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Celtic®

Exploration Ltd.

LETTER TO CELTIC SECURITYHOLDERS
November 16, 2012
Dear Celtic Securityholders:

You are invited to attend a special meeting (the “Meeting”’) of holders (“Celtic Shareholders”) of common shares
(“Celtic Shares”) and holders (“Celtic Debentureholders” and, together with the Celtic Shareholders, “Celtic
Securityholders) of 5.00% convertible unsecured subordinated debentures (“Celtic Debentures”) of Celtic
Exploration Ltd. (“Celtic” or the “Corporation™) to be held at the Metropolitan Centre, located at 333 - 4™ Avenue
S.W., Calgary, Alberta, Canada on Friday, December 14, 2012 at 9:00 a.m. (Calgary time). At the Meeting, you
will be asked to consider and, if deemed advisable, approve a special resolution approving a plan of arrangement
(the “Arrangement”) involving Celtic, ExxonMobil Canada Ltd. (“ExxonMobil”’), ExxonMobil Celtic ULC, an
indirect wholly-owned subsidiary of ExxonMobil (the “Purchaser”), Kelt Exploration Ltd. (“Kelt”), a wholly-
owned subsidiary of Celtic, and the Celtic Securityholders to be carried out pursuant to an arrangement agreement
between ExxonMobil, the Purchaser, Celtic and Kelt.

Full details of the Arrangement are set out in the accompanying Notice of Special Meeting of Celtic Securityholders
and Information Circular and Proxy Statement (the “Information Circular”). The Information Circular contains a
detailed description of the Arrangement, including certain risk factors relating to the completion of the Arrangement.
You should consider carefully all of the information in the Information Circular. If you require assistance, consult
your financial, legal, tax or other professional advisors.

The following is a summary of the relevant terms of the Arrangement for the holders of Celtic Shares and Celtic
Debentures (collectively, the “Celtic Securities™):

(a) Celtic Shareholders (other than dissenting Celtic Shareholders) will receive for each Celtic Share held: (i)
$24.50 in cash; and (ii) one-half (1/2) of one common share of Kelt (each whole share being a “Kelt
Share”); and

(b) all of the issued and outstanding Celtic Debentures (other than Celtic Debentures held by dissenting Celtic
Debentureholders) will be converted into that number of Celtic Shares that a Celtic Debenturcholder would
be entitled to receive upon the conversion of the Celtic Debentures in accordance with their terms
immediately following the effective time of the Arrangement, including the Make Whole Premium (as
defined in the debenture indenture dated as of April 12, 2012 between Celtic and Valiant Trust Company
(the “Debenture Indenture”)). The Celtic Debentureholders will then receive, for each Celtic Share
received upon such conversion: (i) $24.50 in cash; and (ii) one-half (1/2) of one Kelt Share. The Celtic
Debentureholders will also receive, for each $1,000 principal amount of Celtic Debentures, a cash amount
equal to the sum of: (i) accrued and unpaid interest on such principal amount to, but excluding, the
effective date of the Arrangement (the “Effective Date”); and (ii) an amount equal to the amount of interest
that would otherwise be payable thereon from and including the Effective Date to, but excluding, the date
which is 32 days after the Effective Date.

The 32 days of interest is effectively an early prepayment of interest that a Celtic Debentureholder would receive to
the anticipated end of the period in which a Celtic Debentureholder could convert its Celtic Debentures and receive
the Make Whole Premium following completion of the Arrangement, if the Celtic Debentures do not participate in
the Arrangement. The consideration for the Celtic Debentures will vary depending on the date that the Arrangement
is completed, as the Make Whole Premium component of the consideration will vary based on the trading price of
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Celtic Shares and the date of the Effective Date and the accrued and unpaid interest component of the consideration
will vary based on the date of the Effective Date.

Kelt will be a new junior oil and gas exploration and production company led by certain members of the existing
management team of Celtic, including David J. Wilson and Sadiq H. Lalani. Kelt will be a growth oriented
company with initial production of approximately 3,300 barrels of oil equivalent per day and an initial land position
consisting of approximately 53,730 net undeveloped acres in the following three core areas: (a) a natural gas
property at Grand Cache, Alberta; (b) a liquids-rich natural gas property at Inga, British Columbia; and (c) an oil
prospect at Karr, Alberta. Kelt has applied to list the Kelt Shares on the Toronto Stock Exchange (the “TSX”).
Listing is subject to Kelt fulfilling all of the requirements of the TSX. If listing approval is ultimately obtained,
trading in the Kelt Shares is expected to commence concurrently with the delisting of the Celtic Shares from the
TSX. The completion of the Arrangement is not conditional upon the listing of the Kelt Shares.

For additional details about the Arrangement, see “The Arrangement” and “The Arrangement Agreement” in the
Information Circular which accompanies this letter.

The Arrangement is subject to customary conditions for a transaction of this nature, which include court and
regulatory approvals, and the approval of at least 66%:% of the votes cast in favour of the Arrangement by the Celtic
Shareholders present in person or represented by proxy at the Meeting. Celtic Debentureholder approval will also
be sought at the Meeting to allow the Celtic Debentureholders to participate in the Arrangement in the manner
described above. Participation in the Arrangement by the Celtic Debentureholders will require the approval of the
Arrangement by a majority in number of registered Celtic Debenturcholders whose holdings collectively represent at
least 66%:% of the aggregate principal amount of the Celtic Debentures outstanding as of the record date for the
Meeting. However, Celtic Debentureholder approval is not a condition to the completion of the Arrangement.

If the approval of Celtic Debentureholders is not obtained, the Celtic Debentures will be excluded from the
Arrangement and will remain outstanding following closing of the Arrangement. In that case, in accordance with
the terms of the Debenture Indenture, Celtic (or its successor) will be required to make an offer to Celtic
Debentureholders to purchase the Celtic Debentures, which remain outstanding, for cash consideration equal to
100% of the principal amount thereof, plus accrued and unpaid interest, within 30 days following the Effective Date.
In addition, Celtic Debenturcholders are also entitled to convert their Celtic Debentures in accordance with the terms
and conditions of the Debenture Indenture. After the Effective Date, holders of Celtic Debentures which remain
outstanding following the Effective Date who exercise the conversion rights during the Cash Change of Control
Conversion Period (as such term is defined in the Information Circular) will receive the amount of cash and number
of Kelt Shares that they would have been entitled to receive if they had been the registered holders of the applicable
number of Celtic Shares on the Effective Date, plus an additional number of Celtic Shares that they would have been
entitled to receive under the Make Whole Premium, together with accrued and unpaid interest to the date of
conversion. The Purchaser has advised Celtic that if the Celtic Debentures are not acquired by the Purchaser under
the Arrangement, it intends to cause Celtic: (a) to deliver the Change of Control Purchase Offer (as such term is
defined in the Information Circular) within two days following the Effective Date such that the Cash Change of
Control Conversion Period would end no later than 32 days following the Effective Date; and (b) to pay the accrued
and unpaid interest component of the amount payable as a result of any conversion during the Cash Change of
Control Conversion Period on the next regularly scheduled interest payment date following the date of conversion,
as permitted by the Debenture Indenture, rather than at the time of conversion.

Each of FirstEnergy Capital Corp. and RBC Dominion Securities Inc. has provided the board of directors of Celtic
(the “Celtic Board”) with an opinion to the effect that, as of the date thereof and subject to the assumptions,
limitations and qualifications contained therein: (i) the consideration to be received by Celtic Shareholders under the
Arrangement is fair, from a financial point of view, to Celtic Shareholders; and (ii) the consideration to be received
by Celtic Debentureholders under the Arrangement is fair, from a financial point of view, to Celtic
Debentureholders. The Celtic Board, after consulting with its financial and legal advisors, and after
consideration of, among other things, the fairness opinions of each of FirstEnergy Capital Corp. and RBC
Dominion Securities Inc., has unanimously determined that the Arrangement is in the best interests of the
Corporation, that the Arrangement is fair to Celtic Securityholders and unanimously recommends that Celtic
Securityholders vote in favour of the Arrangement. The directors and officers of Celtic, who own in the
aggregate approximately 17.7% of the outstanding Celtic Shares and 0.9% of the outstanding principal amount of
Celtic Debentures as of November 15, 2012, have entered into lock-up agreements with ExxonMobil and the
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Purchaser pursuant to which they have agreed to, among other things, vote their Celtic Shares and Celtic Debentures
in favour of the Arrangement.

In addition, Celtic Shareholders will be asked at the Meeting to consider an ordinary resolution to authorize the
private placement of up to 6,000,000 Kelt Shares for aggregate gross proceeds of approximately $13.9 million (the
“Private Placement”). The Kelt Shares will be issued at a subscription price equal to the estimated net asset value
of Kelt on a per share basis following completion of the Arrangement, which has been determined to be $2.32 per
Kelt Share, as disclosed in a press release of Celtic issued on October 17, 2012. No finder’s fees or commissions
will be paid in connection with the Private Placement. The Private Placement will be subject to the approval of the
TSX if the Kelt Shares are listed on the TSX. Directors, officers and employees of Kelt, as well as certain other
persons, will be entitled to subscribe for all or a portion of the Private Placement. The Private Placement is expected
to close immediately following completion of the Arrangement. The purpose of the Private Placement is to provide
additional capital for use by Kelt in its exploration and development activities and for general corporate and working
capital purposes. The completion of the Arrangement is not conditional upon approval of the Private Placement by
the Celtic Shareholders.

Furthermore, Celtic Shareholders will be asked at the Meeting to consider an ordinary resolution to approve a stock
option plan for Kelt (the “Kelt Option Plan”) to be effective upon completion of the Arrangement and a restricted
share unit plan for Kelt (the “Kelt RSU Plan”) to be effective upon completion of the Arrangement. The
completion of the Arrangement is not conditional upon approval of the Kelt Option Plan or the Kelt RSU Plan by
the Celtic Shareholders.

Your vote is important regardless of the number of Celtic Shares or Celtic Debentures you own. All Celtic
Securityholders are encouraged to take the time to complete, sign, date and, in the case of registered Celtic
Securityholders, return the enclosed applicable form of proxy in accordance with the instructions set out therein and
in the Information Circular so that your Celtic Shares or Celtic Debentures can be voted at the Meeting in
accordance with your instructions. If you are a non-registered Celtic Securityholder and hold your Celtic Shares or
Celtic Debentures through a broker, custodian, nominee or other intermediary, follow their instructions. If you are a
registered Celtic Shareholder, in order to receive the cash consideration and Kelt Shares that you are entitled to upon
the completion of the Arrangement, you must complete and sign the enclosed letter of transmittal and return it,
together with your share certificate(s) and any other required documents and instruments to Valiant Trust Company,
in accordance with the procedures set out in the enclosed letter of transmittal. As all Celtic Debentures are held in
book-entry only form in the name of CDS & Co., there is no need for any Celtic Debentureholder, other than CDS &
Co., to deliver any certificates representing Celtic Debentures. Registered Celtic Shareholders may also use the
internet site at www.valianttrust.com to transmit their voting instructions.

A Celtic Securityholder who has questions or requires more information with regard to the voting of Celtic
Securities should contact Celtic’s proxy solicitation agent, Georgeson Shareholder Communications Canada,
Inc., at its North American toll-free number: 1-888-605-8409 or by email at askus@georgeson.com.

The Information Circular contains a detailed description of the Arrangement. Please give this material your careful
consideration and, if you require assistance, consult your financial, legal, tax or other professional advisors. Please
complete and deliver the form of proxy which is enclosed in order to ensure your representation at the Meeting.

On behalf of the Celtic Board, I would like to express our gratitude for the ongoing support our Celtic
Securityholders have demonstrated with respect to our decision to take part in this important event in the history of
the Corporation. We would also like to thank our employees who have worked very hard on this task and for
providing their support for the proposed transaction.

Yours truly,
(signed) “David J. Wilson”
David J. Wilson

President, Chief Executive Officer and Director
Celtic Exploration Ltd.
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CELTIC EXPLORATION LTD.

