a note may be of any length and may vary in length over the term of the New 1.5
Lien Notes, provided that each accrual period is no longer than one year and each scheduled payment of
principal and interest occurs on the first day or the final day of an accrual period. The amount of OID
allocable to any accrual period other than the final accrual period is an amount equal to the product of (x) the
New 1.5 Lien Note's adjusted issue price at the beginning of such accrual period and (y) its yield to maturity
(determined on the basis of compounding at the close of each accrual period and properly adjusted for the
length of the accrual period). The "adjusted issue price" of a New 1.5 Lien Note at the beginning of any
accrual period is generally equal to its issue price increased by the accrued OID for each prior accrual period
and reduced by any cash payments made in each prior accrual period. OID allocable to any accrual period
will be determined first in foreign currency and then translated into U.S. Dollars at the average rate of
exchange for the applicable interest accrual period or, with respect to an interest accrual period that spans
two taxable years, at the average rate for the partial period within the applicable taxable year. The issue
price of the New 1.5 Lien Notes will be the price at which a substantial amount of the New 1.5 Lien Notes are
sold to the public for cash, excluding sales to bond houses, brokers or similar persons or organizations acting
in the capacity of underwriters, placement agents or wholesalers. OID allocable to a final accrual period is
the difference between the amount payable at maturity and the adjusted issue price of the New 1.5 Lien Note
at the beginning of the final accrual period. Because of the size of its issuance, the New 1.5 Lien Notes are not
expected to be considered publicly traded for U.S. federal income tax purposes.
A U.S. holder will recognize foreign currency exchange gain or loss (which is generally treated as U.S. source
ordinary income or loss) upon the receipt of proceeds that include amounts attributable to OID previously
included in income (including, upon the disposition of a New 1.5 Lien Note) equal to the extent of the
difference, if any, between the U.S. Dollar value of the foreign currency payment received, translated at the
spot rate of exchange on the date such payment is received, and the U.S. Dollar value of the accrued OID
(determined in the manner described above). For these purposes, all receipts on a New 1.5 Lien Note will be
viewed first, as receipt of previously accrued OID (to the extent thereof), with payments considered made for
the earliest accrual periods first; and second, as receipt of principal. The rules governing OID instruments
are complex and prospective purchasers should consult their tax advisors concerning the application of such
rules to the New 1.5 Lien Notes as well as the interplay between the application of the OID rules and the
currency exchange gain or loss rules.
Sale, Exchange or Other Taxable Disposition. Upon the sale, exchange, redemption, retirement or other
taxable disposition of a New 1.5 Lien Note, a U.S. Holder will recognize gain or loss equal to the difference
between the amount realized on such disposition and the U.S. Holder's adjusted tax basis in the New 1.5 Lien
Note, as applicable. A U.S. Holder's adjusted tax basis in a New 1.5 Lien Note generally will equal to the
purchase price paid for the New 1.5 Lien Note, increased by any OID previously accrued and reduced by any
cash payments on such New 1.5 Lien Note. Although not free from doubt, a U.S. Holder's adjusted tax basis
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in a New 1.5 Lien Note should be allocated between the original New 1.5 Lien Note received upon the exercise
of the Subscription Privilege and any New 1.5 Lien Notes received in respect of PIK Interest thereon in
proportion to their relative principal amounts, and a U.S. Holder's holding period in any such additional New
1.5 Lien Note would likely be identical to its holding period for the original New 1.5 Lien Note with respect to
which such PIK Interest was received. Gain or loss recognized on the taxable disposition of a New 1.5 Lien
Note generally will be capital gain or loss.
If a U.S. Holder receives foreign currency on a sale, exchange, retirement, redemption or other taxable
disposition of a New 1.5 Lien Note, the amount realized generally will be based on the U.S. Dollar value of
such foreign currency translated at the spot rate of exchange on the date of taxable disposition. A U.S. Holder
will recognize foreign currency exchange gain or loss to the extent that there are exchange rate fluctuations
between the disposition date and the settlement date, and such gain or loss generally will constitute U.S.
source ordinary income or loss. In addition, upon the sale, exchange, retirement, redemption or other taxable
disposition of a New 1.5 Lien Note, a U.S. holder may recognize foreign currency exchange gain or loss
attributable to amounts received with respect to accrued OID, if any, which will be treated as discussed above
under "—OID on the New 1.5 Lien Notes". However, upon a taxable disposition of a New 1.5 Lien Note, a
U.S. Holder will recognize any foreign currency exchange gain or loss (including with respect to OID, if any)
only to the extent of total gain or loss realized by such U.S. Holder on such disposition. U.S. Holders should
consult their tax advisors regarding how to account for payments made in a foreign currency with respect to
the acquisition, sale, exchange, retirement or other taxable disposition of a New 1.5 Lien Note.
Foreign tax credit. OID on a New 1.5 Lien Note generally will constitute foreign source income and generally
will be considered passive category income in computing the foreign tax credit allowable to U.S. holders
under U.S. federal income tax laws. Any non-U.S. withholding taxes withheld at the rate applicable to the
relevant U.S. Holder may be eligible for foreign tax credits (or deduction in lieu of such credits) for U.S.
federal income tax purposes, subject to applicable limitations. There are significant complex limitation on a
U.S. Holder's ability to claim foreign tax credits. U.S. Holders should consult their tax advisors regarding the
credibility or deductibility of any withholding taxes.
Conversion of the New 1.5 Lien Notes. If a U.S. Holder presents a New 1.5 Lien Note for conversion the U.S.
Holder will receive post-Share Consolidation Common Shares. If a U.S. Holder receives solely post-Share
Consolidation Common Shares in exchange for the New 1.5 Lien Note, the U.S. Holder generally will not
recognize gain or loss upon the conversion of the notes except to the extent of cash received in lieu of a
fractional share. The amount of gain or loss a U.S. Holder will recognize on the receipt of cash in lieu of a
fractional share will be equal to the difference between the amount of cash the U.S. Holder receives in respect
of the fractional share and the portion of the U.S. Holder's adjusted tax basis in the New 1.5 Lien Note that is
allocable to the fractional share. Any such gain or loss generally would be capital gain or loss and would be
long-term capital gain or loss if, at the time of the conversion, the New 1.5 Lien Note has been held for more
than one year. The tax basis of the post-Share Consolidation Common Shares received upon a conversion will
equal the adjusted tax basis of the New 1.5 Lien Note that was converted (excluding the portion of the
adjusted tax basis allocable to any fractional share). The U.S. Holder's holding period for the post-Share
Consolidation Common Shares received upon conversion will include the period during which the U.S.
Holder held the New 1.5 Lien Notes.
Constructive Dividends on the New 1.5 Lien Notes. If the terms of the New 1.5 Lien Notes provide for the
conversion rate of the New 1.5 Lien Notes to be subject to adjustment in certain circumstances, including the
payment of cash dividends on the post-Share Consolidation Common Shares, U.S. Holders may be deemed to
have received a dividend subject to U.S. federal income tax without the receipt of any cash. U.S. Holders
should consult their tax advisors about treatment of constructive dividends with respect to the New 1.5 Lien
Notes.
Information Reporting and Backup Withholding. OID with respect to the New 1.5 Lien Notes and any
constructive dividends with respect to the New 1.5 Lien Notes may be subject to information reporting to the
IRS. In addition, a U.S. Holder (other than an exempt holder who establishes its exempt status if required)
may be subject to backup withholding on payments and constructive distributions received on the New 1.5
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Lien Notes and on proceeds from the sale or other taxable disposition of the New 1.5 Lien Notes made within
the United States or through certain U.S.-related financial intermediaries.
Backup withholding will not apply, however, to a U.S. Holder who furnishes a correct taxpayer
identification number (generally in the form of a properly executed IRS Form W-9), makes other required
certifications and otherwise complies with the applicable requirements of the backup withholding rules.
Backup withholding is not an additional tax. Rather, any amount withheld under the backup withholding
rules will be creditable or refundable against the U.S. Holder's United States federal income tax liability,
provided the required information is timely furnished to the IRS.
Considerations for Non-U.S. Holders of Senior Unsecured Noteholder Claims of the Senior Unsecured Note
Exchange
The following discussion includes only certain U.S. federal income tax consequences of the Plan of
Arrangement to Non-U.S. Holders. The discussion does not include any non-U.S. tax considerations. Non-U.S.
Holders should consult with their tax advisors to determine the effect of U.S. federal, state, and local tax laws,
as well as any other applicable non-U.S. tax laws and/or treaties, with regard to their participation in the
transactions contemplated by the Plan of Arrangement, their ownership of post-Share Consolidation
Common Shares and their ownership of the New 1.5 Lien Notes, as applicable.
Gain (if Any) on Senior Unsecured Note Exchange. A Non-U.S. Holder is not expected to be subject to U.S.
federal income tax on any gain realized upon the Senior Unsecured Note Exchange (except with respect any
amount allocable to accrued and unpaid interest, which generally will be treated as interest and may be
subject to the rules discussed below in "—Accrued and Untaxed Interest") unless:


the gain is effectively connected with the Non-U.S. Holder's conduct of a trade or business within the
United States (and, if required by an applicable income tax treaty, the Non-U.S. Holder maintains a
permanent establishment in the United States to which such gain is attributable); or



the Non-U.S. Holder is a nonresident alien individual present in the United States for 183 days or
more during the taxable year of the disposition and certain other requirements are met.

Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a net
income basis at the regular graduated rates. A Non-U.S. Holder that is a foreign corporation also may be
subject to a branch profits tax at a rate of 30% (or such lower rate specified by an applicable income tax
treaty) on such effectively connected gain, as adjusted for certain items.
Gain described in the second bullet point above will be subject to U.S. federal income tax at a rate of 30% (or
such lower rate specified by an applicable income tax treaty), which may be offset by U.S. source capital
losses of the Non-U.S. Holder (even though the individual is not considered a resident of the United States),
provided the Non-U.S. Holder has timely filed U.S. federal income tax returns with respect to such losses.
Non-U.S. Holders should consult their tax advisors regarding any applicable income tax treaties that may
provide for different rules.
Early Consent Shares. The tax treatment of the receipt of the Early Consent Shares by a Non-U.S. Holder is
subject to the same uncertainty as it is for U.S. Holders, as discussed above under "U.S. Holders of Senior
Unsecured Noteholder Claims—Exchange of Senior Unsecured Noteholder Claims for Post Consolidation
Common Shares—Early Consent Shares." If the Early Consent Shares constitutes additional consideration for
the Senior Unsecured Notes, the Early Consent Shares would be treated as part of the total consideration
received and subject to tax in the manner described above under "—Gain on Senior Unsecured Note
Exchange." It is also possible that alternatively, the Early Consent Shares may be treated as a separate
payment of a fee. If the Early Consent Shares were treated as a payment of a fee, the payment could be
subject to U.S. federal withholding tax. The Company believes it is appropriate to, and intends to treat the
Early Consent Shares as additional consideration received by a U.S. Holder in exchange for its Senior
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Unsecured Notes and not withhold on the Early Consent Shares. There can be no assurance, however, that
the IRS will agree with such treatment. U.S. Holders should consult their tax advisors as to the proper
treatment of the Early Consent Shares.
Accrued but Untaxed Interest. To the extent a Non-U.S. Holder of a Senior Unsecured Note receives
consideration that is attributable to unpaid accrued interest on such Senior Unsecured Note, the Non-U.S.
Holder will generally be required to treat such consideration as interest income. Such interest income paid to
a Non-U.S. Holder that is not effectively connected with the Non-U.S. Holder's conduct of a trade or business
within the United States generally will not be subject to U.S. federal income tax, or withholding tax of 30%
(or such lower rate specified by an applicable income tax treaty), provided that:


the Non-U.S. Holder does not, actually or constructively, own 10% or more of Calfrac LP's capital or
profits interests;



the Non-U.S. Holder is not a controlled foreign corporation related to the Company or Calfrac LP
through actual or constructive equity ownership; and



either (1) the Non-U.S. Holder certifies in a statement provided to the applicable withholding agent
under penalties of perjury that it is not a United States person and provides its name and address; (2)
a securities clearing organization, bank or other financial institution that holds customers' securities
in the ordinary course of its trade or business and holds the note on behalf of the Non-U.S. Holder
certifies to the applicable withholding agent under penalties of perjury that it, or the financial
institution between it and the Non-U.S. Holder, has received from the Non-U.S. Holder a statement
under penalties of perjury that such holder is not a United States person and provides a copy of such
statement to the applicable withholding agent; or (3) the Non-U.S. Holder holds its note directly
through a "qualified intermediary" (within the meaning of applicable Treasury Regulations) and
certain conditions are satisfied.

If a Non-U.S. Holder does not satisfy the requirements above, such Non-U.S. Holder may be entitled to a
reduction in or an exemption from withholding on such interest as a result of an applicable tax treaty. To
claim such entitlement, the Non-U.S. Holder must provide the applicable withholding agent with a properly
executed IRS Form W-8BEN or W-8BEN-E (or other applicable documentation) claiming a reduction in or
exemption from withholding tax under the benefit of an income tax treaty between the United States and the
country in which the Non-U.S. Holder resides or is established.
If interest paid to a Non-U.S. Holder is effectively connected with the Non-U.S. Holder's conduct of a trade or
business within the United States (and, if required by an applicable income tax treaty, the Non-U.S. Holder
maintains a permanent establishment in the United States to which such interest is attributable), the Non-U.S.
Holder will be exempt from the U.S. federal withholding tax described above. To claim the exemption, the
Non-U.S. Holder must furnish to the applicable withholding agent a valid IRS Form W-8ECI, certifying that
interest paid on a note is not subject to withholding tax because it is effectively connected with the conduct by
the Non-U.S. Holder of a trade or business within the United States.
Any such effectively connected interest generally will be subject to U.S. federal income tax at the regular
graduated rates. A Non-U.S. Holder that is a corporation also may be subject to a branch profits tax at a rate
of 30% (or such lower rate specified by an applicable income tax treaty) on such effectively connected
interest, as adjusted for certain items.
Information Reporting and Backup Withholding. Non-U.S. Holders generally will not be subject to backup
withholding or information reporting with respect to the Senior Unsecured Note Exchange, if the applicable
withholding agent receives the statement described above and does not have actual knowledge or reason to
know that such holder is a United States person or the holder otherwise establishes an exemption. Proceeds of
a disposition of a note paid outside the United States and conducted through a non-U.S. office of a non-U.S.
broker generally will not be subject to backup withholding or information reporting.
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Copies of information returns that are filed with the IRS may also be made available under the provisions of
an applicable treaty or agreement to the tax authorities of the country in which the Non-U.S. Holder resides
or is established.
Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may
be allowed as a refund or a credit against a Non-U.S. Holder's U.S. federal income tax liability, provided the
required information is timely furnished to the IRS.
THE FOREGOING DISCUSSION OF FEDERAL INCOME TAX CONSIDERATIONS IS FOR GENERAL
INFORMATION PURPOSES ONLY AND IS NOT TAX ADVICE. EACH HOLDER SHOULD CONSULT
ITS TAX ADVISOR REGARDING THE FEDERAL, STATE, LOCAL AND FOREIGN TAX
CONSEQUENCES OF THE PLAN DESCRIBED HEREIN. NEITHER THE COMPANY OR ANY OF ITS
SUBSIDIARIES WILL HAVE ANY LIABILITY TO ANY PERSON OR HOLDER ARISING FROM OR
RELATED TO THE FEDERAL, STATE, LOCAL AND FOREIGN TAX CONSEQUENCES OF THE PLAN
OR THE FOREGOING DISCUSSION.
RISK FACTORS
In addition to the other information set forth and incorporated by reference in this Circular, Affected Securityholders
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 Calfrac following the Recapitalization Transaction.
The Recapitalization Transaction will result in the Shareholders holding approximately 8% of the Common Shares
anticipated to be issued and outstanding immediately following the implementation of the Recapitalization
Transaction, on a non-diluted 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 of the Share Consolidation.
The Recapitalization Transaction may not improve the financial condition of Calfrac's business.
ManagementCalfrac believes that the Recapitalization Transaction will enhance Calfrac's liquidity and provide it
with operating flexibility. However, such belief is 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 of the 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 of payment or credit terms, increases in the price of supplied goods, or the loss of a 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
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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 of the Arrangement or termination of the
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 if the 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 of the anticipated benefits of the Arrangement.
The pending Arrangement may divert the attention of the 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.
Following completion of the Arrangement, the Company may issue additional equity or debt securities, which
could dilute the ownership in the Company of holders of Common 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 of future offerings. Thus, holders of Common Shares bear the risk of future 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 of the Recapitalization Transaction.
After completion of the Recapitalization Transaction and assuming all Senior Unsecured Noteholders are
considered Early Consenting Noteholders, G2S2, along with its affiliates, is expected to own approximately
[●]14,056,844 post-Share Consolidation Common Shares and approximately $[●]24.1 million principal amount of
New 1.5 Lien Notes (convertible into approximately [●]18,072,111 post-Share Consolidation Common Shares),
representing approximately [●]37.5% of the issued and outstanding Common Shares on a non-diluted basis or
approximately [●]38.9% 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.
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Parties may make claims against the Calfrac Entities despite the releases and waivers provided for 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 of the provisions of the 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.
The completion of the Recapitalization Transaction may not occur or may be delayed.

