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BELLATRIX EXPLORATION LTD.

MANAGEMENT INFORMATION CIRCULAR

Annual and Special Meeting of Shareholders

to be held on May 18, 2016

PROXIES

Solicitation of Proxies

Information Circular
Bellatrix Corporation

Meeting Shareholders Common Shares

Board
Record Date

The persons named in the enclosed Form of Proxy are directors and officers of the Corporation.  Each 
Shareholder has the right to appoint a proxyholder other than the persons designated in the Form of Proxy, 
who need not be a Shareholder, to attend and to act for the Shareholder and on behalf of the Shareholder at 
the Meeting.  To exercise such right, the names of the nominees of management should be crossed out and the 
name of the Shareholder's appointee should be legibly printed in the blank space provided. In addition, the 
Shareholder should notify the appointee of his or her appointment, obtain his or her consent to act as 
appointee and instruct him or her on how the Shareholder's Common Shares are to be voted.



Notice to Beneficial Holders of Common Shares

Beneficial Shareholders

Broadridge

Revocability of Proxy



Persons Making the Solicitation

The solicitation is made on behalf of management of the Corporation.

Exercise of Discretion by Proxy

In the absence of such specification, the Common Shares will be voted in favour of the matters to be acted 
upon. The persons appointed under the Form of Proxy furnished by the Corporation are conferred with 
discretionary authority with respect to amendments to or variations of those matters specified in the Form of 
Proxy and Notice of Annual and Special Meeting. At the time of printing this Information Circular, 
management of the Corporation knows of no such amendment, variation or other matter.

Notice-and-Access

Communications with Beneficial Owners of Securities of a Reporting Issuer Notice-and-Access Provisions

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF



Name of Shareholder 

Number of Common Shares 
Beneficially Owned, or over 

which Control or Direction is 
Exercised, Directly or Indirectly 

Percentage of Common Shares 
Beneficially Owned, or over which 
Control or Direction is Exercised, 

Directly or Indirectly  

Orange Capital
OCMI

OCOI

OCOIB
Orange Group

  

Baupost    

Notes:

QUORUM FOR THE MEETING

MATTERS TO BE ACTED UPON AT THE MEETING

Election of Directors



Majority Voting Policy

Advance Notice By-Law

Directors Nominees

Name, Province/State
of Residence and Age Principal Occupation Director Since

Number of Common 
Shares and DSUs 

Beneficially Owned, 
Controlled or Directed

Raymond G. Smith, P.Eng.



Name, Province/State
of Residence and Age Principal Occupation Director Since

Number of Common 
Shares and DSUs 

Beneficially Owned, 
Controlled or Directed

Doug N. Baker, FCA

Murray L. Cobbe

John H. Cuthbertson, Q.C.

W.C. (Mickey) Dunn

Melvin M. Hawkrigg, BA, FCA, 
LL.D. (Hon.)

Keith E. Macdonald, CA



Name, Province/State
of Residence and Age Principal Occupation Director Since

Number of Common 
Shares and DSUs 

Beneficially Owned, 
Controlled or Directed

Steven J. Pully, Esq., CFA,
CPA

Murray B. Todd, B.Sc., P.Eng.

Keith Turnbull, B. Sc. CA

Notes:

Audit Committee 
Information

Cease Trade Orders, Bankruptcies, Penalties and Sanctions 



Cash Store 
Financial

Companies' 
Creditors Arrangement Act CCAA

Director Share Ownership Guidelines

  



Name 

Equity Ownership Guideline Equity Ownership 

Meets Share 
Ownership 
Requirement 

Multiple of 
Retainer 

Amount of 
Retainer

($) 

Total Value 
of Equity 

Ownership 
Required

($) 

Common 
Shares( )

(#) 
DSUs

(#) 

Value of 
Equity 

Ownership
($) 

       
       
       
       

      
       

       
       
       

Notes:

Appointment of Auditors

Approval of the Corporation's Award Plan

Background

Award Plan
Restricted Awards Performance Awards

Awards
Eligible Participants

TSX



Statement of Executive Compensation - Incentive Plan Awards - Award Plan

Maximum Number of Awards

Options
Option Plan

New Amending Provision

ISS



Change of Control

Award Plan Amendment Resolution

Award Plan Approval 
Resolution

Corporation

Award Plan



Shareholder Advisory Vote on Executive Compensation

Say on Pay Vote

Statement of Executive Compensation

Statement of Executive Compensation

Say on Pay Resolution

Corporation
Statement of Executive Compensation



STATEMENT OF EXECUTIVE COMPENSATION

Compensation Governance

Compensation Committee Mandate

Compensation Committee

CEO

Corporate Governance Guidelines NYSE



Composition of the Compensation Committee

Matters to be Acted Upon at the 
Meeting – Election of Directors

Compensation Consultant or Advisor

Lane Caputo

 2014 2015 
   

   

Notes:

Risk and Executive Compensation

Incentive Plan Design



Clawback Policy

Share Ownership and Retention Requirements

Executive 
Officer Share Ownership and Retention Guidelines

Trading Policy

Compensation Disclosure and Analysis



  
  

  
  

  
  

Health Care and Wellness Spending Accounts

Mercer



Compensation Peer Group

Base Salaries

Option Plan



Award Plan

Matters to be Acted upon at the Meeting – Approval of the 
Corporation's Award Plan

FD&A

Incentive Plan 
Awards – Award Plan Matters to be Acted Upon at the Meeting – Approval of the Corporation's Award Plan

Employee Savings Plan

Employee Savings Plan



Employees

Bonus Plan

Bonus Plan

Production (20% - 25%)

Cash Cost (15% - 20%)
BOE

G&A

FD&A Cost (20% - 30%) FD&A

PDP



Share Performance (10% - 20%)

Safety/Environment (10%)

Departmental Objectives – 

Discretionary (10%)

Bellatrix Alder Flats Plant

Senior Notes



Sproule

Disclosure provided herein in respect of BOEs may be misleading, particularly if used in isolation.  A BOE 
conversion ratio of 6 million cubic feet of natural gas per one barrel of oil is based on an energy equivalency 
conversion method primarily applicable at the burner tip and does not represent a value equivalency at the 
wellhead. Given that the value ratio based on the current price of crude oil as compared to natural gas is 
significantly different from the energy equivalency of 6:1, utilizing a conversion on a 6:1 basis may be misleading 
as an indication of value. It should not be assumed that the estimates of future net revenues presented herein 
represent the fair market value of the reserves.

Production

Production Level Performance % of Total Award Actual Performance 
    

    
    
    

    

Cash Cost

Operating Cost Level Performance % of Total Award Actual Performance 
    

    
    
    

    



G&A Cost Level Performance % of Total Award Actual Performance 
    

    
    
    

    

Relative Corporate FD&A Costs

Corporation's Rank among 
the Compensation Peer 
Group 

Performance % of Total Award Actual Performance 

    
    

    
    

    

Share Performance 

Corporation's Rank among 
the Compensation Peer 
Group 

Performance % of Total Award Actual Performance 

    
    

    
    

    

Safety/Environment



Other Executive Benefits

Health Care and Wellness Spending Account

CRA

Best Doctors Medical Care

Other Executive Benefits

Summary Compensation Table

Executive Officer Share Ownership and Retention Guidelines



Name 

Equity Ownership Guideline Equity Ownership 

Meets Share 
Ownership 

Requirement 
Multiple 
of Salary 

Amount 
of Salary

($) 

Total Value of 
Equity 

Ownership 
Required

($) 

Common 
Shares

(#) 

Restricted 
Awards

(#) 

Value of Equity 
Ownership(3)

($) 

 
      

 
      

 
      

 
      

 
      

Notes:

