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AFFIDAVIT OF CHARLES ANGUS PICKARD
Sworn on December 8, 2025

I, Charles Angus Pickard, of Linchmere, West Sussex, United Kingdon, SWEAR AND SAY
THAT:

1.

I am an Executive Director of Macquarie Bank Ltd. (“Macquarie™). I joined Macquarie in
2017 and am a business approver in relation to the Canacol Group (as defined below).
Accordingly, I have personal knowledge of the matters hereinafter deposed to, save where
stated to be based on information and belief, in which case I verily believe the same to be
true. Macquarie does not waive or intend to waive any applicable privilege by any
statement herein.

All dollar figures stated herein are in United States dollars unless otherwise indicated.
RELIEF SOUGHT

This affidavit is sworn in support of Macquarie’s request for an adjournment or, in the
alternative, Macquarie’s objection to the application of Canacol Energy Ltd. (“Canacol”)
and its subsidiaries 2654044 Alberta Ltd., Canacol Energy ULC, 2498003 Alberta ULC,
Cantana Energy GmbH, CNE Oil & Gas S.R.L. (‘CNE O&G Colombia”), Canacol
Energy Colombia S.A.S., Shona Holding GmbH, CNE Energy S.A.S., and CNE Oil & Gas
S.A.S. (collectively, the “Canacol Group” or the “Company”) for an order (the
“SARIO”), among other things, seeking to:

(a) authorize the Applicants to enter an interim financing loan agreement (the
“Unsecured Noteholders’ DIP Term Sheet”) with the Ad Hoc Group (as defined
below) (the “DIP Lenders”), pursuant to which the DIP Lenders have agreed to
advance to the Company the maximum principal amount of $67,000,000 (the “DIP
Facility”), which will be made available to the Company during these CCAA
Proceedings (as defined below), including:

(i)  adelayed-draw term loan sub facility in the maximum principal amount of
$45,000,000, of which: (a) an initial amount up to the maximum amount of
$15,000,000 (the “Initial Advance™) will be advanced to the Company
upon approval of the SARIO and the granting of the US Recognition Order
(as defined below); and (b) a subsequent advance up to the maximum
amount of $30,000,000 (the “Subsequent Advances”, and each, a
“Subsequent Advance”) is to be advanced upon satisfaction of certain
conditions in the Unsecured Noteholders’ DIP Term Sheet, including the
granting of the Colombian Recognition Order and the Colombian DIP
Recognition Order in the Colombian Recognition Proceedings (each as
defined below); and

(ii)  a letter of credit sub-facility to renew and/or replace certain expiring letters
of credit (the “Tranche B Letters of Credit”) in the aggregate maximum
amount of $20,000,000 (the “Tranche B Sub-Facility™); and
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(iii) a letter of credit sub-facility for new letters of credit (the “Tranche C
Letters of Credit”) in the aggregate maximum amount of $2,000,000 (the
“Tranche C Sub-Facility”); and

(b)  grant a charge against the Property (as defined below), including over foreign
property located in Colombia (the “DIP Charge”) as security for the Company’s
obligations under the Unsecured Noteholders’ DIP Term Sheet in the maximum
principal amount of $67,000,000 plus fees and interest.

OVERVIEW

Macquarie is the only secured lender of the Canacol Group and is owed approximately
$40,000,000. As discussed herein, Macquarie has very significant and material concerns
with respect to the extremely expedited DIP Solicitation Process (as defined below), and
the proposed DIP Facility that arose from it. Macquarie believes that the DIP Facility is
not in the best interests of the Company or its stakeholders, and results in material prejudice
to Macquarie, the Canacol Group’s only secured lender.

Macquarie’s main concern is the Company’s attempt to prime Macquarie’s secured claim
through the proposed DIP Facility. Macquarie also has concerns with the proposed
conditions, the quantum, the fees, and the structure of the tranches of the proposed DIP
Facility.

Compounding these concerns is that the Company is attempting to take such prejudicial
actions in a compressed timeframe in three separate jurisdictions.

Macquarie and Canacol, as borrower, and the other Applicants, as guarantors, are parties
to a credit agreement dated September 3, 2024 (the “Macquarie Credit Agreement”),
pursuant to which Macquarie made available a secured term loan facility (the “Term
Loan”) in an aggregate commitment of up to $75 million. As of the date of this Affidavit,
the indebtedness owing to Macquarie under the Term Loan is approximately $40,000,000.
The Term Loan is secured by all material assets of the Company, which security is
described in greater detail below..

The DIP Facility being proposed is a ‘priming’ DIP facility advanced by an ad hoc group
of holders of approximately $450,000,000 (the “Ad Hoc Group”) of the $500 million
principal amount of senior unsecured notes (the “Unsecured Notes”) issued by Canacol
pursuant to an indenture dated November 24, 2021. The DIP Facility is conditional on the
DIP Charge being granted over all the Applicants’ “current and future assets, undertakings
and properties of every nature and kind whatsoever, and wherever situate including all
proceeds thereof and all assets, undertakings and rights that are owned, held, controlled,
administered, registered, or recorded in the name of any branch/sucursal of an Applicant
in Colombia” (the “Property”). The subsequent advances under the Tranche A Sub
Facility (as defined below) of $30,000,000 are conditional upon, among other things, the
Colombian Recognition Order and the Colombian DIP Recognition Order (“Colombian
DIP Recognition Condition”).
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All of the Canacol Group’s material assets and collateral are located in Colombia and
Macquarie has a registered first ranking charge over such assets.