The Company will not complete thecompletion of the Recapitalization Transaction may not occur or may be
delayed.
The Recapitalization Transaction unless and until allis subject to a number of conditions precedent to the
Arrangement arethat must be satisfied or waived for the Arrangement to become effective (see "Description Ofof
Tthe Recapitalization Transaction – Plan of Arrangement"). 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, theactions
taken by Wilk Brothers. As disclosed in Calfrac's press release dated July 14, 2020 and an early warning report
dated August 4, 2020, the Wilks Brothers areis 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
undervaluesd 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 theIn addition,
Wilks Brothers' has since also publicly announced a proposal is not in the best interests of the Company.for a
recapitalization transaction, in the context of Calfrac's negotiated Recapitalization Transaction, and despite
Wilks Brothers having elected not to accept Calfrac's repeated invitations to enter into a non-disclosure
agreement since late May 2020. The Wilks Brothers Proposal represents a transaction that is not capable of
execution, due to the fact that it does not have the requisite support of Senior Unsecured Noteholders.
Furthermore, the Wilks Brothers Proposal is essentially an opportunistically late, thinly-veiled change of
control transaction proposed by a direct competitor of Calfrac who has exhibited questionable motives, and
which offers no change of control or "takeover" premium to Shareholders.
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
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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 ExistingFirst
Lien 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 Non-Implementation of the 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 many factors 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 be forced 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:
(a)

Calfrac's financial condition at the time;

(b)

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;

(c)

Calfrac's credit rating; and

(d)

the condition of the 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 of such indebtedness to declare an event of default 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.
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Canadian insolvency laws may impair the enforcement of remedies 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 of the 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 of the New 1.5 Lien Notes may be stayed or discontinued and holders of New 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 of the initial bankruptcy event (or five years for non-arm's length parties) and preferences are subject to
review if they occurred within three (3) months of the date of the 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 of collateral 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
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.
[NTD: Terms of 1.5L indenture be confirmed] There are circumstances other than repayment or discharge of
the 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;
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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 of the 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,
if the 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 of the collateral.
Rights of the holders of the New 1.5 Lien Notes in the collateral may be adversely affected by the failure to
perfect liens on certain collateral acquired in the future.
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 of property 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 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 of collateral 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 of any of the 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.
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Calfrac will in most cases have control over the collateral, and the sale of particular assets by Calfrac could
reduce the pool of assets securing the New 1.5 Lien Notes and any future 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).
The New 1.5 Lien Notes will be secured pursuant to security interests in the collateral securing the First Lien
Credit Agreement, and consistent with the perfection steps taken pursuant to the First Lien Credit Agreement. As
a result, Calfrac will generally be required to grant and perfect security interests in its and certain subsidiaries'
assets as of the Effective Date, however, a significant portion of Calfrac's assets will not be registered or perfected
by serial number registration or by indicating the security interest on the certificates of title for such assets or, in
the case of real property, registered at any land registry. Such serial number or certificate of title registration or
perfection or land registry registration or grant of security interest may never be required or completed. Failure
to do so can result in such security interests granted in such collateral to be unperfected.
Subject to certain important exceptions discussed below, security interests in a significant portion of Calfrac's
assets, including real property with a net book value equal to or greater than US$2.5 million and rolling stock
equipment, such as pickup trucks, tractors, trailers, fracturing pumps, chemical vans, data vans and related
equipment, and other equipment are currently granted and perfected for the benefit of the lenders under the
First Lien Credit Agreement, however security interests in a significant portion of Calfrac's assets have not
been registered or perfected by serial number registration or by indicating the security interest on the
certificates of title in favor of such lenders. Failure to do so can result in such security interests granted in
such collateral to be unperfected.
In addition, security interests in vehicles or other assets subject to certificate of title legislation in the United
States have not been perfected, and are not currently required to be perfected, to secure the First Lien Credit
Agreement. Also, security interests (including mortgages and fixed charges) in respect of real property with a
net book value of less than US$2.5 million have not been registered at any land registry office in Canada or
the United States. As of the Effective Date, serial number registrations and certificate of title registrations
and land registry registrations will not be made to perfect the security interests or fixed charges granted to
the holders of the New 1.5 Lien Notes, and no security interest will be perfected in vehicles or other assets
subject to certificate of title legislation in the United States and no security interests (including mortgages and
fixed charges) in respect of real property with a net book value of less than US$2.5 million will be registered
or perfected at any land registry office in Canada or the United States. Instead, under the First Lien Credit
Agreement, Calfrac is only required to register additional real property fixed charges at land registries or
perfect and/or complete serial number or certificate of title registrations (as applicable) with respect to the
security interests granted pursuant to the First Lien Credit Agreement if an Event of Default (as defined
thereunder) has occurred and is continuing and the agent thereunder requests such registration and/or
perfection. Similarly, Calfrac will not be required to register additional real property fixed charges beyond
what is currently registered at land registries to secure the First Lien Credit Agreement or perfect and/or
complete serial number registrations or certificate of title registrations (as applicable) in respect of the
security interests granted for the benefit of the holders of the New 1.5 Lien Notes unless such registrations are
required to be perfected and/or registered (as applicable) under the First Lien Credit Agreement. Even if the
perfection and/or serial number or certificate of title registration of such security interests or fixed charge
real property registrations is required, there can be no assurance that such perfection and/or registration will
be accomplished in a timely matter, or at all. Furthermore, if the grantor of any such security interest were to
become the subject of a bankruptcy proceeding, any mortgages or grant or perfection of a security interest in
such collateral, or in other collateral delivered after the Effective Date, would face a risk of being avoided as a
preference under applicable insolvency law if certain events or circumstances exist or occur, including if the
grantor is insolvent at the time the security is granted or perfected, the grant or perfection of security interest
would permit you to receive greater recovery in a bankruptcy case of the grantor under Chapter 7 of the U.S.
Bankruptcy Code than if the security interest had not been given and, in each case, a bankruptcy proceeding
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in respect of the grantor is commenced within 90 days following the grant or perfection (or, in certain
circumstances, one year). If the grant or perfection of any such mortgage or other security interest is avoided
as a preference, you would lose the benefit of that mortgage or security interest. Notwithstanding anything to
the contrary, security interests (including mortgages) in certain collateral may not be obtained until after the
Effective Date.
The provisions of the New Intercreditor Agreement relating to the collateral securing the New 1.5 Lien Notes will
limit the rights of holders of the New 1.5 Lien Notes with respect to that collateral, even during an event of
default.
Under the New Intercreditor Agreement between the New 1.5 Lien Notes Trustee, on behalf of the holders of
the New 1.5 Lien Notes, and the First Lien Agent, on behalf of the lenders under the First Lien Credit
Agreement, the holders of first lien obligations are generally entitled to receive and apply all proceeds of any
collateral to the repayment in full of the obligations under the First Lien Credit Agreement before any such
proceeds will be available to repay obligations under the New 1.5 Lien Notes and other second priority claims.
In addition, the First Lien Agent is generally entitled to sole control of all decisions and actions, including
foreclosure, with respect to collateral, even if an event of default under the New 1.5 Lien Notes has occurred,
and neither the holders of New 1.5 Lien Notes nor the New 1.5 Lien Notes Trustee will generally be entitled to
independently exercise remedies with respect to the collateral until specified time periods have elapsed, if at
all. In addition, the First Lien Agent is entitled, without the consent of the holders of New 1.5 Lien Notes or
the New 1.5 Lien Notes Trustee, to release the liens of the secured parties on any part of the collateral in
certain circumstances.
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 of the holders of the 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 post-petition 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 of the 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 of such a proceeding, whether or when the collateral agent would repossess or dispose
of the collateral, or whether or to what extent the holders of the 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 post-petition interest, fees, premiums, costs and attorneys' fees during the debtor's bankruptcy or
insolvency proceedings may not be permitted by the court.
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There is currently no public market for the New 1.5 Lien Notes and an active trading market may not develop for
such notes. The failure of a market to develop for the New 1.5 Lien Notes could affect the liquidity and value of
such notes.
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 of the 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 not freely 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 of
those 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 Rrank Bbehind the NewAmended 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 of the ExistingFirst Lien Lenders.
The New 1.5 Lien Notes will have a second ranking lien behind the Amended 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 Amended 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.
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[NTD: Terms of 1.5L indenture be confirmed] The terms of the Amended First Lien Credit Agreement or the
New 1.5 Lien Notes Indenture, as applicable, may restrict the Company's current and future operations,
particularly Calfrac's ability to respond to changes or to take certain actions.
The Amended 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:
(a)

incur or guarantee additional indebtedness;

(b)

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

(c)

make loans and investments;

(d)

merge, consolidate, transfer or sell assets;

(e)

grant or incur certain liens;

(f)

enter into transactions with affiliates; and

(g)

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 of such indebtedness permitted to be incurred thereunder will be
sufficient to meet the Company's capital needs.
A breach of the covenants under the Amended 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 Amended
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:
(a)

limited in how it conducts its business;

(b)

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

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 discount for U.S. federal income tax purposes and a
U.S. Holder will be required to pay U.S. federal income tax on the New 1.5 Lien Notes even if we do not pay
interest in cash.7
For U.S. federal income tax purposes, the existence of the PIK Interest feature means that none of the 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 1.5 Lien Notes will be issued with OID, a holder of the New
1.5 Lien Notes subject to U.S. federal income tax will be required to include such OID 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 of tax accounting. See "Income Tax Considerations – Certain United
States Federal Income Tax Considerations".
Calfrac may not be able to obtain ratings of the New 1.5 Lien Notes and a lowering or withdrawal of any ratings
assigned to the New 1.5 Lien Notes may affect the market value of the New 1.5 Lien Notes.
The Company will use commercially reasonable efforts in order to obtain ratings of the 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 of the 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 Unsecured 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 Debt Interest
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 of the Tax Act, "participating debt interest" is generally interest that is
7

Subject to Latham's review.
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paid on an obligation where all or any portion of such 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
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 if the 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 the 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 of the 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 of the 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 of their investment from debt to equity. Equity carries certain
risks that are not applicable to debt. Senior Unsecured Noteholders are provided a variety of contractual 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 of such 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
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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
[●]
Certain legal matters in connection with the Recapitalization Transaction will be passed upon on behalf of
Calfrac by Bennett Jones LLP. As of the date hereof, the partners and associates of Bennett Jones LLP, as a
group, own, directly or indirectly, less than 1% of the outstanding Common Shares.
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., Suite 500, 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.
Consent of Peters & Co. Limited
We refer to the MANAGEMENT INFORMATION CIRCULARmanagement information circular (the
"Circular") of Calfrac Well Services Ltd. ("Calfrac") dated [Circular Date]August 17, 2020 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. Limited"
[Circular Date]
CONSENT OF BENNETT JONES
August 17, 2020
Consent of Bennett Jones LLP
We refer to the MANAGEMENT INFORMATION CIRCULARmanagement information circular (the
"Circular") of Calfrac Well Services Ltd. ("Calfrac") dated [Circular Date]August 17, 2020 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 of our 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]
August 17, 2020
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APPENDIX "A"
SENIOR UNSECURED NOTEHOLDERS' ARRANGEMENT RESOLUTION
"BE IT RESOLVED that:
1.

2.
3.

4.

5.

6.

the arrangement (as the same may be, or may have been, amended, modified or supplemented, the
"Arrangement") pursuant to Ssection 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]August 17, 2020 (the "Circular"), be and is hereby authorized, approved and
adopted;
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;
the arrangement agreement (as the same may be, or may have been, amended, modified or
supplemented, the "Arrangement Agreement") dated effective as of [●]August 7, 2020, 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;
notwithstanding the passing of this resolution or the passing of similar resolutions or the approval of
the Court of Queen'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) 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 of the CBCA;
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
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 of the Senior Unsecured
Noteholders of the Corporation, at any time if such 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 of continuance 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]August 17, 2020 (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 of the 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 forms attached as Appendix "D" to the Circular
and such By-Laws be and are hereby confirmed;

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 of the Corporation is authorized, for and on behalf of the 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:
1.

2.
3.

4.

5.

6.

7. the arrangement (as the same may be, or may have been, amended, modified or supplemented, the
"Arrangement") pursuant to Ssection 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]August 17, 2020 (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 [●]August 7, 2020, 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;
10. notwithstanding the passing of this resolution or the passing of similar resolutions or the approval
of the Court of Queen'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 of the 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 of the Corporation, the
directors of the 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 of Calfrac
dated [●], 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 [●]% of the aggregate
number of issued 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 of the 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 of these resolutions."
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SHAREHOLDERS' TSX NOTE EXCHANGE RESOLUTION
"BE IT RESOLVED, as an ordinary resolution that:
1.

2.

3.

pursuant to the terms of the management information circular (the "Circular") of Calfrac Well
Services Ltd. (the "Corporation") dated [Circular Date]August 17, 2020, 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;
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
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 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]August 17, 2020, 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 of the Corporation, the
directors of the 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 of
Calfrac dated [●]August 17, 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 10% of the aggregate
number of issued 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 (less common shares reserved for issuance under other security-based
compensation arrangements of Calfrac);

3.

the board of directors of Calfrac be authorized to revoke this resolution before it is acted upon
without requiring further approval of the 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 of these resolutions."
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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 [●], 2020, in the form of a shareholder rights plan agreement dated [●], 2020 to be entered into
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]August 17, 2020, be and 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 of such 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 of the shareholders of the 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
If the Federal Continuance is approved and completed, Calfrac will be governed by the CBCA instead of the 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 of Directors
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 of Meetings
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% of the 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 Date for 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 of the transferor.
The CBCA does not have an equivalent provision.
Rights of Dissent
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 of the fair value of his shares, the number and class of shares in respect of which the
shareholder dissents and his, her or its relevant personal information. Within 30 days of this notice, the dissenting
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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 of the 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 Ddissent Rrights under the ABCA apply to the Federal Continuance Resolution. See "Description of
Recapitalization & Certain Related Matters – Continuance of Calfrac from Alberta to Canada".
Sale of Property
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 of the 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 of any new classes of shares and changes in the
jurisdiction of incorporation, must be approved by a special resolution passed by a majority of not less than twothirds of the votes cast by shareholders voting at the meeting or by proxy at a meeting of the 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 of the 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 CORPORATIONS ACT (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 of that 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 of shares of any class or series of shares entitled to vote under section 176, other than section
176(1)(a), may dissent if the 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 of the 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 if the 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 of the 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 of the 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, if the 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 of the
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 of Court,

(c)

the payment to the shareholder of all or part of the sum offered by the corporation for the shares,

(d)

the deposit of the 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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fixing the time at which a dissenting shareholder of an unlimited liability corporation ceases to
become liable for any new liability, act or default of the 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 of the 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 of the 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 of the corporation but in priority to its
shareholders.
(20) A corporation shall not make a payment to a dissenting shareholder under this section if there 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 of the payment be less than the
aggregate of its liabilities.

APPENDIX "G"
ARRANGEMENT AGREEMENT

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

APPENDIX "I"
TERM SHEET OF THE NEW 1.5 LIEN NOTES
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APPENDIX "J"
OPINIONS

APPENDIX "K"
SUMMARY OF TERMS OF THE SHAREHOLDER RIGHTS PLAN

APPENDIX "L"
SUMMARY OF TERMS OF THE INTERCREDITOR AGREEMENT
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RE:

Confirmation of Mailing

Dear Client:
Please find enclosed our sworn Affidavit of mailing with exhibits confirming proxy materials mailed to your holders.
Should you require any further information, please do not hesitate to contact your Relationship Manager directly.

Sincerely,

Computershare

,CANADA,
PROVINCE OF ONTARIO
TOWN OF RICHMOND HILL
AFFIDAVIT OF MAILING
In the matter of the Special Meeting of Security Holders of CALFRAC WELL SERVICES LTD.(the "Client") to be held on
September 17, 2020.
I, Pavitha Masilamani, of the Town of Richmond Hill, Province of Ontario, make oath and say as follows:
1. THAT I am an administrator for Computershare Trust Company-of-Canada;
2: THAT Computershare Trust Company of Canada has been appointed by the Client to complete this mailing;
- THATthe-ctocurnents4isted iwthis Affidavit were_ maileclAusecurity_holders of the Client as indicated below: ._:.
Mailing Number
1
2
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Holder Type

COMMON SHARES
COMMON SHARES-SHAREWORKS

Registered
Plans

4. THAT the following documents were mailed on September 24, 2020, to security holders of the Client as indicated above,
to their address of record at the close of business on August 10, 2020, excluding those holders who have had mail returned as
undeliverable the required number oftimes under the relevant business corporations act
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X
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X
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Security Class

Holder Account Number

Form of Proxy - Special Meeting to be held on Thursday, September 17, 2020
This Form of Proxy is solicited by and on behalf of Management.
Notes to proxy
1. Every holder has the right to appoint some other person or company of their choice, who need not be a holder, to attend and act on their behalf at the meeting or any
adjournment or postponement thereof. If you wish to appoint a person or company other than the persons whose names are printed herein, please insert the name of your
chosen proxyholder in the space provided (see reverse).
2. If the securities are registered in the name of more than one owner (for example, joint ownership, trustees, executors, etc.), then all those registered should sign this proxy. If you are voting
on behalf of a corporation or another individual you must sign this proxy with signing capacity stated, and you may be required to provide documentation evidencing your power to sign this
proxy.
3. This proxy should be signed in the exact manner as the name(s) appear(s) on the proxy.
4. If this proxy is not dated, it will be deemed to bear the date on which it is mailed by Management to the holder.
5. The securities represented by this proxy will be voted as directed by the holder, however, if such a direction is not made in respect of any matter, this proxy will be voted as
recommended by Management.
6. The securities represented by this proxy will be voted in favour or voted against each of the matters described herein, as applicable, in accordance with the instructions of the holder, on any
ballot that may be called for and, if the holder has specified a choice with respect to any matter to be acted on, the securities will be voted accordingly.
7. This proxy confers discretionary authority in respect of amendments or variations to matters identified in the Notice of Meeting or other matters that may properly come before the meeting or
any adjournment or postponement thereof.
8. This proxy should be read in conjunction with the accompanying documentation provided by Management.

Proxies submitted must be received by 5:00 pm, Calgary time, on Tuesday, September 15, 2020

VOTE USING THE TELEPHONE OR INTERNET 24 HOURS A DAY 7 DAYS A WEEK!

• Call the number listed BELOW from a touch tone
telephone.

1-866-732-VOTE (8683) Toll Free

• Go to the following web site:
www.investorvote.com
• Smartphone?
Scan the QR code to vote now.

If you vote by telephone or the Internet, DO NOT mail back this proxy.
Voting by mail may be the only method for securities held in the name of a corporation or securities being voted on behalf of another individual.
Voting by mail or by Internet are the only methods by which a holder may appoint a person as proxyholder other than the Management nominees named on the reverse of this proxy. Instead of
mailing this proxy, you may choose one of the two voting methods outlined above to vote this proxy.
To vote by telephone or the Internet, you will need to provide your CONTROL NUMBER listed below.

CONTROL NUMBER
003CD40052

305955_runons_pulls_IN_File_ I _CO3/000002/000002/i

Appointment of Proxyholder
INVe being holder(s) of Calfrac Well Services Ltd. hereby appoint: Lindsay
R. Link, or failing him, Michael D. Olinek, or failing him, Mark Paslawski

OR

Print the name of the person you are
appointing if this person is someone
other than the Management
Nominees listed herein.

as my/our proxyholder with full power of substitution and to attend, act and to vote for and on behalf of the shareholder in accordance with the following direction (or if no directions have been
given, as the proxyholder sees fit) and all other matters that may properly come before the Special Meeting of shareholders of Calfrac Well Services Ltd. to be held in the McMurray Room
at the Calgary Petroleum Club, 319 - 5th Avenue SW, Calgary, AB on Thursday, September 17, 2020 at 2:00 pm, Calgary time, and at any adjournment or postponement thereof.
VOTING RECOMMENDATIONS ARE INDICATED BY HIGHLIGHTED TEXT OVER THE BOXES.
For
1. Continuance Resolution
To 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 August 17, 2020 (the "Circular").
2. Shareholders' Arrangement Resolution
To consider and, if deemed 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
of the CBCA, which Arrangement is more particularly described in the Circular.
3. Shareholders' TSX Note Exchange Resolution
To consider and, if deemed advisable, to pass, with or without variation, a resolution (the "Shareholders' TSX Note Exchange Resolution"), the
full text of which is set out in Appendix "B" to the accompanying Circular, approving the issuance 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, as more particularly described in the Circular.
4. Shareholders' TSX 1.5 Lien Notes Resolution
To consider and, if deemed advisable, to pass, with or without variation, a resolution (the "Shareholders' TSX 1.5 Lien Notes Resolution"), the
full text of which is set out in Appendix "B" to the accompanying Circular, 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% of the 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, as more particularly described in the Circular.
5. Shareholders' TSX Omnibus Incentive Plan Resolution
To consider and, if deemed advisable, to pass, with or without variation, a resolution (the "Shareholders' TSX Omnibus Incentive Plan
Resolution"), the full text of which is set out in Appendix "B" to the accompanying Circular, approving the adoption of the Omnibus Incentive Plan,
as more particularly described in the Circular.
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6. Shareholders' TSX Shareholder Rights Plan Resolution
To consider and, if deemed advisable, to pass, with or without variation, a resolution (the "Shareholders' TSX Shareholder Rights Plan
Resolution"), the full text of which is set out in Appendix "B" to the accompanying Circular, approving the adoption of the Shareholder Rights Plan,
as more particularly described in the Circular.
To transact such other business as may properly come before the Shareholders' Meeting or any adjournment or adjournments thereof.

Authorized Signature(s) - This section must be completed for your
instructions to be executed.
I/We authorize you to act in accordance with my/our instructions set out above. I/We hereby
revoke any proxy previously given with respect to the Meeting. If no voting instructions are
indicated above, this Proxy will be voted as recommended by Management.
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Holder Account Number

Voting Instruction Form ("VIF") - Special Meeting to be held on Thursday, September 17, 2020
This VIF is solicited by and on behalf of Management.
Notes to VIF
1. We are sending to you the enclosed proxy-related materials that relate to a meeting of the holders of the series or class of securities that are held on your behalf by the
intermediary identified above.
2. We are prohibited from voting these securities on any of the matters to be acted upon at the meeting without your specific voting instructions. In order for these securities to be voted at the
meeting, it will be necessary for us to have your specific voting instructions. Please complete and return the information requested in this VIF to provide your voting instructions to us promptly.
3. This VIF should be signed by you in the exact manner as your name appears on the VIF. If these voting instructions are given on behalf of a body corporate set out the full legal name of the
body corporate, the name and position of the person giving voting instructions on behalf of the body corporate and the address for service of the body corporate.
4. If this VIF is not dated, it will be deemed to bear the date on which it is mailed by management to you.
5. When properly signed and delivered, securities represented by this VIF will be voted as directed by you, however, if such a direction is not made in respect of any matter, the will
direct the voting of the securities to be made as recommended in the documentation provided by Management for the meeting.
6. Your voting instructions will be recorded on receipt of the VIF.
7. By providing voting instructions as requested, you are acknowledging that you are the beneficial owner of, and are entitled to instruct us with respect to the voting of, these securities.
8. If you have any questions regarding the enclosed documents, please contact the Registered Representative who services your account.
9. This VIF should be read in conjunction with the information circular and other proxy materials provided by Management.