NOTICE OF SPECIAL MEETING OF CELTIC SECURITYHOLDERS
TO BE HELD ON DECEMBER 14, 2012

NOTICE IS HEREBY GIVEN that, pursuant to an order (the “Interim Order”) of the Court of Queen’s Bench of
Alberta dated November 15, 2012, a special meeting (the “Meeting”) of the holders (“Celtic Shareholders”) of
common shares (“Celtic Shares”) and holders (“Celtic Debentureholders” and, together with the Celtic
Shareholders, “Celtic Securityholders™) of 5.00% convertible unsecured subordinated debentures (the “Celtic
Debentures” and, together with the Celtic Shares, the “Celtic Securities”) of Celtic Exploration Ltd. (“Celtic” or
the “Corporation”) will be held at the Metropolitan Centre, located at 333-4™ Avenue S.W., Calgary, Alberta,
Canada on Friday, December 14, 2012, at 9:00 a.m. (Calgary time) for the following purposes:

(a) to consider, pursuant to the Interim Order and, if deemed advisable, to approve, with or without variation, a
special resolution (the “Arrangement Resolution”), the full text of which is set forth in Appendix A to the
accompanying information circular and proxy statement dated November 16, 2012 (the “Information
Circular”), to approve a plan of arrangement under Section 193 of the Business Corporations Act (Alberta)
(the “Arrangement”), all as more particularly described in the Information Circular;

(b) to consider and, if deemed advisable, to approve, with or without variation, an ordinary resolution, the full
text of which is set forth under the heading “Other Matters of Special Business Relating to Kelt — Kelt
Option Plan” in the Information Circular, to approve a stock option plan (the “Kelt Option Plan”) for Kelt
Exploration Ltd. (“Kelt™), all as more particularly described in the Information Circular;

() to consider and, if deemed advisable, to approve, with or without variation, an ordinary resolution, the full
text of which is set forth under the heading “Other Matters of Special Business Relating to Kelt — Kelt RSU
Plan” in the Information Circular, to approve a restricted share unit plan (the “Kelt RSU Plan”) for Kelt,
all as more particularly described in the Information Circular;

(d) to consider and if, deemed advisable, to approve, with or without variation, an ordinary resolution, the full
text of which is set forth under the heading “Other Matters of Special Business Relating to Kelt — Private
Placement” in the Information Circular, to approve a private placement of up to 6,000,000 common shares
of Kelt for gross proceeds of approximately $13.9 million at a price of $2.32 per share (the ‘“Private
Placement”), all as more particularly described in the Information Circular; and

(e) to transact such other business, including amendments to the foregoing, as may properly be brought before
the Meeting or any adjournment or postponement thereof.

Celtic Debentureholders are only entitled to vote upon the Arrangement Resolution.

The completion of the Arrangement is not conditional upon approval of the Kelt Option Plan, the Kelt RSU Plan or
the Private Placement by the Celtic Shareholders or the approval of the Arrangement Resolution by the Celtic
Debentureholders.

Celtic Securityholders will not vote as a single class, and separate class votes for each of the holders of Celtic Shares
and Celtic Debentures will take place at the Meeting. Specific details of the matters to be put before the Meeting are
set forth in the accompanying Information Circular.

The record date for determination of Celtic Securityholders entitled to receive notice of and to vote at the Meeting is
November 14, 2012 (the “Record Date”).

Only Celtic Shareholders whose names have been entered in the register of the holders of Celtic Shares on the close
of business on the Record Date will be entitled to receive notice of and to vote at the Meeting in respect of Celtic
Shares, provided that, to the extent a Celtic Shareholder transfers ownership of any Celtic Shares after the Record
Date and the transferee of those Celtic Shares produces properly endorsed certificates evidencing such Celtic Shares
or otherwise establishes ownership of such shares and demands, not later than 10 days before the Meeting, to be
included in the list of Celtic Shareholders eligible to vote at the Meeting, such transferee will be entitled to vote
those Celtic Shares at the Meeting.
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The Celtic Debentures have been issued in the form of a global certificate in the name of CDS & Co. and, as such,
CDS & Co. is the sole registered holder of the Celtic Debentures. CDS & Co. may only vote the Celtic Debentures
in accordance with instructions received from the beneficial holders of the Celtic Debentures. Beneficial holders of
Celtic Debentures as of the Record Date wishing to vote their Celtic Debentures at the Meeting must provide
instructions to the broker, dealer, bank, trust company or other nominee through which they hold their Celtic
Debentures in sufficient time prior to the holding of the Meeting to permit the broker, dealer, bank, trust company or
other nominee to instruct CDS & Co. as how to vote the Celtic Debentures at the Meeting.

Registered holders of Celtic Shares and Celtic Debentures have the right to dissent with respect to the Arrangement
Resolution and, if the Arrangement Resolution is passed, to be paid the fair value of their securities in accordance
with the provisions of Section 191 of the Business Corporations Act (Alberta), as modified by the Interim Order. A
Celtic Shareholder’s and Celtic Debentureholder’s right to dissent is more particularly described in the
accompanying Information Circular. Failure to strictly comply with the requirements set forth in Section 191 of
the Business Corporations Act (Alberta), as modified by the Interim Order, may result in the loss of any right
of dissent. A dissenting registered Celtic Shareholder or Celtic Debentureholder must send to Celtic a written
objection to the Arrangement Resolution, which written objection must be received by Celtic, c/o Borden
Ladner Gervais LLP, Centennial Place, East Tower, 1900, 520 — 3" Avenue S.W., Calgary Alberta T2P 0R3,
Attention: David Madsen, by 5:00 p.m. (Calgary time) on December 12, 2012 (or the business day that is two
business days prior to the date of the Meeting if it is not held on December 14, 2012). Persons who are
beneficial owners of Celtic Shares and/or Celtic Debentures registered in the name of a broker, custodian,
nominee or other intermediary who wish to dissent should be aware that only registered holders of Celtic
Shares and Celtic Debentures are entitled to dissent. As noted above, the Celtic Debentures and some, but
not all, of the Celtic Shares have been issued in the form of a global certificate in the name of CDS & Co. and,
as such, CDS & Co. is the sole registered holder of the Celtic Debentures and some, but not all, of the Celtic
Shares. Accordingly, a beneficial owner of Celtic Shares or Celtic Debentures who desires to exercise the
right of dissent must make arrangements for the registered holder of such Celtic Shares or Celtic Debentures
to dissent on the holder’s behalf. Alternatively, in the case of Celtic Shares, the beneficial owner could make
arrangements for the Celtic Shares to be registered in such holder’s name prior to the time the written
objection to the Arrangement Resolution is required to be received by the Corporation.

A Celtic Shareholder or Celtic Debentureholder may attend the Meeting in person or may be represented by
proxy. Registered Celtic Shareholders and registered Celtic Debentureholders are requested to date, sign
and return the accompanying form of proxy (white for holders of Celtic Shares, green for holders of Celtic
Debentures) for use at the Meeting or any adjournment or postponement thereof. To be effective, the
enclosed proxy must be received by Valiant Trust Company, Suite 310, 606-4™ Street S.W., Calgary, Alberta
T2P 1T1, Attention: Proxy Department, at least 48 hours (excluding Saturdays, Sundays and holidays) prior
to the time set for the Meeting or any adjournment or postponement thereof. The time limit for the deposit of
proxies may be waived by the Chairman of the Meeting at his discretion, without notice. Beneficial Celtic
Shareholders and Celtic Debentureholders must complete and return the voting instruction form provided to
them and return it in accordance with the instructions accompanying such voting instruction form.
Registered Celtic Shareholders may also use the internet site at www.valianttrust.com to transmit their voting
instructions.

A Celtic Securityholder who has questions or requires more information with regard to the voting of Celtic
Securities should contact Celtic’s proxy solicitation agent, Georgeson Shareholder Communications Canada,
Inc., at its North American toll-free number: 1-888-605-8409 or by email at askus@georgeson.com.

Dated at the City of Calgary, in the Province of Alberta, this 16™ day of November, 2012.

BY ORDER OF THE BOARD OF DIRECTORS OF
CELTIC EXPLORATION LTD.

(signed) “David J. Wilson”
David J. Wilson

President, Chief Executive Officer and Director
Celtic Exploration Ltd.
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IN THE COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL CENTRE OF CALGARY

IN THE MATTER OF SECTION 193 OF THE BUSINESS
CORPORATIONS ACT, R.S.A. 2000, c. B-9, AS AMENDED

AND IN THE MATTER OF A PROPOSED ARRANGEMENT
INVOLVING CELTIC EXPLORATION LTD., EXXONMOBIL CANADA LTD.,
EXXONMOBIL CELTIC ULC, KELT EXPLORATION LTD.
AND THE SHAREHOLDERS AND DEBENTUREHOLDERS OF CELTIC EXPLORATION LTD.

NOTICE OF ORIGINATING APPLICATION

NOTICE IS HEREBY GIVEN that an originating application (the “Application”) has been filed with the Court of
Queen’s Bench of Alberta, Judicial Centre of Calgary (the “Court”) on behalf of Celtic Exploration Ltd. (“Celtic”)
with respect to a proposed arrangement (the “Arrangement”) under Section 193 of the Business Corporations Act
(Alberta), R.S.A. 2000, c. B-9, as amended (the “ABCA”), involving Celtic, ExxonMobil Canada Ltd.
(“ExxonMobil”), ExxonMobil Celtic ULC, Kelt Exploration Ltd. (“Kelt”), holders (“Celtic Shareholders”) of
common shares and holders (“Celtic Debentureholders” and, together with the Celtic Shareholders, the “Celtic
Securityholders™) of 5.00% convertible unsecured subordinated debentures. The Arrangement is described in
greater detail in the information circular and proxy statement of Celtic dated November 16, 2012 (the “Information
Circular”) accompanying this Notice of Originating Application.

At the hearing of the Application, Celtic intends to seek:
(a) an order approving the Arrangement pursuant to the provisions of Section 193 of the ABCA;

(b) a declaration that the terms and conditions of the Arrangement, and the procedures relating thereto, are fair,
substantively and procedurally, to the Celtic Securityholders and the other persons affected,

(c) an order declaring that registered Celtic Securityholders shall have the right to dissent in respect of the
Arrangement in accordance with the provisions of Section 191 of the ABCA, as modified by the interim
order (the “Interim Order”) of the Court dated November 15, 2012;

(d) a declaration that the Arrangement will, upon the filing of the Articles of Arrangement and the issuance of
the proof of filing of Articles of Arrangement pursuant to the provisions of Section 193 of the ABCA,
become effective in accordance with its terms and will be binding on and after the Effective Time, as
defined in the plan of arrangement attached as Schedule “B” to the arrangement agreement dated as of
October 16, 2012 between ExxonMobil, ExxonMobil Celtic ULC, Celtic and Kelt, which agreement is
attached as Appendix C to the Information Circular; and

(e) such other and further orders, declarations and directions as the Court may deem just.

AND NOTICE IS FURTHER GIVEN that the said Application was directed to be heard before a Justice of the
Court of Queen’s Bench of Alberta, Calgary Courts Centre, 601 — 5™ Street S.W., Calgary, Alberta T2P 5P1, on the
14™ day of December, 2012 at 2:00 p.m. (Calgary time), or as soon thereafter as counsel may be heard. Any Celtic
Securityholder or any other interested party desiring to support or oppose the Application, may appear at the time of
hearing in person or by counsel for that purpose. Any Celtic Securityholder or any other interested party
desiring to appear at the hearing for the final order is required to file with the Court of Queen’s Bench of
Alberta, Judicial Centre of Calgary, and serve upon Celtic on or before 12:00 noon (Calgary time) on
December 7, 2012, a notice of intention to appear, including an address for service in the Province of Alberta,
indicating whether such Celtic Securityholder or other interested party intends to support or oppose the
application or make submissions thereat, together with a summary of the position such Celtic Securityholder
or other interested party intends to advocate before the Court and any evidence or materials which are to be
presented to the Court by such Celtic Securityholder or other interested party. Service on Celtic shall be
effected by delivery to the solicitors for Celtic at the address below. If any Celtic Securityholder or any other
interested party does not attend, either in person or by counsel, at that time, the Court may approve the Arrangement
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as presented, may approve it subject to such terms and conditions as the Court shall deem fit, or may refuse to
approve the Arrangement, without any further notice.

AND NOTICE IS FURTHER GIVEN that no further notice of the Application will be given by Celtic and that in
the event the hearing of the Application is adjourned, only those persons who have appeared before the Court for the
application at the hearing, or who have filed a notice of intention to appear as described above, shall be served with
notice of the adjourned date.

AND NOTICE IS FURTHER GIVEN that the Court, by the Interim Order, has given directions as to the calling
and holding of a special meeting of Celtic Securityholders for the purpose of such Celtic Securityholders voting
upon a special resolution to approve the Arrangement and, in particular, has directed that registered Celtic
Securityholders shall have the right to dissent with respect to the Arrangement in accordance with the provisions of
Section 191 of the ABCA, as modified by such Interim Order.