The Canacol Group’s core business centers on discovering, producing, and selling natural
gas in northern Colombia. Canacol’s primary operating company is its Colombian
subsidiary, CNE O&G Colombia, its customers are all based in Colombia and 352 of its
381 full-time employees are employed in Colombia. Accordingly, and as described by
Canacol in its annual information form for the year ended December 31, 2024 (the “AIF”),
other than cash on deposit, almost all of Canacol’s assets are located in countries other than
Canada (being Colombia).

The foreign location of the Canacol assets was identified as a risk by Canacol in the AIF
as the location of its assets are subject to non-Canadian jurisdictions with laws that may
differ “materially”. Canacol stated that this may impede or adversely affect the ability of
Canacol and its directors and management to manage its operations and protect its assets.

The location of the Canacol Group’s assets, and the “materially” different laws they are
subject to, were a key factor that was taken into consideration by Macquarie in its credit
analysis prior to providing the Term Loan. In order to provide the Term Loan, Macquarie
specifically bargained for a first ranking security interest over all of the Company’s
Colombian assets, and took comfort in doing so because it was aware that a secured lender
with a first ranking security interest on assets domiciled in Colombia has material and
significant protections as a first ranking secured creditor.

The Company is now asking the Court (as defined below) to grant a DIP Charge over
foreign assets in order to inappropriately prime Macquarie, which materially prejudices the
position of Macquarie. By granting the DIP Lenders a super-priority charge ahead of
prepetition secured claims, the proposed DIP Facility effectively erodes any potential
collateral cushion and subordinates Macquarie’s bargained for security interests without
its consent. Macquarie’s position is also primed, in effect, with the planned use of proceeds
from the DIP Facility to cash collateralize letters of credit which are otherwise unsecured
pre-filing obligations and to pay certain pre-filing unsecured creditors. This priming
structure increases the risk of recovery to Macquarie for the benefit of a group of unsecured
creditors.

The proposed DIP Facility is the result of a limited DIP Solicitation Process (as defined
below) that Macquarie took issue with from the outset. After the Company commenced
these CCAA Proceedings on an ex parte basis, with no advance notice to Macquarie,
Macquarie advised the Company that it would oppose any attempts by the Company to
prime its security position. Macquarie reaffirmed this position upon receipt of the DIP
Solicitation Letter (as defined below) and advised the Company that it should instead focus
its efforts on seeking debtor in possession financing (“DIP Financing”) on a junior basis
to Macquarie’s secured position. This position was disregarded by the Company.

I believe the DIP Solicitation Process was fundamentally flawed. An example of such
misstep is the inclusion of the Colombian DIP Recognition Condition in the Unsecured
Noteholders’ DIP Term Sheet, which I do not believe can be satisfied. Failure to meet this
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condition would have significant implications for the Company’s overall timing and next
steps with its restructuring.

As such, Macquarie’s risk of recovery should not be materially increased where junior
unsecured creditors are advancing the funding to protect their own economic interest. 1
expect that if the Court were to require that the proposed DIP Facility be structured as
junior to Macquarie’s security, the Ad Hoc Group would still provide financing as it
remains in their economic interest to do so, given their approximately $450 million of
unsecured debt that is subordinate to Macquarie.

Further, if the Company believes that there is no prejudice to Macquarie due to the asset
value of the Company, then there is clearly no prejudice to the DIP Facility being provided
on a junior basis to Macquarie and ahead of other unsecured claims. In this situation, the
risk should be borne by the Ad Hoc Group and not impair Macquarie, the Company’s only
secured creditor.

Macquarie continues to be willing to work to support the Company and to try to find
potential consensual resolutions for the benefit of the Company and all stakeholders. What
Macquarie cannot do is support the proposed DIP Facility in its current form as it will result
in material prejudice to Macquarie. The proposed DIP Facility is approximately 175%
larger than Macquarie’s priority secured obligations. The quantum of the proposed DIP
Facility in priority to Macquarie is substantial and unwarranted.

In the event of an adjournment of the subject application or its non-approval by the Court,
Macquarie remains available to discuss providing interim financial support to the Company
with its latest proposal submitted in the DIP Solicitation Process forming the basis of such
discussions.