VIFs submitted must be received by 5:00 pm, Calgary time, on Tuesday, September 15, 2020

VOTE USING THE TELEPHONE OR INTERNET 24 HOURS A DAY 7 DAYS A WEEK!
o , To Vote Using the Telephone
• Call the number listed BELOW from a touch tone
telephone.

1-866-732-VOTE (8683) Toll Free

11446.

To Vote Using the Internet

• Go to the following web site:
www.investorvote.com
• Smartphone?
Scan the QR code to vote now.

If you vote by telephone or the Internet, DO NOT mail back this VIF.
Voting by mail may be the only method for securities held in the name of a corporation or securities being voted on behalf of another individual.
Instead of mailing this VIF, you may choose one of the two voting methods outlined above to vote this VIF.
To vote by telephone or the Internet, you will need to provide your CONTROL NUMBER listed below.

CONTROL NUMBER

003CD40052

305955_rimons_pu I Is_EN_File_2_1122/000002/000002/i

Appointment of Proxyholder
Solium Capital ULC

I n the matter of the common shares proxy solicited by management for the Special Meeting of Shareholders (the "Meeting") of Calfrac Well Services Ltd. to be held in the McMurray Room
at the Calgar/ Petroleum Club, 319 - 5th Avenue SW, Calgary, AB on Thursday, September 17, 2020 at 2:00 pm, Calgary time, I hereby direct Solium Capital ULC ("Solium") to execute a
proxy on my aehalf in respect of the common shares credited to my account. I further direct Solium to appoint Lindsay R. Link, or failing him, Michael D. Olinek, or failing him, Mark
Paslawski to vote as follows:
VOTING RECOMMENDATIONS ARE INDICATED BY HIGHLIGHTED TEXT OVER THE BOXES.
Against

1. Continuance Resolution
To 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 August 17, 2020 (the "Circular").

❑ ❑
For

2. Shareholders' Arrangement Resolution
To consider and, if deemed 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
of the CBCA, which Arrangement is more particularly described in the Circular.

Against
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3. Shareholders' TSX Note Exchange Resolution
To consider and, if deemed advisable, to pass, with or without variation, a resolution (the "Shareholders' TSX Note Exchange Resolution"), the
full text of which is set out in Appendix "B" to the accompanying Circular, approving the issuance 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, as more particularly described in the Circular.

❑ ❑
Against

4. Shareholders'TSX 1.5 Lien Notes Resolution
To consider and, if deemed advisable, to pass, with or without variation, a resolution (the "Shareholders' TSX 1.5 Lien Notes Resolution"), the
full text of which is set out in Appendix "B" to the accompanying Circular, 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% of the 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, as more particularly described in the Circular.
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5. Shareholders' TSX Omnibus Incentive Plan Resolution
To consider and, if deemed advisable, to pass, with or without variation, a resolution (the "Shareholders'TSX Omnibus Incentive Plan
Resolution"), the full text of which is set out in Appendix "B" to the accompanying Circular, approving the adoption of the Omnibus Incentive Plan,
as more particularly described in the Circular.
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6. Shareholders' TSX Shareholder Rights Plan Resolution
To consider and, if deemed advisable, to pass, with or without variation, a resolution (the "Shareholders' TSX Shareholder Rights Plan
Resolution"), the full text of which is set out in Appendix "B" to the accompanying Circular, approving the adoption of the Shareholder Rights Plan,
as more particularly described in the Circular.
To transact such other business as may properly come before the Shareholders' Meeting or any adjournment or adjournments thereof.

Authorized Signature(s) - This section must be completed for your
instructions to be executed.

Signature(s)

Date

I/We authorize you to act in accordance with my/our instructions set out above. I/We hereby
revoke any VIF previously given with respect to the Meeting. If no voting instructions are
Indicated above, this VIF will be voted as recommended by Management.

■
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Calfrac Announces Amended Recapitalization Transaction
with Improved Economics and Optionality for Shareholders;
Meeting Date Postponed to Permit Securityholders to Consider Amended Terms;
Calfrac Board Unanimously Rejects Wilks Brothers' Offer and Recommends Shareholders Not Tender;
Files Directors' Circular Recommending AGAINST Wilks Brothers' Offer
•

Calfrac's Amended Recapitalization Transaction is the best alternativefor Shareholders. It remains
the only transaction being voted on at the upcoming Meetings and the only transaction capable of
implementation. Today's amendments provide Shareholders with significantly improved
economics, optionality and certainty

• Shareholders can elect to receive $0.15 in cash per Common Share AND receive two Warrants
• Alternatively, Shareholders can elect to retain their Common Shares AND receive two Warrants
• Each Warrant entitles the Shareholder to purchase one Common Share of Calfracfor a period of
three years at a price of$0.05 per Common share (on a pre-consolidation basis)
•

Calfrac's Senior Unsecured Noteholders, to whom Calfrac is indebted in the amount of US$431.8
million in principal, plus accrued interest, continue to support the Amended Recapitalization
Transaction

•

The Amended Recapitalization Transaction preserves Calfrac's independence, as well as its ability
to pursue and consummate future value-enhancing or change of control transactions, in more
advantageous market conditions. The issuance of Warrants provides Shareholders with further
upside

• In the event that the Amended Recapitalization Transaction is not completed Company has agreed
to implement the original Recapitalization Transaction (without the cash option or the warrants)
under CCAA proceedings. Under CCAA proceedings,Shareholders can expect to receive a reduced
recovery than they would receive under the Amended Recapitalization Transaction
•

The Wilks Brothers Offer is not in the best interests of Calfrac or its Shareholders. There is no
reasonable prospect of the Wilks Brothers Offer being completed and it does not address the
obligations under the Senior Unsecured Notes that rank in priority to Shareholders

•

The situation is unchanged. The Calfrac Board ofDirectors continues to unanimously recommend
Shareholders and Senior Unsecured Noteholders VOTE FOR the Amended Recapitalization
Transaction Only on the White ManagementProxy/VIF

• DO NOT vote on the Wilks Brothers Blue Proxy/VIF
•

TAKE NO ACTION and DO NOT TENDER your shares to Wilks Brothers'hostile takeover bid

Calgary, Alberta, September 24, 2020 - Calfrac Well Services Ltd. ("Calfrac" or the "Company")
(TSX:CFW) announced today that it has negotiated amendments to its proposed recapitalization transaction
(the "Original Recapitalization Transaction"), described in the Company's management information circular
dated August 17, 2020 (the "Information Circular"), following discussions with certain holders ("Senior
Unsecured Noteholders") of Calfrac Holding LP's outstanding 8.50% senior unsecured notes due 2026 (the
"Senior Unsecured Notes") that will provide greater value for Calfrac's shareholders than any other viable
alternative.

Summary of Amended Recapitalization Transaction
The amended Recapitalization Transaction (the "Amended Recapitalization Transaction") provides for
improved economics for the holders (the "Shareholders") of the Company's common shares ("Common
Shares"). It also provides an option for Shareholders to either retain or monetize their Common Shares(subject
to proration as described below), while receiving Warrants(as defined below)to continue to participate in the
future of Calfrac, in either case. The following are additions to the existing terms of the Original
Recapitalization Transaction:
• each Shareholder will have the opportunity to elect for Calfrac to repurchase all or any portion ofthe
Common Shares held by such Shareholder (the "Shareholder Cash Election") for $0.15 per share
(on a pre-consolidation basis), subject to maximum aggregate consideration in respect of the
Shareholder Cash Election of$10 million; and
• each Shareholder will receive two (2) common share purchase warrants (the "Warrants") for each
Common Share held (whether or not such Shareholder has elected to participate in the Shareholder
Cash Election), with each Warrant exercisable for a period of three years into one Common Share at
a price of$0.05 per Common Share (on a pre-consolidation basis) or $2.50 per Common Share (on a
post-consolidation basis).
"A consensual transaction supported by our stakeholders has been a key focus for Calfrac," said Lindsay R.
Link,President and Chief Operating Officer of Calfrac."We believe that the amended terms deliver increased
benefits to our shareholders; and that the transaction provides the best available alternative for our
stakeholders. We believe that the transaction is in the best interests ofthe Company and our stakeholders, and
that we will receive clear and strong support following the announcement ofthe amended terms".
The Amended Recapitalization Transaction is the result of lengthy negotiations with Senior Unsecured
Noteholders, and the advice of legal and financial advisors under the guidance of the special committee (the
"Special Committee")ofthe board of directors ofthe Company (the "Board"). Upon the recommendation of
the Special Committee, the Board unanimously recommends that Senior Unsecured Noteholders and
Shareholders support and VOTE FOR the Amended Recapitalization Transaction using only the White
Management Proxy/VIF. Shareholders that have previously voted against the Original Recapitalization
Transaction are encouraged to vote again FOR the Amended Recapitalization Transaction, based on the
significant improvement in value to Shareholders. Only your last vote will be counted.
Clear Benefits of Calfrac's Amended Recapitalization Transaction
Calfrac continues to have an urgent need to recapitalize itself. Calfrac remains in default of its indebtedness
to the Senior Unsecured Noteholders, in the amount of US$431.8 million in principal, plus accrued interest.
The support ofthe Senior Unsecured Noteholders is required for the successful conclusion of any transaction.
• The Amended Recapitalization Transaction provides significantly improved value to Shareholders
while also enabling those that may wish to monetize their investment with a cash election to do so.
Shareholders can keep their newly enhanced equity Warrant exposure AND cash out all or part oftheir
equity entitlement (subject to any proration as described below). Alternatively, those that want to
remain invested can retain both.
• The provision of equity Warrants provides Shareholders with significant value and exposure to the
upside potential of a recapitalized Calfrac when the market for its services improves.

• The Amended Recapitalization Transaction preserves Calfrac's independence, free of competitor
control and able to pursue future value enhancing or change of control transactions, in more
advantageous market conditions.
• The Amended Recapitalization Transaction can be implemented and provides certainty.
• Calfrac's Board, on the recommendation of the Special Committee, has issued its Directors' Circular
and is unanimously recommending REJECTING Wilks Brothers' unsolicited tender offer, which is
highly unlikely to be completed, seeks to avoid compliance with Canadian take-over bid legislation
and does not represent a better alternative to the Amended Recapitalization Transaction. Shareholders
are advised to TAKE NO ACTION and NOT TENDER their shares to a bid that very likely will never
be taken up. Shareholders that may have already tendered their shares are reminded they have the
right to WITHDRAW their tender.
Shareholders and Unsecured Noteholders should VOTE FOR the Amended Recapitalization Transaction only
on the White Management Proxy/VIF. DO NOT vote on the Wilks Brothers Blue Proxy/VIF.
TAKE NO ACTION with respect to the Wilks Brothers hostile take-over bid and DO NOT TENDER your
shares to the offer.
Meeting Date Postponed to October 16 to Permit Securityholders to consider Amended Terms
To permit Shareholders and Senior Unsecured Noteholders to consider the Amended Recapitalization
Transaction, on September 29, 2020, Calfrac has postponed the Senior Unsecured Noteholders' meeting (the
"Senior Unsecured Noteholders' Meeting") and Shareholders' meeting (the "Shareholders' Meeting" and
together with the Senior Unsecured Noteholders' Meeting,the "Meetings"), currently scheduled for September
29, 2020, to October 16,2020.
In connection with the Amended Recapitalization Transaction, Calfrac continues to have the support of the
holders ofthe Initial Consenting Noteholders and holders of approximately 25% ofthe outstanding Common
Shares. Such Senior Unsecured Noteholders and Shareholders have agreed to vote in favour ofthe Company's
amended plan of arrangement(the "Plan of Arrangement")pursuant to which the Amended Recapitalization
Transaction is to be implemented in the Company's proceedings under the Canada Business Corporations Act
(the "CBCA").
The Company is also announcing that the Funding Deadline and the Commitment Party Funding Deadline, as
such terms are defined in the Information Circular, in respect ofthe offering ofthe Company's new 10% senior
secured convertible payment-in-kind notes (the "New 1.5 Lien Notes") have been extended to October 21,
2020 and October 23, 2020, respectively. Similarly, the Early Consent Date, as defined in the Information
Circular, has been extended to October 2, 2020.
Calfrac Board Unanimously Rejects Wilks Brothers Offer and Recommends Shareholders Not Tender
The Special Committee has carefully reviewed all of the elements, and all of the terms and conditions, ofthe
take-over bid of Wilks Brothers dated September 9, 2020 (the "Wilks Brothers Offer"). The Board, on
recommendation of the Special Committee, has unanimously determined that the Wilks Brothers Offer is not
in the best interests of Calfrac or its Shareholders and is not reasonably capable of being completed given
Calfrac's circumstances and debt obligations.
Accordingly,the Board UNANIMOUSLY recommends that Shareholders REJECT the Wilks Brothers offer,
TAKE NO ACTION and NOT TENDER Common Shares to the Wilks Brothers offer.

• the Amended Recapitalization Transaction provides greater value to Shareholders than a CCAA
proceeding;
• Calfrac's Amended Recapitalization Transaction is an executable transaction that provides
Shareholders with improved economics and greater optionality and certainty than any alternative to
the Amended Recapitalization Transaction;
• it is in the best interests of Calfrac to pursue Calfrac's Amended Recapitalization Transaction;
• there is no reasonable prospect that the Wilks Brothers Offer will be completed as it does not address
the US$431.8 million in principal, plus accrued interest, owing in respect of the Senior Unsecured
Notes. The claims of Senior Unsecured Noteholders rank in priority to the claims of Shareholders;
• The Initial Consenting Noteholders have agreed to the enhanced economics for Shareholders under
the Amended Recapitalization Transaction with a view to completing the transaction on a consensual
and efficient basis for the benefit of the Company and its stakeholders. However, if the Amended
Recapitalization Transaction is not completed, the Senior Unsecured Noteholders are expected to
exercise their rights to complete the Original Recapitalization Transaction (without the Shareholder
Cash Election or Warrants) in a CCAA proceeding. In this scenario, the Wilks Brothers Offer will not
be completed because it is conditional on the Amended Recapitalization Transaction being terminated;
• in the event that the Amended Recapitalization Transaction is not completed and CCAA proceedings
are commenced, Shareholders can expect to receive a reduced recovery than they would receive under
the Amended Recapitalization Transaction; and
• the Wilks Brothers Offer must meet the statutory minimum condition ofshares representing more than
50% of the Common Shares that it does not already own being tendered. This condition cannot be
waived by Wilks Brothers, although it has indicated its intention to seek an exemption to this rule.
Shareholders should be aware that there is no precedent for a waiver of the statutory minimum
condition which is at the very heart of the take-over bid rules. This condition to the Wilks Brothers
Offer is highly unlikely to be met and therefore the likelihood of Shareholders receiving any value
under the Wilks Brothers Offer is remote.
The Amended Recapitalization Transaction is the best alternative for Shareholders.
Should the Amended Recapitalization Transaction not be approved by Senior Unsecured Noteholders
and Shareholders, in the absence of any transaction that is capable of receiving broad support
throughout the Company's capital structure, the Company expects to proceed to complete the original
Recapitalization Transaction (without the cash option or the warrants) under CCAA proceedings, with
the support and at the request of the Senior Unsecured Noteholders. Completion of the transaction
under the CCAA will result in a reduced recovery to Shareholders as compared to the Amended
Recapitalization Transaction.
Further details regarding the Special Committee's and Board's recommendation are available in the Board's
Directors' Circular available on Calfrac's SEDAR profile at www.sedar.com and on Calfrac's website at
www.calfrac.com.

Any questions and requests for assistance may

be directed to:

KINGSDALE Advisors

The Exchange Tower
130 King Street West, Suite 2950,P.O.Box 361
Toronto, Ontario
M5X 1E2
www.kingsdaleadvisors.com

North American Toll Free Phone:

1-877-659-1822
Email: contactus(&,kingsdaleadvisors.com
Facsimile: 1-416-867-2271
Toll Free Facsimile: 1-866-545-5580

Outside North America,Banks and Brokers Call

Collect: 1-416-867-2272
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REJECTION
of the unsolicited offer by
THRC HOLDINGS L.P.,
an affiliate of Wilks Brothers,LLC
to purchase all of the Common Shares of
CALFRAC WELL SERVICES LTD.

The

oard has unanimously concluded that the Wilks Brothers Offer
is not in the hest interests of Calfrac or its Shareholders.

The Amended Recapitalization Transaction is

better proposal and overall solution.

The Board unanimously recommends that you
REJECT the Wilks Brothers Offer and DO NOT TENDER your Common Shares

September 24, 2020

These materials are important and require your immediate attention. They require shareholders of Caffrac 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, please
contact our Proxy, Information and Exchange Agent, Kingsdale Advisors, by:(i) telephone, toll-free in North
America at 1-877-659-1822 or collect call outside North America at 1-416-867-2272; or (ii) e-mail to
contactus(&,Idngsdaleadvisors.com.

k

Any questions and requests for assistance may be directed to:

KINGSDALE Advisors
The Exchange Tower
130 King Street West, Suite 2950,P.O. Box 361
Toronto, Ontario
M5X 1E2
www.kingsdaleadvisors.com
North American Toll Free Phone:

1-877-659-1822
Email: contactus(&,kingsdaleadvisors.com
Facsimile: 1-416-867-2271
Toll Free Facsimile: 1-866-545-5580
Outside North America,Banks and Brokers Call Collect: 1-416-867-2272
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SUMMARY
The information set out below is intended as a summary only and is qualified in its entirety by the more detailed
information appearing elsewhere in this Directors' Circular. This Directors' Circular should be read carefully and in its
entirety as it provides important information regarding Calfrac and the Wilks Brothers Offer. Capitalized terms used
below will have the meanings given to them in the accompanying Directors' Circular.
Unanimous Recommendation
of the Board:

The Board, on unanimous recommendation of the Special Committee, has
unanimously determined that the Wilks Brothers Offer is not in the best interests of
Calfrac or its Shareholders.
Accordingly, for the reasons described in more detail below, the Board
UNANIMOUSLY recommends that you REJECT the Wilks Brothers Offer, TAKE
NO ACTION and NOT TENDER your Common Shares to the Wilks Brothers Offer.

Calfrac's Amended
Recapitalization Transaction:

Calfrac has announced the Amended Recapitalization Transaction, which Shareholders
should support and vote in favour of because:
•

Calfrac's Amended Recapitalization Transaction provides Shareholders with
improved economics and greater optionality and certainty, including:
o

the option of electing to receive cash consideration of $0.15 per
Common Share (subject to proration) AND receiving two (2)
Warrants for each Common Share held, exercisable at a price of
$0.05 per Common Share (on a pre-consolidation basis) for a term
ofthree years; or

o

the option of retaining your Common Shares AND receiving two
(2) Warrants for each Common Share held, exercisable at a price of
$0.05 per Common Share (on a pre-consolidation basis) for a term
of three years;

•

through the receipt of Warrants, existing Shareholders will have the
opportunity to participate in the future upside of Calfrac's business as market
conditions recover, without being required to commit any funds at this time;

•

the Amended Recapitalization Transaction preserves Calfrac's ability to
pursue and consummate future value-enhancing or change of control
transactions, in more advantageous market conditions;

•

the Amended Recapitalization Transaction preserves Calfrac's independence,
free of competitor control;

•

the Amended Recapitalization Transaction is the only viable transaction
available to Calfrac and provides the highest level of consideration that
Shareholders can expect to receive in connection with an executable
recapitalization or restructuring;

•

the Amended Recapitalization Transaction is supported by Initial Consenting
Noteholders holding the majority of the Senior Unsecured Notes. The Initial
Consenting Noteholders have agreed to the enhanced economics for
Shareholders under the Amended Recapitalization Transaction with a view to
completing the transaction on a consensual and efficient basis in the CBCA
proceedings for the benefit of the Company and all stakeholders; and

•

the Company believes that the Amended Recapitalization Transaction
represents the highest available value for Shareholders in the circumstances
and understands that the Initial Consenting Noteholders are not prepared to
provide additional value to junior and subordinate claimholders where the
Senior Unsecured Notes cannot be repaid in full.