AND NOTICE IS FURTHER GIVEN that the final order of the Court approving the Arrangement will, if granted,
serve as the basis for an exemption from the registration requirements of the United States Securities Act of 1933, as
amended, pursuant to Section 3(a)(10) thereof, with respect to the issuance of the Kelt Shares issuable to Celtic
Securityholders pursuant to the Arrangement.

AND NOTICE IS FURTHER GIVEN that a copy of the said Application and other documents in the proceedings
will be furnished to any Celtic Securityholders or other interested party requesting the same by the undermentioned
solicitors for Celtic upon written request delivered to such solicitors as follows:

Borden Ladner Gervais LLP
Centennial Place, East Tower
1900, 520 — 3 Avenue S.W.
Calgary, Alberta T2P OR3
Attention: David Madsen
Facsimile No.: 403-266-1395
DATED at the City of Calgary, in the Province of Alberta, this 16" day of November, 2012.

BY ORDER OF THE BOARD OF DIRECTORS OF
CELTIC EXPLORATION LTD.

(signed) “David J. Wilson”
David J. Wilson

President, Chief Executive Officer and Director
Celtic Exploration Ltd.
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INFORMATION CIRCULAR AND PROXY STATEMENT
Introduction

This Information Circular and Proxy Statement (the “Information Circular”) is furnished in connection with
the solicitation of proxies by and on behalf of the management of Celtic for use at the Meeting and any
adjournments or postponements thereof. No person has been authorized to give any information or make
any representation in connection with the Arrangement or any other matters to be considered at the Meeting
other than those contained in this Information Circular and, if given or made, any such information or
representation must not be relied upon as having been authorized.

All summaries of, and references to, the Arrangement in this Information Circular are subject to, and qualified in
their entirety by, reference to the complete text of the Plan of Arrangement, a copy of which is attached as Schedule
“B” to the Arrangement Agreement, which is attached as Appendix C to this Information Circular. You are urged
to carefully read the full text of the Plan of Arrangement.

All capitalized terms used in this Information Circular but not otherwise defined herein have the meanings set forth
under “Glossary of Terms”. Information contained in this Information Circular is given as of November 16, 2012
unless otherwise specifically stated.

The information concerning the Purchaser Parties contained in this Information Circular has been provided by the
Purchaser Parties for inclusion in this Information Circular. Although Celtic has no knowledge that any statements
contained herein taken from or based on such information provided by the Purchaser Parties are untrue or
incomplete, Celtic assumes no responsibility for the accuracy of such information or for any failure by the Purchaser
Parties to disclose events which may have occurred or may affect the significance or accuracy of any such
information but which are unknown to Celtic.

This Information Circular does not constitute an offer to sell, or a solicitation of an offer to purchase securities in
connection with the Arrangement, or the solicitation of a proxy, in any jurisdiction, to or from any person to whom it
is unlawful to make such offer, solicitation or an offer or proxy solicitation in such jurisdiction. The delivery of this
Information Circular does not, under any circumstances, imply or represent that there has been no change in the
information set forth herein since the date of this Information Circular.

Celtic Securityholders should not construe the contents of this Information Circular as legal, tax or financial advice
and should consult with their own professional advisors in considering the relevant legal, tax, financial or other
matters contained in this Information Circular.

If you hold Celtic Shares or Celtic Debentures through an intermediary, you should contact your intermediary for
instructions and assistance in voting and surrendering the Celtic Shares or Celtic Debentures, as applicable, that you
beneficially own.

NO CANADIAN SECURITIES REGULATORY AUTHORITY HAS PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS INFORMATION CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS AN
OFFENCE.

Forward-looking Information and Statements

Certain statements and other information contained in this Information Circular constitute forward-looking
information and forward-looking statements (collectively, “forward-looking statements”). These forward-looking
statements relate to future events or future performance. All statements other than statements of historical fact may
be forward-looking statements. Forward-looking statements are often, but not always, identified by the use of words
such as “seek”, “anticipate”, “plan”, “continue”, “estimate”, “expect”, “may”, “will”, “project”, “predict”,

“potential”, “targeting”, “intend”, “could”, “might”, “should”, “believe”, “future”, “continue” or similar expressions
or the negatives thereof.

In particular, this Information Circular contains forward-looking statements pertaining to:
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° the anticipated benefits of the Arrangement;

° the timing of the Meeting and the Final Order;

° the anticipated Effective Date;

° stock exchange delistings and listings and the timing thereof;

° the treatment of Celtic Securityholders under tax laws;

° the making of an offer to purchase the outstanding Celtic Debentures by Celtic or its successor following

the Effective Date to the extent that the Arrangement Resolution is not approved at the Meeting by Celtic
Debentureholders holding the requisite principal amount of Celtic Debentures;

o the right of conversion of any outstanding Celtic Debentures in the event that the Celtic Debentures do not
form part of the Arrangement, and the timing of any such conversion;

° treatment under government regulatory regimes including the receipt of approvals under the Investment
Canada Act and the Competition Act;

° the completion, timing, placees and use of proceeds of the Private Placement;
° statements regarding the Kelt Option Plan and the Kelt RSU Plan; and
° the business objectives, capital expenditure, oil and gas reserves and operations of Kelt. See Appendix F —

“Information Regarding Kelt — Forward-Looking Information and Statements” .
Forward-looking statements respecting:

° the anticipated benefits of the Arrangement are based upon a number of factors, including the Fairness
Opinions, the terms and conditions of the Arrangement Agreement and current industry, economic and
market conditions (see “The Arrangement — Recommendation of the Celtic Board);

° the structure and effect of the Arrangement are based upon the terms of the Arrangement Agreement and
the transactions contemplated thereby (see “The Arrangement” and “The Arrangement Agreement”);

° the consideration to be received by Celtic Securityholders as a result of the Arrangement is based upon the
terms of the Arrangement Agreement and the Plan of Arrangement (see “The Arrangement”’ and “The
Arrangement Agreement’),

° certain steps in, and timing of, the Arrangement are based upon the terms of the Arrangement Agreement
and, in respect of the ability and necessary time to receive the required Court, Investment Canada Act and
Competition Act approvals, are based upon advice received from counsel to the Corporation (see “The
Arrangement” and “The Arrangement Agreement”);

° the completion, timing, placees and use of proceeds of the Private Placement are based upon the
assumption that the Celtic Shareholders and the TSX will approve the proposed terms of such transaction;

° the effect of the Arrangement on the Corporation and the making of an offer to purchase any outstanding
Celtic Debentures following the Effective Date by Celtic are based on management’s current expectations
regarding the intentions of ExxonMobil and the Purchaser and the provisions of the Debenture Indenture;
and

° the business and operations of Kelt following completion of the Arrangement are based on several
assumptions regarding the oil and gas industry, certain price assumptions for oil and gas and the accuracy
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of oil and gas reserves estimates. (see Appendix F — “Information Regarding Kelt — Forward-Looking
Information and Statements”).

By their very nature, forward-looking statements involve known and unknown risks, uncertainties and other factors
that may cause actual results or events to differ materially from those anticipated in such forward-looking
statements. Celtic believes the expectations reflected in those forward-looking statements are reasonable but no
assurance can be given that these expectations will prove to be correct and such forward-looking statements
included in this Information Circular should not be unduly relied upon. These statements speak only as of the date
of this Information Circular.

Some of the risks that could cause results to differ materially from those expressed in the forward-looking
statements include:

° the inability to obtain required consents, permits or approvals, including Court approval of the
Arrangement, Celtic Shareholder approval of the Arrangement or the Private Placement, as applicable, and
Regulatory Approvals in accordance with the required timelines contained in the Arrangement Agreement;

° the inability to satisfy the other conditions to the Arrangement Agreement prior to the Outside Date;

° the failure to realize anticipated benefits of the Arrangement;

° the other factors discussed under the heading “Risk Factors” in this Information Circular; and

° the other factors discussed under the heading “Risk Factors” in Appendix F — “Information Concerning
Kelr”.

Readers are cautioned that the foregoing lists of factors are not exhaustive. The forward-looking statements
contained in this Information Circular are expressly qualified by this cautionary statement. Except as required by
law, Celtic does not undertake any obligation to publicly update or revise any forward-looking statements and
readers should also carefully consider the matters discussed under the heading “Risk Factors” in this Information
Circular and under the heading “Risk Factors” in Appendix F — “Information Concerning Kelt”.

Information for Celtic Securityholders in the United States

The Kelt Shares issuable to Celtic Securityholders in exchange for their Celtic Securities pursuant to the
Arrangement have not been and will not be registered under the U.S. Securities Act, and such securities will be
issued in reliance upon the exemption from the registration requirements under the U.S. Securities Act provided by
Section 3(a)(10) thereof, on the basis of approval of the Court. The Court will consider, among other things, the
fairness of the terms and conditions of the Arrangement to Celtic Securityholders.

The solicitation of proxies for the Meeting is not subject to the requirements applicable to proxy statements under
the U.S. Exchange Act. Accordingly, the solicitations and transactions contemplated in this Information Circular are
made in the United States for securities of a Canadian issuer in accordance with Canadian corporate and securities
laws, and this Information Circular has been prepared solely in accordance with disclosure requirements applicable
in Canada. Celtic Securityholders in the United States should be aware that such requirements are different from
those of the United States applicable to proxy statements under the U.S. Exchange Act and registration statements
under the U.S. Securities Act. Specifically, information concerning the assets and operations of Kelt has been
prepared in accordance with Canadian standards and may not be comparable in all respects to similar information
for United States companies. In particular, and without limiting the foregoing, information included in this
Information Circular regarding oil and gas operations and properties and estimates of oil and gas resources has been
prepared in accordance with Canadian disclosure standards, which differ in certain respects from the disclosure
standards applicable to information included in reports and other materials filed with the SEC by issuers subject to
SEC reporting and disclosure requirements.

All audited and unaudited financial statements and other financial information included in this Information Circular
have been prepared in Canadian dollars unless otherwise noted, and in accordance with IFRS, and such financial
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statements are subject to Canadian auditing and auditor independence standards, which differ from generally
accepted accounting principles as in effect in the United States (“U.S. GAAP”) and United States auditing and
auditor independence standards in certain material respects. Consequently, such financial statements and other
financial information are not comparable in all respects to financial statements and other financial information
prepared in accordance with U.S. GAAP and financial statements that are subject to United States auditing and
auditor independence standards.

The enforcement by Celtic Securityholders of civil liabilities under the United States federal or state securities laws
may be affected adversely by the fact that the Corporation and Kelt are organized under the laws of Alberta, Canada,
that the officers and directors of Celtic and Kelt are residents of countries other than the United States, that the
experts named in this Information Circular are residents of countries other than the United States, and that all of the
assets of the Corporation and Kelt and such persons are, or will be, located outside the United States. In addition,
the courts of Canada may not enforce judgments of United States courts obtained in actions against such
persons predicated upon civil liabilities under the federal or state securities laws of the United States.

The Kelt Shares to be received by Celtic Securityholders pursuant to the Arrangement will be freely tradable under
the U.S. Securities Act, except by persons who are “affiliates” of Kelt after the Arrangement or were affiliates of
Kelt within 90 days prior to completion of the Arrangement. Any resale of such Kelt Shares by such an affiliate (or,
if applicable, former affiliate) may be subject to the registration requirements of the U.S. Securities Act, absent an
exemption therefrom. See “The Arrangement — Principal Legal Matters — United States Securities Laws Matters” in
this Information Circular.

THE KELT SHARES ISSUABLE PURSUANT TO THE ARRANGEMENT HAVE NOT BEEN
APPROVED OR DISAPPROVED BY THE SEC OR THE SECURITIES REGULATORY AUTHORITY
OF ANY STATE OF THE UNITED STATES, NOR HAS THE SEC OR THE SECURITIES
REGULATORY AUTHORITY OF ANY STATE OF THE UNITED STATES PASSED ON THE
ADEQUACY OR ACCURACY OF THIS INFORMATION CIRCULAR. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE.



GLOSSARY OF TERMS

Unless the context otherwise requires, when used in this Information Circular the following terms shall have the
meanings set forth below.