BACKGROUND
(i) CCAA Proceedings

On November 18, 2025 the Applicants commenced proceedings (the “CCAA
Proceedings”) under the Companies’ Creditors Arrangement Act (the “CCAA”) in the
Court of King’s Bench of Alberta (the “Court”) and the Honourable Justice B.B. Johnston
of this Court granted an initial order (the “Initial Order”) that, among other things, (i)
appointed KPMG Inc. as Monitor (the “Monitor”) of the Applicants; (ii) granted the
Administration Charge over the Property of the Applicants in priority to all other charges
save and except for the secured claims of Macquarie; and (iii) authorized the Monitor to
act as the foreign representative (in such capacity, the “Foreign Representative”) in
respect of thess CCAA Proceedings for the purpose of having these proceedings
recognized and approved in a foreign jurisdiction. In connection with the Applicants’
application for the Initial Order, the Monitor filed its Pre-Filing Report dated November
17, 2025 (the “Pre-Filing Report™), which attached cash flow projections (“Cash Flow
Forecast”) of the Applicants for the period from November 16, 2025, to December 27,
2025.
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This application was commenced on an ex parte basis with effectively no notice to
Macquarie. The Applicants sought a Directors’ Charge, which relief was not granted. The
Initial Order provided that the hearing for the Company’s application (“Comeback
Application”) for amended and restated initial order (the “ARIO”) would be heard on
November 26, 2025 (the “Comeback Hearing™).

On November 21, 2025, Macquarie, through its legal counsel, sent a letter (the “November
21 Letter”) to the Company requiring that it be provided with the Company’s draft
materials and draft forms of orders (the “Comeback Materials”) for the Comeback
Application so that Macquarie could appropriately and reasonably consider any relief
Canacol may be seeking at the Comeback Hearing. The November 21 Letter stated that
Macquarie would not consent and would vigorously oppose any and all charges that
Canacol sought in priority to Macquarie’s security over its collateral including any
Administration Charge, Directors’ Charge or DIP Charge. A copy of the November 21
Letter is attached here to as Exhibit “A”.

Macquarie were served with the Comeback Materials from the Company on Saturday,
November 22, 2025, which showed that despite Macquarie’s position in the November 21
Letter, the Applicants were seeking that the Administration Charge and the proposed
Directors’ Charge prime Macquarie’s collateral.

Further affidavit material and the First Report of the Monitor dated November 24, 2025
(the “First Report™), which appended an amended Cash Flow Forecast for the period from
November 23, 2025, to December 20, 2025 were also extremely short served upon
Macquarie.

Given that the Comeback Materials were received by Macquarie on such short notice,
Macquarie was not able to respond on a full record, but objected to the priming of its
security by the Administration Charge and the Directors’ Charges at the Comeback
Hearing. On November 28, 2025, the Court issued the ARIO.

(i)  Recognition Proceedings

Since the Company’s operations, assets, and valuable trade and business relationships are
located in Colombia, and a number of significant bank accounts are located in the United
States, following the commencement of these CCAA Proceedings, the Applicants initiated
recognition proceedings in Colombia and the United States in order to recognize and
enforce these CCAA Proceedings in these jurisdictions, and avoid potential adverse action
being taken by creditors where the Canacol Group companies operate, namely in
Colombia.

On November 19, 2025, the Canacol Group commenced proceedings in the United States
Bankruptcy Court for the Southern District of New York (the “US Court”) seeking the
recognition of these CCAA Proceedings as a foreign main proceeding under chapter 15 of
Title 11 of the U.S. Bankruptcy Code (the “US Recognition Proceedings”). A hearing
concerning the order sought in the US Recognition Proceedings (the “US Recognition
Order”) will be held on December 11, 2025. In addition, a hearing concerning an
application for recognition of any order of this Court approving DIP Financing is scheduled



28.

29.

30.

31.

32.

-7-

for December 18, 2025 (the “US DIP Approval Order”). The US Recognition Order and
the US DIP Approval Order are conditions precedent to the Initial Advance being made
pursuant to the Unsecured Noteholders’ DIP Term Sheet.

I understand from legal counsel that:

(a) the Foreign Representative, through a power of attorney granted to Colombian
counsel, is in the process of making an application to the Superintendency of
Companies of Colombia (the “Colombian Court”) seeking the recognition of the
CCAA Proceeding as a foreign main proceeding, including provisional stays and
related relief in Colombia (the “Colombian Recognition Proceedings™);

(b)  ahearing in respect of relief sought in the Colombian Recognition Proceedings (the
“Colombian Recognition Order”) is anticipated to be scheduled in late December,
2025, or early January, 2026; and

(c) the Colombian Recognition Order, and an order issued by the Colombian Court in
the Colombian Recognition Proceedings which, among other things recognizes the
SARIO (the “Colombian DIP Recognition Order”), are conditions to the
subsequent advances under the Tranche A Sub Facility.

If the SARIO is approved, Macquarie will be forced to oppose the US Recognition Order
in the US Recognition Proceedings before the US Court, and both the Colombian
Recognition Order and the Colombian DIP Recognition Order, all on various grounds and
reserves all rights in that regard.

(iii)  Macquarie Term Loan

The Affidavit of Jason Bednar dated December 5, 2025 (the “Bednar Affidavit”)
addresses the Canacol Group’s liquidity challenges, which pre-date the commencement of
these CCAA Proceedings, and references that since 2024 the Canacol Group, with the
assistance of its financial advisor Plexus Capital LLC (“Plexus”), expended significant
time and effort to obtain additional liquidity from both existing and external lenders.

It was Macquarie in September 2024, that provided the Canacol Group with the liquidity
required for its general corporate purposes pursuant to the Macquarie Credit Agreement
dated September 3, 2024. The terms, conditions, and security for the Term Loan were
carefully negotiated, taking into account the Canacol Group’s financial position at the time.