4

Potential Consequences of a
Failure to Complete the
Amended Recapitalization
Transaction:

Calfrac is of the view that the Amended Recapitalization Transaction is the best and
only viable alternative for Shareholders.
•

Calfrac reminds Shareholders of the fact that it is in default of the June 15,
2020 interest payment owing under the Senior Unsecured Notes, and the
Company does not have the financial ability to repay in full the US$431.8
million in principal, plus accrued interest, outstanding under the Senior
Unsecured Notes. Holders of the majority of the Senior Unsecured Notes
have advised Calfrac in writing that, if the Recapitalization Transaction is not
completed, they intend to exercise all rights and remedies available to them to
cause the Recapitalization Transaction (i.e. without the amendments
subsequently negotiated in the Amended Recapitalization Transaction) to be
implemented through proceedings under the CCAA. Such Noteholders also
confirmed in writing that they would not support the Wilks Brothers Proposal
in the event the Recapitalization Transaction was not approved.

•

Based on the unequivocal position and legal rights of such holders of Senior
Unsecured Notes, the Board sought to negotiate an amendment to the
Recapitalization Transaction to provide for improved economics and greater
optionality and certainty for Shareholders in a transaction that would be
supported by the Senior Unsecured Noteholders, which amendment is
reflected in the Amended Recapitalization Transaction. The support of Senior
Unsecured Noteholders is required to complete any material transaction in
respect of Calfrac.

•

As a condition of entering into the Amended Recapitalization Transaction, the
Initial Consenting Noteholders required that, in the event the Amended
Recapitalization Transaction is not implemented, upon the request of the
Initial Consenting Noteholders, the Company will implement the original
Recapitalization Transaction (i.e., without the favourable amendments for
Shareholders contained in the Amended Recapitalization Transaction)
through proceedings under the CCAA. The original Recapitalization
Transaction can be completed in CCAA proceedings without the support of
Shareholders and will result in additional costs for Calfrac and reduced
recoveries for Shareholders.

•

Since any executable transaction in respect of Calfrac will result in the
exchange of Senior Unsecured Notes for equity in Calfrac, the Amended
Recapitalization Transaction represents the most certainty and highest-value
transaction for Shareholders in the circumstances.

For the reasons described above, the Board is of the view it is in the best interests of
Calfrac and its Shareholders to pursue the Amended Recapitalization Transaction,
which provides improved economics and greater optionality and certainty for
Shareholders than any other available alternative. In addition, the Amended
Recapitalization Transaction has the support of the Senior Unsecured Noteholders and
will provide Shareholders with improved economics relative to proceedings under the
CCAA.
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The Wilks Brothers Offer:

Reasons for Rejecting the
Wilks Brothers Offer:

Wilks Brothers has offered to purchase all of the outstanding Common Shares, for
consideration per Common Share of $0.18 in cash.
•

Among other conditions, it is a condition to Wilks Brothers' obligation to take
up and pay for Common Shares that the Recapitalization Transaction (or any
variation or replacement thereof, including the Amended Recapitalization
Transaction) be terminated.

•

If the Amended Recapitalization Transaction is not approved by
Shareholders, the Initial Consenting Noteholders intend to exercise all rights
and remedies available to them to cause the original Recapitalization
Transaction (i.e., excluding the favourable amendments for Shareholders
contained in the Amended Recapitalization Transaction) to be implemented
through proceedings under the CCAA.

•

Accordingly, it is unlikely that the conditions to the Wilks Brothers Offer will
be satisfied, in which case Wilks Brothers would not be required to take up or
pay for any Common Shares tendered pursuant to its Offer. As such, there is
no reasonable prospect that the Wilks Brothers Offer will be completed.

•

The Wilks Brothers Offer must meet the statutory minimum condition of
shares representing more than 50% of the Common Shares that it does not
already own being tendered. This condition cannot be waived by Wilks
Brothers, although it has indicated its intention to seek an exemption to this
rule. Shareholders should be aware that there is no precedent for a waiver of
the statutory minimum condition which is at the very heart of the take-over
bid rules. This condition to the Wilks Brothers Offer is highly unlikely to be
met and therefore likelihood of Shareholders receiving any value under the
Wilks Brothers Offer is remote.

The Special Committee and the Board carefully reviewed and considered the Wilks
Brothers Offer, with the benefit of the advice of external financial and legal advisors.
The following is a summary of the principal reasons for the UNANIMOUS
recommendation of the Special Committee and the Board that you REJECT the Wilks
Brothers Offer and NOT TENDER your Common Shares to the Wilks Brothers Offer.
The Special Committee and the Board believe that:
•

Calfrac's Amended Recapitalization Transaction is an executable
transaction that provides Shareholders with improved economics and
greater optionality and certainty than any viable alternative to the
Amended Recapitalization Transaction;

•

it

•

for the reasons described above, there is no reasonable prospect that
Wilks Brothers Offer will be completed;

•

the Amended Recapitalization Transaction provides greater value to
Shareholders than a CCAA proceeding; and

•

in the event that the Amended Recapitalization Transaction is not
completed and CCAA proceedings are commenced, Shareholders can
expect to receive a reduced recovery than under the Amended
Recapitalization Transaction.

is in the best interests of Calfrac and its Shareholders to pursue
Calfrac's Amended Recapitalization Transaction;

See "Reasons to Reject the Wilks Brothers Offer".
Shareholders who have tendered Common Shares to the Wilks Brothers Offer and who
wish to obtain advice or assistance in withdrawing their Common Shares are urged to
contact their broker or the Proxy, Information and Exchange Agent, Kingsdale
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Advisors, by: (a) telephone, toll-free in North America at 1-877-659-1822 or
collect call outside North America at 1-416-867-2272; or (b) e-mail to
contactus@kingsdaleadvisors.com
Rejection of the Wilks
Brothers Offer by Directors
and Officers:

The directors and officers of Calfrac have indicated their intention to REJECT the
Wilks Brothers Offer and NOT TENDER their Common Shares to the Wilks Brothers
Offer..
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QUESTIONS AND ANSWERS ABOUT CALFRAC'S AMENDED RECAPITALIZATION TRANSACTION
AND THE WILKS BROTHERS OFFER
The following information highlights selected information from the accompanying Directors' Circular to help you
understand Calfrac's Amended Recapitalization Transaction, the Wilks Brothers Offer and the recommendation of
the Board to reject the Wilks Brothers Offer. Please read the Directors' Circular carefully in its entirety to
understand the terms of the Wilks Brothers Offer as well as any other considerations that may be important to you in
deciding whether to accept or reject the Wilks Brothers Offer. Capitalized terms used below will have the meanings
given to them in the accompanying Directors' Circular. Except where otherwise indicated, all dollar amounts set
forth below are in Canadian Dollars.
Why does the Board view the Amended Recapitalization Transaction as the hestpathforwardfor Calfrac?
The Amended Recapitalization Transaction is the best alternative for Shareholders.
The Amended Recapitalization Transaction, provides a cash election and improved economics for Shareholders and
a more certain outcome than other alternatives, including the Wilks Brothers Proposal and the Wilks Brothers Offer.
The Amended Recapitalization Transaction is the only transaction that has the support of Senior Unsecured
Noteholders and the only transaction, including the Wilks Brothers Offer and the Wilks Brothers Proposal, that has a
reasonable prospect ofimplementation.
As described under "Reasons to Reject the Wilks Brothers Offer", Calfrac has been advised in writing by the holders
the majority of the Senior Unsecured Notes of their unequivocal position that the Wilks Brothers Offer is
fundamentally flawed and cannot be completed without the support of Senior Unsecured Noteholders. Based on the
unequivocal position of such holders of Senior Unsecured Notes, the Board is of the view that the Wilks Brothers
Offer is unlikely to be completed, including as a result of actions that may be taken by such Senior Unsecured
Noteholders.
As a condition of entering into the Amended Recapitalization Transaction, the Initial Consenting Noteholders
required that, in the event the Amended Recapitalization Transaction is not implemented, upon the request of the
Initial Consenting Noteholders, the Company will implement the Recapitalization Transaction (in the form prior to
the favourable amendments for Shareholders contained in the Amended Recapitalization Transaction) through
proceedings under the CCAA.
The Board continues to unanimously recommend that Shareholders VOTE FOR all resolutions at the Shareholders'
meeting. Some of the reasons to support the Amended Recapitalization Transaction include:
•

The Amended Recapitalization Transaction is the best alternative for Shareholders, is executable, has the
support of the Initial Consenting Noteholders and resolves the present threat of insolvency. Calfrac is in
default of the Senior Unsecured Notes and, absent the stay of proceedings afforded under the CBCA
proceedings, Senior Unsecured Noteholders would be in a position to exercise their rights and remedies
against Calfrac and its assets. Calfrac cannot sustain its current level of debt nor carry the related interest
costs in the current economic and business environment, where demand for its services is severely
constrained. Calfrac has to de-lever its balance sheet or risk moving to insolvency protection or another
version of a credit event. In light of its current financial position, the only manner in which there is value to
Shareholders is pursuant to a consensual transaction supported by the Senior Unsecured Noteholders.

•

The Amended Recapitalization Transaction provides Shareholders who wish to liquidate their position with
the Shareholder Cash Election, which provides the option of electing to receive cash consideration of $0.15
per Common Share, subject to proration, AND receiving two (2) Warrants for each Common Share held,
exercisable at a price of $0.05 per Common Share (on a pre-consolidation basis) for a term of three years.
Shareholders holding an aggregate of 32,914,259 Common Shares, or approximately 22.6% of the
Common Shares outstanding, including MATCO and all of the directors and officers of the Company have
committed not to elect the Shareholder Cash Election.
REJECT THE WILKS BROTHERS OFFER
TAKE NO ACTION — DO NOT TENDER YOUR COMMON SHARES

if you have already tendered your Common Shares to the Wilks Brothers Offer, you can withdraw your Common Shares by contacting your
broker or Kingsdale, North America Toll Free at 1-877-659-1822 or via email at contactits@kingsdaleshareholder.com.
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•

The Amended Recapitalization Transactions provides Shareholders who wish to retain their share position
with the option of retaining of their Common Shares AND receiving two (2) Warrants for each Common
Share held, exercisable at a price of $0.05 per Common Share (on a pre-consolidation basis) for a term of
three years. MATCO and all of the directors and officers of Calfrac believe in the future potential of
Calfrac, and have committed to this option.

•

The Wilks Brothers Offer is not in the best interests of the Company or its Shareholders, and is unlikely to
be completed. The best interests of the Company and its Shareholders demand a transaction that has
certainty and is capable of implementation, which requires the support of Senior Unsecured Noteholders to
whom Calfrac is indebted in the amount of US$431.8 million in principal, plus accrued interest. Given the
financial position of Calfrac and the legal rights and priority of the Senior Unsecured Noteholders, the
Wilks Brothers Offer is not a viable transaction in the event that the Amended Recapitalization Transaction
is not completed and it is unlikely that the Wilks Brothers Offer will be completed.

•

In addition, the Amended Recapitalization Transaction provides all Shareholders (including those who
participate in the Shareholder Cash Election) with the opportunity to participate in the future growth of
Calfrac's business through their shares, should they elect to retain them, along with the receipt of the
Warrants, which provide Shareholders with an option to acquire additional Common Shares for a period of
three years at a price of $0.05 per Common Share(on a pre-consolidation basis).

•

The Amended Recapitalization Transaction preserves the ability of the Company to pursue and
consummate future value-enhancing or change of control transactions, in more advantageous market
conditions.

•

The Amended Recapitalization Transaction preserves Calfrac's independence, free of competitor control.

Why should I ignore the Wilks Brothers Offer and vote in favour of Calfrac's Amended Recapitalization
Transaction?
Calfrac has announced the Amended Recapitalization Transaction, which Shareholders should support and vote in
favour of because:
•

Calfrac's Amended Recapitalization Transaction provides Shareholders with improved economics and
greater optionality and certainty, including:
o

the option of electing to receive cash consideration of $0.15 per Common Share (subject to
proration) AND still receiving two (2) Warrants for each Common Share held, exercisable at a
price of $0.05 per Common Share(on a pre-consolidation basis) for a term ofthree years; or

o

the option of retaining Common Shares AND receiving two (2) Warrants for each Common
Share held, exercisable at a price of $0.05 per Common Share (on a pre-consolidation basis) for a
term ofthree years;

•

through the receipt of Warrants, existing Shareholders will have the opportunity to participate in the future
upside of Calfrac's business as market conditions recover, without being required to commit any funds at
this time;

•

the Amended Recapitalization Transaction preserves Calfrac's independence, free of competitor control;

•

the Amended Recapitalization Transaction preserves Calfrac's ability to pursue and consummate future
value-enhancing or change of control transactions, in more advantageous market conditions;

•

the Amended Recapitalization Transaction is supported by Initial Consenting Noteholders holding the
majority of the Senior Unsecured Notes, whose support is required for the completion of any material
transaction involving Calfrac; and

REJECT THE WILKS BROTHERS OFFER
TAKE NO ACTION — DO NOT TENDER YOUR COMMON SHARES
I you have already tendered your Common Shares to the Wilks Brothers Offer, you can withdraw youTConiiiitni Shaies by euntactitig your
broker or Kingsdale, North America 'loll Free at 1-877-659-1822 or via email at contactus@kingsdaleshareholder.com.
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•

the Amended Recapitalization Transaction is the only viable transaction available to Calfrac and provides
the highest level of consideration that Shareholders can expect to receive in connection with an executable
recapitalization or restructuring.

The Amended Recapitalization Transaction is the best alternative for Shareholders.
The Board UNANIMOUSLY recommends that Shareholders REJECT the Wilks Brothers Offer and NOT
TENDER their Common Shares. Members ofthe Board and officers do NOT intend to tender their Common Shares
to the Wilks Brothers Offer, which the Board views as not in the best interests of the Company or its Shareholders
and unlikely to be completed.
How do Ireject the Wilks Brothers Offer?
YOU DO NOT NEED TO DO ANYTHING.DO NOT TENDER your Common Shares.
If you are contacted by Wilks Brothers or its information or solicitation agent, DO NOT TENDER your Common
Shares or complete any documents that Wilks Brothers or its agents may provide you.
Can I withdraw my Common Shares ifI have already tendered?
YES. You can withdraw your Common Shares:
(a)

at any time before your Common Shares have been taken up by Wilks Brothers under the Wilks
Brothers Offer; and

(b)

generally, at any time before the expiry of the Wilks Brothers Offer.

For information on how to withdraw your Common Shares, Calfrac recommends you contact your broker or the
Proxy, Information and Exchange Agent, Kingsdale Advisors, by: (a) telephone, toll-free in North America at 1877-659-1822 or collect call outside North America at 1-416-867-2272; or (b) e-mail to
contactus@kingsdaleadvisors.com.
Why does the Board believe that the Wilks Brothers Offer should be rejected?
The Board, on recommendation of the Special Committee, has unanimously determined that the Wilks Brothers
Offer is not in the best interests of Calfrac or its Shareholders. The Board took into account numerous factors
including, but not limited to, the reasons set out below in reaching its UNANIMOUS recommendation that
Shareholders REJECT the Wilks Brothers Offer and NOT TENDER their Common Shares to the Wilks Brothers
Offer:
•

Calfrac's Amended Recapitalization Transaction is an executable transaction that provides
Shareholders with improved economics and greater optionality and certainty than any alternative to
the Amended Recapitalization Transaction;

•

it is in the best interests of Calfrac to pursue Calfrac's Amended Recapitalization Transaction;

•

for the reasons described above, there is no reasonable prospect that the Wilks Brothers Offer will be
completed;

•

the Amended Recapitalization Transaction provides greater value to Shareholders than a CCAA
proceeding; and

•

in the event that the Amended Recapitalization Transaction is not completed and CCAA proceedings
are commenced, Shareholders can expect to receive a reduced recovery than under the Amended
Recapitalization Transaction.
REJECT THE WILKS BROTHERS OFFER
TAKE NO ACTION — DO NOT TENDER YOUR COMMON SHARES

If you have already tendered your Common Shares to the Wilks Brothers Offer, you can withdraw your Common Shares by contacting your
broker or Kingsdale, North America Toll Free at 1-877-659-1822 or via email at contactus@kingsdaleshareholder.com.
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See "Reasons to Reject the Wilks Brothers Offer". Shareholders are strongly encouraged to carefully review the full
explanation of the reasons for the Board's recommendation starting on page 23 of this Directors' Circular.
My broker advised me to tender my Common Shares. Should I?
NO. The Board, upon recommendation of the Special Committee, has UNANIMOUSLY recommended that
Shareholders REJECT the Wilks Brothers Offer and NOT TENDER their Common Shares to the Wilks Brothers
Offer.
Is Wilks Brothers seeking to circumvent Canadian take-over bid laws?
YES. Canadian take-over bid law provides certain protections against offerors, in this case Wilks Brothers, making
bids that apply a "pressure to tender" upon Shareholders. Part of these protections involve a statutory minimum
tender condition that requires that there shall have been validly deposited and not withdrawn that number of
Common Shares constituting at least 50% of the total number Common Shares outstanding, excluding those
Common Shares beneficially owned, or over which control or direction is exercised, by Wilks Brothers and its
affiliates or by any person acting jointly or in concert with Wilks Brothers (the "Statutory Minimum Condition").
Canadian take-over bid law also provides for a 105 day minimum offer period (the "Statutory Minimum Offer
Period").
Disregarding these protections, Wilks Brothers has disclosed its intent to seek an exemption from appropriate
securities regulatory authorities in Canada for an order to not be required to comply with the Statutory Minimum
Condition or the Statutory Minimum Offer Period. Calfrac is of the view such actions are designed specifically to
create a "pressure to tender" upon Shareholders. Similar attempts to be exempted from these protections afforded to
shareholders under Canadian take-over bid laws have been dismissed by Canadian securities commissions and there
is no precedent for any waiver of the Statutory Minimum Condition — which is at the very heart of the take-over bid
rules. Calfrac intends to oppose any such exemption from Canadian take-over bid laws.
What happens if Willis Brothers merely acquires a majority position in Calfrac?
The terms of the Wilks Brothers Offer, as well as Wilks Brothers' intent to seek to be exempted from the Statutory
Minimum Condition of Canadian take-over bid law, means that there is risk that Wilks Brothers' could obtain,
together with the Common Shares it already owns, a simple majority of the outstanding Common Shares. In such an
outcome, Shareholders would be stranded in a controlled corporation, without the certainty of any future outcome.
In addition, in the event Wilks Brothers acquires a majority of the outstanding Common Shares, change of control
provisions under the Senior Unsecured Notes and the Second Lien Notes would be triggered, requiring that Calfrac
offer to acquire such notes at a price equal to 101% of their principal amount, plus accrued interest, thereby
guaranteeing Calfrac's insolvency.
Who can I contact ifI have additional questions or need assistance?
If you have any questions please contact the Proxy, Information and Exchange Agent, Kingsdale Advisors, by:(a)
telephone, toll-free in North America at 1-877-659-1822 or collect call outside North America at 1-416-867-2272;
or(b)e-mail to contactus(&kingsdaleadvisors.com.
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IMPORTANT INFORMATION
General
All capitalized terms used in this Directors' Circular but not otherwise defined herein have the meanings set forth
under "Glossary of Terms". Information contained in this Directors' Circular is given as of September 23, 2020,
unless otherwise specifically stated.
Forward Looking Information and Statements
Certain statements contained in this Directors' Circular constitute "forward-looking information" within the meaning
of applicable Canadian securities laws (collectively, "forward-looking statements"), which are based upon the
current internal expectations, estimates, projections, assumptions and beliefs of the 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 of
the Company are forward-looking statements. The use of words in this Directors' 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 of the
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 Directors' Circular may contain forward-looking
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 Directors' Circular speak only as of the date of this Directors'
Circular. Forward-looking statements in this Directors' Circular include, but are not limited to, statements with
respect to:
•

the consequences to Shareholders and to Calfrac of the Wilks Brothers Offer;