Performance Graph



       

       

       

       

 
      

Notes:
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Notes:

Summary Compensation Table

CFO

Named Executive Officer NEO
Named Executive Officers NEOs

All NEOs



Name and 
principal 
position Year 

Salary
($) 

Option-
based 

awards
($) 

Share-
based 

awards
($) 

Non-equity incentive plan 
compensation ($) 

Pension 
value ($) 

All other 
compensation  

Total
Compensation

($) 

Annual 
incentive 
plans  

Long-term 
incentive plans 

 

 
    

  
  

 

         

 

 
        

 

         

 

         

Notes:

IFRS



Incentive Plan Awards

Option Plan

Optionees



Cashless Exercise

Surrender 
Offer

Award Plan

Eligible Participants



Grantees

Matters to be Acted Upon at the Meeting – Approval of the Corporation's Award 
Plan

Matters to be Acted 
Upon at the Meeting – Approval of the Corporation's Award Plan

Restricted Awards

Award Value Payment Date Payment 
Dates



Performance Awards

Compensation Discussion 
and Analysis – Award Plan

Adjustment for Dividends

Adjustment Ratio

Change of Control

Matters to be Acted Upon at 
the Meeting - Approval of the Corporation's Award Plan – Change of Control

Method of Payment of Award Value

Matters to 
be Acted Upon at the Meeting - Approval of the Corporation's Award Plan 



Limitations

Matters to be Acted Upon at the Meeting - Approval of the Corporation's Award Plan – Maximum Number 
of Amards"

Expiry Date

Blackout Extension

Black-Out Period

Early Termination Events



Assignment Restricted

Amendment Provisions

Matters to be 
Acted Upon at the Meeting – Approval of the Corporation's Award Plan - Amendments to the Corporation's Award 
Plan 

Outstanding Incentive Plan Awards

Name Option-based Awards  Share-based Awards  

 

Number of 
securities 

underlying 
unexercised 

options
(#) 

Option 
exercise 

price
($) 

Option expiration 
date 

Value of 
unexercised 

in-the-money 
options

($) 

Number of 
shares or units 
of shares that 

have not vested
(#) 

Market or 
payout value of 

share-based 
awards that 

have not 
vested

($) 

Market or 
payout value of 

vested share 
based awards 

not paid out or 
distributed

($) 

 

   
 

 

 

 



Name Option-based Awards  Share-based Awards  

 

Number of 
securities 

underlying 
unexercised 

options
(#) 

Option 
exercise 

price
($) 

Option expiration 
date 

Value of 
unexercised 

in-the-money 
options

($) 

Number of 
shares or units 
of shares that 

have not vested
(#) 

Market or 
payout value of 

share-based 
awards that 

have not 
vested

($) 

Market or 
payout value of 

vested share 
based awards 

not paid out or 
distributed

($) 

 

    

 

 

 

 

   
 

 

 

 

     

 

 

 

 

   
 

 

 

 

Notes:

Incentive Plan Awards – Value Vested or Earned During the Year



Name 

Option-based awards – Value 
vested during the year

($) 

Share-based awards – Value 
vested during the year

($) 

Non-equity incentive plan 
compensation – Value earned 

during the year
($) 

    
    

    
    

    

Notes:

Pension Plans and Retiring Allowances

Termination and Change of Control Benefits

Employment Agreements

Matters to be Acted Upon at the Meeting – Approval of the Corporation's Award Plan – 
Change of Control



Director Compensation

Narrative Description of Director Compensation

DSUs DSU Plan

Compensation Disclosure and Analysis

Fees and Retainers

DSU Plan



Deferred Remuneration

Maturity Date



Other Benefits

Directors' Summary Compensation Table

Name 

Fees 
earned

($) 

Option-
based 

awards
($) 

Share-
based 

awards
($) 

Non-equity 
incentive plan 
compensation

($) 

Pension 
value

($) 

All other 
compensation

($) 
Total

($) 
        

        
        

        
        

        
        

        
        
        
        

Notes:



Directors' Outstanding Option-Based Awards and Share-Based Awards

Name

Option-based Awards Share-based Awards

Number of 
securities 

underlying 
unexercised 

options
(#)

Option 
exercise 

price
($)

Option 
expiration 

date

Value of 
unexercised 

in-the-
money 
options

($)

Number of 
shares or 
units of 

shares that 
have 

vested but 
have not 

been paid 
out or 

distributed

(#)

Number of 
shares or 
units that 
have not 
vested

Market or 
payout 
value of 
share-
based 

awards 
that have 
not vested

($)

Market or 
payout value 

of vested 
share-based 
awards not 
paid out or 
distributed

($)

Notes:



Directors' Incentive Plan Awards – Value Vested or Earned During the Year

Name 

Option-based awards – Value 
vested during the year

($) 

Share-based awards –
Value vested during the 

year
($) 

Non-equity incentive plan 
compensation – Value earned 

during the year
($) 

    
    

    
    
    

    
    

    
    

    
    

Notes:

Securities Authorized for Issuance under Equity Compensation Plans

Plan Category 

Number of securities to 
be issued upon exercise 

of outstanding rights
 

Weighted average 
exercise price of 

outstanding rights
 

Number of securities remaining 
available for future issuance 

under equity compensation plans 
(excluding securities reflected in 

column (a))(1)

 

    

    

    

Note:



INDEBTEDNESS OF DIRECTORS AND OFFICERS

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

Disclosure of Corporate Governance Practices NI 58-101

Form 58-101F1 Disclosure

Audit Committees

Board of Directors

Disclose the identity of directors who are independent.

Disclose the identity of directors who are not independent, and describe the basis for that 
determination.



Disclose whether or not a majority of directors are independent.  If a majority of directors are 
not independent, describe what the board of directors (the board) does to facilitate its exercise of 
independent judgement in carrying out its responsibilities.

If a director is presently a director of any other issuer that is a reporting issuer (or the 
equivalent) in a jurisdiction or a foreign jurisdiction, identify both the director and the other 
issuer. 

Name of Director Name of Other Reporting Issuers 
 

 
  

 

 
  
  
  

 

 
  

  
  

Disclose whether or not the independent directors hold regularly scheduled meetings at which 
non-independent directors and members of management are not in attendance.  If the 
independent directors hold such meetings, disclose the number of meetings held since the 
beginning of the issuer's most recently completed financial year.  If the independent directors 
do not hold such meetings, describe what the board does to facilitate open and candid 
discussion among its independent directors.

three

Disclose whether or not the chair of the board is an independent director.  If the board has a 
chair or lead director who is an independent director, disclose the identity of the independent 
chair or lead director, and describe his or her role and responsibilities.  If the board has neither 
a chair that is independent nor a lead director that is independent, describe what the board does 
to provide leadership for its independent directors.



Disclose the attendance record of each director for all board meetings held since the beginning 
of the issuer's most recently completed financial year through to April 4, 2016.

 
Board Audit Reserves Compensation Governance 

Total 
meetings(1) 

Attendance 
Rating % 

        
        

        
        
        
        

        
        

        
        
        
        

Notes:

Board Mandate – Disclose the text of the board's written mandate.  If the board does not have a 
written mandate, describe how the board delineates its role and responsibilities.

Position Descriptions

Disclose whether or not the board has developed written position descriptions for the chair and 
the chair of each board committee.  If the board has not developed written position descriptions 
for the chair and/or the chair of each board committee, briefly describe how the board 
delineates the role and responsibilities of each such position.

Disclose whether or not the board and CEO have developed a written position description for 
the CEO.  If the board and CEO have not developed such a position description, briefly describe 
how the board delineates the role and responsibilities of the CEO.