Pursuant to the Macquarie Credit Agreement, Canacol requested an initial borrowing of
$50,000,000, which Macquarie advanced. Subsequent borrowings under the Macquarie
Credit Agreement were conditional upon, among other things, Canacol having met certain
specified production targets during the two months preceding the applicable borrowing
date. As stated in the Bednar Affidavit, operational challenges driven by depleting gas
reservoirs and unsuccessful exploitation efforts (the “Production Issues”) resulted in the
Canacol Group failing to meet these requisite production targets, and accordingly no
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additional draws have been advanced to Canacol from the Term Loan.! The Term Loan is
guaranteed by all of the subsidiaries of Canacol.

The maturity date of the Term Loan is September 15, 2026, subject to earlier maturity,
triggered by, failure by the Company to meet certain specified production metrics, or
failure to provide required reporting. As a result of Production Issues, an Accelerated
Amortization Clause was triggered and the Term Loan began to amortize over seven
months payable in eight equal installments starting on September 15, 2025. Canacol failed
to make the amortization payment due on November 18, 2025, in the amount of
$6,746,972.69, the same day it commenced these CCAA Proceedings.

Macquarie engaged in good-faith negotiations with Plexus from June 2025 through
November 2025. However, after careful review, especially in light of the Production Issues,
none of the proposals received approval from Macquarie’s risk and credit committees.

(iv)  Macquarie Security

Pursuant to the Macquarie Credit Agreement, as security for the Term Loan, Canacol and
its subsidiaries, as applicable, executed the US Collateral Documents and Colombian
Collateral Documents which gave Macquarie (i) a first-priority security interest against the
Canacol Group’s assets in Colombia, (ii) springing control over certain US and Colombian
collection accounts pursuant to the deposit control account agreements (“DACAs”), and
(iii) pledges of the shares of Canacol’s key Colombian and Panamanian subsidiaries.
Macquarie also benefits from a subordination agreement which subordinates all Canacol
Group inter-company loans to the obligations owed to Macquarie. No Canadian security
agreement was executed in favor of Macquarie because Canacol does not hold any material
assets in Canada. The Company acknowledged in its AIF that its only Canadian asset is
cash deposits held in accounts at the Bank of Nova Scotia. I understand from the Pre-Filing
Report that prior to the commencement of these CCAA Proceedings, these deposits were
historically only used to make debt service payments to Canacol’s lenders, including
Macquarie, funded from the DACAs.

This security package was designed to give Macquarie a first-ranking security interest over
all material assets of the Canacol Group, including all of its natural gas and crude oil
development projects and production assets in Colombia. This senior secured priority
position over all key assets of the Company located in Colombia was a critical factor in
Macquarie’s decision to provide the Term Loan. To further protect its collateral, Macquarie
negotiated the DACAS to perfect its security interests in cash proceeds from Colombian
operations deposited into U.S. bank accounts.

| Capitalized terms used in this section and the Macquarie Security Section and not otherwise defined have the
meanings given to them in the credit agreement entered into by Macquarie and Canacol, as borrower, dated September

3, 2024.
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KEY ISSUES REGARDING THE DIP SOLICITATION PROCESS

The Applicants conducted the debtor-in-possession financing solicitation process (the
“DIP Solicitation Process”) on an expedited and truncated basis, to the detriment of the
Company’s stakeholders, including Macquarie.

Around November 21, 2025, the Applicants sent Macquarie a solicitation letter (“DIP
Solicitation Letter”) regarding DIP Financing. The letter indicated that the Company was
seeking a minimum of $60 million in DIP Financing on a senior super priority basis and
imposed a bid deadline of 5:00 p.m. on November 27, 2025, only one day after the
Comeback Hearing. I understand that the DIP Solicitation Letter was delivered to the
Company’s existing lenders.

Given the truncated timeline, there was no realistic possibility that any party other than the
Company’s existing lenders could provide DIP Financing. As such, DIP Solicitation
Process was flawed from the outset as it was not a competitive or robust process, which
prejudiced all stakeholders of the Company, including Macquarie.

On November 24, 2025, Macquarie, through Goodmans LLP, sent a letter (the “November
24 Letter”) to the Company expressing concerns with the compressed timeline and the
ability to complete due diligence and submit binding offers within the allotted period. In
addition, given that the DIP Solicitation Letter provided that the Company was seeking a
priming DIP, Macquarie advised the Company that Macquarie would not consent and
would vigorously oppose any and all charges that the Company sought in priority to
Macquarie’s security over its collateral including any DIP Charge stemming from the DIP
Solicitation Process. To avoid the situation the Company is in today, with a contested and
uncertain proposed DIP Facility, Macquarie advised the Company that its efforts should be
focused on seeking DIP Financing junior and subordinate (in payment and in security) to
the existing secured obligations of Macquarie, and that it should instead be working with
Macquarie to find a liquidity solution. A copy of the November 24 Letter is attached hereto
as Exhibit “B”.

Macquarie also raised its concerns regarding extremely tight timeframes and deadlines at
the Comeback Hearing.