•

the position, intentions and potential future actions of the holders of the majority of the Senior Unsecured
Notes;

•

whether the Wilks Brothers Offer will be extended, accelerated or withdrawn;

•

whether Wilks Brothers will be successful in avoiding certain protections afforded to Shareholders under
Canadian take-over bid laws;

•

whether the conditions under the Wilks Brothers Offer will be satisfied or waived prior to the Expiry Time,
including the receipt of all regulatory approvals and the requirement that the Recapitalization Transaction
(including in an amended form) shall not have been completed;

•

intentions of directors and officers of Calfrac to inject the Wilks Brothers Offer and not tender any
Common Shares to the Wilks Brothers Offer;

•

any payments to officers of Calfrac pursuant their executive employment agreements if the Wilks Brothers
Offer is successful and the officers cease to be employees of Calfrac;

•

the treatment of outstanding Options and PSUs if the Wilks Brothers Offer is successful;

•

any payments pursuant to PSUs and DSUs if the Wilks Brothers Offer is successful;
REJECT THE WIL KS BROTHERS OFFER
TAKE NO ACTION — DO NOT TENDER YOUR COMMON SHARES

If you have already tendered your Common Shares to the Wilks Brothers Offer, you can withdraw your Common Shares by contacting your
broker or Kingsdale, North America Toll Free at I -877-659-1822 or via email at contactus@kingsdaleshareholder.com.
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•

the impact of the Wilks Brothers Offer on Calfrac and its business if it is not completed;

•

the performance of the Company's business and operations;

•

the Company's future liquidity and financial capacity;

•

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

•

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

•

the likelihood that the Company will be required to enter CCAA proceedings if the Amended
Recapitalization Transaction is not completed, and the terms and conditions of any such CCAA
proceedings;

•

the expected benefits of the Amended Recapitalization Transaction;

•

the current and future marketability of the 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; and

•

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

W ith respect to the forward-looking statements contained in this Directors' Circular, such statements are subject to
certain risks, including those risks set forth below and in the "Risk Factory" section of the Recapitalization Circular
and the "Risk Factors" section of the annual information form for the year ended December 31, 2019, dated March
1 0. 2020. and filed under the Company's profile on SEDAR at www.sedar.com, and the Company has made
assumptions regarding, among other factors:
•

risks relating to the outcome of the Wilks Brothers Offer;

•

the l ikelihood that the conditions to the Wilks Brothers Offer may not be satisfied, or to the extent
permitted, waived;

•

the ability of the Company to significantly reduce its debt and annual interest payments through the
i mplementation of the Amended Recapitalization Transaction and the amount of any such reduction;

•

the abil ity 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 Canada
Business Corporations /let, 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
i n order to complete the Amended Recapitalization Transaction;

•

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

•

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

•

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

REJECT THE WILKS BROTHERS OFFER
TAKE NO ACTION —1)O NOT TENDER YOUR COMMON SHARES
If you have already tendered your Common Shares to the Wilks Brothers Offer, you can withdraw your CoMmon Shares by contacting your
broker or Kinesdale, North America Toll Free at 1-177-659-1822 or via email at contactus@kingsdaleshareholder.com.
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•

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

•

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

•

the ability of the 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 customers, vendors and 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 of the 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 Amended
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;

•

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

•

the impact of competition;

•

the ability of the Company to obtain and retain qualified staff equipment and services in a timely and
efficient manner (particularly in light of the 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 of the Company to successfully market its products and services.

Forward-looking statements contained in this Directors' 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
i ncorrect. Actual results achieved during the forecast period will vary from the information provided in this
Directors' 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 Directors' Circular include, but
are not limited to, the risk factors described above and included under the heading "Risk Factors" in the
Recapitalization Circular.
Forward-looking statements contained in this Directors' 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 of assumptions and

REJECT THE WILKS BROTHERS OFFER
TAKE NO ACTION — DO NOT TENDER YOUR COMMON SHARES
If you have already tendered your Common Shares to the Wilks Brothers Offer, you can withdraw your Common Shares by contacting your
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risks related to forward-looking statements included in this Directors' 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.
All of the forward-looking statements made in this Directors' 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 Directors' 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 Management to predict all of such factors, or changes in
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 Directors' Circular.
Certain statements in this Directors' Circular are forward-looking statements with respect to Wilks Brothers and
Wilks Brothers' expectations with respect to the Wilks Brothers Offer and Calfrac. The information was derived
from the Wilks Brothers Circular and other publicly available documents and is subject to the cautionary statements
provided by Wilks Brothers in such documents.
NOTICE TO SIIAREHOLDERS IN THE UNITED STATES
NEITHER rl'HE SEC NOR ANY SECURITIES REGULATOR'S( AUTHORITY IN ANY STATE OF THE
UNITED STATES HAS PASSED UPON THE ADEQUACY OR ACCURACY OF THIS DIRECTORS'
CIRCULAR. ANY REPRESENTATION TO TIIE CONTRARY IS A CRIMINAL OFFENSE.
The Wilks Brothers Offer to which this Directors' Circular relates is made for the securities of a Canadian issuer.
This Directors' Circular has been prepared by Calfrac in accordance with disclosure requirements under applicable
Canadian law. Shareholders should be aware that the disclosure requirements under the laws of Canada differ from
the disclosure requirements under U.S. Securities Laws.
Shareholders who are resident in, or citizens of, the United States are advised to consult their tax advisors to
determine the particular United States tax consequences to them of the Wilks Brothers Offer 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.
The enforcement by Shareholders 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 sonic 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 Stales upon Calfrac or its officers and directors. There is also uncertainty as to
the enforceability (I) in an original action in Canadian courts of liabilities predicated solely upon United States
federal securities laws and (2) of judgments of United States courts obtained in actions predicated upon the civil
liability provisions of United States federal securities lass 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 tuck:m-1cm:
against the Company or such persons in a U.S. court, you may not be able to enforce such judgment in Canada.

REJECT THE WILES BROTHERS OFFER
TAKE NO ACTION — DO NOT TENDER YOUR COMMON SHARES
If you have already tendered your Common Shares to the Wilks Brothers Offer, you can withdraw your Common Shares by contacting your
broker or Kingsdale, North America Toll tree at 1-877-659-1822 or via email at contactusgkingsdaleshareholder.com.
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REPORTING CURRENCIES AND PRINCIPLES
Except where otherwise indicated, all dollar amounts set forth in this Directors' Circular are in Canadian Dollars, the
presentation currency used by the Company in its financial results. In this Directors' Circular, unless otherwise
stated, all references to percentages of Common Shares are expressed on a non-diluted basis.
The Company's financial statements have been prepared in accordance with 1ERS. IERS differs in certain material
respects 110111 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 Directors' 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 of one 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 September 22, 2020
for the conversion of Canadian to U.S. Dollars, was $1.00 equals US$0.7513.
Six Months Ended June 30,

Year Ended December 31,

2020(US$)

2019(US$)

2018(USS)

High

0.7710

0.7699

0.8 I 38

Low

0.6898

0,7353

0.7330

A verage
_

0.7332

0.7537

0.7721

End of Period

0.7338

0.7699

0.7330

The Company's inclusion of these exchange rates is not meant to suggest that the Canadian Dollar 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.
AVAILABILITY OF DISCLOSURE DOCUMENTS
Calfrac is a reporting issuer in each of the provinces of Canada and files its continuous disclosure documents and
other documents with the Canadian securities regulatory authorities in each such province. Continuous disclosure
documents are available on Calf re's SLEDAR profile at WWW.Sedar.COM.
INFORMATION REGARDING WILKS BROTHERS
This Directors' Circular also includes information relating to Wilks Brothers. This information was derived from the
Wilks Brothers Circular and other publicly available documents, as well as certain other third-party sources.
Although Calfrac has no knowledge that would indicate that any information contained in the documents filed by
W ilks Brothers is untrue or incomplete (except as otherwise set forth herein), Calfrac does not assume any
responsibility for the accuracy or completeness of the information contained in such documents, or for any failure by
W ilks Brothers to disclose events that may have occurred or that may affect the significance or accuracy of any such
information, which are unknown to Calfrac.

REJECT THE WILKS BROTHERS OFFER
TAKE NO ACTION — DO NOT TENDER YOUR COMMON SHARES
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GLOSSARY OF TERMS
U nless the context otherwise requires, when used in this Directors' 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
i mporting any gender shall include all genders.
"1933 Act" means the United States Securities Act of 1933, as amended.
"1934 Act" means the United States Securities Exchange Act of 1934, as amended.
"AIWA" means the BUSille,S'S Corporations Act, R.S.A. 2000, c. B-9, as amended.
"Ad Hoc Committee" means the ad hoc committee of certain Senior Unsecured Noteholders represented by
Goodmans LLP.
"affiliate" has the meaning ascribed to that term in Ml 62-104.
"Amended Plan of Arrangement" means the Plan of Arrangement, amended to give effect to the Amended
Recapitalization Transaction, and any amendments, modifications and/or supplements thereto made in accordance
with the terms thereof.
"Amended Recapitalization Transaction" means the Continuance and the transactions contemplated by the Plan of
Arrangement as described in the Recapitalization Circular, as amended on September 24, 2020 to provide for: (a) the
Shareholder Cash Election; and (h) the issuance of two (2) Warrants for each Common Share held (on a preconsolidation basis).
"associate" has the meaning ascribed to that term in MI 62-104.
"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 Calgary, Alberta, New York, New York and Toronto, Ontario.
"Calfrac" or "Company" means Calfrac Well Services Ltd., a corporation existing under the laws of the Province
of Alberta.
"Calfrac LP" means Calfrac Holdings LP, a limited partnership formed under the laws of the State of Delaware.
"Canadian Dollars" or "5" means the lawful currency of Canada.
"CBCA" means the Canada Business Corporations Act, R.S.C. 1985, c. C-44, as amended.
"CBCA Proceedings" means the proceedings commenced by Calfrac, 1217871 1 Canada Inc., Calfrac (Canada)
I nc., Calfrac Well Services Corp. and Calfrac LP, by its general partner, Calfrac (Canada) Inc. under the CBCA in
connection with the Plan of Arrangement.
"CCAA" means the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended.
"CDS" means the CDS Clearing and Depository Services Inc. and its successors and assigns.
"Common Shares" means common shares in the capital of Calfrac.
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"Consenting Noteholders" has the meaning ascribed thereto in the Recapitalization Circular.
"Control Period" has the meaning ascribed thereto under the heading "Arrangements between Calfrac and its'
Directors and Officers' — Change of Control Provisions under the Incentive Plans PSU Plan".
"Court" means the Court of Queen's Bench of Alberta.
"Directors' Circular" means this directors' circular of Calfrac dated September 24, 2020.
"DSU Plan" means Calfrac'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.
"Expiry Time" means 4:00 p.m. (Toronto time) on December 23, 2020, or such earlier or later time or times and
date or dates as may be fixed by Wilks Brothers from time to time pursuant to Section 5 of the Wilks Brothers Offer,
"Variation or Change ofthe Wei".
"Final Order" has the meaning ascribed thereto in the Recapitalization Circular.
"First Lien Agent" means hISBC Bank Canada, as agent under the First Lien Credit Agreement, and any successor
thereto.
"First Lien Credit Agreement" means the amended and restated credit agreement made as of April 30, 2019
among Calfrac, as borrower, the First Lien Lenders, and the First Lien Agent, as amended, restated or supplemented
from time to time.
"First Lien Credit Facility" means, collectively, the Syndicated Facility and the Operating Facility (as such terms
are defined in the First Lien Credit Agreement) established pursuant to the First Lien Credit Agreement.
"First Lien Lenders" means I ISBC Bank Canada and each of the other financial institutions party to the First Lien
Credit Agreement, as lenders.
"IERS" means International Financial Reporting Standards as issued by the International Accounting Standards
Board.
"Incentive Plans" means, as applicable, Calfrac's Stock Option Plan, PSU Plan and DSU Plan, i❑ each case, as
amended from time to time.
"Independent Directors" means, collectively, Gregory S. Fletcher, James S. Blair, Kevin R. Baker, Douglas R.
Ramsay and Lorne A. Gartner.
"Interim Order" has the meaning ascribed thereto in the Recapitalization Circular.
"Intermediary" means a broker, custodian, investment dealer, nominee, bank, trust company or other intermediary.
"Letter of Transmittal" means the letter of transmittal in the form accompanying the Wilks Brothers Offer.
"Management" means the management of the Company as of the date of this Directors' Circular.
"MATCO" means MATCO Investments Ltd.
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"Meetings" has the meaning ascribed thereto in the Recapitalization Circular.
"MI 61-101" means Multilateral Instrument 61-101 — Protection 01' il1inority ,S'ecurill, Holders in ,Sitecial
Transactions.
"New 1.5 Lien Notes" means in aggregate the $60,000,000 in
to be issued on the effective date of the Plan of Arrangement.
"NI 62-104" means National Instrument 62-104

11CW

senior secured convertible payment-in-kind notes

Take-Over Bids and issuer Bids.

"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 have been amended to give effect to the Amended Recapitalization
Transaction and as may be amended, modified and/or supplemented from time to time.
"Options" means options to acquire Common Shares of Calfrac which are outstanding under the Stock Option Plan
immediately prior to the Effective Time.
"Plan of Arrangement" means the plan of arrangement substantially in the form and content of Appendix "11" to
the Recapitalization Circular and any amendments, modifications and/or supplements thereto made in accordance
with the terms thereof
"Preliminary Interim Order" has the meaning ascribed thereto in the Recapitalization Circular.
"ProFrac" means ProFrac Services, LLC, a competitor of Calfrac wholly-owned by Wilks Brothers.
"Proxy, Information and Exchange Agent" means Kingsdale Advisors.
"PSU Plan" means Calfrac's performance share unit plan dated October 15, 2004.
"PSUs" means performance share units issued pursuant to the PSU Plan,
"Recapitalization Circular" means the management information circular of Calfrac dated August 21, 2020.
"Recapitalization Transaction" means the Continuance and the transactions contemplated by the Plan of
Arrangement as described in the Recapitalization Circular.
"Regulation S" means Regulation S adopted by the SEC under the 1933 Act.
"SEC" means the United States Securities and Exchange Commission.
"SEDAR" means the Canadian System for Electronic Document Analysis and Retrieval.
"Second Lien Notes" means the 10.875% second lien secured notes of Calfrac LP in the maximum aggregate
amount or US$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 Indenture" means the indenture dated May 30, 2018 among Calfrac LP, as issuer of the
REJECT THE WILKS BROTHERS OFFER
TAKE NO ACTION — DO NOT TENDER YOUR COMMON SHARES
If you have already tendered your Common Shares to the Wilks Brothers Offer, you can withdraw your Common Shares by contacting your
broker or Kingsdale, North America Toll Free at 1-877-659-1822 or via email at contactus@kingsdaleshareholder.com.

DIRECTORS' CIRCULAR
This Directors' Circular responds to the unsolicited offer by Wilks Brothers to purchase all of the issued and
outstanding Common Shares, and including any Common Shares that may become issuable after the date of the
Wins Brothers Offer but prior to the Expiry Time, including pursuant to the exercise or vesting, as applicable, of
Options and PSUs, for consideration of $0.18 per Common Share, upon the terms and subject to the conditions set
forth in the Wilks Brothers Circular and in the related Letter of Transmittal,
The Wilks Brothers Offer is described in the Wilks Brothers Circular filed by Wilks Brothers with the Canadian
securities regulatory authorities on September 9, 2020. According to the Wilks Brothers Circular, the Wilks Brothers
Offer will expire at 4:00 p.m. (Toronto time) on December 23. 2020, unless the Wilks Brothers Offer is extended,
accelerated or withdrawn by Wilks Brothers in accordance with its terms.
The Wilks Brothers Offer is subject to a number of conditions, which must be satisfied or, where permitted, waived
at 4:00 p.m. (Toronto time) on December 23, 2020 or such earlier or later time during which Common Shares may
be deposited under the Wilks Brothers Offer, excluding the mandatory 10-day extension period or any extension
thereafter, which include, among others: (it there having been validly deposited under the Wilks Brothers Offer and
not withdrawn at the Expiry Time that number of Common Shares constituting at least 50% of the total number of
Common Shares outstanding, excluding those Common Shares beneficially owned, or over which control or
d irection is exercised, by the Offeror and its affiliates or by any person acting jointly or in concert with the Offeror,
which, subject to the paragraph below, is a non-waivable condition; and (ii) the Recapitalization Transaction (as
may be amended, varied or replaced): (A) shall have failed to be approved by the required majorities of the
Shareholders at the Shareholders' Meeting and, in particular, but without limitation, shall not have been approved by
the majorities required pursuant to the Interim Order and pursuant to MI 61-101 ; (B) shall not have been approved
by the Court; and (C) shall have been terminated.
The Wilks Brothers Offer also discloses Wilks Brothers' intent to seek exemptions from certain protections afforded
to Shareholders under Canadian take-over bid law. In the event that the condition set forth in clause (ii) in the
i mmediately preceding paragraph is satisfied, Wilks Brothers intends to apply to the appropriate securities
regulatory authorities in Canada for an order: (i) waiving the Statutory Minimum Condition, which, if obtained,
would permit the Offeror to take up and pay for all Common Shares deposited pursuant to the Offer, even if the total
n umber of Common Shares so deposited would not otherwise satisfy the Statutory Minimum Condition; and (ii)
shortening the Statutory Minimum Offer Period of 105 days which, if obtained, would allow the Offeror to take up
and pay for Common Shares deposited to the Offer as soon as all of the conditions to the Offer were satisfied or
waived, rather than waiting until the expiry of the Initial Deposit Period.
Through these actions, Wilks Brothers seeks to avoid these protections afforded Shareholders by Canadian take-over
bid legislation in order to create a "pressure to tender" and is therefore coercive. Similar attempts to be exempted
from these Canadian take-over bid laws have been dismissed by Canadian securities commissions. The rationale for
the Statutory Minimum Condition is to avoid the very creation of coercive blocking positions that Wilks Brothers
seeks to create in seeking an exemption. Calfrac intends to oppose any such exemption from Canadian take-over bid
laws. See "Directors' Recommendation".
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DIRECTORS' RECOMMENDATION
After careful consideration of the terms and conditions of the Wilks Brothers Offer, in consultation with its
external financial and legal advisors, the Board, upon the unanimous recommendation of the Special
Committee, has unanimously determined that the Wilks Brothers Offer is not in the best interests of Calfrac
or its Shareholders.

DIRECTORS'RECOMMENDATION
For the reasons described in more detail below, the Board unanimously recommends that Shareholders
REJECT the Wilks Brothers Offer and NOT TENDER their Common Shares.
Any Shareholder who has tendered its Common Shares to the Wilks Brothers Offer should
WITHDRAW those Common Shares IMMEDIATELY.
If you have tendered your Common Shares, you can withdraw them. For assistance in withdrawing your Common
Shares, you should contact your broker or the Proxy, Information and Exchange Agent, Kingsdale Advisors, by: (a)
telephone, toll-free in North America at 1-877-659-1822 or collect call outside North America at 1-416-867-2272;
or(b) e-mail to contactus(raingsdaleadvisors.com. See "How to Withdraw Your Deposited Common Shares".
REASONS TO REJECT THE WILKS BROTHERS OFFER
The following are the principal reasons for the UNANIMOUS recommendation of the Board to Shareholders to
REJECT the Wilks Brothers Offer and NOT TENDER your Common Shares to the Wilks Brothers Offer.
1. The Amended Recapitalization Transaction is the best available alternative for Shareholders.
Calfrac has announced the Amended Recapitalization Transaction, which Shareholders should support and vote in
favour of because:
o

Calfrac's Amended Recapitalization Transaction provides Shareholders with improved economics,
optionality and certainty, including:
o

the option of electing to receive cash consideration of $0.15 per Common Share (subject to
proration) AND receiving two (2) Warrants for each Common Share held, exercisable at a
price of $0.05 per Common Share (on a pre-consolidation basis) for a term of three years; or

o

the option of retaining Common Shares AND receiving two (2) Warrants for each Common
Share held, exercisable at a price of $0.05 per Common Share (on a pre--consolidation basis)
for a term of three years;

®

through the receipt of Warrants, existing Shareholders will have the opportunity to participate in the
future upside of Calfrac's business as market conditions recover, without being required to commit any
funds at this time;

•

the Amended Recapitalization Transaction preserves Calfrac's ability to pursue and consummate future
value-enhancing or change of control transactions, in more advantageous market conditions; and

•

the Amended Recapitalization Transaction preserves Calfrac's independence, free of competitor
control (Wilks Brothers owns 100% of Calfrac's direct competitor, ProFrac).
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2. It is unlikely that the Willis Brothers Offer can be com Acted.
•

It is a condition of Wilks Brothers' obligation to take up and pay for Common Shares that the
Recapitalization Transaction (or any variation or replacement thereof, including the Amended
Recapitalization Transaction) be terminated.