Orientation and Continuing Education

Briefly describe what measures the board takes to orient new directors regarding (i) the role of 
the board, its committees and its directors, and (ii) the nature and operation of the issuer's
business.

Briefly describe what measures, if any, the board takes to provide continuing education for its 
directors.  If the board does not provide continuing education, describe how the board ensures 
that its directors maintain the skill and knowledge necessary to meet their obligations as 
directors.

Ethical Business Conduct

Disclose whether or not the board has adopted a written code for the directors, officers and 
employees.  If the board has adopted a written code:

Code

disclose how a person or company may obtain a copy of the code;

describe how the board monitors compliance with its code, or if the board does not monitor 
compliance, explain whether and how the board satisfies itself regarding compliance with its 
code; and



provide a cross-reference to any material change report filed since the beginning of the issuer's 
most recently completed financial year that pertains to any conduct of a director or executive 
officer that constitutes a departure from the code.

Describe any steps the board takes to ensure directors exercise independent judgement in 
considering transactions and agreements in respect of which a director or executive officer has 
a material interest.

Business Corporations Act

Describe any other steps the board takes to encourage and promote a culture of ethical business 
conduct.

Nomination of Directors

Describe the process by which the board identifies new candidates for board nomination.



Disclose whether or not the board has a nominating committee composed entirely of 
independent directors.  If the board does not have a nominating committee composed entirely of 
independent directors, describe what steps the board takes to encourage an objective 
nomination process.

If the board has a nominating committee, describe the responsibilities, powers and operation of 
the nominating committee.

Compensation

Describe the process by which the board determines the compensation for the issuer's directors 
and officers.

Statement of Executive Compensation – Compensation Disclosure and Analysis
Statement of Executive Compensation – Director Compensation

Disclose whether or not the board has a compensation committee composed entirely of 
independent directors.  If the board does not have a compensation committee composed entirely 
of independent directors, describe what steps the board takes to ensure an objective process for 
determining such compensation.

If the board has a compensation committee, describe the responsibilities, powers and operation 
of the compensation committee.

Statement of Executive Compensation – Compensation Governance – Compensation 
Committee Mandate

Other Board Committees – If the board has standing committees other than the audit, compensation 
and nominating committees, identify the committees and describe their function.



Standards of Disclosure for Oil and Gas Activities NI 51-101



Reserves Data



Assessments – Disclose whether or not the board, its committees and individual directors are 
regularly assessed with respect to their effectiveness and contribution.  If assessments are regularly 
conducted, describe the process used for the assessments.  If assessments are not regularly conducted, 
describe how the board satisfies itself that the board, its committees, and its individual directors are 
performing effectively.

Director Term Limits and Other Mechanisms of Board Renewal - Disclose whether or not the issuer 
has adopted term limits for the directors on its board or other mechanisms of board renewal and, if 
so, include a description of those director term limits or other mechanisms of board renewal. If the
issuer has not adopted director term limits or other mechanisms of board renewal, disclose why it 
has not done so.

Diversity and Board Renewal Policy

Policies Regarding the Representation of Women on the Board

Disclose whether the issuer has adopted a written policy relating to the identification and 
nomination of women directors. If the issuer has not adopted such a policy, disclose why it has 
not done so.

If an issuer has adopted a policy referred to in (a), disclose the following in respect of the 
policy: (i) a short summary of its objectives and key provisions, (ii) the measures taken to ensure 



that the policy has been effectively implemented, (iii) annual and cumulative progress by the 
issuer in achieving the objectives of the policy, and (iv) whether and, if so, how the board or its 
nominating committee measures the effectiveness of the policy.

Consideration of the Representation of Women in the Director Identification and Selection 
Process - Disclose whether and, if so, how the board or nominating committee considers the 
level of representation of women on the board in identifying and nominating candidates for 
election or re-election to the board. If the issuer does not consider the level of representation of 
women on the board in identifying and nominating candidates for election or re-election to the 
board, disclose the issuer's reasons for not doing so.



Consideration given to the Representation of Women in Executive Officer Appointments - 
Disclose whether and, if so, how the issuer considers the level of representation of women in 
executive officer positions when making executive officer appointments. If the issuer does not 
consider the level of representation of women in executive officer positions when making 
executive officer appointments, disclose the issuer's reasons for not doing so.

Issuer's Targets Regarding the Representation of Women on the Board and in Executive Officer 
Positions

Disclose whether the issuer has adopted a target regarding women on the issuer's board. If the 
issuer has not adopted a target, disclose why it has not done so.

Disclose whether the issuer has adopted a target regarding women in executive officer positions 
of the issuer. If the issuer has not adopted a target, disclose why it has not done so.

If the issuer has adopted a target referred to in either (b) or (c), disclose: (i) the target, and (ii) 
the annual and cumulative progress of the issuer in achieving the target.

Number of Women on the Board and in Executive Officer Positions

Disclose the number and proportion (in percentage terms) of directors on the issuer's board 
who are women.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Continuous Disclosure Obligations



General 
Development of Our Business – 2015 Note Offering

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

ADDITIONAL INFORMATION

OTHER MATTERS



APPENDIX "A" 
MANDATE OF THE BOARD OF DIRECTORS OF

BELLATRIX EXPLORATION LTD.

GENERAL

Board Corporation Bellatrix

CEO

SPECIFIC

Executive Team Responsibility

Operational Effectiveness and Financial Reporting



Integrity/Corporate Conduct

Board Process/Effectiveness

Disclosure of Corporate Governance Practices



DELEGATION



APPENDIX "B" 
MAJORITY VOTING POLICY

BOARD OF DIRECTORS

Board Bellatrix

majority withhold vote





BELLATRIX EXPLORATION LTD.
AWARD INCENTIVE PLAN

The Board of Directors of Bellatrix Exploration Ltd. ("Bellatrix" or the "Corporation") has adopted this award
incentive plan (the "Plan") governing the issuance of Awards of Bellatrix to Eligible Participants.

1. Purposes

The principal purposes of the Plan are as follows:

(a) to retain and attract qualified Eligible Participants that Bellatrix and its subsidiaries require; 

(b) to promote a proprietary interest in Bellatrix by such Eligible Participants and to encourage such persons to 
remain in the employ or service of Bellatrix and its subsidiaries and put forth maximum efforts for the 
success of the affairs of Bellatrix and the business of its subsidiaries; and

(c) to focus management of Bellatrix and its subsidiaries on operating and financial performance and long-term 
shareholder return.

2. Definitions

As used in this Plan, the following words and phrases shall have the meanings indicated:

(a) "Adjustment Ratio" means, with respect to any Award, the ratio used to adjust the number of Common 
Shares pertaining to such Award for Dividends and, in respect of each Award, the Adjustment Ratio shall 
initially be equal to one, and shall be cumulatively adjusted thereafter, subject to Section 5(j), by increasing 
the Adjustment Ratio on each Dividend Payment Date, effective on the day following the Dividend Record 
Date, by an amount, rounded to the nearest five decimal places, equal to a fraction having as its numerator 
the Dividend, expressed as an amount per Common Share, paid on that Dividend Payment Date, and having 
as its denominator the Fair Market Value of the Common Shares on the Dividend Payment Date;

(b) "Award" means a Restricted Award or Performance Award made pursuant to the Plan;

(c) "Award Agreement" has the meaning set forth in Section 5 hereof;

(d) "Award Value" means, with respect to any Award, an amount equal to the value of the number of
Common Shares granted pursuant to such Award, as such number may be adjusted in accordance with the 
terms of the Plan, multiplied by the Fair Market Value of a Common Share;

(e) "Black-Out Period" means a period of time imposed by the Board pursuant to the policies of Bellatrix
upon certain Eligible Participants during which those persons may not trade in any securities of Bellatrix;

(f) "Board" has the meaning set forth in Section 3 hereof;

(g) "Cessation Date" means the date that is the earlier of: 

(i) with respect to the Eligible Participant's termination or resignation, as the case may be, the date 
the Eligible Participant ceases in the active performance of all of the regular duties of the Eligible 
Participant's employment or service, the foregoing to apply, regardless of whether adequate or 
proper advance notice of termination or resignation shall have been provided in respect of such 
cessation of being an Eligible Participant; or 

(ii) the date of the of the Eligible Participant's death.