On November 26, 2025, following the Comeback Hearing, the Company issued a notice
extending the deadline for submission of binding term sheets for DIP Financing to 5:00
p.m. on December 2, 2025 (the “Offer Deadline™).

Prior to the Offer Deadline, on December 2, 2025, Macquarie received another notice from
the Company (the “Second DIP Letter”). The Second DIP Letter reduced the quantum of
the Company’s immediate DIP Financing needs to (i) an initial advance of $30,000,000, to
be advanced upon the granting of both the SARIO and an order of the US Bankruptcy
Court in respect of the relief sought under the US Recognition Proceedings; and (ii) a
second advance of $15,000,000, with such advance conditional upon, among other things,
the Monitor’s written confirmation that such advance is required at the relevant time.
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On December 4, 2025, the board of directors, in consultation with its legal advisors,
approved the Unsecured Noteholders’ DIP Term Sheet.

Not only was the DIP Solicitation Process truncated, but the conditions and requirements
for the DIP Financing, including the quantum required, were constantly in flux. This
directly prejudiced Macquarie, as it did not have sufficient time or consistent information
from the Company to participate meaningfully. For example, Macquarie has not been
provided with reliable Cash Flow Forecasts. The Pre-Filing Report and the First Report
contained two different Cash Flow Forecasts, with the First Report indicating that the
Company anticipated an unsustainable liquidity position by the week ending December 20,
2025. However, according to the Bednar Affidavit, the Company now expects this deficit
position will not arise until early January 2026, contingent on the Unsecured Noteholders’
DIP Term Sheet referenced in the Second Report of the Monitor (the “Second Report”),
to be filed in connection with this application. As of the date of this Affidavit, Macquarie
has not received the Second Report.

Furthermore, the Company’s drilling assumptions and proposed capital expenditures are
not very clear and are based on exploration activities which may carry significant risk.
Macquarie is of the view that material capital expenditures on risky activities by the
Company in advance of a sale process creates additional risk to a secured position of
Macquarie as such expenditures may not increase the value of the business but the overall
debt burden on the Company will nevertheless have been increased.

During the DIP Solicitation Process, Macquarie indicated to Canacol’s management that
Macquarie had concerns and needed more information and time to properly analyze the
Company’s underlying technical information and assumptions to properly assess the value
of the assets in question.

As a result of these factors, Macquarie was unable to properly advance and obtain
necessary internal approvals for its term sheets, as is reasonable and prudent practice of a
financial institution, and therefore was put in a position to submit two non-binding
proposals. Its final term sheet submitted on December 4,2025 contemplated an initial
advance of $15,000,000 with the ability to work on any additional advances with the
benefit of time and additional information.

The Company does not have a Chief Restructuring Officer and, to my knowledge, has no
or limited board or management restructuring experience. Furthermore, the Company’s
financial advisor, Plexus, who conducted the DIP Solicitation Process, has, to my
knowledge, never participated in any CCAA Proceedings. As a result, I believe the
Company ran a flawed DIP Solicitation Process.

This flawed process has now led to a contested DIP Facility that raises material concerns
regarding the feasibility of its conditions and milestones, issues that could affect the
entirety of the Company’s CCAA Proceedings. As stated in the November 24 Letter, the
Company should have worked with Macquarie and other stakeholders on a liquidity
solution instead of creating the multi-jurisdictional dispute it finds itself in today.
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51. The material terms and conditions contained in the Unsecured Noteholders’ DIP Term
Sheet are as follows:

Borrowers

Canacol, each of the Canadian Subsidiaries and each of the Colombian
Subsidiaries

DIP Facility?

Credit facility up to a maximum amount of $67,000,000, comprised of the
following sub-facilities:

(i) delayed-draw term loan sub-facility in the maximum principal amount of
$45,000,000 (the “Tranche A Sub-Facility”), by way of the following advances:

e “Initial Advance” up to the maximum amount of $15,000,000;

e “Subsequent Advance” up to the maximum amount of $30,000,000

o It is a requirement of the DIP Loan Agreement that the Subsequent
Advance be drawn by the Borrowers by February 15, 2026, or this
part of the facility will be automatically terminated.

(ii) letter of credit sub-facility to renew and/or replace certain Expiring LCs (the
“Tranche B Letters of Credit”), in the aggregate maximum amount of
$20,000,000 (the “Tranche B Sub-Facility”); and

(iii) letter of credit sub-facility for new letters of credit to be issued for and on
behalf of one or more of the Loan Parties as specified in the Cash Flow Forecast
in the aggregate maximum amount of $2,000,000 (the “Tranche C Sub-
Facility”)

Tranche B Sub-
Facility and
Tranche C Sub-
Facility

Reimbursement: If an Issuing Bank shall make any LC Disbursement in respect
of a Letter of Credit, Canacol shall reimburse such LC Disbursement by paying
to the applicable Issuing Bank (or if appointed the DIP Agent) an amount equal
to such LC Disbursement not later than 12:00 noon, New York City time, on the
Business Day immediately following the day that Canacol receives such notice,
if such notice it not received prior to such time on the day of receipt. If Canacol
fails to make such payment when due, the applicable Issuing Bank (or if
appointed the DIP Agent) shall notify each DIP Lender within the applicable
Tranche of the applicable LC Disbursement, the payment then due from Canacol
in respect thereof and such DIP Lender’s Applicable Percentage thereof.