•

Holders of the majority of the Senior Unsecured Notes have advised Calfrac in writing that, if the
Recapitalization Transaction is not completed, they intend to exercise all rights and remedies available
to them to cause the Recapitalization Transaction (i.e, without the favourable amendments for
Shareholders subsequently negotiated in the Amended Recapitalization Transaction) to be
implemented through proceedings under the CCAA. Such Noteholders also confirmed that they Would
not support the Wilks Brothers Proposal in the event the Recapitalization Transaction was not
approved.

•

Based on the unequivocal position of such holders of Senior Unsecured Notes, the Board sought to
negotiate an amendment to the Recapitalization Transaction to provide for improved economics and
optionality for Shareholders in a transaction that would be supported by the Senior Unsecured
N oteholders, which improved terms are reelected in the Amended Recapitalization Transaction.

•

The support of Senior Unsecured Noteholders is required to complete any material transaction in
respect of Cal frac.

•

As a condition of entering into the Amended Recapitalization Transaction, the Initial Consenting
Noteholders required that, in the event the Amended Recapitalization Transaction is not implemented,
upon the request of the Initial Consenting Noteholders, the Company will implement the original
Recapitalization Transaction (i.e., without the favourable amendments for Shareholders contained in
the Amended Recapitalization Transaction) through proceedings under the CCAA. Where the
A mended Recapitalization Transaction is not completed, the Company believes that completion of the
Recapitalization Transaction in CCAA proceedings is the only executable option for the Company to
maintain the value and stability of the Company and achieve a necessary deleveraging of Calfrac's
capital structure.

•

Completion of the original Recapitalization Transaction in CCAA proceedings can be completed
without the support of Shareholders and will result in additional costs for Calfrac and reduced
recoveries for Shareholders. Since any executable transaction in respect of Calfrac will result in the
exchange of Senior Unsecured Notes for equity in Calfrac, the Amended -Recapitalization 'Transaction
represents the most certainty and highest-value transaction lOr Shareholders in the circumstances.

•

The existence of a Statutory Minimum Condition which Wilks Brothers cannot waive creates a
significant hurdle before there is any possibility of the Wilks Brothers Offer being taken up and paid
for. Based on current Wilks Brothers share ownership and the number of Common Shares supportive
of Cal frac, it is very unlikely the Statutory Minimum Condition will be net and that, no doubt, is the
reason Wilks Brothers have announced its intention to seek unprecedented legal exemption from the
rule.

•

For the reasons described above, the Board is of the view it is in the best interests of Calfrac and its
Shareholders to pursue the Amended Recapitalization Transaction, which provides enhanced
economics, greater optionality and more certainty for Shareholders than any other available alternative.
I n addition, the Amended Recapitalization Transaction has the support of the Senior Unsecured
Noteholders.

3. Wilks Brothers seeks to remove protections available to Shareholders under Canadian take-over bid
legislation and create an artificial pressure to tender.
•

Wilks Brothers has disclosed its intent to seek an exemption from appropriate securities regulatory
authorities in Canada for an order to not be required to comply with the Statutory Minimum Condition
R EJECT THE WICKS BROTHERS OFFER
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or the Statutory Minimum Offer Period. Calfrac is of the -view such actions are designed specifically to
create a "pressure to tender" upon Shareholders. Similar attempts to be exempted from these
protections afforded Shareholders under Canadian take-over bid laws have been dismissed by
Canadian securities commissions. Calfrac intends to oppose any such exemption from Canadian takeover bid laws.
•

Several valid policy rationales exist for the legal requirements and protections afforded by the takeover bid rules that Wilks Brothers seeks to avoid. In particular, on the Statutory Minimum Condition
that Wilks Brothers seeks to avoid:
"From a corporate governance perspective, this is an important improvement that achieves the
dual goals of allowing collective action by security holders that equates to majority approval of a
plan of arrangement or merger transaction, while still preventing creeping acquisitions of effective
control of a company without the approval of a majority of the independent shareholders."
-

Institutional Shareholder Services (ISS), June 25, 2015

"CIRI agrees that the 50% level for tendering represents a clear 'goal-line' that is well understood
by, capital market participants, including those party to the transaction as Well as interested
observers. This, again, speaks to the improved transparency and integrity of the take-over bid
regime."
o

Canadian Investor Relations Institute, June 29, 2015

"The possibility that an offeror would Waive its minimum tender condition may lead security
holders that do not support the bid to tender to the bid or risk being left holding less liquid
securities of the offeree issuer. The mandatory Minimum Tender Requirement would prevent this
circumstance."
-

Canadian Securities Administrators

Accordingly, the Board UNANIMOUSLY recommends that Shareholders
REJECT the Wilks Brothers Offer and NOT'LENDER their Common Shares.
Any Shareholder who has tendered its Common Shares under the Wilks Brothers Offer should
WITHDRAW those Common Shares.
The foregoing summary of the information and factors considered by the Board in reaching its conclusion and
recommendation is not intended to be exhaustive. The members of the Special Committee and the Board evaluated
the various factors summarized above in light of their own knowledge of the business, financial condition and
prospects of Calfrac, and based upon the advice of the Special Committee's and the Board's financial and legal
advisors. in view of the numerous fitetors considered in connection with the evaluation of the Wilks Brothers Offer,
the Special Committee and the Board did not find it practicable to, and (lid not, quantify or otherwise attempt to
assign relative weight to specific factors in reaching its conclusion and recommendation. in addition, individual
members of the Special Committee and the Board may have given different weight to different "'actors. The
conclusion and unanimous recommendation of the Special Committee and the Board was made after considering all
of the information and factors involved.
MOW TO REJECT' THE WEEKS BROTHERS OFFER
To REJECT the Wilks Brothers Offer, you do not need to do anything. If you have tendered your Common
Shares to the Wilks Brothers Offer, you can withdraw them until they are taken up under the Wilks Brothers Offer.
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The Board recommends that you withdraw any tendered Common Shares immediately. See "I/ow to Withdraw Your
Deposited Common ,S'hare.s'".
Shareholders should consider the terms of the Wilks Brothers Offer and the recommendation of the Board contained
in this Directors' Circular carefully and come to your own decision whether to accept or reject the Wilks Brothers
Offer. Shareholders who are in doubt as to how to respond to the Wilks Brothers Offer should consult with your own
investment dealer, broker, lawyer or other professional advisor. Acceptance of the Wilks Brothers Offer may have
tax consequences specific to the circumstances of individual Shareholders and you should consult your own
professional tax advisors. Inquiries concerning information i❑ this Directors' Circular should be directed to the
Proxy, Information and Exchange Agent, Kingsdale Advisors, by: (a) telephone, toll-free in North America at 1877-659-1822 or collect call outside North America at 1-416-867-2272; or (b) e-mail to
contactus6aingsdaleadvisors.com.
BACKGROUND TO THE WI LKS BROTHERS OFFER AND RESPONSE OF CALFRAC
Calfrac Undertakes Debt Restructuring
In early 2020, Calfrac engaged its legal advisors (Bennett Jones LLP in Canada and Latham & Watkins LLP in the
United States) and one of its financial advisors (R.BC Capital Markets Inc.) to assist Calfrac in reviewing and
evaluating potential options and alternatives available to the Company with the goal of improving 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 of its Senior Unsecured Notes, Cal frac took an initial
step toward reducing its long-term debt and annual interest expenses and completed an exchange offer whereby
Calfrac LP issued US$120,000,100 principal amount of Second Lien Notes in exchange for US$218,182,000
principal amount of Senior Unsecured Notes (the "Exchange Offer•"). The Exchange Offer reduced Calfrac's longterm debt by over US$98 million ($130 million) and resulted in a net reduction ol'Calfrac's aggregate annual interest
payments by approximately US$5.5 million ($7.3 million)(such amounts based on foreig❑ exchange rates as of the
closing date of the Exchange Offer).
Further Declines in Business Activity Resulting From the COVID-19 Pandemic
With the onset of the COVID-19 pandemic, Calfrac went from 18 active North American fracturing fleets in March
to one active fleet in May. In addition, Calfrac's Argentina division did not operate for three full months due to the
COVID-19 shutdown, with Calfrac having just recently re-initiated operations in Argentina. In Russia, Calfrac was
able to manage the COVID-I9 restrictions without materially affecting ongoing operations, however, this activity
was insufficient to overcome the pricing and activity declines experienced by the rest of Calfrac's operating
divisions. This material degradation of global industry fundamentals created a challenging liquidity position, leading
Calfrac to determine that its current capital structure was no longer tenable.
I n 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 covenant
contained in the First Lien Credit Agreement. At this time, the Board determined that Calfrac needed to pursue
strategies promptly 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.
Calfrac Undertakes Comprehensive Analysis ofAlternative Transactions
I n late April, Calfrac engaged its financial advisors to assist Calfrac in reviewing and evaluating potential options
and alternatives available to the Company, with the goal of improving Calfrac's capital structure, reducing its annual
interest expenses and increasing its working capital and liquidity.
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Calfrac's Ef'f'orts to Collaborate with Willis Brothers
Commencing in March 2020, Mr. Mathison began corresponding by e-mail with Mr. Matt Wilks, the Chief
Financial Officer of Wilks Brothers, Ca1.11-tic's second-largest shareholder and the owner of ProFrac (a competitor of
Calfrac), as to a possible collaboratio❑ 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
M ay 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 of the Senior Unsecured Notes and the
Second Lien Notes. The letters, among other things, outlined Wilts 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 its financial advisors should evaluate the potential initiatives proposed by
Wilks Brothers and consider what opportunities they presented.
Concurrent with Calfrac beginning to consider capital structure alternatives, and in light of Wilks Brothers' stated
i ntention 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 of a strategic transaction. A
d raft non-disclosure agreement was first circulated to Wilks Brothers on May 29, 2020, and subsequent drafts were
exchanged with Wilks Brothers through Calfrac's financial advisors. On June 10, 2020, Mr. Wilks called a
representative of RBC and advised that it appeared Wilks Brothers and Calfrac had agreed in principle to the form of
non-disclosure agreement. Mr. Wilks further advised that he would attend to signing the non-disclosure agreement,
but had a few matters to resolve before he did so.
On June 12, 2020, Mr. Mathison had a telephone discussion with Mr. Wilks in which he inquired as to the status of
W ilks Brother execution of the agreed form of non-disclosure agreement. Mr. Wilks expressed reservations about
proceeding with the agreement, and Mr. Mathison reiterated the importance to Calfrac of having an executed nondisclosure agreement prior to discussing the details of any transaction, especially in light of Wilks Brothers'
ownership of a direct competitor of Calfi-ac.
Wilks Brothers has subsequently stated that it declined to enter into a non-disclosure agreement because it viewed
the agreement as a "tactical" measure. Such a concern was never raised with Calfrac. This "explanation" represents a
convenient and feeble attempt by Wilks Brothers to justify its complete lack of engagement at that time, followed by
a proposal announced only after Calfrac had reached an agreement on the Recapitalization Transaction with the
Consenting Noteholders.
Following Wilks Brothers' refusal to enter into a non-disclosure agreement with Calfrac, as described in the Wilks
Brothers Circular and below under "Trading in ,S'ecuritics of Calfrac", Wilks Brothers began acquiring Second Lien
Notes and Senior Unsecured Notes.
Evaluation of Capital Restructuring
Concurrent with Calfrac seeking to explore alternatives with Wilks Brothers, Calfrac had also commenced exploring
potential alternatives to address Calfrac's long-term debt.
During this time, the desirability of MATCO and Mr. Mathison's potential participation in a restructuring, in part as
a reassurance to other prospective investors, was raised with the Board. It was determined that Mr. Gregory S.
Fletcher, Calfrac's independent Lead Director would, with the input and support of' Calfrac's financial advisors and
Calfrac's legal advisors and 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 of formal Board meetings and other weekly Board updates, the Independent Directors discussed the
status of restructuring efforts under the leadership of Mr. Fletcher, including without the attendance of Board
members with a real or perceived conflict of interest. Mr. Mathison informed the Board that MATCO would not
take a lead role in the negotiations with the Senior Unsecured Noteholders 110T set the terms of any proposed
financing, and that the extent of MATCO's participation in any such financing would be considered at a later time
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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 entbrcement of the Arrangement in the United
States once approved by Alberta's Court of Queen's Bench.
N otably, Wilks Brothers opposed the Chapter 15 Relief on the basis that Chapter I 1 bankruptcy proceedings should
apply to Calfrac in the US, and also demanded a comeback hearing to seek an amendment of the Preliminary Interim
Order to exclude the holders of Second Lien Notes from the stay provision (which would have allowed them to
trigger an insolvency). Again, through all of such actions, Wilks Brothers conducted itself solely in the role of a
creditor seeking to force an insolvency and effectively ensure no returns for Shareholders. As described !further
below, it was only after it became apparent to Wilks Brothers that it would fail in its attempt to lift the stay in the
comeback hearing, that Wilks Brothers came forward with the Wilk Brothers Proposal.
On September I, 2020, Calfrac announced that it prevailed in its request for entry of a recognition order under
Chapter 15 of the United States Bankruptcy Code. As described further below, it Was only after failing in its
opposition to the Chapter 15 recognition order that Wilks Brothers came forward with the Wilks Brothers Offer.
On September 15, 2020, a Chapter 15 recognition order was issued, which fully enforces the provisions of the
Preliminary Interim Order and effectively blocks any enforcement actions against the US-located assets of Calfrac
and its subsidiaries until the conclusion of the CBCA Proceeding.
After Calfrac Secures Recapitalization Transaction, 111/ks Brothers Announces a Proposal
On August 4, 2020. Wilks Brothers publicly announced the Wilks Brothers Proposal, only after the announcement
or Cal fritc's negotiated Recapitalization Transaction. The announcement of a proposal Was opportunistic, in light of
the fact Wilk Brothers had elected not to accept Calfrac's repeated invitations to enter into a non-disclosure
agreement since late May 2020 and the fact that Wilks Brothers had made successive failed attempts to force a
Calfrac insolvency to the benefit of its recently acquired position in the Second Lien Notes.
Calfrac Special Committee Reviews the i Tines Brothers Proposal
On August 4, 2020, the same day as the Wilks Brothers Proposal was announced, the Board established the Special
Committee to evaluate the Wilks Brothers Proposal.
The Special Committee was given unfettered access to Cal line's financial advisors. The Special Committee engaged
Norton Rose Fidbright Canada LLP ("Norton Rose Fulbright") as its independent legal counsel effective August 6,
2020.
The Special Committee established a mandate to, among others things: (a) assess, consider and review the terms of
the Wilks Brothers Proposal;(b) supervise, conduct and manage the process to be followed by Calfrac in continuing
to review the Recapitalization Transaction and considering proposed amendments thereto, if any; (c) evaluate,
assess, consider, review and respond to any expressions of interest or proposals ("Alternative Proposals") received
by Calfrac and whether such Alternative Proposals constitute a Superior Proposal (as defined in the Noteholder
Support Agreements); and (dl) to make a recommendation to the Board after having received the advice of the
i ndependent financial and legal advisors and engaging in discussions with the Initial Consenting Noteholders about
w hether the Wilks Brothers Proposal constitutes a Superior Proposal.
The Special Committee held six meetings between August 6, 2020 and August 15, 2020, at which the Special
Committee discussed the Wilks Brothers Proposal, the Recapitalization Transaction, and other related matters.
During these meetings, representatives of Calfrac's financial advisors provided financial analyses for evaluating the
W ilks Brothers Proposal, including a review of the consideration to be received by stakeholders.
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The representatives of Norton Rose Fulbright provided legal advice related to the Special Committee's fiduciary
d uties, responsibilities under its mandate, and provided advice on the interpretation of key provisions under the
Noteholder Support Agreements.
At the end of each meeting, the Special Committee held in-camera sessions to further consider the Wilks Brothers
Proposal, the Recapitalization Transaction and other related matters.
At the direction of the Special Committee, and as allowed under the terms of the Noteholder Support Agreement,
each of Mr. Fletcher and Calfrac's financial advisors separately contacted a number of the Initial Consenting
Noteholders and their advisors to determine the views and feedback of the Initial Consenting Noteholders with
respect to the Wilks Brothers Proposal and, in particular, to confirm whether the Senior Unsecured Noteholders
holding in aggregate not less than 66213% of the Senior Unsecured Notes considered the Wilks Brothers Proposal to
be a Superior Proposal. Without exception, those Senior Unsecured Noteholders (or the representatives of such
Senior Unsecured Noteholders) that were contacted advised both Mr. Fletcher and the financial advisors that they
did not consider the Wilks Brothers Proposal to be a Superior Proposal and were not supportive of the Wilks
Brothers Proposal. The Initial Consenting Noteholders contacted by Mr. Fletcher and Calfrac's financial advisors
control the majority of the face value of the Senior Unsecured Notes, and theretOre their support would he a
necessary prerequisite to implement the Wilks Brothers Proposal.
On August 15, 2020, after carefully considering the matters discussed in each of the Special Committee's meetings,
and relying on the advice from both Calfrac's financial advisors and Norton Rose Fulbright, the Special Committee
determined that the Wilks Brothers Proposal does not constitute a Superior Proposal and recommended that the
Board also determine that the Wilks Brothers Proposal does not constitute a Superior Proposal. After receiving the
recommendation of the Special Committee, the Board made the same determinations.
!Mks Brothers Offer and Subsequent Developments
On August 24. 2020, Wilks Brothers filed its proxy circular in response to the Recapitalization Circular.
On September 1. 2020, after learning it had lost its application opposing Cal frac's entry of a recognition order under
Chapter 15 of the United States Bankruptcy Code, WilLs Brothers announced its intent to make the Wilks Brothers
Offer.
On September 2. 2020, Calfrac announced that the Court of Appeal of Alberta denied Wilks Brothers' application
for leave to file an appeal of the dismissal by the Court of Queen's Bench of Alberta of Wilks Brothers' application
to vary the Preliminary Interim Order, which constituted yet another attempt by Wilks Brothers to seek a Calfrac
i nsolvency. Calfrac also confirmed that the Special Committee and the Board would consider and evaluate the Wilks
Brothers offer and related take-over bid circular, if and when received.
On September 9, 2020, Wilks Brothers filed the Wilks Brothers Circular and related documents.
On September I I , 2020, Calfrac confirmed that it had received the Wilks Brothers Offer, and that the offer
w ould be reviewed by the Special Committee and the Board with the assistance of financial and legal advisors.
Alitiouncement of.1mended .Recapitalization Transaction
During September 2020, under the guidance of the Special Committee. Calfrac engaged in discussions and
negotiations with the Initial Consenting Noteholders regarding the potential to amend the Recapitalization
Transaction to seek improved alternatives and economics for Shareholders.
On September ll, 2020, holders of the majority of the Senior Unsecured Notes advised Calfrac in writing that, if the
Recapitalization Transaction was not completed, they intended to exercise all rights and remedies available to them
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to cause the Recapitalization Transaction (i.e. without the amendments subsequently.' negotiated in the Amended
Recapitalization Transaction) to be implemented through proceedings under the CCAA.
As such discussions and negotiations progressed, Calime announced on September 14, 2020, that it was
postponing, the Meetings to consider the Recapitalization Transaction to September 29, 2020.
Following further negotiations, the proposed terms of an amended Recapitalization Transaction were settled, in
principle, with the Initial Consenting Noteholders, subject to legal documentation and the approval of the terms
thereof by the Initial Consenting Noteholders, the Special Committee and the Board. After careful consideration and
based on several factors and the advice of legal and financial advisors, on September 23, 2020, the Special
Committee unanimously recommended that the Board of Directors approve the Amended Recapitalization
Transaction. After receiving such recommendation, on September 23, 2020 the Board also unanimously determined
that the Amended Recapitalization Transaction continues to be the best available transaction for the Company.
On September 24, 2020, Cal frac announced that it had negotiated the Amended Recapitalization Transaction
with the Initial Consenting Noteholders and that the Meetings are postponed to October 16, 2020, to permit
Shareholders and Senior Unsecured Noteholders additional time to consider the terms of the Amended
Recapitalization Transaction.
Response to the Willis Brothers Offer
September 17, 18, 21 and 23, 2020, the Special Committee met with financial advisors and its legal advisors and
Norton Rose Fulbright, to review and discuss the Wilks Brothers Offer. The Special Committee received advice
from Norton Rose fulbright in respect of its fiduciary duties.
On