“ABCA” means the Business Corporations Act, R.S.A. 2000, c. B-9, as amended, including the regulations
promulgated thereunder;

“Acquisition Proposal” means any inquiry or the making of any offer or proposal, whether or not in writing, from
any Person, or group of Persons Acting Jointly or in Concert, prior to the termination of the Arrangement
Agreement or consummation of the Arrangement, as applicable, which constitutes, or could reasonably be expected
to lead to (in either case whether in one transaction or a series of transactions): (a) any direct or indirect sale,
issuance or acquisition of shares or other equity interests (or securities convertible into or exercisable for such shares
or interests) in Celtic or any Subsidiary of Celtic that, when taken together with the securities of Celtic held by the
proposed acquiror and any Person Acting Jointly or in Concert with such acquiror, represent 20% or more of the
voting securities of Celtic or a Subsidiary of Celtic or rights or interests therein or thereto; (b) any direct or indirect
acquisition or purchase (or any lease, joint venture, acquisition of royalty interest, farm-in, farm-out, development
agreement, long-term supply agreement or other arrangement having the same economic effect as an acquisition or
purchase) of a substantial amount of the Assets; (c) an amalgamation, arrangement, merger, business combination,
consolidation or other similar transaction involving Celtic or any Subsidiary of Celtic; (d) a take-over bid, tender
offer, issuer bid, exchange offer, share exchange, recapitalization, liquidation, dissolution, reorganization or other
similar transaction involving Celtic or any Subsidiary of Celtic; or (e) any other transaction, the consummation of
which would or could reasonably be expected to materially impede, interfere with, prevent or delay the transactions
contemplated by the Arrangement Agreement or the Arrangement or which would or may reasonably be expected to
materially reduce the benefits to ExxonMobil or the Purchaser under the Arrangement Agreement or the
Arrangement; except that for the purpose of the definition of “Superior Proposal” below, the references in the
definition of Acquisition Proposal to “20% or more of the voting securities” shall be deemed to be references to
“50% or more of the voting securities”, and the references to “a substantial amount of the Assets” shall be deemed to
be references to “all or substantially all of the Assets”, and the term Acquisition Proposal shall exclude the
Arrangement and the transactions contemplated by the Arrangement Agreement;

“Acting Jointly or in Concert” has the meaning ascribed thereto under Applicable Securities Laws of Canada;
“Affiliate” has the meaning ascribed thereto in the Securities Act;

“allowable capital loss” has the meaning ascribed thereto under the heading “Certain Canadian Federal Income
Tax Considerations — Holders Resident in Canada — Capital Gains and Capital Losses”;

“Applicable Laws” (in the context that refers to one or more Persons) means any domestic or foreign, federal, state,
provincial or local law (statutory, common or otherwise, and including Applicable Securities Laws), constitution,
treaty, convention, ordinance, code, rule, regulation, order, injunction, judgment, decree, ruling or other similar
requirement enacted, adopted, promulgated or applied by a Governmental Entity, and any terms and conditions of
any grant of approval, permission, authority or license of any Governmental Entity, that is binding upon or
applicable to such Person or Persons or its or their business, undertaking, property or securities and emanate from a
Person having jurisdiction over the Person or Persons or its or their business, undertaking, property or securities, as
the same may be amended from time to time prior to the Effective Date;

“Applicable Securities Laws” means, collectively, and as the context may require: (a) the applicable securities
legislation of each of the provinces and territories of Canada, and the rules, regulations, instruments, orders and
policies published and/or promulgated thereunder and the polices and rules of the TSX; and (b) U.S. Securities
Laws, as the foregoing may be amended from time to time prior to the Effective Date;

“ARC” means an advance ruling certificate under Section 102 of the Competition Act;

“Arrangement” means the arrangement under the provisions of Section 193 of the ABCA on the terms and subject
to the conditions set forth in the Plan of Arrangement, subject to any amendments or variations thereto made in
accordance with the provisions of the Plan of Arrangement or made at the direction of the Court in the Final Order;
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“Arrangement Agreement” means the arrangement agreement dated as of October 16, 2012 between ExxonMobil,
the Purchaser, the Corporation and Kelt pursuant to which the parties have proposed to implement the Arrangement,
a copy of which agreement is attached as Appendix C to this Information Circular, as such agreement may be
amended or restated;

“Arrangement Resolution” means the special resolution to approve the Arrangement to be considered at the
Meeting by Celtic Securityholders, in substantially the form attached as Appendix A to this Information Circular;

“Articles of Arrangement” means the articles of arrangement of the Corporation in respect of the Arrangement
required under subsection 193(10) of the ABCA to be filed with the Registrar after the Final Order has been granted
giving effect to the Arrangement;

“Assets” means all of the assets, properties, facilities, Permits (as such term is defined in the Arrangement
Agreement), rights or other privileges (whether contractual or otherwise) of, and securities owned by, Celtic and its
Subsidiaries and, for greater certainty, including the Leases and the Interests (as such terms are defined in the
Arrangement Agreement);

“associate” has the meaning ascribed thereto in the Securities Act;

“Beneficial Shareholder” has the meaning ascribed thereto under the heading “General Proxy Matters — Advice for
Beneficial Holders — Beneficial Shareholders”;

“Broadridge” has the meaning ascribed thereto under the heading “General Proxy Matters — Advice for Beneficial
Holders — Beneficial Shareholders”;

“Business Day” means a day on which banks are generally open for the transaction of commercial business in
Calgary, Alberta or New York, New York, but does not in any event include a Saturday or Sunday or statutory
holiday in Alberta or New York, New York;

“Cash Change of Control Conversion Period” means the period beginning 10 trading days before the anticipated
Effective Date and ending on the date that is 30 days after the Change of Control Purchase Offer is delivered or
mailed to the Celtic Debentureholders, as prescribed by the Debenture Indenture;

“Celtic” or the “Corporation” means Celtic Exploration Ltd., a corporation existing under the ABCA;

“Celtic Board” means the board of directors of Celtic;

“Celtic Debentureholders” means the holders of Celtic Debentures;

“Celtic Debentures” means the 5.00% convertible unsecured subordinated debentures of Celtic due April 30, 2017;

“Celtic Optionholders” means the holders of Celtic Options;

“Celtic Option Plan” means the amended stock option plan of Celtic dated effective April 26, 2007 and all option
agreements thereunder;

“Celtic Options” means the outstanding stock options of Celtic, whether or not vested, granted under the Celtic
Option Plan, or any prior stock option plan of Celtic, each of which entitles the holder thereof to acquire one Celtic
Share from treasury;

“Celtic Securities” means, collectively, the Celtic Shares and the Celtic Debentures;

“Celtic Securityholders” means, collectively, the Celtic Shareholders and the Celtic Debentureholders;

“Celtic Share Consideration” means $24.50, being the cash consideration to be paid by the Purchaser for each
Celtic Share pursuant to the Arrangement;




“Celtic Shareholders” means the holders of Celtic Shares;
“Celtic Shares” means common shares in the capital of Celtic;

“Certificate of Arrangement” means the proof of filing to be issued by the Registrar pursuant to subsections
193(11) and 193(12) of the ABCA in respect of the Articles of Arrangement;

“Change of Control Purchase Offer” means the offer in writing to purchase Celtic Debentures required to be
provided to Celtic Debentureholders by Celtic upon a “Change of Control” (as such term is defined in the Debenture
Indenture);

“Closing” means the completion of the transactions contemplated by the Arrangement Agreement;

“Code” has the meaning ascribed thereto under the heading “Certain United States Federal Income Tax
Considerations”;

“Commissioner” means the Commissioner of Competition appointed pursuant to subsection 7(1) of the
Competition Act or her or his designee;

“Competition Act” means the Competition Act, R.S.C. 1985, c. C-34, as amended;

“Competition Act Approval” means the occurrence of one or more of the following: (a) an ARC shall have been
issued by the Commissioner in respect of the transactions contemplated by the Arrangement Agreement, which
ARC has not been rescinded prior to the Effective Time; or (b) (i) the applicable waiting period under subsection
123(1) of the Competition Act shall have expired or been terminated early under subsection 123(2) of the
Competition Act, or the obligation to submit a notification under Part IX of the Competition Act shall have been
waived pursuant to subsection 113(c) of the Competition Act; and (ii) the Commissioner shall have confirmed in
writing, that he does not, at that time, intend to make an application under Section 92 of the Competition Act in
respect of the transactions contemplated by the Arrangement Agreement, on terms and conditions satisfactory to the
Parties, each acting reasonably, and such “no action letter” shall not have been rescinded prior to the Effective Time;
or (c) in lieu of (a) or (b) above where the Purchaser in its sole discretion elects, the Parties shall have notified the
Commissioner under Section 114 of the Competition Act and the waiting period under Section 123 of the
Competition Act shall have expired or been terminated and there shall be no threatened or actual application by the
Commissioner for an order under Section 92 or 100 of the Competition Act;

“Confidential Information” has the meaning ascribed thereto in the Confidentiality Agreement;

“Confidentiality Agreement” means the confidentiality agreement dated April 24, 2012 between Celtic and
ExxonMobil Upstream Ventures (East) Limited;

“Conveyance Consideration” has the meaning ascribed thereto under the heading “Kelt Conveyance Agreement —
The Consideration”,

“Court” means the Court of Queen’s Bench of Alberta;

“CRA” has the meaning ascribed thereto under the heading “Certain Canadian Federal Income Tax
Considerations™;

“Credit Facility” has the meaning ascribed thereto under the heading “General Development of the Business —
General” in Appendix F — “Information Concerning Kelt”,

“Damages Event” has the meaning ascribed thereto under the heading “The Arrangement Agreement — Termination
Fee in Favour of the Purchaser Parties”,

“Debentureholders’ Vote” means the requisite approval for the Arrangement Resolution by the Celtic
Debenturcholders as set forth in the Interim Order, being a majority in number of the registered Celtic
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Debentureholders present in person or represented by proxy at the Meeting whose holdings collectively represent at
least 66%:% of the aggregate principal amount of Celtic Debentures outstanding as at the Record Date;

“Debenture Indenture” means the debenture indenture dated as of April 12, 2012 between Celtic and the
Debenture Trustee establishing and setting forth, among other things, the terms of the Celtic Debentures;

“Debenture Interest Consideration” has the meaning ascribed thereto under the heading “Summary Information —
Summary of the Arrangement”;

“Debenture Share Consideration” has the meaning ascribed thereto under the heading “Summary Information —
Summary of the Arrangement”;

“Debenture Trustee” means Valiant Trust Company, in its capacity as trustee under the Debenture Indenture;
“Depositary” means Valiant Trust Company, in its capacity as depositary under the Arrangement;

“Dissenting Debentureholders” means registered Celtic Debentureholders who have duly and validly exercised
their Dissent Rights pursuant to Section 5.1 of the Plan of Arrangement and the Interim Order and have not
withdrawn or been deemed to have withdrawn such exercise of Dissent Rights;

“Dissenting Non-Resident Holder” has the meaning ascribed thereto under the heading “Certain Canadian Federal
Income Tax Considerations — Holders Not Resident in Canada — Dissenting Non-Resident Holder”;

“Dissenting Resident Holder” has the meaning ascribed thereto under the heading “Certain Canadian Federal
Income Tax Considerations — Holders Resident in Canada — Dissenting Resident Holder”;

“Dissenting Securityholders” means, collectively, Dissenting Shareholders and Dissenting Debentureholders;

“Dissenting Shareholders” means registered Celtic Shareholders who have duly and validly exercised their Dissent
Rights pursuant to Section 5.1 of the Plan of Arrangement and the Interim Order and have not withdrawn or been
deemed to have withdrawn such exercise of Dissent Rights;

“Dissenting U.S. Holder” has the meaning ascribed thereto under the heading “Certain United States Federal
Income Tax Considerations — Tax Consequences to U.S. Holders Relating to the Arrangement — Dissenting U.S.
Holders”;

“Dissent Rights” means the rights of dissent granted in favour of registered Celtic Securityholders in respect of the
Arrangement described in the Plan of Arrangement and the Interim Order;

“Effective Date” means the date the Arrangement becomes effective pursuant to the ABCA, being the date shown
on the Certificate of Arrangement;

“Effective Time” means the time at which the Arrangement becomes effective on the Effective Date pursuant to the
ABCA;

“Employment Agreements” has the meaning ascribed thereto under the heading “The Arrangement — Interests of
Directors and Executive Olfficers in the Arrangement — Change of Control”;

“ExxonMobil” means ExxonMobil Canada Ltd., a corporation organized under the laws of Canada;
“Fairness Opinions” means, collectively, the FirstEnergy Fairness Opinion and the RBC Fairness Opinion;

“Final Order” means the final order of the Court approving the Arrangement pursuant to subsection 193(9)(a) of
the ABCA, in a form acceptable to both Celtic and the Purchaser, each acting reasonably, as such order may be
amended by the Court (with the consent of both Celtic and the Purchaser, each acting reasonably) at any time prior
to the Effective Time or, if appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended
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(provided that any such amendment is acceptable to both Celtic and the Purchaser, each acting reasonably) on
appeal;