Interim_Interest: If an Issuing Bank shall make any LC Disbursement, then,
unless Canacol shall reimburse such LC Disbursement in full on the date such
LC Disbursement is made, the unpaid amount thereof shall bear interest, for each
day from and including the date such LC Disbursement is made to but excluding
the date that the Company reimburses such LC Disbursement, at the rate per
annum of 8.0% and such interest shall be payable on the date when such
reimbursement is due; provided, that, if the Company fails to reimburse such LC
Disbursement when due pursuant to clause (e), such rate of interest shall be
increased by 2.00% per annum. Interest accrued pursuant to this paragraph shall
be for the account of the applicable Issuing Bank, except that interest accrued on

2 Capitalized terms used in the following summary have the meanings ascribed to them in the Unsecured Noteholders’

DIP Term Sheet.
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and after the date of payment by any DIP Lender to reimburse such Issuing Bank
shall be for the account of such DIP Lender to the extent of such payment.

Material
Condition(s) to
Advances

All Facilities
e Delivery of a Cash Flow Forecast as approved by the Monitor
e The DIP Approval Order

Tranche A Sub-Facility
Initial Advance Conditions

e The US Recognition Order
e The US DIP Approval Recognition Order
e Borrowers’ compliance with the Cash Flow Forecast

o Agreement between the Borrower and the DIP Lenders as to the terms of
a sale and investment solicitation process (a “SISP”).

Subsequent Advance Conditions
e All Initial Advance conditions satisfied

e The issuance of the Colombian Recognition Order and the Colombian
DIP Approval Recognition Order, provided however that neither shall
have been vacated, stayed, revised, modified or amended in any manner
adverse to the DIP Lender without the prior written consent of the DIP
Lender ands no leave to appeal or appeal has been sought in connection
therewith

e The Colombian DIP Security Process, which includes:

> the delivery of the Colombian DIP Security Documents and the
registry of the Colombian DIP Security Documents or notices or
lien filings in respect thereof in all applicable governmental or
other offices to perfect the Liens created under such Colombian
DIP Security Documents; and

> the Liens created by the Colombian DIP Security Documents
shall rank in priority to all other Liens held by or granted in
favour of all other Persons including without limitation all Liens
granted in favour of Macquarie Bank and securing the
Macquarie Pre-CCAA Indebtedness (and if applicable any
agents for such Persons) against such property and assets and
any proceeds received or realized from any of such Liens, which
priority shall be obtained pursuant to the Colombian DIP
Approval Recognition Order.

Tranche B Sub-Facility / Tranche C Sub-Facility
e Proceeds must be used for disbursements in accordance with the Cash
Flow Forecast (including any Expiring LCs to be replaced by a Tranche
B Letter of Credit)
e Delivery of a notice including all particulars of the Letter of Credit being
requested

DIP Lender’s
Charge and
DIP Security

All obligations, indebtedness and liabilities of the Borrowers under or in
connection with the DIP Facility shall be secured by the DIP Lender’s Charge,
which is a binding, continuing, enforceable, fully-perfected, and non-avoidable

super-priority CCAA Court-ordered lien and charge over all present and after
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acquired property, assets and undertakings of the Borrowers (whether tangible,

intangible, real, personal or mixed) including a pledge of all shares or other
investment property owned by each Borrower, whether now owned or hereafter
acquired and wherever located, and for certainty including without limitation all

properties and assets of the Loan Parties which are the subject of Liens granted
in favour of Macquarie Bank or Creditcorp as collateral agent for Macquarie

Bank and securing the Macquarie Pre-CCAA Indebtedness.

The DIP Charge shall be in priority to all security interests and the charges except
the Administration Charge.

Milestones By December 12, 2025:
e US Recognition Order shall have been issued by the US Court
By December 15, 2025:
e The DIP Approval Order (i.e., the SARIO) shall have been issued by the
CCAA Court
By December 19, 2025:
e The US DIP Approval Recognition Order shall have been issued by the
US Court
By December 22, 2025:
o Borrowers shall have retained a sale advisor to assist with the SISP
By December 28, 2025:
e Colombian Recognition Order shall have been issued by the Colombian
Court
By January 7, 2026:
e Colombian DIP Approval Recognition Order shall have been issued by
the Colombian Court
By January 20, 2026:
e The CCAA Court shall have issued a SISP Approval Order
e The CCAA Court shall have issued an order, approving a key employee
retention plan satisfactory to the DIP Lender
By January 23, 2026:
e Completion of the Colombian DIP Security Process
By February 14, 2026
e  SISP approval order of the CCAA Court shall have been recognized and
approved by a Colombian Court
By June 30, 2026:
e Closing of a transaction selected pursuant to the SISP; or
e An Acceptable Plan of Arrangement has become effective.
Security e The DIP Lender’s Charge, which is a binding, continuing, enforceable,

fully-perfected, and non-avoidable super-priority CCAA Court-ordered
lien and charge over all present and after acquired property, assets and
undertakings of the Borrowers (whether tangible, intangible, real,
personal or mixed) including a pledge of all shares or other investment
property owned by each Borrower, whether now owned or hereafter
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acquired and wherever located, and for certainty including without
limitation all properties and assets of the Loan Parties which are the
subject of Liens granted in favour of Macquarie Bank or Creditcorp as
collateral agent for Macquarie Bank and securing the Macquarie Pre-
CCAA Indebetness.

e The US DIP Approval Recognition Order;
e The Colombian Recognition Order; and
e The Colombian DIP Security Process.