Based on such advice, review and evaluation, the Special Committee concluded that the Wilks Brothers Offer was
not in the best interests of Cairn-ic or its Shareholders and unanimously recommended to the Board that it
recommend that Shareholders reject the Wilks Brothers Offer and not tender their Common Shares to the Wilks
Brothers Offer,
On September 23, 2020, the Board met and received the report of the Special Committee and advice from Calfrac's
financial advisors and Bennett :tones LIT to review and discuss the Wilks Brothers Offer and to consider the
A mended Recapitalization Transaction. The Board also was advised by Bennett Jones LLP in respect of its fiduciary
d uties in the context °la potential change of control transaction.
The Board met with management and advisors present, and in camera without management and with and then
w ithout advisors. Based upon the Board's review and evaluation of the Wilks Brothers Offer and the Wills
Brothers Circular, the report and recommendation of the Special Committee and advice from Bennett Jones LIT in
this regard, the Board unanimously concluded that the Wilks Brothers Offer was not in the best interests of Cal frac
or its Shareholders and resolved to recommend that Shareholders reject the Wilks Brothers Offer and not tender their
Common Shares to the Wilks Brothers Offer.
HOW TO WITHDRAW YOUR DEPOSITED COMMON SIIARES
To reject the Wilks Brothers Offer, you should do nothing. Shareholders who have already tendered their Common
Shares to the Wilks Brothers Offer can withdraw them at any time before their Common Shares have been taken up
and paid for by Wilks Brothers pursuant to the Wilks Brothers Offer,
Shareholders who hold Common Shares through a brokerage firm should contact their broker to withdraw Commo❑
Shares on their behalf. If the Common Shares have been deposited pursuant to the procedures for book-entry
transfer, as set out in Section 3 of the Wilks Brothers Offer, "Alanner ofAcceptance", any notice of withdrawal must
specify the name and number of the account at CDS or DTc, as applicable, to be credited with the withdrawn
Common Shares and otherwise comply with the procedures of CDS or DTC:, as applicable.
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For assistance in withdrawing your Common Shares, you should contact your broker or the Proxy, information and
Exchange Agent, Kingsdale Advisors, by:(a) telephone, toll-free in North America at 1-877-659-1822 or collect call
outside North America at 1-416-867-2272; or(b) e-mail to contactus(Aingsdaleadvisors.com.
CALERAC WELL SERVICES LTD.
Cal frac 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. Cal frac operates in western Canada, the
U nited States, Russia and Argentina. Calfrae'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 has its head and principal office at Suite 500, 407 — 8th Avenue S.W., Calgary, Alberta, T2P I E5 and its
registered office at Suite 4500, 855 — 2nd Street S.W., Calgary, Alberta, T2P 41(7.
The Common Shares trade on the TSX under the symbol "C'FW". On August 31, 2020, the last trading day before
W ilks Brothers announced its intention to make an offer for the Common Shares, the closing price of the Common
Shares on the TSX was $0.15. On September 8, 2020, the last trading day of the Common Shares prior to the Wilks
Brothers Offer, the closing price of the Common Shares on the TSX was $0.15.
OWNERSHIP OF SECURITIES OF CALFRAC
The following table sets out the names and positions of each director and officer of Calfrac and the number and
percentage of securities of Calfrac beneficially owned, or over which control or direction is exercised by each such
person and, where known after reasonable enquiry, by each associate or affiliate of any insider of Calfrac, each
associate or affiliate of Calfrac, any insider of Calfrac other than a director or officer of Calfrac and each person
acting jointly or in concert with Calfrac as of September 23, 2020.
Securities Beneficially Owned or Controlled

Position

N ame

Number /
Percentage of
Common
Shares')
28,834.321
( 19.80'),/0"

Number /
Percentage of
Optionsc2/
1 ,712,919
(17.63%)

Number /
Percentage of
PSUsH

Ronald P. Mathison

Director and Executive
Chairman

.A Iberia Investmem Management
Corporation

Insider

24,080,121
( 16.54')0)"

Wilks Brothers

Insider

Jamie S. Blair

Director

Gregory S. Fletcher

I .cad Director

Lorne A. Gartner

Director

Kevin R. Baker

Director

Douglas R. Ramsay

Dircclor and Vice Chairman

Lindsay R. Link

Direct, President and Chief
Operating. Officer

28,720,172
(19.720/,)'''
35,621
(0.02%)
88,784
(0.06%)
16,346
(0.01%)
369,910
t0.2540
3,015.184
(2.07%)
1 15,476
(0.08`).0

905,000
(9.31%)

145,834
(8.93%)

M ichael D. Olincl)

Chief Financial Officer

fiord T. Milgate

President, Canadian
Division

36.965
(0.03
11,403
(0.01%)

435,000
(4.48%)
203,700
(2.10%)

Robert L. Sutherland

President, Russian Division

49,1 13

395,000

59,169
(3.63%)
36,544
(1.63%)
46,981

Number /
Percentage of
DSUs/I'
40,000
(16%)

40,000
(16%)
40,000
(16%)
40,000
(1695x)
40,000
(16%)
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Number /
Percentage of
Common
Shares(
0.03' )
41,729
(0M3'.0

Number /
Percentage of
Options')
(4.0746)
420,000
(4.32'!'0)

N timber /
Percentage of
PSIls")
(2.24%1
53,544
(3.289'01

52,534
(0.04%)
51,895
0,04°,0

1 17,000
(1.20°,0
330,000
(3.40%)

32,917
(2.02%)
44,169
(2.71%)

Vice President, Sales and
Marketing-, United Slates
Division

34,179
(0.02%)

275,000
(2.83,
0

30,896
(1.89%)

Chris K. Gall

Vice President, Global
Supply Chain

16,395
(0.01'0)

355,000
(3.65%)

46,314
(2.84'0

Edward L. Oke

Vice President, Human
Resources

47,567
(0.(t3%)

403,000
(4.156)

53,544
(3.28'%0)

13. Mark Paslawski

Vice President, Corporate
Development and Corporate
Secretary

38,823
(0.03";0]

515,000
(5.30'0

53,169
(3.26"0

Gary. Rokosh

Vice President, Business
Development, Canadian
Division

20,495
(0.01%)

180,000
485%)

16.585
(1 .02.Y0)

Mark D. Rosen

Vice President, Operations,
United States Division

25,623
(0.02",,,)

240,000
(2.47'54

44.647
(2.74'0

Scott A. Treadwell

Vice President, Capital
Markets and Strategy

1 1,894
(0.01',,)

180.000
(1.8596)

28,188
(1.73%)

Name

Position

1'red L. Toney

President, United States
Division

M arco A. Nranoiren

Director General, Argentina

3. Mike Brown

Vice President, Technical
Services

M ark R. Idlingson

Number /
Percentage ()I'
DSUs'4)

N otes:
(I)
(2)
(3)
(4)
(5)

(6)
(7)
(8)

As of September 23, 2020, there were 1,15,616,827 Common Shares outstanding.
As of September 23, 2020, there Were 9,714,186 Options outstanding.
As of September 23, 2020, there were 1 ,632,243 PSUs outstanding.
As of September 23, 2020, there Were 200,000 DSUs outstanding.
The information as to securities beneficially owned, directly or indirectly, or over which control or direction is exercised, not being
within the knowledge of Calfrac, has been furnished by the respective directors and oft:kers. To the knowledge of Calfrac, except as
set forth in this Directors' Circular, no director or officer of Calfrac, no insider of Calfrac. nor any associate or affiliate of Calfrac or
any insider of Calfrac, beneficially owns, directly or indirectly, or exercises control or direction over, any Senior Unsecured Notes or
Second Lien Notes.
Includes 21,802,143 Common Shares held by M;ATCO Investments ltd. and 3,258,878 Common Shares held by 1097594 Alberta
Ltd., both entities controlled by Mr. N4aMison.
To the knowledge or Calfrac, Alberta Investment: Management Corporation beneficially owns and exercises control and direction over
U S$30,214,000 of Senior Unsecured Notes.
In the Wilks Brothers Circular, Wilks 13rothers reported that it and its affiliates beneficially own and exercise control and direction
over 28,720,172 Common Shares, US$67,293,300 of Second Lien Notes and US$29,431,000 of Senior Unsecured Notes.

I NTENTION OF DIRECTORS, OFFICERS AND OTHER SHAREHOLDERS
WITH RESPECT TO THE WILKS BROTHERS OFFER
Each director and officer of Calfrac has indicated their intention to reject the Wilks Brothers Offer and not tender
any of their Common Shares to the Wilks Brothers Offer.
To the knowledge of the directors and officers of Calfrac, after reasonable enquiry, as at the date hereof, no
associate or affiliate of any insider of Calfrac (other than Wilks Brothers), no associate or affiliate of Cal frac, no
insider of Calfrac other than a director or officer of Calfrac and no person or company acting jointly or in concertNvith Calfrac has accepted the Wilks Brothers ()fier or intends to accept the Wilks Brothers Offer.
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TRADING IN SECURITIES OF CALFRAC
During the six (6) month period preceding the date hereof, none of Calfrac, the directors, officers or other insiders of
Calfrac nor, to the knowledge of the directors and officers of Calfrac, after reasonable enquiry, any associate or
affiliate of an insider of Calfrac, any associate or affiliate of Calfrac or any person or company acting jointly or in
concert with Calfrac, has traded any securities of Calfrac, except as set forth below. Information contained in the
following tables and pertaining to Wilks Brothers is obtained solely from the information contained in the Wilks
Brothers Circular.
Senior Unsecured Notes
Face Value of Senior Unsecured
Notes Purchased(US$)
$8,651,000
$12,780,000
$8,000,000

Name
Wilks Brothers(I)
Wilks Brothers(1)
Wilks Brothers(t)

Purchase Price
(US$ per US$1 of par value)
$0.1025
$0.1050
$0.1050

Date of
Transaction
7/17/2020
7/21/2020
7/22/2020

Note:
(1)

Securities acquired by THRC Holdings L.P., an affiliate of Wilks Brothers, LLC. See Section 7(Trading in Securities of Calfrac) of
the Wilks Brothers Circular.

Second Lien Secured Notes
Date of
Transaction

Name
Wilks Brothers(1)

Face Value of Second Lien Notes
Purchased(US$)
$7,156,700(2)

Purchase Price
(US$ per US$1 of par value)
$0.6000

6/11/2020

Wilks Brothers(1)

$11,689,700

$0.6050

6/15/2020

Wilks Brothers(1)

$2,040,000

$0.6150

6/16/2020

Wilks Brothers(1)

$8,910,000(3)

$0.6600

6/17/2020

Wilks Brothers(1)

$3,000,000

$0.7525

6/18/2020

Wilks Brothers(1)

$1,890,350

$0.7800

6/19/2020

Wilks Brothers')

$7,000,000

$0.7900

6/19/2020

Wilks Brothers(1)

$5,000,000(4)

$0.7700

6/24/2020

Wilks Brothers(')

$11,314,650

$0.7600

6/25/2020

Wilks Brothers(1)

$2,000,000

$0.7613

6/26/2020

Wilks Brothers(1)

$7,291,900

$0.7450

7/21/2020

Notes:
(1)
(2)
(3)
(4)

Securities acquired by THRC Holdings L.P., an affiliate of Wilks Brothers, LLC. See Section 7 (Trading in Securities of Calfrac) of
the Wilks Brothers Circular.
Accrued interest of US$194,572.78 was also paid. See Section 7(Trading in Securities of Calfrac) of the Wilks Brothers Circular.
Accrued interest of US$253,006.88 was also paid. See Section 7(Trading in Securities of Calfrac) of the Wilks Brothers Circular.
Accrued interest of US$152,552.08 was also paid. See Section 7(Trading in Securities of Calfrac) of the Wilks Brothers Circular.
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ISSUANCES OF SECURITIES OF CALFRAC
Except as set out below, no Common Shares or securities convertible into Common Shares have been issued to the
directors, officers and any other insiders of Calfrac during the two (2) years preceding the date of this Directors'
Circular.
Common Shares
Price per
Common
Shares Issued

Gregory S. Fletcher

Acquisition

10,000

Common Share
($)
$1.93

Lindsay R. Link

Exercise of Rights

69,803

$2.29

1/1/2019

Lindsay R. Link

Exercise of Rights

15,090

$1.18

1/2/2020

Michael D. Olinek

Exercise of Rights

22,760

$2.29

1/1/2019

Michael D. Olinek

Acquisition

7,000

$2.76

1/3/2019

Michael D. Olinek

Exercise of Rights

8,065

$1.18

1/2/2020

Gordon T. Milgate

Exercise of Rights

10,443

$2.29

1/1/2019

Gordon T. Milgate

Exercise of Rights

3,862

$1.18

1/2/2020

Robert L. Sutherland

Exercise of Rights

26,660

$2.29

1/1/2019

Robert L. Sutherland

Exercise of Rights

7,023

$1.18

1/2/2020

Fred L. Toney

Exercise of Rights

35,434

$2.29

1/1/2019

Fred L. Toney
Marco A. Aranguren

Exercise of Rights

8,065

$1.18

Exercise of Rights
Acquisition

12,750

$2.29

1/2/2020
1/1/2019

1,500

US$1.5046(1)

6/18/2019

1,893

Name

Marco A. Aranguren
Marco A. Aranguren

Nature of Issue

Date Issued
6/10/2019

1/2/2020

J. Michael Brown

Exercise of Rights
Acquisition

1,000

$1.18
US$2.80(1)

11/13/2018

J. Michael Brown

Acquisition

1,000

US$2.449(1)

11/26/2018

J. Michael Brown

Acquisition

200

US$2.29(1)

11/27/2018

J. Michael Brown

Acquisition

750

US$1.98(1)

11/30/2018

J. Michael Brown

Acquisition

750

US$1.55(1)

12/18/2018

J. Michael Brown

Exercise of Rights

31,917

$2.29

1/1/2019

J. Michael Brown

Exercise of Rights

7,023

$1.18

1/2/2020

Mark R. Ellingson

Exercise of Rights

20,354

$2.29

1/1/2019

Mark R. Ellingson

Exercise of Rights

4,554

$1.18

1/2/2020

Chris K. Gall

Exercise of Rights

14,476

$2.29

1/1/2019

Chris K. Gall

Exercise of Rights

6,738

$1.18

1/2/2020

Edward L. Oke

Exercise of Rights

26,010

$2.29

1/1/2019

Edward L. Oke

Exercise of Rights

8,065

$1.18

1/2/2020

B. Mark Paslawski

Acquisition

2,150

$4.62

10/31/2018

B. Mark Paslawski

Exercise of Rights

31,860

$2.29

1/1/2019

B. Mark Paslawski

Exercise of Rights

7,023

$1.18

1/2/2020

Gary J. Rokosh

Exercise of Rights

9,527

$2.29

1/1/2019

Gary J. Rokosh

Exercise of Rights

2,458

$1.18

1/2/2020

Mark D. Rosen

Exercise of Rights

21,888

$2.29

1/1/2019

Mark D. Rosen

Exercise of Rights

6,023

$1.18

1/2/2020
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Nature of Issue

Name
Scott A. Treadwell

Date Issued

3,000

Price per
Common Share
($)
$2.57

1/1/2019
1/2/2020

Common
Shares Issued

Exercise of Rights

Scott A. Treadwell

Exercise of Rights

2,748

$2.29

Scott A. Treadwell

Exercise of Rights

4,214

$1.18

12/5/2018

Note:
(1)

Transaction reported in U.S. dollars on the System for Electronic Disclosure by Insiders at www.sedi.ca,

Options
Name
Ronald P. Mathison
Lindsay R. Link
Lindsay R. Link
Lindsay R. Link
Michael D. Olinek
Michael D. Olinek
Gordon T. Milgate
Gordon T. Milgate
Gordon T. Milgate
Gordon T. Milgate
Robert L. Sutherland
Robert L. Sutherland
Fred L. Toney
Fred L. Toney
Marco A. Aranguren
Marco A. Aranguren
Marco A. Aranguren
J. Michael Brown
J. Michael Brown
Mark R. Ellingson
Mark R. Ellingson
Chris K. Gall
Chris K. Gall
Edward L. Oke
Edward L. Oke
B. Mark Paslawski
B. Mark Paslawski
Gary J. Rokosh
Gary J. Rokosh
Mark D. Rosen
Mark D. Rosen
Scott A. Treadwell
Scott A. Treadwell

Number of Options Granted
1,470,000
100,000
70,000
170,000
55,000
75,000
25,000
30,000
10,000
20,000
45,000
45,000
65,000
65,000
10,000
25,000
45,000
40,000
40,000
32,500
35,000
40,000
45,000
50,000
65,000
60,000
70,000
20,000
20,000
40,000
45,000
35,000
35,000

Option Exercise Price
$1.26
$2.29
$1.26
$1.22
$2.29
$1.22
$2.29
$1.22
$1.22
$0.26
$2.29
$1.22
$2.29
$1.22
$2.29
$1.26
$1.22
$2.29
$1.22
$2.29
$1.22
$2.29
$1.22
$2.29
$1.22
$2.29
$1.22
$2.29
$1.22
$2.29
$1.22
$2.29
$1.22

Date Granted
11/11/2019
1/1/2019
11/11/2019
12/31/2019
1/1/2019
12/31/2019
1/1/2019
12/31/2019
1/8/2020
4/1/2020
1/1/2019
12/31/2019
1/1/2019
12/31/2019
1/1/2019
11/11/2019
12/31/2019
1/1/2019
12/31/2019
1/1/2019
12/31/2019
1/1/2019
12/31/2019
1/1/2019
12/31/2019
1/1/2019
12/31/2019
1/1/2019
12/31/2019
1/1/2019
12/31/2019
1/1/2019
12/31/2019
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PSUs

Name
Lindsay R. Link

Number of PSUs Grantee)
28,125

Date Granted

Expiry Date

3/11/2019

12/31/2022

Lindsay R. Link
Michael D. Olinek

43,750
15,625

3/16/2020

12/31/2023
12/31/2022

Michael D. Olinek
Gordon T. Milgate

18,750
6,875

Gordon T. Milgate
Gordon T. Milgate

8,125
5,556

Robert L. Sutherland

12,500
14,062

Robert L. Sutherland
Fred L. Toney
Fred L. Toney

3/11/2019
3/16/2020
3/11/2019
3/16/2020
4/1/2020
3/1 1/2019
3/16/2020
3/11/2019

15,625
15,625

12/31/2023
12/31/2022
12/31/2023
12/31/2023
12/31/2022
12/31/2023

3/16/2020

12/31/2022
12/31/2023

Marco A. Aranguren
Marco A. Aranguren

3,750
11,250

3/11/2019
3/16/2020

12/31/2022
12/31/2023

J. Michael Brown

12,500
12,500

3/11/2019
3/16/2020

12/31/2022
12/31/2023

9,375
9,062

3/11/2019
3/16/2020

12/31/2022
12/31/2023

Chris K. Gall
Chris K. Gall

12,500
14,062

3/11/2019
3/16/2020

12/31/2022
12/31/2023

Edward L. Oke
Edward L. Oke

15,625
15,625

3/11/2019
3/16/2020

12/31/2022
12/31/2023

B. Mark Paslawski
B. Mark Paslawski

12,500
17,500
4,375

3/11/2019
3/16/2020

12/31/2022
12/31/2023

5,000
12,500

3/11/2019
3/16/2020
3/11/2019

12/31/2022
12/31/2023
12/31/2022

14,062
7,500

3/16/2020
3/11/2019

12/31/2023
12/31/2022

8,437

3/16/2020

12/31/2023

J. Michael Brown
Mark R. Ellingson
Mark R. Ellingson

Gary J. Rokosh
Gary J. Rokosh
Mark D. Rosen
Mark D. Rosen
Scott A. Treadwell
Scott A. Treadwell
Note:
(1)

Includes only equity-based PSUs,as cash-based PSUs are not exercisable or convertible into Common Shares.