APPENDIX "C" 
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For greater certainty: (a) a transfer of employment or services between Bellatrix and a subsidiary of 
Bellatrix or between subsidiaries of Bellatrix; or (b) a Leave of Absence of an Eligible Participant shall not, 
unless otherwise determined by the Board, be considered an interruption or termination of the employment 
of an Eligible Participant or cessation of the services provided by an Eligible Participant for any purpose of 
the Plan;

(h) "Change of Control" means the occurrence of any of the following:

(i) the acceptance and sale by the holders of the Common Shares, representing in the aggregate more 
than 50 percent of all issued and outstanding Common Shares, of any offer, whether by way of a 
take-over bid or otherwise, for all or any of the Common Shares; or

(ii) the acquisition by whatever means (including, without limitation, amalgamation, arrangement, 
consolidation or merger), by a person (or two or more persons who in such acquisition have acted 
jointly or in concert or intend to exercise jointly or in concert any voting rights attaching to the 
Common Shares acquired), directly or indirectly, of the beneficial ownership of such number of 
Common Shares or rights to Common Shares, which together with such person's then owned 
Common Shares and rights to acquire Common Shares, if any, represent (assuming the full 
exercise of such rights to acquire Common Shares) more than 50 percent of the combined voting 
rights of the then outstanding Common Shares, together with the Common Shares that would be 
outstanding on the full exercise of the rights to acquire Common Shares and such person's 
previously owned rights to acquire Common Shares; or

(iii) the closing of a transaction whereby Bellatrix merges, consolidates, amalgamates, is arranged or 
absorbed by or into another person, and as a result of such transaction, the Shareholders prior to 
the transaction own directly or indirectly less than 50 percent of the voting securities of the entity 
resulting from the transaction; or

(iv) the passing of a resolution by the Board or Shareholders to wind-up or liquidate its assets or wind-
up Bellatrix or the commencement of proceedings for the winding-up or liquidation of Bellatrix; 
or

(v) individuals who are proposed by management or the Board for election to the Board at a meeting 
of Shareholders, involving a contest for, or an item of business relating to, the election of 
directors, shall not constitute a majority of the Board following such election; or

(vi) the sale by Bellatrix of all or substantially all of its assets; or

(vii) any determination by the Board that a Change of Control has occurred, or is about to occur, which 
determination shall be binding and conclusive for all purposes;

provided that notwithstanding the application of any of the foregoing, a Change of Control shall be deemed 
to have not occurred pursuant to a winding-up, liquidation, merger, consolidation, amalgamation, 
arrangement, other business combination of or involving Bellatrix or a sale of assets ("Reorganization") 
where the Shareholders immediately prior to the completion of the Reorganization will hold more than 50 
percent of the outstanding voting securities or interests of the continuing entity upon completion of the 
Reorganization;

(i) "Common Shares" means common shares of Bellatrix;

(j) "Corporate Performance Measures" for any period that the Board in its sole discretion shall determine, 
means the performance measures to be taken into consideration in granting Awards under the Plan and 
determining the Payout Multiplier in respect of any Performance Award;

(k) "Corporate Transaction" has the meaning set forth in Section 9(a);

C-2
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(l) "Dividend" means any dividend declared by Bellatrix in respect of the Common Shares, whether in the 
form of cash, Common Shares or other securities or other property, expressed as an amount per Common 
Share;

(m) "Dividend Payment Date" means any date that a Dividend is paid to Shareholders;

(n) "Dividend Record Date" means the applicable record date in respect of any Dividend used to determine 
the Shareholders entitled to receive such Dividend;

(o) "Eligible Participants" means officers, consultants, employees and other Service Providers of Bellatrix
and any subsidiaries of Bellatrix but specifically excludes any directors of the Corporation who are not also 
officers or employees of Bellatrix or of any subsidiaries of Bellatrix;

(p) "Exchange" or "TSX" means the Toronto Stock Exchange or, if the Common Shares are not then listed and 
posted for trading on the Toronto Stock Exchange, on such other stock exchange on which such shares are 
listed and posted for trading as may be selected for such purpose by the Board;

(q) "Expiry Date" means, in connection with each Award made pursuant to the Plan, December 15th of the 
third year following the year in which the Award was granted;

(r) "Fair Market Value" with respect to a Common Share, as at any date, means the volume weighted average 
of the prices at which the Common Shares traded on the Exchange (or, if the Common Shares are not then 
listed and posted for trading on the Exchange or are then listed and posted for trading on more than one 
stock exchange, on such stock exchange on which the Common Shares are then listed and posted for 
trading as may be selected for such purpose by the Board in its sole discretion) for the five (5) trading days 
immediately preceding such date.  In the event that the Common Shares are not listed and posted for 
trading on any stock exchange, the Fair Market Value shall be the fair market value of the Common Shares 
as determined by the Board in its sole discretion, acting reasonably and in good faith. If initially determined 
in United States dollars, the Fair Market Value shall be converted into Canadian dollars at an exchange rate 
selected and calculated in the manner determined by the Board from time to time acting reasonably and in 
good faith;

(s) "Grant Date" means the grant date for an Award;

(t) "Grantee" has the meaning set forth in Section 3(d) hereof;

(u) "Grant Value" means the Fair Market Value of the Common Shares underlying any Award on the Grant 
Date of such Award;

(v) "Good Reason" means any materially adverse change by Bellatrix and without the agreement of an
Eligible Participant, in any of the duties, powers, rights, salary or title, such that immediately after such 
change or series of changes, the responsibilities and status of such Eligible Participant, taken as a whole, 
are fundamentally diminished compared to those assigned to the Eligible Participant immediately prior to 
such change, or any other reason that would be considered to amount to constructive dismissal by a Court 
of competent jurisdiction in Alberta;

(w) "insider" has the meaning set forth in the policies of the TSX;

(x) "Leave of Absence" means a period of time designated as a "leave of absence" by the Board which is in 
excess of three (3) months; 

(y) "Maximum Payment Amount" has the meaning set forth in Section 4(b);
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(z) "Payment Date" means, with respect to any Award, the date upon which Bellatrix shall pay to the Grantee 
all or a portion of the Award Value to which the Grantee is entitled pursuant to such Award in accordance 
with the terms hereof;

(aa) "Payout Multiplier" means the payout multiplier determined by the Board in accordance with Section 
5(c);

(bb) "Peer Comparison Group" means, generally, public Canadian oil and gas issuers that in the opinion of the 
Board are competitors of Bellatrix and which shall be determined from time to time by the Board in its sole 
discretion;

(cc) "Performance Award" means an Award granted hereunder designated as a "Performance Award" in the 
Award Agreement pertaining thereto;

(dd) "Replacement Securities" has the meaning set forth in Subsection 9(a)(i);

(ee) "Restricted Award" means an Award granted hereunder designated as a "Restricted Award" in the Award
Agreement pertaining thereto;

(ff) "Security Based Compensation Arrangements" means (i) stock option plans for the benefit of Bellatrix's 
employees, insiders, Service Providers or any one of such groups; (ii) individual stock options granted to 
Bellatrix's employees, Service Providers or insiders if not granted pursuant to a plan previously approved 
by the Corporation's shareholders; (iii) stock purchase plans where the Corporation provides financial 
assistance or where the Corporation matches the whole or a portion of the securities being purchased; (iv) 
stock appreciation rights involving issuances by the Corporation of securities from treasury; (v) any other 
compensation or incentive mechanism involving the issuance or potential issuances of securities of the 
Corporation; and (vi) security purchases from treasury by an employee, insider or Service Provider of the 
Corporation which are financially assisted by the Corporation by any means whatsoever;

(gg) "Service Provider" means a person or company engaged by the Corporation to provide services for an 
initial, renewable or extended period of twelve (12) months or more;

(hh) "Shareholder" means a holder of Common Shares; and

(ii) "Successor" has the meaning set forth in Section 9(a).