“Financial Advisors” means, collectively, FirstEnergy and RBC,;
“FirstEnergy” means FirstEnergy Capital Corp.;

“FirstEnergy Fairness Opinion” means the verbal opinion of FirstEnergy as of October 16, 2012 and subsequently
confirmed in writing as of November 16, 2012, which written opinion is attached as Appendix D to this Information
Circular;

“Form 41-101F1” has the meaning ascribed thereto under the heading “Exemption From Instruments”;

“Founding Kelt Share” means the one (1) Kelt Share held by Celtic that was issued to Celtic on the incorporation
of Kelt;

“Governmental Entity” means any: (a) national, international, multinational, federal, provincial, state, regional,
municipal, local or other government or any governmental or public department, central bank, court, tribunal,
arbitral body, commission, board, bureau ministry or agency, domestic or foreign; (b) any subdivision, agent,
commission, board or authority of any of the foregoing; (c) any quasi-governmental or private body exercising any
regulatory, expropriation or Taxing Authority under or for the account of any of the foregoing; and (d) the TSX;

“Grande Cache Property” has the meaning ascribed thereto under the heading “General Development of the
Business — General” in Appendix F — “Information Concerning Kelt”,

“Holder” has the meaning ascribed thereto under the heading “Certain Canadian Federal Income Tax
Considerations”,

“IFRS” means Canadian generally accepted accounting principles for publicly accountable enterprises, being
International Financial Reporting Standards as adopted by the Canadian Accounting Standards Board effective for
periods beginning on or after January 1, 2011;

“Indemnified Liabilities” has the meaning ascribed thereto in the Kelt Conveyance Agreement;

“Information Circular” means this information circular and proxy statement of the Corporation dated November
16, 2012, together with all appendices hereto, distributed by Celtic to Celtic Securityholders in connection with the
Meeting;

“Inga Property” has the meaning ascribed thereto under the heading “General Development of the Business —
General” in Appendix F — “Information Concerning Kelt”;

“Interim Order” means the interim order of the Court dated November 15, 2012 concerning the Arrangement
pursuant to subsection 193(4) of the ABCA containing declarations and directions with respect to the Arrangement
and the holding of the Meeting, a copy of which is attached as Appendix B to this Information Circular, as such
order may be affirmed, amended or modified by the Court;

“Investment Canada Act” means the Investment Canada Act, R.S.C. 1985, c. 28 (1st Supp.), as amended;

“Investment Canada Approval” means the Minister having sent a notice to ExxonMobil or the Purchaser stating
that the Minister is satisfied that the transactions contemplated by the Arrangement Agreement are likely to be of net
benefit to Canada, or the Minister having been deemed to be satisfied that the transactions contemplated by the
Arrangement Agreement are likely to be of net benefit to Canada;

“IRS” has the meaning ascribed thereto under the heading “Certain United States Federal Income Tax
Considerations”,




“Karr Property” has the meaning ascribed thereto under the heading “General Development of the Business —
General” in Appendix F — “Information Concerning Kelt”;

“Kelt” means Kelt Exploration Ltd., a wholly-owned Subsidiary of Celtic, incorporated under the ABCA;

“Kelt Assets” means the assets and rights generally described under the heading “General Development of the
Business — The Kelt Conveyance Agreement — The Kelt Assets” in Appendix F — “Information Concerning Kelf” and
as more particularly defined as the “Kelt Assets” in the Kelt Conveyance Agreement;

“Kelt Board” means the board of directors of Kelt;

“Kelt Conveyance Agreement” means the agreement to be entered into on the Effective Date between Celtic and
Kelt to effect, among other things, the sale and transfer of the Kelt Assets from Celtic to Kelt, substantially in the
form attached as Schedule “D” to the Arrangement Agreement;

“Kelt Option Plan” means the stock option plan of Kelt to be effective upon completion of the Arrangement
providing, among other things, for the issuance of Kelt Options, with each Kelt Option representing a right to
receive one Kelt Share, provided that the maximum number of Kelt Shares reserved for issuance at any time
pursuant to the Kelt Option Plan and the Kelt RSU Plan shall not exceed 10% of the Kelt Shares issued and
outstanding from time to time, substantially in the form attached to this Information Circular as Appendix G;

“Kelt Options” means stock options of Kelt to be granted under the Kelt Option Plan, each of which will entitle the
holder thereof to acquire one Kelt Share from treasury;

“Kelt RSU Plan” means the restricted share unit plan of Kelt to be effective upon completion of the Arrangement
providing, among other things, for the award of Kelt RSUs, with each Kelt RSU representing a right to receive one
Kelt Share, provided that the maximum number of Kelt Shares reserved for issuance at any time pursuant to the Kelt
RSU Plan and the Kelt Option Plan shall not exceed 10% of the Kelt Shares issued and outstanding from time to
time, substantially in the form attached to this Information Circular as Appendix H;

“Kelt RSUs” means restricted share units of Kelt to be awarded under the Kelt RSU Plan, each of which represents
a right to receive one Kelt Share from treasury;

“Kelt Shareholders” means the holders of Kelt Shares;
“Kelt Shares” means the common shares in the capital of Kelt;

“Kelt Sproule Report” means the report prepared by Sproule dated October 31, 2012 and effective as of September
30, 2012 entitled “Evaluation of the P&NG Reserves in the Grande Cache and Karr Areas of Alberta and in the
Inga Area of British Columbia of Celtic Exploration Ltd.”;

“Kelt Transaction Expenses” has the meaning ascribed to the term “Kelt Transaction Expenses” in the Kelt
Conveyance Agreement;

“Letter of Transmittal” means the letter of transmittal enclosed with this Information Circular pursuant to which a
Celtic Shareholder is required to deliver certificates representing Celtic Shares in order to receive the consideration
payable in respect of such Celtic Shares under the Arrangement;

“Lock-Up Agreements” means the lock-up agreements pursuant to which the directors and officers of Celtic have
agreed to, among other things, vote in favour of the Arrangement;

“Make Whole Premium” has the meaning ascribed thereto in the Debenture Indenture;

“Material Adverse Change” or “Material Adverse Effect” means any fact or state of facts, circumstance, change,
effect or occurrence that individually or in the aggregate is, or would reasonably be expected to be, material and
adverse to the condition (financial or otherwise), business, operations, affairs, Assets, liabilities (contingent or
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otherwise), capitalization, production, results of operations, prospects or cash flows of Celtic (but excluding Kelt
and the Kelt Assets), other than any fact or state of facts, circumstance, change, effect or occurrence resulting from:
(a) conditions affecting the oil and gas industry generally in jurisdictions in which Celtic carries on business, and not
specifically relating to Celtic, including changes in royalties, Applicable Laws or Taxes (other than any such change
in Applicable Laws or Taxes that results in a material increase to the direct acquisition cost of Celtic to the
Purchaser, which changes may be taken into account in determining whether there has been a Material Adverse
Change or Material Adverse Effect); (b) general economic, financial, currency exchange, securities or commodity
prices in Canada or elsewhere (including any decline in crude oil or natural gas prices on a current or forward basis);
(c) any action or inaction taken by Celtic that is consented to by the Purchaser or expressly contemplated in the
Arrangement Agreement or expressly in writing; (d) any matter which has, prior to October 16, 2012, been disclosed
in writing or been publicly disclosed in the Public Disclosure Record (as such term is defined in the Arrangement
Agreement); (e) any generally applicable change in Applicable Laws; or (f) a change in the market trading price or
trading volume of the Celtic Shares or Celtic Debentures (provided, however, that the causes underlying such
changes may be considered to determine whether such causes constitute a Material Adverse Effect); provided,
however, that (A) the change or effect referred to in (a), (b) or (e) above does not primarily relate only to (or have
the effect of primarily relating only to) Celtic disproportionately or affects Celtic compared to other entities of
similar size and operating in the oil and gas industry, in which case, the relevant exclusion from this definition of
Material Adverse Change or Material Adverse Effect referred to in (a), (b) or (e) above will not be applicable, and
(B) references in certain sections of the Arrangement Agreement to dollar amounts are not intended to be, and shall
not be deemed to be, illustrative or interpretative for purposes of determining whether a “Material Adverse Change”
or a “Material Adverse Effect” has occurred;

“Meeting” means the special meeting of Celtic Securityholders to be held on Friday, December 14, 2012, and
including any adjournment(s) or postponement(s) thereof, to consider and to vote on the Arrangement Resolution

and the other matters referred to in the Notice of Meeting;

“MI 61-101" means Multilateral Instrument 61-101 — Protection of Minority Security Holders in Special
Transactions;

“Minister” means the responsible Minister under the Investment Canada Act;

“NAV” means the net asset value;

“NI 51-101” means National Instrument 51-101 — Standards of Disclosure for Oil and Gas Activities;

“NI 51-102” means National Instrument 51-102 — Continuous Disclosure Obligations;

“Non-Competition and Non-Solicitation Agreements” means the separate agreements to be entered into on the
Effective Date by ExxonMobil, the Purchaser and Celtic with each of Kelt, David J. Wilson, Sadiq H. Lalani,

Michael R. Shea, Alan G. Franks and Patrick Miles;

“Non-Resident Holder” has the meaning ascribed thereto under the heading “Certain Canadian Federal Income
Tax Considerations — Holders Not Resident in Canada’;,

“Non-Solicitation Covenants” has the meaning ascribed thereto under the heading “The Arrangement Agreement —
Covenants of the Corporation Regarding Non-Solicitation”;

“Non-U.S. Holder” has the meaning ascribed thereto under the heading “Certain United States Federal Income Tax
Considerations”,

“Notice of Meeting” means the Notice of Special Meeting that accompanies this Information Circular;

“Notional Interest” has the meaning ascribed thereto under the heading “Summary Information — Summary of the
Arrangement”;

“Operating Statements” has the meaning ascribed thereto under the heading “Exemption From Instruments”;
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“Option Exercise Agreements” means the separate conditional option exercise and cancellation agreements entered
into prior to the date hereof between Celtic, Kelt and each Celtic Optionholder;

“Outside Date” means February 28, 2013, subject to the right of the Purchaser to postpone the Outside Date for up
to an additional 90 days (in 30-day increments) if the Regulatory Approvals have not been obtained and have not
been denied by a non-appealable decision of a Governmental Entity, by giving written notice to Celtic to such effect
no later than 5:00 p.m. (Calgary time) on the date that is not less than 10 days prior to the original Outside Date (and
any subsequent Outside Date), or such later date as may be agreed to in writing by the Purchaser and Celtic;

“Parties” means, collectively, ExxonMobil, the Purchaser, Celtic and Kelt, and “Party” means any one of them
(and where applicable in the context, “Party” shall be construed to include both ExxonMobil and the Purchaser, or
both Celtic and Kelt);

“Person” includes any individual, firm, partnership, joint venture, venture capital fund, association, trust, trustee,
executor, administrator, legal personal representative, estate group, body corporate, corporation, unincorporated
association or organization, Governmental Entity, syndicate or other entity, whether or not having legal status;

“PFIC” has the meaning ascribed thereto under the heading “Certain United States Federal Income Tax
Considerations — Tax Consequences to U.S. Holders Relating to the Arrangement — Passive Foreign Investment
Companies — Qualification”;

“Plan of Arrangement” means the plan of arrangement attached as Schedule “B” to Appendix C to this Information
Circular, as such plan of arrangement may be amended or supplemented from time to time in accordance with the
terms thereof and the Arrangement Agreement;

“Private Placement” means the private placement of up to 6,000,000 Kelt Shares at an issue price per share equal
to the estimated NAV of Kelt on a per share basis after giving effect to the Arrangement, amounting to $2.32 per

Kelt Share, resulting in aggregate gross proceeds of approximately $13.9 million;

“Purchaser” means ExxonMobil Celtic ULC, an unlimited liability corporation existing under the laws of the
Province of Alberta and an indirect wholly-owned Subsidiary of ExxonMobil;

“Purchaser Parties” means, collectively, the Purchaser and ExxonMobil;

“Purchaser Promissory Note” means the unsecured, subordinated demand promissory note of the Purchaser issued
pursuant to subsection 3.1(f) of the Plan of Arrangement, which promissory note shall be in a principal amount
equal to the fair market value of the Kelt Shares acquired by the Purchaser from Celtic in subsection 3.1(f) of the
Plan of Arrangement;