KEY ISSUES REGARDING THE PROPOSED DIP FACILITY
v) Prejudice to Macquarie

Macquarie believes that the proposed DIP Facility is significantly prejudicial to its
interests. Macquarie is currently owed approximately $40,000,000 and the quantum of
$67,000,000 proposed priming DIP Facility is nearly 175% of Macquarie’s outstanding
obligations. There is no reason for this prejudicial quantum to be approved on an
emergency basis at this time, as according to the Bednar Affidavit, the Company does not
expect to be in a deficit cash flow position until January, 2026 should the Unsecured
Noteholders’ DIP Term Sheet not be approved.

Not only does the DIP Facility contemplate advancing new money on a senior basis to
Macquarie, but it also includes the Tranche B Sub-Facility to be used to renew or replace
letters of credit set to expire by the end of December 2025 (the “Expiring LCs”). This is
a misstep by the Company with respect to the Expiring LCs. The Company’s Expiring LCs
were issued by various lenders (the “L.C Lenders™), and any exposure on these pre-filing
Expiring LCs would constitute unsecured obligations of the Company. If any third parties
draw on the Expiring LCs (which they appear entitled to do) they would hold cash for the
Company’s obligations, leaving the Company with an unsecured pre-filing obligation to
the LC Lenders. In such circumstances, there is no need for a new priming DIP Facility to
replace or collateralize these Expiring LCs. The Company appears to have focused
exclusively on a path to “replace or collateralize” the Expiring LCs under the proposed
DIP Facility, without considering that these pre-filing obligations are unsecured and
therefore junior to Macquarie’s security. By creating a priming letter of credit facility under
the DIP Facility, the Company is effectively elevating obligations that would otherwise
remain unsecured.

Put simply, if the Expiring LCs are drawn, approval of the proposed DIP Facility would
effectively convert a pre-filing unsecured obligation of Canacol into a primed obligation,
ranking ahead of Macquarie’s senior secured position, leading to further prejudice to
Macquarie.

In paragraph 71 of the Bednar Affidavit, Mr. Bednar states that “it is my view that no
prejudice to Macquarie will result from the proposed priority of the DIP Lenders’ Charge
(in addition to the other Charges), in light of the value of the assets of the Canacol Group,
which exceeds the indebtedness owing to Macquarie and the amounts secured (or proposed
to be secured) by the Charges”. This is the only financial or economic evidence advanced
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by the Company in support of the proposed priming charge. There are no current
valuations, binding investment or sale agreements, fairness opinions, or any other detailed
financial analysis to substantiate this general and vague assertion. Furthermore, the
statement that there is “no prejudice” is incorrect. The subordination of Macquarie’s Term
Loan by approximately $70 million without its consent is inherently prejudicial and
materially increases the risk of repayment, particularly given that the Company is insolvent
and operating under CCAA protection.

What Mr. Bednar fails to discuss in his affidavit is that the Unsecured Notes currently trade
at a significant discount. Macquarie has been advised that the Unsecured Notes are
currently trading at approximately 18 cents on the dollar, reflecting the market’s
assessment of the Company’s distressed financial condition and recovery prospects. Based
on such trading, the implied value of the Company’s assets is approximately $200 million.
These figures differ dramatically from the Company’s asset book value.

The significant trading discount was mentioned in the Canacol Group’s Management
Discussion and Analysis for the three and nine months ended September 30, 2025 (the
“MD&A”), where, in discussing its financial statements being prepared on a going concern
basis, it stated “given the Corporation’s liquidity situation, its Unsecured Notes currently
trading at a significant discount, and decreasing natural gas production, there is no
guarantee that the Corporation will be able to obtain additional capital or to refinance the
loans under acceptable or favorable terms to Canacol.”

The fact that the Unsecured Notes trade at such a significant discount signals that the
market believes the Company’s enterprise value is much lower than its book value
demonstrating, at the very least, significant uncertainty regarding the value of the Company
and its assets.

I believe that the DIP Facility is entirely for the benefit of the Ad Hoc Group and
Macquarie’s risk of recovering should not be materially increased where junior unsecured
creditors are advancing funding to protect their own economic interest. If the Company
believes that there is no prejudice to Macquarie due to the asset value of the Company, then
there is clearly no prejudice to the proposed DIP Facility being lent on a junior basis to
Macquarie and ahead of other unsecured claims. In this situation, the risk should be borne
by the Ad Hoc Group and not impair Macquarie, the Company’s only secured creditor.