DSUs
Name
Ronald P. Mathison
Douglas R. Ramsay
Douglas R. Ramsay
Kevin R. Baker
Kevin R. Baker
Gregory S. Fletcher
Gregory S. Fletcher
James S. Blair
,- --,
----------: 7--tf- ,,

Number of DSUs Granted

Date Granted

Expiry Date

40,000
25,000
25,000
20,000
20,000
20,000
20,000
20,000

2/27/2019
2/27/2019
3/4/2020
2/27/2019
3/4/2020
2/27/2019
3/4/2020
2/27/2019

1/31/2022
1/31/2022
1/31/2023
1/31/2022
1/31/2023
1/31/2022
1/31/2023
1/31/2022

___,,,,-,-'
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Name
James S. Blair
Lorne A. Gartner
Lorne A. Gartner

Number of DSUs Granted

Date Granted

Expiry Date

20,000
20,000
20,000

3/4/2020
2/27/2019
3/4/2020

1/31/2023
1/31/2022
1/31/2023

ARRANGEMENTS BETWEEN THE OFFEROR AND THE DIRECTORS,
OFFICERS AND SECURITYHOLDERS OF CALFRAC
There are no agreements, commitments or understandings made or, to the knowledge of the directors and officers of
Calfrac, proposed to be made between Wilks Brothers and any of the directors and officers of Calfrac, including
pursuant to which a payment or other benefit is proposed to be made or given by way of compensation for loss of
office or as to their remaining in or retiring from office if the Wilks Brothers Offer is successful. No director or
officer of Calfrac is a director or officer of Wilks Brothers or of any subsidiary of Wilks Brothers.
To the knowledge of the directors and officers of Calfrac, there are no agreements, commitments or understandings
made or proposed to be made between Wilks Brothers and any Calfrac securityholder relating to the Wilks Brothers
Offer.
ARRANGEMENTS BETWEEN CALFRAC AND ITS DIRECTORS AND OFFICERS
Other than as described in this Directors' Circular, no agreement, commitment or understanding has been made, or is
proposed to be made, between Calfrac and any of its directors or officers, including pursuant to which a payment or
other benefit is to be made or given by way of compensation for loss of office or as to their remaining in or retiring
from office if the Wilks Brothers Offer is successful.
Change of Control Agreements with Officers
Each of Michael D. Olinek, Lindsay R. Link, Gordon T. Milgate, Robert Sutherland, Fred L. Toney, Marco
Aranguren, J. Michael Brown, Mark Ellingson, Chris K. Gall, Edward L. Oke, B. Mark Paslawski, Gary J. Rokosh,
Mark D. Rosen and Scott A. Treadwell has an executive employment agreement which extends indefinitely, unless
terminated by either party in accordance with the terms of the agreement. These employment agreements provide
that in the event of a change of control of the Company, and if any of such officers are terminated within one year
following such change of control, other than for just cause, such individual will be entitled to an amount equal to
two times the sum of: (i) the individual's annual current base salary; (ii) an amount equal to their target incentive
bonus; (iii) the costs of health and welfare benefit plans for the 12-month period preceding termination; (iv) an
amount equal to the last annual taxable benefit for such individual's vehicle allowance; and (v) 6% of the
individual's base salary up to the maximum contribution permitted in lieu of any pension, registered retirement
savings plan or 401K contribution which the individual would have earned during a 12-month period. These
employment agreements also provide that each of such officers shall have the right, but shall not be obligated, to
terminate his employment and the employment agreement within 90 days following the occurrence of certain
specified events which are deemed to amount to constructive dismissal. If any of such officers exercise this right, or
are terminated without cause by the Company in circumstances not relating to a change of control, as set out above,
such officer is entitled to an amount equal to the sum ofitems (i) through (v) noted above.
Ronald P. Mathison also has an executive employment agreement which extends indefinitely, unless terminated by
either party in accordance with the terms of the agreement. Such employment agreement provides that in the event
of a change of control of the Company, and if Mr. Mathison is terminated within one year following such change of
control, other than for just cause, he will be entitled to an amount equal to two times the sum of his base salary for
the month immediately preceding the termination multiplied by 24. Such employment agreement also provides that
Mr. Mathison shall have the right, but shall not be obligated, to terminate his employment and the employment
agreement within 90 days following the occurrence of certain specified events which are deemed to amount to
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constructive dismissal. If Mr. Mathison exercises this right, or is terminated without cause by the Company in
circumstances not relating to a change of control, as set out above, he is entitled to an amount equal to the sum of his
base salary for the month immediately preceding the termination multiplied by 24.
Change of Control Provisions under the Incentive Plans
The following is a summary only of the treatment of Options, PSUs and DSUs on a change of control pursuant to
the provisions of the Incentive Plans or the applicable agreements in respect thereof and is qualified entirely by the
text of each of such plans. For a more comprehensive description of the terms of each plan, please refer to Calfrac's
management information circular dated May 6,2020 and filed on SEDAR at www.sedar.com.
Stock Option Plan
The Stock Option Plan provides that, following a sale of all or substantially all of the assets of the Company or a
change of control, participants are entitled to exercise in full or in part all unexercised options, whether vested or
not. The Stock Option Plan does not provide for accelerated vesting of options on termination of employment.
PSU Plan
The PSU Plan provides that in the event of a change of control or a determination by the Board that a change of
control is expected to occur, the Board shall have the authority to take all necessary steps so as to ensure the
preservation of the economic interests of the participants in, and to prevent the dilution or enlargement of, any
unvested PSUs, including, without limitation, ensuring that the Company or any entity which is or would be the
successor to the Company or which may issue securities in exchange for common shares of the Company upon the
change of control becoming effective will provide each participant with new or replacement or amended PSUs
which will continue to vest and be exercisable following the change of control on similar terms and conditions as
provided in the PSU Plan provided that: (i) following a change of control, if a participant shall cease to be an officer
or employee of the Company or one of its subsidiaries by reason of termination (A)by the Company or one of its
subsidiaries, as applicable, or by the entity that has entered into a valid and binding agreement with the Company or
one of its subsidiaries to effect the change of control, at any time during the period commencing on the date of the
change of control and ending two years after the date of the change of control (the "Control Period"), and such
termination was for any reason other than for cause, or(B)by the participant by resignation in circumstances which
would amount to constructive dismissal, provided such resignation occurs during the Control Period; or (ii) if the
Board, in its sole discretion, determines that it would not be practicable to cause the provision of new or replacement
or amended PSUs, then all PSUs credited to the participant and then outstanding shall(whether otherwise vested or
not at such time) become vested PSUs (at the time of such termination, in the case of(i) above, or upon the change
of control, in the case of(ii) above), and such participant shall be entitled to payouts for such PSUs. The PSU Plan
does not otherwise provide for accelerated vesting ofPSUs on termination of employment.
DSU Plan
The DSU Plan provides that all unvested DSUs shall automatically become vested DSUs if, and at the same time as,
a change of control occurs, or the Board by resolution determines to accelerate the vesting of such DSUs as a result
of its determination that a change of control is expected to occur. Any such determination shall specify that, if for
any reason, the change of control is not completed, the Company shall revoke such determination. Notwithstanding
any other provision of the DSU Plan, in the event that DSUs become vested DSUs in accordance with the foregoing,
the Board may by resolution determine that the "Market Value" with respect to such DSUs shall be the price per
share offered or provided for in the change of control transaction.
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OWNERSHIP OF SECURITIES OF THE OFFEROR
None of Calfrac or the directors or officers of Calfrac or, to their knowledge after reasonable enquiry, any associate
or affiliate of an insider of Calfrac (other than Wilks Brothers), any affiliate or associate of Calfrac, any insider of
Calfrac who is not a director or officer of Calfrac (other than Wilks Brothers) or any person acting jointly or in
concert with Calfrac, beneficially owns, or exercises control or direction over, any securities ofthe Offeror.
INTEREST OF DIRECTORS AND OFFICERS IN MATERIAL TRANSACTIONS WITH THE OFFEROR
None of the directors or officers of Calfrac and their associates and, to the knowledge of the directors and officers of
Calfrac, after reasonable enquiry, no person who owns more than 10% of any class of equity securities of Calfrac for
the time being outstanding has any interest in any material transaction to which Wilks Brothers is a party.
MATERIAL CHANGES IN THE AFFAIRS OF CALFRAC
Except as publicly disclosed, the directors and officers of Calfrac are not aware of any information that indicates any
material change in the affairs of Calfrac since the date of its last published financial statements, being its unaudited
financial statements as at and for the six months ended June 30, 2020.
OTHER TRANSACTIONS
Other than the intended completion of the Amended Recapitalization Transaction, no negotiations are underway in
response to the Wilks Brothers Offer which relate to or would result in; (i) an extraordinary transaction such as a
merger or reorganization involving Calfrac or a subsidiary of Calfrac;(ii) the purchase, sale or transfer of a material
amount of assets by Calfrac or a subsidiary of Calfrac; (iii) a take-over bid or other acquisition of securities of
Calfrac by any person other than Wilks Brothers;(iv) a bid by Calfrac for its own securities or for those of another
issuer; or(v)any material change in the present capitalization or dividend policy of Calfrac.
OTHER MATERIAL INFORMATION
Except as otherwise described or referred to in this Directors' Circular, or otherwise publicly disclosed, no other
information is known to the directors of Calfrac that would reasonably be expected to affect the decision of the
Shareholders to accept or reject the Wilks Brothers Offer.
Pursuant to MI 61-101, as the Wilks Brothers Offer is an "insider bid", Calfrac must disclose any "bona fide prior
offer" that relates to the Common Shares that was received by Calfrac within 24 months before the Wilks Brothers
Offer was publicly announced, a description ofthe offer and the background to the offer.
Between July 24, 2019 and September 16, 2019, Calfrac received from Wilks Brothers correspondence in respect of
a proposal to combine the businesses of Calfrac and ProFrac. Although the proposal did not specify a price per
Common Share, the proposal generally contemplated an acquisition of ProFrac by Calfrac, that equated the
enterprise value of both companies and, with an assumed secondary offering by Wilks Brothers of approximately
$411 million of Common Shares, would result in ProFrac becoming a 49% shareholder of the combined entity.
Upon receiving the advice of financial advisors and review by the Board, Calfrac determined not to proceed with the
proposal on the basis that, among other rationale, the size of the required secondary offering in the context of the
equity markets at that time was not possible to execute, a potential change of control may have occurred on the
Senior Unsecured Notes and the ability to refinance the Senior Unsecured Notes at competitive interest rates was
uncertain, the ability of ProFrac to realize the operational synergies represented in its proposal was questionable, and
the sale of Calfrac's international operations assumed in the proposal was unlikely to be consummated for the
proceeds represented.

REJECT THE WILKS BROTHERS OFFER
TAKE NO ACTION — DO NOT TENDER YOUR COMMON SHARES
If you have already tendered your Common Shares to the Wilks Brothers Offer, you can withdraw your Common Shares by contacting your
broker or Kingsdale, North America Toll Free at 1-877-659-1822 or via email at contactus@kipgsdaleshareholcler.coro.

42

To the knowledge of the Calfrac and its directors and senior officers, after reasonable inquiry, there have been no
prior valuations (as defined in MI 61-101) prepared in respect of the Company, the Common Shares or any material
assets of the Company during the 24 months prior to the date ofthe announcement ofthe Wilks Brothers Offer.
OTHER PERSONS RETAINED IN CONNECTION WITH THE WILKS BROTHERS OFFER
In addition to the external legal advisors, Bennett Jones LLP and Latham & Watkins LLP, and independent legal
advisors to the Special Committee, Norton Rose Fulbright Canada LLP, Calfrac has retained the persons described
below in connection with the Wilks Brothers Offer.
Calfrac has retained Kingsdale Advisors as its Proxy, Information and Exchange Agent in connection with the Wilks
Brothers Offer and certain related matters. Kingsdale will receive a fee of $120,000 plus out-of-pocket expenses for
its services. Calfrac has agreed to indemnify Kingsdale against certain liabilities arising out of or in connection with
the engagement.
Except as set forth above, neither Calfrac nor any person acting on its behalf has employed, retained or agreed to
compensate any person making solicitations or recommendations to Shareholders in connection with the Wilks
Brothers Offer.
ERRORS,MISLEADING STATEMENTS AND BREACH OF LAWS BY WILKS BROTHERS
The Wilks Brothers Offer does not correctly identify the Offeror or provide required certification
The "Offeror" in the Wilks Brothers Offer is THRC Holdings L.P., which is listed as an "affiliate" of Wilks
Brothers, LLC. The Wilks Brothers Offer also states that "the Offeror or its affiliates will fund [the] cash
consideration...".
National Policy 62-303 — Take-Over Bids and Issuer Bids ("NP 62-303") requires that a take-over bid be certified
not only by a named offeror, but also be certified by any primary party that uses the named offeror to make the offer.
It is reasonable to believe that Wilks Brothers, LLC or other affiliates parties not named in the Wilks Brothers Offer
may be the primary offeror that has structured and initiated the bid, controls the Offeror and the terms of the Wilks
Brothers Offer, is financing the offer and may beneficially own securities acquired under the Wilks Brothers Offer.
As a result, the Wilks Brothers Offer does not correctly identify all persons who are the Offeror, or provide required
certifications.
Wilks Brothers' description of its intent for Calfrac is vague and misleading
Item 17 of Form 62-104F1 — Take-over Bid Circular require Wilks Brothers to disclose any plans or proposals for
material changes in the affairs of Calfrac, including, for example, any proposal to liquidate Calfrac, to sell, lease or
exchange all or a substantial part of its assets, or to make any material changes in Calfrac's business. Wilks Brothers
simply states it plans to keep "the Company" intact and focus on delivering the best outcomes for "stakeholders".
Calfrac is of the opinion such a statement is intentionally misleading, when delivered by a party that: (a) operates a
directly competing business, ProFrac; (b) has made two successive below market offers to secure Calfrac's U.S.
assets; and (c) has consistently as a "stakeholder" sought to push Calfrac into insolvency proceedings.
Wilks Brothers should, at minimum, correct its statements by confirming these open questions, including that it will
not seek, and has no plans or proposals to seek, a self-dealing transaction to acquire Calfrac's U.S. assets.
Statements that the Wilks Brothers Offer "offers a clear path to financial recovery" are misleading
Wilks Brothers makes several statements that the Wilks Brothers Offer "offers a clear path to financial recovery".
These statements are misleading. In particular, these statements completely ignore the rights and positions of Senior
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Unsecured Noteholders to whom Calfrac is indebted in the amount of US$431.8 million in principal, plus accrued
interest, and that such indebtedness would immediately become due and payable upon a change of control in
connection with the completion of the Wilks Brothers Offer. The realities of the priority of Senior Unsecured
Noteholders over Shareholders in Calfrac's capital structure reveal that Wilks Brothers' statements are misleading.
As described under "Reasons to Reject the Waifs Brothers Offer", Calfrac has been advised unequivocally in writing
by Consenting Noteholders holding the majority of the Senior Unsecured Notes, that: (a) they will not support the
Wilks Brothers Offer; (b) the Wilks Brothers Offer, based on its terms, is not capable of implementation or
providing value to Shareholders; and (c) the only recovery available to Shareholders is under the Recapitalization
Transaction.
In addition, as described under "Is Wilks Brothers seeking to circumvent Canadian take-over bid laws?" there is no
precedent for any waiver of the Statutory Minimum Condition, a condition that makes it highly unlikely the Wilks
Brothers Offer will ever be capable of completion.
Statements that Calfrac has "threatened" its Shareholders are misleading
Wilks Brothers have made numerous misleading statements, in the Wilks Brothers Offer and elsewhere, that Calfrac
is threatening its shareholders. Calfrac disclosure of the outcomes that may occur are only an acknowledgement of
the realities of Calfrac indebtedness to the Senior Unsecured Noteholders. Calfrac does not apologize for making
Shareholders aware of the potential outcomes arising from a failure to implement the Senior Unsecured Noteholder
supported Recapitalization Transaction. Calfrac again notes that it has been advised unequivocally in writing by
Consenting Noteholders holding the majority of the Senior Unsecured Notes, that: (a) they will not support the
Wilks Brothers Offer; (b) the Wilks Brothers Offer, based on its terms, is not capable of implementation or
providing value to Shareholders; and (c) the only recovery available to Shareholders is under the Recapitalization
Transaction.
STATUTORY RIGHTS
Securities legislation in the provinces and territories of Canada provides securityholders of Calfrac with, in addition
to any other rights they may have at law, one or more rights of rescission, price revision or to damages, if there is a
misrepresentation in a circular or notice that is required to be delivered to those securityholders. However, such
rights must be exercised within prescribed time limits. Securityholders should refer to the applicable provisions of
the securities legislation of their province for particulars of those rights or consult a lawyer.
APPROVAL OF DIRECTORS'CIRCULAR
This Directors' Circular has been approved and the sending thereof has been authorized by the Board.
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CERTIFICATE
Dated: September 24, 2020
The foregoing contains no untrue statement of a material fact and does not omit to state a material fact that is
required to be stated or that is necessary to make a statement not misleading in the light of the circumstances in
which it was made.
On behalf ofthe Board of Directors

(Signed)"Gregory S. Fletcher"
Gregory S. Fletcher
Lead Director

(Signed)"Lindsay R. Link"
Lindsay R. Link
Director

Any questions and requests for assistance may be directed to:

VII KINGSDALE Advisors

The Exchange Tower
130 King Street West, Suite 2950,P.O. Box 361
Toronto, Ontario
M5X 1E2
www.kingsdaleadvisors.com

North American Toll Free Phone:

1-877-659-1822
Email: contactus(&,kingsdaleadvisors.com
Facsimile: 1-416-867-2271
Toll Free Facsimile: 1-866-545-5580

Outside North America, Banks and Brokers Call Collect: 1-416-867-2272

THIS IS EXHIBIT "27" REFERRED TO
IN THE AFFIDAVIT OF RONALD P.
MATHISON SWORN THE 21`'D DAY OF
OCTOBER,2020.

CHRIS SIMARD
NOTARY PUBLIC IN AND FOR THE
PROVINCE OF ALBERTA

Computershare Investor Services Inc.
800, 324-8th Ave SW
Calgary, AB T2P 2Z2
Telephone 403-267-6800
1-800-564-6253
www.computershare.com

September 29, 2020
To Whom It May Concern:
Subject:

Calfrac Well Services Ltd. – Amended Letter of Transmittal and Election Form

We confirm that the following material was sent by regular mail on September 28, 2020 to the
registered shareholders of Common Shares and Dividend Reinvestment holders of Calfrac
Well Services Ltd.:
1. Letter of Transmittal
2. Security return envelope
In compliance with regulations made under the Securities Act, we are providing this
confirmation to you in our capacity as agent for the subject Corporation.
Yours truly,

Cassandra Stroud
Associate Relationship Manager
Corporate Actions
Tel: 403-267-6389
Privacy Notice: Computershare is committed to protecting your personal information. In the course of providing services to you
and our corporate clients, we receive non-public personal information about you - from transactions we perform for you, forms
you send us, other communications we have with you or your representatives, etc. This information could include your name,
address, social insurance number, securities holdings and other financial information. We use this to administer your account, to
better serve your and our clients’ needs and for other lawful purposes relating to our services. Some of your information may be
transferred to servicers in the U.S.A. for data processing and/or storage. We have prepared a Privacy Code to tell you more
about our information practices, how your privacy is protected and how to contact our Chief Privacy Officer. It is available at our
website, computershare.com, or by writing us at 100 University Avenue, Toronto, Ontario, M5J 2Y1.