“QEF” has the meaning ascribed thereto under the heading “Certain United States Federal Income Tax
Considerations — Tax Consequences to U.S. Holders Relating to the Arrangement — Consequences of the Ownership

and Disposition of Shares of a PFIC — Default PFIC Rules under Section 1291 of the Code”;

“RBC Fairness Opinion” means the verbal opinion of RBC as of October 16, 2012 and subsequently confirmed in
writing as of October 16, 2012, which written opinion is attached as Appendix E to this Information Circular;

“RBC” means RBC Dominion Securities Inc., a member company of RBC Capital Markets;
“Record Date” means the close of business on November 14, 2012;

“Registrar” means the Registrar of Corporations or the Deputy Registrar of Corporations duly appointed pursuant
to Section 263 of the ABCA;

“Regulations” has the meaning ascribed thereto under the heading “Certain Canadian Federal Income Tax
Considerations”,
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“Regulatory Approvals” means, collectively: (a) the Competition Act Approval; (b) the Investment Canada
Approval; and (c) such other sanctions, rulings, consents, orders, exemptions, permits and other approvals (including
the lapse, without objection, of a prescribed time under any Applicable Laws that states that a transaction may be
implemented if a prescribed time lapses following the giving of notice without an objection being made) of
Governmental Entities required in connection with the Plan of Arrangement; except, in the case of (c) only, for those
sanctions, rulings, consents, orders, exemptions, permits and other approvals, the failure of which to obtain
individually or in the aggregate, would not reasonably be expected to have a material adverse effect on ExxonMobil
and its Subsidiaries, taken as a whole, or on Celtic and its Subsidiaries (either before or after giving effect to the
Arrangement) or would not materially impede or delay the completion of the Arrangement;

“Resident Holder” has the meaning ascribed thereto under the heading “Certain Canadian Federal Income Tax
Considerations — Holders Resident in Canada’;

“Reviewable Transaction” has the meaning ascribed thereto under the heading “Principal Legal Matters — Other
Required Regulatory Approvals — Investment Canada Approval”;

“Right to Match Period” has the meaning ascribed thereto under the heading “The Arrangement Agreement —
Covenants of the Corporation Regarding Non-Solicitation”;

“SEC” means the United States Securities and Exchange Commission;
“Securities Act” means the Securities Act, R.S.A. 2000, c. S-4, as amended;

“Securities Authorities” means collectively, the securities commissions or similar securities regulatory authorities
in each of the provinces or territories of Canada and the TSX;

“SEDAR” means the System for Electronic Document Analysis and Retrieval;

“Shareholders’ Vote” means the requisite approval for the Arrangement Resolution by the Celtic Shareholders as
set forth in the Interim Order, being at least 66%:% of the votes cast on the Arrangement Resolution by the Celtic
Shareholders present in person or represented by proxy at the Meeting;

“SIR” has the meaning ascribed thereto under the heading “Principal Legal Matters — Other Required Regulatory
Approvals — Competition Act Approval”;

“Sproule” means Sproule Associates Limited, independent petroleum engineers of Calgary, Alberta;
“Stock Price” has the meaning ascribed thereto in the Debenture Indenture;

“Subsidiary” has the meaning ascribed thereto in the Securities Act (and in the case of Celtic, for greater certainty,
includes Kelt);

“Subsidiary PFIC” has the meaning ascribed thereto under the heading “Certain United States Federal Income Tax
Considerations — Tax Consequences to U.S. Holders Relating to the Arrangement — Passive Foreign Investment
Companies — Qualification”;

“Superior Proposal” means an unsolicited written bona fide Acquisition Proposal: (a) that is not subject to a
financing condition and the funds or other consideration necessary for the consummation of the Acquisition
Proposal at the time and on the basis set forth therein are, or are reasonably likely to be (as evidenced by a written
financing commitment from one or more reputable and financially sound financial institutions), available, as
demonstrated to the satisfaction of the Celtic Board, acting in good faith (after receiving advice from the Financial
Advisors and outside legal counsel); (b) that the Celtic Board determines in good faith (after receiving advice from
the Financial Advisors and outside legal counsel) is capable of being completed in accordance with its terms without
undue delay, taking into account all financial, legal, regulatory and other aspects of such proposal and the Person
making such proposal; (c) that did not result from or involve a breach of the Non-Solicitation Covenants or any
other agreement between Celtic and the third party making such Acquisition Proposal and that complies with all
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Applicable Laws; (d) that is not subject to any due diligence or access condition; and (e) in respect of which the
Celtic Board has determined in good faith (after the receipt of advice from its legal counsel in respect of (A) below,
and the Financial Advisors in respect of (B) below, in each case as reflected in the minutes of the Celtic Board), that:
(A) failure to recommend such Acquisition Proposal would be inconsistent with its fiduciary duty under Applicable
Laws; and (B) such Acquisition Proposal, if consummated in accordance with its terms, would result in a transaction
more favourable to the Celtic Securityholders from a financial point of view than the transactions contemplated by
the Arrangement Agreement (including in each case after taking into account any modifications to the Arrangement
Agreement proposed by the Purchaser as contemplated by subsection 3.5(¢) of the Arrangement Agreement);

“Superior Proposal Notice” has the meaning ascribed thereto under the heading “The Arrangement Agreement —
Covenants of the Corporation Regarding Non-Solicitation”;

“Tax” or “Taxes” means any and all taxes, duties, fees, excises, premiums, assessments, imposts, levies and other
charges or assessments of any kind whatsoever however denominated, including any interest, penalties or other
additions that may become payable in respect thereof, imposed by any Taxing Authority, whether computed on a
separate, consolidated, unitary, combined or other basis, which taxes will include, without limiting the generality of
the foregoing, all income or profits taxes (including, but not limited to, federal income taxes and provincial income
taxes), payroll and employee withholding taxes, employment insurance premiums, unemployment insurance, social
insurance taxes, Canada Pension Plan contributions, sales and use taxes (including goods and services and provincial
(including harmonized) sales taxes), value added taxes, ad valorem taxes, excise taxes, franchise taxes, gross
receipts taxes, environmental taxes, capital taxes, production taxes, recapture, withholding taxes, employee health
taxes, surtaxes, customs, import and export taxes, business license taxes, occupation taxes, real and personal
property taxes, stamp taxes, environmental taxes, transfer taxes, workers’ compensation and other governmental
charges, and other obligations of the same or of a similar nature to any of the foregoing, which Celtic is required to
pay, withhold, remit or collect;

“taxable capital gain” has the meaning ascribed thereto under the heading “Certain Canadian Federal Income Tax
Considerations — Holders Resident in Canada — Capital Gains and Capital Losses”,;

“Tax Act” means the Income Tax Act, R.S.C. 1985, c. 1. (5th Supp), as amended;

“Tax Proposals” has the meaning ascribed thereto under the heading “Certain Canadian Federal Income Tax
Considerations”,

“Taxing Authority” means any Governmental Entity responsible for the imposition of any tax (domestic or
foreign);

“Termination Fee” has the meaning ascribed thereto under the heading “The Arrangement Agreement —
Termination Fee in Favour of the Purchaser Parties”,;

“Title and Operating Documents” has the meaning ascribed to such term in the Kelt Conveyance Agreement;
“Transfer Agent” means Valiant Trust Company, in its capacity as transfer agent for the Celtic Shares;
“TSX” means the Toronto Stock Exchange;

“United States” or “U.S.” means the United States of America, its territories and possessions, any state of the
United States, and the District of Columbia;

“U.S. Exchange Act” means the United States Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder;

“U.S. Holder” has the meaning ascribed thereto under the heading “Certain United States Federal Income Tax
Considerations”,
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“U.S. Securities Act” means the United States Securities Act of 1933, as amended, and the rules and regulations
promulgated thereunder;

“U.S. Securities Laws” means the U.S. Securities Act, the U.S. Exchange Act and applicable state securities
legislation of the United States and all rules, regulations and orders promulgated thereunder, as amended from time
to time; and

“VWAP” means volume weighted average trading price.

Certain other terms used herein but not defined herein are defined in the Arrangement Agreement and, unless the
context otherwise requires, shall have the same meanings herein as in the Arrangement Agreement.

Kelt has adopted the standard of 6 Mcf (thousand cubic feet):1 bbl (barrel) when converting natural gas to BOEs
(barrels of oil equivalent). The term “BOE” may be misleading, particularly if used in isolation. A BOE conversion
ratio of 6 Mcf:1 bbl 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 ratio on a 6:1 basis may be misleading as an indication of value.

CANADIAN / U.S. EXCHANGE RATES

In this Information Circular, dollar amounts are expressed in Canadian dollars. The following table sets forth, for
each period indicated, the average exchange rates for one U.S. dollar expressed in Canadian dollars during such
periods, and the exchange rate at the end of the period, in each case, based upon the Bank of Canada noon spot rate
of exchange.

Nine Months Ended Year Ended December 31

September 30, 2012 2011 2010 2009
AVEIaZe. ...t $1.0023 $1.0114 $0.9709 $0.8757
PeriodEnd.............................. $0.9837 $0.9835 $1.0054 $0.9555

On November 15, 2012, the exchange rate for one U.S. dollar expressed in Canadian dollars was $1.0025 based
upon the Bank of Canada noon spot rate of exchange.
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SUMMARY INFORMATION

The following is a summary of certain information contained elsewhere in this Information Circular, including the
Appendices hereto, is provided for convenience only and is subject to, and qualified in its entirety by, reference to
the more detailed information contained or referred to elsewhere in this Information Circular or in the Appendices
hereto. Terms with initial capital letters used in this Summary are defined in the “Glossary of Terms”.

Summary of the Arrangement

Celtic entered into the Arrangement Agreement with ExxonMobil, the Purchaser and Kelt on October 16, 2012. A
copy of the Arrangement Agreement is attached as Appendix C to this Information Circular. The Arrangement
Agreement provides for the implementation of the Plan of Arrangement (a copy of which is attached as Schedule
“B” to the Arrangement Agreement) pursuant to which, among other things, the following transactions will occur:

(a) Celtic Shareholders (other than Dissenting Shareholders) will receive for each Celtic Share held: (i) $24.50
in cash; and (ii) one-half (1/2) of one Kelt Share; and

(b) all of the issued and outstanding Celtic Debentures (other than Celtic Debentures held by Dissenting
Debentureholders) will be converted into that number of Celtic Shares that a Celtic Debentureholder would
be entitled to receive upon the conversion of the Celtic Debentures in accordance with their terms
immediately following the Effective Time (if the Celtic Debentures were not acquired by Celtic under the
Arrangement and without giving effect to Section 6.5 of the Debenture Indenture), including the Make
Whole Premium (the “Debenture Share Consideration”). The Celtic Debenturcholders will then receive,
for each Celtic Share received upon such conversion: (i) $24.50 in cash; and (ii) one-half (1/2) of one Kelt
Share. The Celtic Debenturcholders will also receive, for each $1,000 principal amount of Celtic
Debentures, a cash amount equal to the sum of (collectively, the “Debenture Interest Consideration”): (i)
accrued and unpaid interest on such principal amount to, but excluding, the Effective Date; and (ii) an
amount equal to the amount of interest that would otherwise be payable thereon from and including the
Effective Date to, but excluding, the date which is 32 days after the Effective Date (the “Notional
Interest”).

The 32 days of interest comprising the Notional Interest is effectively an early prepayment of interest that a Celtic
Debentureholder would receive to the anticipated end of the period in which a Celtic Debentureholder could convert
its Celtic Debentures and receive the Make Whole Premium following completion of the Arrangement, if the Celtic
Debentures do not participate in the Arrangement. The consideration for the Celtic Debentures will vary depending
on the date that the Arrangement is completed, as the Make Whole Premium component of the consideration will
vary based on the trading price of Celtic Shares and the date of the Effective Date and the accrued and unpaid
interest component of the consideration will vary based on the date of the Effective Date.

The Arrangement is subject to customary conditions for a transaction of this nature, which include Court and
Regulatory Approvals, and the approval of at least 66%% of votes cast by the Celtic Shareholders on the
Arrangement Resolution present in person or represented by proxy at the Meeting. Celtic Debentureholder approval
will also be sought at the Meeting to allow the Celtic Debentureholders to participate in the Arrangement in the
manner described above. Participation in the Arrangement by the Celtic Debentureholders will require approval of
the Arrangement Resolution by a majority in number of registered Celtic Debentureholders whose holdings
collectively represent at least 66%:% of the aggregate principal amount of the Celtic Debentures outstanding as of the
Record Date. However, Celtic Debentureholder approval is not a condition to the completion of the Arrangement.
If the Debenturcholders’ Vote is not obtained, the Celtic Debentures will be excluded from the Arrangement and
will remain outstanding following Closing.