Macquarie has already assisted the Company and provided it with much needed liquidity
just last year. In doing so, Macquarie specifically bargained for a first ranking priority
interest over all of the Canacol Group’s assets in Colombia and now the Company and the
AD Hoc Group are attempting to use these CCAA Proceedings to inappropriately prime
Macquarie on these assets. The proposed DIP Facility will diminish the collateral cushion
and subordinate Macquarie’s bargained for security interests without their consent.

Additionally, if approved, the DIP Facility would unfairly and unlawfully, effectively
consolidate all assets and liabilities of Canacol and its subsidiaries across multiple
jurisdictions, including Colombia, Panama, and Switzerland. This consolidation would
alter existing creditor priorities and unjustly interfere with Macquarie’s creditor rights
under Colombian law that it specifically bargained for.
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vi) Uncertainty

Based on my review of the Unsecured Noteholders’ DIP Term Sheet, it appears that the
Company conducted and advanced the DIP Solicitation Process without adequately
considering the specific circumstances of this particular situation. These include the
quantum of the Macquarie Term Loan, its priority in foreign jurisdictions, the nature and
location of the Company’s material assets in Colombia, the size of the proposed DIP
Facility, the treatment of Expiring LCs, and the material conditions attached to the DIP
Facility. In my view, the Company should have prioritized securing a junior DIP from the
outset from the Ad Hoc Group (or alternatively pursued a more fullsome DIP that would
have repaid the Macquarie Term Loan). Such an approach would have provided greater
certainty and avoided the material stakeholder disputes now arising in these CCAA
Proceedings and in foreign courts. The Company’s goal should have been to achieve a
consensual DIP, yet based on Macquarie’s discussions with the Company and its advisors,
limited steps were taken in that direction. I believe there is still an opportunity for the
Company to change course and negotiate a consensual junior subordinated DIP with its
unsecured creditors, as this would be in the best interests of the Ad Hoc Group, other
stakeholders, and the Company itself.

The Company’s stated intention in commencing and advancing the US Recognition
Proceedings and the Colombian Recognition Proceedings is to recognize and enforce these
CCAA Proceedings in those jurisdictions.

A hearing in respect of the Colombian Recognition Order is anticipated to be scheduled in
late December, 2025, or early January, 2026 and I understand from legal counsel that a
hearing has not been scheduled in respect of the Colombian DIP Recognition Order.

If approved, the DIP Facility will have the opposite effect of what the Colombian
Recognition Proceedings were intended to achieve, as Macquarie will be put in a position
where it has to oppose both the Colombian Recognition Order and the Colombian DIP
Recognition Order on various grounds and it reserves all its rights in that regard. This will
create additional litigation that could have been avoided by the Company, and will create
significant uncertainty in these CCAA proceedings and potentially delay the Canacol
Group’s stated objective of engaging with stakeholders to pursue a financial restructuring,
sale, or recapitalization of its business.

The Company needs stability to successfully restructure its business, and approving the
DIP Facility would achieve the opposite. In the circumstances, the Ad Hoc Group, which
has a very significant economic interest in these proceedings, should fund the DIP Facility
on a junior basis to Macquarie’s security interests to protect the Company’s future and
provide the stability it needs to restructure.

(vii)  Procedural Unfairness

The DIP Solicitation Process was conducted on an extremely expedited basis and failed to
appropriately canvas the market, to the detriment of all stakeholders. The DIP Solicitation
Process was marked by constantly shifting conditions and requirements for the DIP
Financing, including the quantum sought. This lack of consistency directly prejudiced
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Macquarie, as it was not afforded sufficient time or reliable information from the Company
to participate meaningfully.

CONCLUSION

I believe that an adjournment of the Company’s application for the SARIO is appropriate
to allow sufficient time for all parties to review and consider the materials and issues raised.
Given the fact that the Company will not be in a deficit liquidity position until January,
2026, the complexity of the matters at hand, and the outstanding information that remains
unavailable, proceeding at this time would be prejudicial and contrary to the principles of
fairness and transparency. An adjournment will ensure that the Court and stakeholders have
the benefit of a complete record and meaningful opportunity to address the implications of
the proposed relief.

Failing an adjournment, the proposed DIP Facility should not be approved by this Court at
this time. Approval of the proposed DIP Facility would grant DIP Lenders a super-priority
charge ahead of existing secured claims, priming Macquarie’s first-ranking security. This
would alter creditor priorities, consolidate assets across jurisdictions, and subordinate
Macquarie’s security interests to unsecured creditors without its consent, materially
prejudicing Macquarie’s position as the Company’s sole secured lender. Granting such
relief would create significant uncertainty in these CCAA proceedings, potentially delay
the Canacol Group’s restructuring objectives, and force litigation in the United States and
Colombia, diverting focus and resources from the restructuring process to the detriment of
the Company and all stakeholders, including Macquarie.

Macquarie remains willing to work with the Company to pursue a consensual resolution
for the benefit of all stakeholders; however, the circumstances dictate that any such
resolution must involve interim financing which balances the interests of Macquarie and
the other stakeholders.

this 8" day of December 2025. > Z
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Jakub Maslowski CHARLES ANGUS PICKARD

Notary Public/Commissioner for
Qaths in and for the Province of

Alberta
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