3. Administration

(a) The Plan shall be administered by the Board of Directors of Bellatrix (the "Board"), provided that the 
Board shall have the authority to appoint a committee of the Board to administer the Plan. In the event that 
the Board appoints a committee of the Board to administer the Plan, all references in the Plan to the Board 
will be deemed to be references to such other committee of the Board, as applicable.

(b) The Board shall have the full power and sole responsibility to interpret the provisions of the Plan, to 
administer the Plan and to exercise all the powers and authorities either specifically granted to it under the 
Plan or necessary or advisable in the administration of the Plan subject to and not inconsistent with the 
express provisions of this Plan and of Section 8 hereof, including, without limitation:

(i) the authority to grant Awards;

(ii) to determine the Fair Market Value of the Common Shares on any date;

(iii) to determine the Eligible Participants to whom, and the time or times at which Awards shall be 
granted and shall become issuable;
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(iv) to determine the Award Value of each Award;

(v) to determine members of the Peer Comparison Group from time to time;

(vi) to determine the Corporate Performance Measures and the Payout Multiplier in respect of a 
particular period;

(vii) to determine whether any vesting criteria shall apply to any particular Award and, if so, to 
determine such vesting criteria and whether such vesting criteria has been satisfied;

(viii) to determine the Payment Dates in respect of any Awards;

(ix) to prescribe, amend and rescind rules and regulations relating to the Plan;

(x) to determine any applicable adjustments under Section 5(j) hereof;

(xi) to interpret the Plan;

(xii) to determine the terms and provisions of Award Agreements (which need not be identical) entered 
into in connection with Awards; and

(xiii) to make all other determinations deemed necessary or advisable for the administration of the Plan.

(c) For greater certainty and without limiting the discretion conferred on the Board pursuant to this Section 3,
the Board's decision to approve the grant of an Award to any Eligible Participant in any period shall not 
require the Board to approve the grant of an Award to any Eligible Participant in any other period; nor shall 
the Board's decision with respect to the size or terms and conditions of an Award in any period require it to 
approve the grant of an Award of the same or similar size or with the same or similar terms and conditions 
to any Eligible Participant in any other period, nor shall the Board's decision with respect to the form of 
payment of an Award require it to pay any other Awards in the same manner or entitle an Eligible
Participant to be paid in a particular form.  The Board shall not be precluded from approving the grant of an 
Award to any Eligible Participant solely because such Eligible Participant may previously have been 
granted an Award under this Plan or any other similar compensation arrangement of Bellatrix or a 
subsidiary of Bellatrix.  No Eligible Participant has any claim or right to be granted an Award.

(d) In determining the Eligible Participants to whom Awards may be granted ("Grantees") and the number of 
Common Shares to be covered by each Award, the Board may take into account such factors as it shall 
determine in its sole discretion, including, if so determined by the Board, any one or more of the following 
factors:

(i) compensation data for comparable benchmark positions among the Peer Comparison Group;

(ii) the duties, responsibilities, position and seniority of the Grantee;

(iii) the vesting conditions of the Awards to be granted and the other Awards outstanding under the 
Plan;

(iv) the Corporate Performance Measures for the applicable period compared with internally 
established performance measures approved by the Board and/or similar performance measures of 
members of the Peer Comparison Group for such period;

(v) the individual contributions and potential contributions of the Grantee to the success of Bellatrix;

(vi) any bonus payments paid or to be paid to the Grantee in respect of his or her individual 
contributions and potential contributions to the success of Bellatrix;
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(vii) the Awards, other awards, rights or options under other Security Based Compensation 
Arrangements and other incentives held by the Grantee and the terms thereof;

(viii) the Fair Market Value or current market price of the Common Shares at the time of such Award;
and

(ix) such other factors as the Board shall deem relevant in its sole discretion in connection with 
accomplishing the purposes of the Plan.

(e) The Board may delegate to one or more of its members, officers of the Corporation or its agents such 
administrative duties as it may deem advisable, and the Board or any person to whom it has delegated 
duties as aforesaid may employ one or more persons to render advice with respect to any responsibility the 
Board or such person may have under the Plan.

4. Limitations to the Plan

(a) Maximum Number of Awards - Notwithstanding any other provision of this Plan:

(i) the aggregate maximum number of Common Shares reserved that are available to be issued from 
time to time pursuant to granted and outstanding Awards under this Plan at any time shall not 
exceed the lesser of: (A) 5% of the aggregate number of issued and outstanding Common Shares, 
and (B) 10% of the aggregate number of issued and outstanding Common Shares less the 
aggregate number of Common Shares reserved for issuance under outstanding awards, rights or 
options under any other Security Based Compensation Arrangements; 

(ii) the number of Common Shares issuable to insiders of Bellatrix, at any time, under all Security 
Based Compensation Arrangements, including this Plan, shall not exceed 10% of the issued and 
outstanding Common Shares; and

(iii) the number of Common Shares issued to insiders of Bellatrix, within any one year period, under 
all Security Based Compensation Arrangements, including this Plan, shall not exceed 10% of the 
issued and outstanding Common Shares.

For the purposes of this Plan, any increase in the issued and outstanding Common Shares will result in an 
increase in the aggregate maximum number of Common Shares that may be underlying granted and 
outstanding Awards at any time. Following the settlement, expiration, cancellation or other termination of 
any Awards under the Plan, a number of Common Shares equal to the number of Common Shares 
underlying the Awards so settled, expired, cancelled or terminated, shall automatically become available 
for issuance in respect of Awards that may subsequently be granted under the Plan.  No fractional Common 
Shares may be issued under the Plan.

For purposes of the calculation in this Section 4(a) only, it shall be assumed that all issued and outstanding 
Awards will be settled by the issuance of Common Shares from treasury, notwithstanding the Corporation's 
right pursuant to Section 5(e) hereof to settle Awards in cash or by purchasing Common Shares on the open 
market. 

(b) Maximum Award Value – The Board may determine in its sole discretion whether a maximum Award 
Value (the "Maximum Payment Amount") in respect of any Award shall apply to such Award. The 
Award Value to be paid out on the Payment Date may not exceed the Maximum Payment Amount unless 
otherwise determined by the Board.
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5. Terms and Conditions of Awards

Each Award granted under the Plan shall be subject to the terms and conditions of the Plan and evidenced by a 
written agreement between Bellatrix and the Grantee or an award letter or other confirmation of grant from Bellatrix
to the Grantee (an "Award Agreement") which agreement shall comply with the following terms and conditions 
(and with such other terms and conditions as the Board, in its sole discretion, shall establish):

(a) Type of Awards – The Board shall determine the number of Awards to be awarded to a Grantee and shall 
designate such award as either a "Restricted Award" or a "Performance Award", as applicable, in the 
Award Agreement relating thereto.