]

See “The Arrangement — Summary of the Arrangement”, “— Arrangement Steps” and “— Effects of the Arrangement’.
Celtic Exploration Ltd.

Celtic was incorporated under the ABCA on April 16, 2002 as Desco Exploration Ltd. On September 30, 2002, the
Corporation filed Articles of Amendment to change its name from “Desco Exploration Ltd.” to “Celtic Exploration
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Ltd.” On April 22, 2010, the Corporation filed Articles of Amendment whereby the issued and outstanding Celtic
Shares were split by changing each Celtic Share into two (2) Celtic Shares.

Celtic is engaged in the exploration for, and the development and production of, oil and natural gas. Celtic’s current
activities are primarily focused in the Greater Kaybob area, in the Greater Resthaven area and in the Grande Cache
area, all in west central Alberta. Other operating areas include the Princess, Bantry, Michichi, Richdale and
Drumbheller areas in southern Alberta, in east central Alberta in the Ashmont and Figure Lakes areas, in northern
Alberta in the Utikuma Lake area and in the Inga area of north east British Columbia.

The Celtic Shares and the Celtic Debentures are listed and traded on the TSX. The trading symbol for the Celtic
Shares is “CLT” and the trading symbol for the Celtic Debentures is “CLT.DB”.

The head office of the Corporation is located at Suite 600, 321 — 6™ Avenue S.W., Calgary, Alberta T2P 3H3 and its
registered office is located at 1900, 520 — 3™ Avenue S.W., Calgary, Alberta T2P OR3.

See “Information Concerning Celtic”.
Kelt Exploration Ltd.

Kelt was incorporated under the ABCA on October 11, 2012 under the name “1705972 Alberta Ltd.” On October
19, 2012, Articles of Amendment were filed to change the name of the company to “Kelt Exploration Ltd.” On
November 7, 2012, Kelt filed Articles of Amendment to remove private company restrictions on share transfers and
to amend the minimum numbers of directors to three (3).

Kelt is currently a wholly-owned subsidiary of Celtic. Kelt was incorporated for the purposes of participating in the
Arrangement and acquiring the Kelt Assets and has not carried on any active business other than in connection with
the Arrangement and related matters and as discussed in this Information Circular. Pursuant to the Plan of
Arrangement and the Kelt Conveyance Agreement, the Kelt Assets will be transferred from Celtic to Kelt.

Kelt has applied to list the Kelt Shares on the TSX. Listing is subject to Kelt fulfilling all of the requirements of the
TSX. If listing approval is ultimately obtained, trading in the Kelt Shares is expected to commence concurrently
with the delisting of the Celtic Shares from the TSX. The completion of the Arrangement is not conditional upon
the listing of the Kelt Shares.

The head office of Kelt is located at Suite 600, 321 — 6™ Avenue S.W., Calgary, Alberta T2P 3H3 and its registered
office is located at 1900, 520 — 3™ Avenue S.W., Calgary, Alberta T2P OR3.

See “Information Concerning Kelt” and Appendix F — “Information Concerning Kelt”.
The Purchaser Parties

ExxonMobil is a corporation existing under the laws of Canada. ExxonMobil, directly and through its Subsidiaries,
is engaged in the business of the exploration for and development and production of oil and gas in Canada.

The Purchaser (formerly 1690731 Alberta ULC) is an unlimited liability corporation incorporated on July 20, 2012
under the ABCA. The registered office of the Purchaser is located at Suite 3500, 855-2" Street S.W., Calgary,
Alberta T2P 4J8. The Purchaser was incorporated for the sole purpose of completing the Arrangement and is an
indirect wholly-owned subsidiary of ExxonMobil.

See “Information Concerning the Purchaser Parties”.
The Meeting
The Meeting will be held at the Metropolitan Centre, located at 333-4" Avenue S.W., Calgary, Alberta, Canada on

Friday, December 14, 2012 at 9:00 a.m. (Calgary time) for the purposes set forth in the accompanying Notice of
Meeting. The primary business of the Meeting will be, for each of the Celtic Shareholders and Celtic
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Debentureholders, to consider and, if deemed advisable, to approve, with or without variation, the Arrangement
Resolution, the full text of which is set forth as Appendix A to this Information Circular. Celtic Shareholders will
also be asked to consider and, if deemed advisable, to approve, with or without variation, an ordinary resolution
approving the Kelt Option Plan, an ordinary resolution approving the Kelt RSU Plan and an ordinary resolution
approving the Private Placement. See “Other Matters of Special Business Relating to Kelt”.

The Record Date for determining Celtic Securityholders entitled to receive notice of and to vote at the Meeting is
November 14, 2012. See “General Proxy Matters — Appointment and Revocation of Proxies”.

Background to the Arrangement

The Arrangement is the result of extensive and considered negotiations between representatives of the Purchaser
Parties and Celtic. This Information Circular contains a summary of the events leading up to the negotiation of the
Arrangement Agreement and the meetings, negotiations, discussions and actions between the Parties that preceded
the execution and public announcement of the Arrangement Agreement. See “The Arrangement — Background to
the Arrangement”.

Recommendation of the Celtic Board

The Celtic Board, after consulting with its financial and legal advisors, and after careful consideration of,
among other things, the Fairness Opinions: (a) has unanimously determined that the Arrangement is in the
best interests of the Corporation; (b) has unanimously determined that the Arrangement is fair to Celtic
Securityholders; and (c¢) unanimously recommends that Celtic Securityholders vote in favour of the
Arrangement Resolution.

The directors and officers of Celtic, who, as at November 15, 2012, beneficially owned or exercised control or
direction over, an aggregate of 18,718,667 Celtic Shares (representing approximately 17.7% of the issued and
outstanding Celtic Shares) and $1,565,000 aggregate principal amount of Celtic Debentures (representing
approximately 0.9% of the issued and outstanding principal amount of Celtic Debentures) have entered into Lock-
Up Agreements pursuant to which they have agreed to, among other things, vote their Celtic Securities in favour of
the Arrangement Resolution at the Meeting.

See “The Arrangement — Recommendation of the Celtic Board” and “The Arrangement — Lock-Up Agreements”.
Reasons for the Arrangement

In unanimously determining that the Arrangement is in the best interests of the Corporation and unanimously
recommending to Celtic Securityholders that they approve the Arrangement, the Celtic Board considered and relied
upon a number of factors, including, among others, the following:

(a) the Celtic Board’s assessment of the current and future state of the credit, debt and equity markets that
could be available to the Corporation to provide the Corporation with the full amount of funding it requires
to finance its business and operations, including the risk that such funding may not be obtained in a
reasonable time or in full or on terms satisfactory to the Corporation, as well as the Celtic Board’s
assessment of market conditions including commodity prices for oil, natural gas and natural gas liquids;

(b) the value of the cash consideration alone payable under the Arrangement to Celtic Shareholders (including
former Celtic Debentureholders who receive Celtic Shares under the Arrangement, if the Celtic Debentures
participate in the Arrangement) represents a 35% premium over the closing trading price on the TSX of
$18.12 of the Celtic Shares on October 16, 2012 (the last trading price preceding the date Celtic issued a
press release announcing the Arrangement), and a 34% premium over the 30-day volume weighted average
trading price on the TSX of $18.28 of the Celtic Shares ending on October 16, 2012;

() the fair treatment of the Celtic Debentureholders under the Arrangement, including the conversion to a
number of Celtic Shares based on the Make Whole Premium and the cash consideration and Kelt Shares
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received in exchange for those Celtic Shares, plus the cash payment of accrued and unpaid interest to the
Effective Date and the Notional Interest;

through the receipt of the Kelt Shares, Celtic Shareholders, and if the Celtic Debentures participate in the
Arrangement, Celtic Debenturcholders, will be able to continue to participate in the ongoing development
opportunities relating to the Kelt Assets to be held by Kelt upon completion of the Arrangement;

the Fairness Opinions to the effect that, as of the respective dates of the Fairness Opinions, and subject to
the assumptions, limitations, and qualifications contained therein: (i) the consideration to be received by
Celtic Shareholders under the Arrangement is fair, from a financial point of view, to Celtic Shareholders;
and (ii) the consideration to be received by Celtic Debentureholders under the Arrangement is fair, from a
financial point of view, to Celtic Debentureholders;

all Celtic Securityholders will have an opportunity to vote on the Arrangement, including the requirement
for approval by at least 66%:% of the votes cast on the Arrangement Resolution by the Celtic Shareholders
present in person or represented by proxy at the Meeting;

the fact that, while Celtic Debentureholders will be provided a vote in respect of the Arrangement, the
Arrangement is not conditional on Celtic Debentureholder approval;

following the Effective Time, in the event that Celtic Debentures do not participate in the Arrangement and
remain outstanding, the Debenture Indenture provides that Celtic will be required to make a Change of
Control Purchase Offer to holders of Celtic Debentures;

the Arrangement is subject to a determination of the Court that the terms of the Arrangement and the
procedures relating thereto are fair and reasonable, both procedurally and substantively, to the Celtic
Securityholders;

the terms and conditions of the Arrangement Agreement, including the conditions to completion of the
Arrangement;

the Purchaser Parties’ obligation to complete the Arrangement being subject to a limited number of
conditions which the Celtic Board believes are reasonable under the circumstances, with Closing not being
subject to a financing condition;

Celtic Board’s belief that the Arrangement is likely to be completed in accordance with its terms and within
a reasonable time, with Closing currently expected in December 2012 or January 2013;

the ability of the Celtic Board, in certain circumstances, to consider and recommend approval of a Superior
Proposal;

the appropriateness of the Termination Fee and right to match as an inducement to ExxonMobil to enter
into the Arrangement Agreement and the likely impact of such fee and terms upon any potential subsequent
Superior Proposal in respect of the Corporation;

if the Arrangement Agreement is terminated in certain circumstances, the Purchaser has agreed to
reimburse Celtic for its out-of-pocket expenses incurred directly in connection with the Arrangement to a
maximum of $10.0 million; and

registered Celtic Securityholders may, upon compliance with certain conditions and in certain
circumstances, exercise Dissent Rights.

See “The Arrangement — Reasons for the Arrangement”.

19




Fairness Opinions

The Celtic Board retained FirstEnergy and RBC to provide to the Celtic Board their respective opinions as to the
fairness of the consideration to be received by Celtic Securityholders under the Arrangement, from a financial point
of view, to Celtic Securityholders. In connection with these mandates, FirstEnergy has prepared the FirstEnergy
Fairness Opinion and RBC has prepared the RBC Fairness Opinion. In addition to the delivery of the verbal
Fairness Opinions provided to the Celtic Board on October 16, 2012, each of the written FirstEnergy Fairness
Opinion and the written RBC Fairness Opinion states that, in the opinion of FirstEnergy as of November 16, 2012
and RBC as of October 16, 2012 and subject to the assumptions, limitations, qualifications contained therein: (a) the
consideration to be received by Celtic Shareholders under the Arrangement is fair, from a financial point of view, to
Celtic Shareholders; and (b) the consideration to be received by Celtic Debentureholders under the Arrangement is
fair, from a financial point of view, to the Celtic Debentureholders. The full text of the FirstEnergy Fairness
Opinion and the RBC Fairness Opinion, setting out the assumptions made, matters considered and limitations and
qualifications on the review undertaken, are attached as Appendix D and Appendix E, respectively, to this
Information Circular and should be read in their entirety. See “The Arrangement — Fairness Opinions”.

Effects of the Arrangement
Celtic Shares

The Arrangement provides, for among other things, the acquisition of all of the issued and outstanding Celtic Shares
by the Purchaser. Celtic Shareholders (other than Dissenting Shareholders) will receive for each Celtic Share held:
(1) the Celtic Share Consideration; and (ii) one-half (1/2) of one Kelt Share. Upon completion of the Arrangement,
Celtic will become a wholly-owned Subsidiary of the Purchaser. See “The Arrangement — Effects of the
Arrangement — Celtic Shares”.

Celtic Debentures

The Arrangement provides, for among other things, that all of the issued and outstanding Celtic Debentures (other
than Celtic Debentures held by Dissenting Debentureholders) will be converted into the Debenture Share
Consideration. The Celtic Debentureholder will then receive, for each Celtic Share received upon such conversion:
(i) the Celtic Share Consideration; and (ii) one-half (1/2) of one Kelt Share. The Celtic Debentureholders will also
receive the Debenture Interest Consideration.