(b) Payment Date of Awards – Subject to Section 5(g) and Section 9(b), the Payment Dates in respect of 
Awards issued pursuant to the Plan shall be as determined by the Board in its sole discretion at the time of 
grant; and any conditions to payment including, without limitation, any time vesting, performance vesting 
or other vesting criteria or conditions to the determination of the Payment Date(s), provided however, that:

(i) subject to Subsection 9(b)(i) where a Grantee is on a Leave of Absence, the Payment Date or 
Payment Dates for any Awards held by such Grantee shall be suspended until such time as such 
Grantee returns to active employment or active service, provided that the Payment Date for any 
Award that occurs during or subsequent to the period of the Leave of Absence shall be extended 
by the length of the Leave of Absence, and further provided that if any such extension would 
cause the Payment Date or Payment Dates to extend beyond the Expiry Date, unless the Board
otherwise determines that the Payment Date in respect thereof shall be the Expiry Date, the rights 
to receive payments on such Payment Date or Payment Dates shall be forfeited by the Grantee;

(ii) where a Payment Date occurs on a date when a Grantee is subject to a Black-Out Period or within 
six (6) trading days of the expiry of such Black-Out Period, such Payment Date shall be extended 
to a date which is six (6) business days following the end of such Black-Out Period, unless such 
extension would cause the Payment Date to extend beyond the Expiry Date, in which case the 
Payment Date shall remain on the Expiry Date and the Fair Market Value utilized in determining 
the Award Value in respect of such Payment Date shall be the lesser of the Fair Market Value 
determined based on: (i) the five (5) trading days immediately prior to the commencement of such 
Black-Out Period; and (ii) the five (5) trading days immediately prior to the Expiry Date; and

(iii) notwithstanding any other provision of this Plan, no Payment Date in respect of an Award may 
occur after the Expiry Date of such Award.

(c) Payout Multiplier – Prior to the Payment Date in respect of any Performance Award (including in the 
circumstances provided for in Subsections 5(g)(i) and 9(b)), or at such time as required under Subsection
9(a)(ii), or at such other times as may be determined by the Board (or as may be required in accordance 
with this Plan), the Board shall assess the performance of Bellatrix for the applicable period. The weighting 
of the individual measures comprising the Corporate Performance Measures shall be determined by the 
Board in its sole discretion having regard to the principal purposes of the Plan and, upon the assessment of 
all Corporate Performance Measures, the Board shall determine the Payout Multiplier for the applicable 
period in its sole discretion.  The applicable Payout Multiplier may be between a minimum of zero and 
such maximum as determined by the Board (provided such maximum shall not exceed two). For greater 
certainty, unless otherwise determined by the Board where the Payment Date (or such other date as the 
Payout Multiplier is being determined) is not the first anniversary of the Grant Date, the Payout Multiplier 
for those Performance Awards will be the arithmetic average of the Payout Multiplier for each of the 
preceding performance assessment periods; provided that to the extent that the Payment Date (or such other 
date as the Payout Multiplier is being determined) does not fall on an anniversary of the Grant Date, the 
Board in its sole discretion shall make adjustments to the determination of the Payout Multiplier in 
accordance with this section to account for such portion of year as determined appropriate. 

(d) Adjustment of Awards – Immediately prior to each Payment Date, the number of Common Shares 
underlying an Award shall be adjusted by multiplying such number by:
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(i) the Adjustment Ratio applicable in respect of such Award; and

(ii) the Payout Multiplier applicable to such Award, in the case of a Performance Award,

provided however, that:

(iii) if a Grantee has been on a Leave of Absence at any time since the Grant Date in respect of such 
Award, the Adjustment Ratio shall not be adjusted for any Dividends paid during the period of 
such Leave of Absence; and

(iv) notwithstanding any other provision of this Plan, the Board hereby reserves the right to make any 
additional adjustments to the number of Common Shares underlying any Award if, in the sole 
discretion of the Board, such adjustments are appropriate in the circumstances having regard to the 
principal purposes of the Plan and terms of the Award.

(e) Payment in Respect of Awards – On the Payment Date, Bellatrix, at its sole and absolute discretion, shall 
have the option of settling the Award Value payable in respect of an Award by any of the following 
methods or by a combination of such methods:

(i) payment in cash;

(ii) in the event that the Common Shares of the Corporation are listed on the Exchange, payment in 
Common Shares acquired by Bellatrix on the Exchange; or

(iii) payment in Common Shares issued from the treasury of Bellatrix.

Bellatrix shall not determine whether the payment method shall take the form of cash or Common Shares 
until the Payment Date, or some reasonable time prior thereto.  A holder of an Award shall not have any 
right to demand the form of payment in respect of the Award Value underlying an Award, at any time.  
Notwithstanding any election by Bellatrix to settle any Award Value, or portion thereof, in Common 
Shares, Bellatrix reserves the right to change its election in respect thereof at any time up until payment is 
actually made, and the holder of such Award shall not have the right, at any time to enforce settlement in 
any particular form of payment.

Where the Corporation elects to pay any amounts pursuant to an Award by acquiring Common Shares on 
the Exchange or issuing Common Shares from treasury, the number of Common Shares to be delivered 
shall be equal to the nominal number of Common Shares underlying the Award (adjusted in accordance 
with Section 5(d), as applicable) and if the determination of the number of Common Shares to be delivered 
to a Grantee in respect of a particular Payment Date would result in the issuance of a fractional Common
Share, the number of Common Shares deliverable on the Payment Date shall be rounded down to the next 
whole number of Common Shares. No certificates representing fractional Common Shares shall be 
delivered pursuant to this Plan nor shall any cash amount be paid at any time in lieu of any such fractional 
interest. If, as a result of the application of the limitations set forth in Section 4(b) hereof, the Award Value
shall have been reduced to the Maximum Payment Amount of such Award, if applicable, the number of 
Common Shares so delivered shall be equal to the Maximum Payment Amount of such Award divided by 
the Fair Market Value.

(f) Delivery of Payment – Any amount payable or Common Shares issuable to deliverable to a Grantee in 
respect of an Award shall be paid to the Grantee as soon as practicable following the Payment Date 
provided that the payment must occur not later than the Expiry Date. 

(g) Termination of Relationship as Eligible Participant – Unless otherwise determined by the Board or unless 
otherwise provided in an Award Agreement pertaining to a particular Award or any written employment or 
consulting agreement governing a Grantee's role as an Eligible Participant, the following provisions shall 
apply in the event that a Grantee ceases to be an Eligible Participant:
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(i) Death - If a Grantee ceases to be an Eligible Participant as a result of the Grantee's death, the 
Payment Date or Payment Dates pursuant to Awards held by the Grantee at the time of death shall 
be the Cessation Date, the heirs or successors of the Grantee shall be entitled to receive payment 
with respect to the Awards held by the Grantee at the time of death and the Payout Multiplier 
applicable to any Performance Awards held by the Grantee at the time of death shall be 
determined by the Board.

(ii) Termination for Cause - If a Grantee ceases to be an Eligible Participant as a result of termination 
for cause, effective as of the Cessation Date all outstanding Award Agreements under which 
Awards have been made to such Grantee, whether Restricted Awards or Performance Awards, in 
respect of the Award Value thereof for which the Payment Date shall not have occurred on or 
before the Cessation Date shall be immediately terminated and all rights to receive payments 
thereunder shall be forfeited by the Grantee. 

(iii) Voluntary Resignation – Except in the circumstances described in Subsection 9(b)(ii)(B), if a 
Grantee ceases to be an Eligible Participant as a result of a voluntary resignation, effective as of 
the Cessation Date all outstanding Award Agreements under which Awards have been made to 
such Grantee, whether Restricted Awards or Performance Awards, in respect of the Award Value 
thereof for which the Payment Date shall not have occurred on or before the Cessation Date shall 
be immediately terminated and all rights to receive payments thereunder shall be forfeited by the 
Grantee. 

(iv) Termination not for Cause - Except in the circumstances described in Subsection 9(b)(ii)(A), if a 
Grantee ceases to be an Eligible Participant as a result of a termination by the Corporation not for 
cause, effective as of the date that is sixty (60) days after the Cessation Date all outstanding Award 
Agreements under which Awards have been made to such Grantee, whether Restricted Awards or 
Performance Awards, in respect of the Award Value thereof for which the Payment Date shall not 
have occurred on or before the date that is sixty (60) days after the Cessation Date shall be 
immediately terminated and all rights to receive payments thereunder shall be forfeited by the 
Grantee.

(v) Extension of Expiration Period – Subject to Section 8, the Board may, in its sole discretion, 
determine that the dates for termination of Award Agreements or Awards set forth in Sections 
5(g)(i), (ii), (iii) and (iv) shall be extended, provided such extension shall not be past the Expiry 
Date.

(h) Rights as a Shareholder – Until and unless Common Shares have actually been issued in accordance with 
the terms of the Plan, the Grantee to whom an Award has been made shall not possess any incidents of 
ownership of such Common Shares including, for greater certainty and without limitation, the right to 
receive Dividends on such Common Shares (subject to the adjustments provided for in Section 5(d)) and 
the right to exercise voting rights in respect of such Common Shares.  Such Grantee shall only be 
considered a Shareholder in respect of such Common Shares when and if such issuance has been entered 
upon the records of the duly authorized transfer agent of Bellatrix.

(i) Treatment of Non-Cash Dividends – Subject to any required approval of the Exchange (to the extent that 
the Common Shares are listed on the Exchange at such time), in the case of a non-cash Dividend, including 
Common Shares or other securities or other property, the Board may, in its sole discretion, determine that 
this non-cash Dividend be provided to a Grantee on the same basis as a holder of a Common Share with the 
same Dividend Record Date and Dividend Payment Date and, in such event, no adjustment to the 
Adjustment Ratio will be provided to the Grantee. The Board may provide this non-cash Dividend to the 
Grantee in the same form as the non-cash distribution received by a holder of a Common Share or a cash 
equivalent amount determined in the sole discretion of the Board.  In the alternate case, where the Grantee 
does not participate in a non-cash Dividend as described above, the Board will, in its sole discretion,
determine the cash value of such non-cash Dividend to be applied to the Adjustment Ratio.

(j) Effect of Certain Changes – In the event:
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(i) of any change in the Common Shares through subdivision, consolidation, reclassification, or, 
subject to Section 5(i), the payment of a stock Dividend on the Common Shares;

(ii) that any rights are granted to all Shareholders to purchase Common Shares at prices substantially 
below the Fair Market Value; or

(iii) that, as a result of any recapitalization, merger, consolidation or other transaction which is not 
considered a Corporate Transaction for the purposes of Section 9 hereof, the Common Shares are 
converted into or exchangeable for any other securities,

then, in any such case, the Board may, subject to any required approval of the Exchange (to the extent that 
the Common Shares are listed on the Exchange at such time), make such adjustments to the Plan, to any 
Awards and to any Award Agreements outstanding under the Plan as may be appropriate in the 
circumstances (including changing the Common Shares covered by each Award into other securities on the 
same basis as Common Shares are converted into or exchangeable for such securities in any such 
transaction) to prevent dilution or enlargement of the rights granted to Grantees hereunder

6. Withholding Taxes and Tax Treatment

When a Grantee or other person becomes entitled to receive a payment in respect of an Award (including, if so 
elected by the Corporation, payment in Common Shares issued from treasury or purchased on the Exchange),
Bellatrix shall have the right to require the Grantee or person to remit to Bellatrix an amount sufficient to satisfy any 
withholding tax requirements relating thereto.  Unless otherwise prohibited by the Board or by applicable law, 
satisfaction of the withholding tax obligation may be accomplished by any of the following methods or by a 
combination of such methods:

(a) the tendering by the Grantee of a cash payment to Bellatrix in an amount less than or equal to the total 
withholding tax obligation; or

(b) where Bellatrix has elected to issue Common Shares to the Grantee, the withholding by Bellatrix from the 
Common Shares otherwise due to the Grantee such number of Common Shares as it determines are 
required to be sold by Bellatrix, as trustee, to satisfy the total withholding tax obligation (net of selling 
costs which shall be paid by the Grantee).  The Grantee consents to such sale and grants to Bellatrix an 
irrevocable power of attorney to effect the sale of such Common Shares and acknowledges and agrees that 
Bellatrix does not accept responsibility for the price obtained on the sale of such Common Shares; or

(c) the withholding by the Corporation or its applicable subsidiary, as the case may be, from any cash payment 
otherwise due to the Grantee (whether arising pursuant to the Grantee's relationship as an officer or 
employee of the Corporation or as a result of the Grantee providing services to the Corporation or 
otherwise) such amount of cash as is less than or equal to the amount of the total withholding tax 
obligation;

provided, however, that the sum of any cash so paid or withheld and the net proceed of the sale of any Common 
Shares so withheld is sufficient to satisfy the total withholding tax obligation.

Grantees (or their beneficiaries) shall be responsible for all taxes with respect to any Awards granted under the Plan.  
The Board and Bellatrix make no guarantees to any person regarding the tax treatment of Awards or payments made 
under the Plan and none of Bellatrix, nor any of its employees or representatives shall have any liability to a Grantee 
(or its beneficiaries) with respect thereto.

7. Non-Transferability

Subject to Section 5(g)(i), the right to receive payment pursuant to an Award granted to an Eligible Participant is 
held only by such Eligible Participant personally.  Except as otherwise provided in this Plan, no assignment, sale, 
transfer, pledge or charge of an Award, whether voluntary, involuntary, by operation of law or otherwise, vests any 
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interest or right in such Award whatsoever in any assignee or transferee and, immediately upon any assignment, 
sale, transfer, pledge or charge or attempt to assign, sell, transfer, pledge or charge, such Award shall terminate and 
be of no further force or effect.

8. Amendment and Termination of Plan

Subject to the restrictions set out in this Section 8, the Board may amend or discontinue the Plan and Awards 
granted thereunder at any time without Shareholder approval; provided any amendment to the Plan that requires 
approval of the Exchange or any other stock exchange on which the Common Shares are listed for trading may not 
be made without approval of the Exchange or such other stock exchange, as applicable.  Without the prior approval 
of the Shareholders, or such approval as may be required by the Exchange, the Board may not:

(a) make any amendment to the Plan to increase the percentage of Common Shares reserved for issuance 
pursuant to outstanding Awards at any time pursuant to Subsection 4(a)(i) hereof;

(b) make any amendment to increase the maximum limit on the number of securities that may be issued to 
insiders of Bellatrix pursuant to Subsections 4(a)(ii) or 4(a)(iii) hereof;

(c) make any amendment to the Plan to permit the grant of Awards to directors who are not officers or 
employees of the Corporation;

(d) make any amendment to the Plan that would permit a Grantee to transfer or assign Awards to a new 
beneficial Grantee other than in the case of death of the Grantee; 

(e) make any amendment to any outstanding Award to extend the Expiry Date of such Award; or

(f) make any amendment to this Section 8.

In addition, no amendment to the Plan or Awards granted pursuant to the Plan may be made without the consent of 
the Grantee, if it adversely alters or impairs any Awards previously granted to such Grantee under the Plan.

9. Corporate Transaction and Change of Control

(a) If the Corporation enters into any transaction or series of transactions (such transaction or transactions 
referred to herein as the "Corporate Transaction"), whereby the Corporation or all or substantially all of 
the Common Shares of the Corporation or all or substantially all of the Corporation's undertaking, property 
or assets become the property of any other trust, body corporate, partnership or other person (a 
"Successor") whether by way of take-over bid, acquisition, reorganization, consolidation, amalgamation, 
arrangement, merger, transfer, sale or otherwise, then:

(i) prior to or contemporaneously with the consummation of the Corporate Transaction, the 
Corporation and the Successor shall execute such instruments and do such things as are necessary 
to establish that upon the consummation of the Corporate Transaction the Successor will have 
assumed all the covenants and obligations of the Corporation under this Plan and the Awards and 
Award Agreements outstanding on consummation of the Corporate Transaction in a manner that 
substantially preserves and does not impair the rights of the Grantees thereunder in any material 
respect (including the ability to receive shares, securities or other property of the Successor (the 
"Replacement Securities") in lieu of Common Shares on the Payment Date(s) applicable to such 
Awards and adjusted appropriately to give effect to the Corporate Transaction and which 
Replacement Securities the Grantee shall accept in lieu of Common Shares), and subject to 
compliance with this Section 9(a), any such Successor shall succeed to, and be substituted for, and 
may exercise every right and power of, the Corporation under this Plan and such Award
Agreements with the same effect as though the Successor had been named as the Corporation 
herein and therein and thereafter, the Corporation shall be relieved of all obligations and covenants 
under this Plan and such Award Agreements and the obligation of the Corporation to the Grantees 
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in respect of the Awards shall terminate and be at an end and the Grantees shall cease to have any 
further rights in respect thereof; and

(ii) prior to or contemporaneously with the consummation of the Corporate Transaction, if such 
Corporate Transaction constitutes a Change of Control, unless otherwise agreed by the Board prior 
to the completion of any Change of Control, the minimum Payout Multiplier applicable to any 
Awards that continue in effect following consummation of the Corporate Transaction shall be 
determined by the Board, and following consummation of such Corporate Transaction such 
minimum Payout Multiplier shall not be decreased by any Board resolution, determination or 
discretion (including pursuant to Subsections 9(b)(ii)(A) or 9(b)(ii)(B)) or any other action by the 
Successor.

(b) Notwithstanding Subsection 9(a):

(i) if (A) the Successor does not (or, upon the occurrence of the Corporate Transaction, will not) 
substitute or replace, or the nature of the Corporate Transaction does not provide for the full 
substitution or replacement of, the Common Shares with Replacement Securities on the same 
terms as described in Subsection 9(a)(i), (B) the Board determines, acting reasonably, that such 
substitution or replacement is not practicable or impairs or does not substantially preserve the 
rights of the holders of Awards, or (C) the Board determines, acting reasonably, that such 
substitution or replacement would give rise to adverse tax results to holders of Awards, then the 
Payment Date for all Awards and underlying Award Value that has yet to be paid as of such time 
shall be the date which is immediately prior to the date upon which the Corporate Transaction is 
consummated and the Payout Multiplier applicable to any Performance Awards shall be 
determined by the Board acting reasonably;

(ii) if a Change of Control occurs (regardless of whether such Change of Control constitutes a 
Corporate Transaction), and regardless of whether or not a Grantee is on a Leave of Absence, if:

(A) a Grantee is terminated without cause in connection with such Change of Control or 
within the six (6) months following a Change of Control, the Payment Date or Payment 
Dates for all outstanding Awards held by the Grantee shall be the Cessation Date and the 
Payout Multiplier applicable to any Performance Awards shall, subject to Subsection 
9(a)(ii), be determined by the Board, acting reasonably; or 

(B) within six (6) months following a Change of Control, the Grantee voluntarily resigns for 
an event or events which constitute Good Reason, the Payment Date or Payment Dates 
for all outstanding Awards held by the Grantee shall be the Cessation Date and the 
Payout Multiplier applicable to any Performance Awards shall, subject to Subsection 
9(a)(ii), be determined by the Board, acting reasonably.

10. Miscellaneous

(a) Effect of Headings – The section and subsection headings contained herein are for convenience only and 
shall not affect the construction hereof.

(b) Compliance with Legal Requirements - The Corporation, in its sole discretion, may postpone the issuance 
or delivery of any Common Shares that it elects to issue pursuant to any Award to such date as the Board
may consider appropriate, and may require any Grantee to make such representations and furnish such 
information as it may consider appropriate in connection with the issuance or delivery of Common Shares 
in compliance with applicable laws, rules and regulations, provided that the issuance of such Common 
Shares shall occur on or before December 31 of the third calendar year following the calendar year in 
which the Awards in question were granted. The Corporation shall not be required to qualify for resale 
pursuant to a prospectus or similar document any Common Shares that it elects to issue pursuant to the 
Plan, provided that, if required, the Corporation shall notify the Exchange and any other appropriate 
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regulatory bodies in Canada and the United States of the existence of the Plan and the granting of Awards 
hereunder in accordance with any such requirements.

(c) No Right to Continued Employment or Service - Nothing in the Plan or in any Award Agreement entered 
into pursuant hereto shall confer upon any Grantee the right to continue in the employ or service of the 
Corporation or any subsidiary of the Corporation, to be entitled to any remuneration or benefits not set 
forth in the Plan or an Award Agreement or to interfere with or limit in any way the right of the 
Corporation or any subsidiary of the Corporation to terminate a Grantee's employment or service 
arrangement with the Corporation or any subsidiary of the Corporation.

(d) Expenses – Except as provided in Section 6, all expenses in connection with the Plan shall be borne by the 
Corporation.

(e) Unfunded Plan - This Plan shall be unfunded.  The Corporation shall not be required to segregate any 
assets that may at any time be represented by Common Shares, cash or rights thereto, nor shall this Plan be 
construed as providing for such segregation.  Any liability or obligation of the Corporation to any Grantee 
with respect to an Award under this Plan shall be based solely upon any contractual obligations that may be 
created by this Plan and any Award Agreement, and no such liability or obligation of the Corporation shall 
be deemed to be secured by any pledge or other encumbrance on any property of the Corporation.  Neither 
the Corporation nor the Board shall be required to give any security or bond for the performance of any 
obligation that may be created by this Plan.

(f) Grantee Information - Each Grantee shall provide the Corporation with all information (including personal 
information) required by the Corporation in order to administer the Plan.  Each Grantee acknowledges that 
information required by the Corporation in order to administer the Plan may be disclosed to the Board or its 
appointed administrator and other third parties, including, without limitation the Exchange, securities 
regulatory authorities and the Corporation's transfer agent, in connection with the administration of the Plan 
or in accordance with the policies of the Exchange or applicable laws. Each Grantee consents to such 
disclosure and authorizes the Corporation to make such disclosure on the Grantee's behalf.

(g) Gender - Whenever used herein words importing the masculine gender shall include the feminine and 
neuter genders and vice versa.

(h) Clawback Policy Applicable. The clawback policy of the Corporation as currently in force, or as may be 
amended from time, shall apply to grants of Awards and the payment of Awards under this Plan in 
accordance with the terms of such clawback policy. 

(i) Foreign Participants – The Corporation may, without amending this Plan, modify the terms of Awards 
granted to Eligible Participants who provide services to the Corporation or any of its subsidiaries from 
outside of Canada in order to comply with the applicable laws, including securities and taxation laws of 
such foreign jurisdictions.  Any such modification of Awards with respect to a particular Eligible 
Participant shall be reflected in the Award Granted for such Eligible Participants

11. Governing Law

The Plan shall be governed by and construed in accordance with the laws in force in the Province of Alberta.

12. Effective Date

[This Plan initially took effect on August 19, 2013 and was amended and restated effective May 18, 2016].
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