For illustrative purposes, approximately 8.8 million Celtic Shares could be issuable if the Celtic Debentures are
converted into the Debenture Share Consideration as described above, assuming that: (i) the Effective Date is
December 14, 2012 (being the date of the Meeting and the earliest date the Effective Date could occur, provided all
other conditions to the Arrangement have been satisfied); (ii) the Make Whole Premium is equal to 5.7211 Celtic
Shares per $1,000 principal amount of Celtic Debentures (based on an assumed Stock Price of $25.9607, being the
20-day VWAP for the period from October 19, 2012 until November 15, 2012); (iii) no Dissent Rights are exercised
by Celtic Debentureholders; and (iv) $172,200,000 aggregate principal amount of Celtic Debentures are outstanding,
being the amount outstanding as of November 15, 2012. To the extent the actual factors and circumstances differ
from the assumptions set forth herein, the number of Celtic Shares that will be issuable on the conversion of the
Celtic Debentures into the Debenture Share Consideration, as described above, will also differ.

The 32 days of interest comprising the Notional Interest is effectively an early prepayment of interest that a Celtic
Debentureholder would receive to the anticipated end of the period in which a Celtic Debentureholder could convert
its Celtic Debentures and receive the Make Whole Premium following completion of the Arrangement, if the Celtic
Debentures do not participate in the Arrangement. The consideration for the Celtic Debentures will vary depending
on the date that the Arrangement is completed, as the Make Whole Premium component of the consideration will
vary based on the trading price of Celtic Shares and the date of the Effective Date and the accrued and unpaid
interest component of the consideration will vary based on the date of the Effective Date.

If the Debentureholders’ Vote is not obtained, the Celtic Debentures will be excluded from the Arrangement and

will remain outstanding following Closing. In that case, in accordance with the terms of the Debenture Indenture,

Celtic (or its successor) will be required to make a Change of Control Purchase Offer to holders of Celtic

Debentures, which remain outstanding, to purchase the Celtic Debentures for cash consideration equal to 100% of
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the principal amount thereof, plus accrued and unpaid interest, within 30 days following the Effective Date. If 90%
or more in aggregate principal amount of the Celtic Debentures are tendered for purchase pursuant to the Change of
Control Purchase Offer, Celtic has the right to redeem all of the Celtic Debentures that remain outstanding.

After the Effective Date, holders of Celtic Debentures which remain outstanding following the Effective Date who
exercise the conversion rights during the Cash Change of Control Conversion Period will receive the amount of cash
and number of Kelt Shares that they would have been entitled to receive if they had been the registered holders of
the applicable number of Celtic Shares on the Effective Date, plus an additional number of Celtic Shares that they
would have been entitled to receive under the Make Whole Premium, together with accrued and unpaid interest to
the date of conversion. The Purchaser has advised Celtic that if the Celtic Debentures are not acquired by the
Purchaser under the Arrangement, it intends to cause Celtic: (a) to deliver the Change of Control Purchase Offer
within two days following the Effective Date such that the Cash Change of Control Conversion Period would end no
later than 32 days following the Effective Date; and (b) to pay the accrued and unpaid interest component of the
amount payable as a result of any conversion during the Cash Change of Control Conversion Period on the next
regularly scheduled interest payment date following the date of conversion, as permitted by the Debenture Indenture,
rather than at the time of conversion.

Celtic Debentureholders who exercise their conversion rights after the Cash Change of Control Conversion Period
has ended will receive the amount of cash and number of Kelt Shares which they would have been entitled to
receive if they had been the registered holders of the applicable number of Celtic Shares on the Effective Date,
together with accrued and unpaid interest to the date of conversion. Any Celtic Debentures in respect of which the
conversion right is exercised after the Cash Change of Control Conversion Period will not be entitled to any
payment or other consideration in respect of the Make Whole Premium.

See “The Arrangement — Effects of the Arrangement — Celtic Debentures”.
Celtic Options

The Arrangement will result in a “change of control” for purposes of the Celtic Option Plan. Pursuant to the Celtic
Option Plan, upon consummation of the Arrangement, all of the Celtic Options not previously exercised would
become exercisable in full at the time of the change of control.

In order to facilitate the exercise of all Celtic Options upon the Arrangement becoming effective, the Celtic Board
has approved the vesting of all outstanding Celtic Options effective immediately before the Effective Time and
conditional upon: (i) the subsequent consummation of the Arrangement; and (ii) with respect to each particular
Celtic Optionholder, the agreement of such Celtic Optionholder to exercise, and where applicable, terminate such
Celtic Options pursuant to (and to execute and deliver) an Option Exercise Agreement, in order that all such
outstanding Celtic Options shall be fully vested and will be either exercised immediately before the Effective Time
in accordance with their terms and the Option Exercise Agreements or be terminated in accordance with the Option
Exercise Agreements or the Plan of Arrangement.

All Celtic Optionholders have entered into Option Exercise Agreements whereby they have agreed to exercise all of
their Celtic Options effectively immediately before the Effective Time and conditional upon the Effective Time
occurring. Celtic Optionholders who exercise Celtic Options in accordance with their terms and the Option Exercise
Agreements will receive Celtic Shares and will participate in the Arrangement in the same manner as the Celtic
Shareholders.

See “The Arrangement — Effects of the Arrangement — Celtic Options”.
The Arrangement Agreement
The following is a summary of certain material terms of the Arrangement Agreement and is subject to, and qualified

in its entirety by, the more detailed summary contained elsewhere in this Information Circular. See “The
Arrangement Agreement”. The Arrangement Agreement is attached as Appendix C to this Information Circular.
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Covenants, Representations and Warranties

The Arrangement Agreement contains customary covenants, representations and warranties for an agreement of this
type. In addition, the Corporation has provided certain non-solicitation covenants in favour of ExxonMobil and the
Purchaser. A summary of the covenants, representations and warranties is provided in the main body of this
Information Circular under the heading “The Arrangement Agreement”.

Conditions to the Arrangement

The obligations of the Corporation, Kelt and the Purchaser Parties to complete the Arrangement are subject to the
satisfaction or waiver of certain conditions set out in the Arrangement Agreement. These conditions include, among
others, the receipt of the Shareholders’ Vote, Court approval and receipt of all Regulatory Approvals. A summary
of the conditions is provided in the main body of this Information Circular under the heading “The Arrangement
Agreement — Conditions of Closing”.

Termination of the Arrangement Agreement

The Arrangement Agreement may be terminated at any time prior to the Effective Date by mutual written agreement
of the Purchaser Parties and the Corporation and by either the Purchaser Parties or the Corporation in certain other
circumstances.

A summary of the termination provisions is provided in the main body of this Information Circular under the
heading “The Arrangement Agreement — Termination of the Arrangement Agreement”.

Termination Fee and Expense Reimbursement

The Arrangement Agreement requires that Celtic pay the Termination Fee of $90.0 million in certain circumstances,
including if the Arrangement is not completed for certain reasons. See “The Arrangement Agreement — Termination
Fee in Favour of the Purchaser Parties”.

Additionally, if the Arrangement Agreement is terminated in certain circumstances, the Purchaser has agreed to
reimburse Celtic for its out-of-pocket expenses incurred directly in connection with the Arrangement to a maximum
of $10.0 million. See “The Arrangement Agreement —Expense Reimbursement in Favour of the Corporation”.

Stock Exchange

Celtic Shares and Celtic Debentures

It is intended that the Celtic Shares and, to the extent the Celtic Debentures participate in the Arrangement, the
Celtic Debentures will be delisted from the TSX following completion of the Arrangement. If the
Debentureholders’ Vote is not obtained and as a result the Celtic Debentures do not participate in the Arrangement,
the Celtic Debentures will remain listed on the TSX.

Kelt Shares

Kelt has applied to list the Kelt Shares on the TSX. Listing is subject to Kelt fulfilling all of the requirements of the
TSX. If listing approval is ultimately obtained, trading in the Kelt Shares is expected to commence concurrently
with the delisting of the Celtic Shares from the TSX. The completion of the Arrangement is not conditional upon
the listing of the Kelt Shares.

Procedure for the Arrangement to Become Effective

Procedural Steps

The Arrangement is proposed to be carried out pursuant to Section 193 of the ABCA. The following procedural
steps must be taken in order for the Arrangement to become effective:
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(a) the Arrangement must be approved by the Celtic Shareholders in the manner set forth in the Interim Order;
(b) the Court must grant the Final Order approving the Arrangement;

(c) all conditions precedent to the Arrangement, as set forth in the Arrangement Agreement, must be satisfied
or waived by the appropriate Party;

(d) the Final Order and Articles of Arrangement in the form prescribed by the ABCA must be filed with the
Registrar; and

(e) the Certificate of Arrangement giving effect to the Arrangement must be issued.
Celtic Securityholder Approval

At the Meeting, pursuant to the Interim Order, Celtic Shareholders will be asked to approve the Arrangement
Resolution. Each Celtic Shareholder shall be entitled to vote on the Arrangement Resolution, with the Celtic
Shareholders entitled to one vote per Celtic Share held. The requisite approval for the Arrangement Resolution is at
least 66%:% of the votes cast on the Arrangement Resolution by the Celtic Shareholders present in person or
represented by proxy at the Meeting. The Arrangement Resolution must receive the requisite Celtic Shareholder
approval in order for Celtic to seek the Final Order and implement the Arrangement on the Effective Date in
accordance with the terms of the Final Order. See “General Proxy Matters — Procedure and Votes Required”.

In addition, approval will also be sought at the Meeting from the Celtic Debentureholders to allow the Celtic
Debentures to participate in the Arrangement in the manner described above. The Celtic Debenturcholders will
receive one vote for each $1,000 principal amount held. If the Debentureholders’ Vote is not obtained, the Celtic
Debentures will be excluded from the Arrangement and will remain outstanding as unsecured debt obligations of
Celtic or its successor following completion of the Arrangement. See “General Proxy Matters — Procedure and
Votes Required”.

For information with respect to the procedures for Celtic Securityholders to follow to receive their consideration
pursuant to the Arrangement, see “Procedures for the Surrender of Celtic Shares and Celtic Debentures and Receipt
of Consideration”.

See also “Summary of the Arrangement” above.
Court Approval

The Arrangement requires the Court’s approval of the Final Order. Prior to the mailing of this Information Circular,
the Corporation obtained the Interim Order authorizing and directing the Corporation to call, hold and conduct the
Meeting and to submit the Arrangement to the Celtic Securityholders for approval. A copy of the Interim Order is
attached as Appendix B to this Information Circular. Subject to the terms of the Arrangement Agreement and the
approval of the Arrangement Resolution by the Celtic Shareholders, Celtic will make an application to the Court for
the Final Order. The hearing in respect of the Final Order is expected to take place on December 14, 2012 at 2:00
p.m. (Calgary time) at the Calgary Courts Centre, 601 — 5™ Street S.W., Calgary, Alberta. See “The Arrangement —
Procedure for the Arrangement Becoming Effective — Court Approval”.

Other Required Regulatory Approvals

The completion of the Arrangement is also subject to the receipt of the Competition Act Approval and the
Investment Canada Approval, which approvals are described in more detail under “Principal Legal Matters — Other
Required Regulatory Approvals”.

Timing

If the Meeting is held as scheduled and is not adjourned or postponed and the other necessary conditions at that
point in time are satisfied or waived, Celtic will apply for the Final Order approving the Arrangement. If the Final
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Order is obtained on December 14, 2012 in form and substance satisfactory to the Corporation and the Purchaser
Parties, and all other conditions set forth in the Arrangement Agreement are satisfied or waived, including the
receipt of all required Regulatory Approvals, the Corporation currently expects the Effective Date to occur in
December 2012 or January 2013. It is not possible, however, to state with certainty when the Effective Date will
occur. The Effective Date could be delayed for a number of reasons, including an objection before the Court at the
hearing of the application for the Final Order on December 14, 2012 or the failure to obtain all Regulatory
Approvals in the time-frames anticipated. See “The Arrangement — Timing”.

Dissent Rights of Registered Celtic Securityholders

Pursuant to the Interim Order, registered holders of Celtic Shares and Celtic Debentures have Dissent Rights with
respect to the Arrangement Resolution if Celtic, c/o Borden Ladner Gervais LLP, Centennial Place, East Tower,
1900, 520 — 3" Avenue S.W., Calgary, Alberta, T2P OR3, Attention: David Madsen, receives by 5:00 p.m. (Calgary
time) on December 12, 2012 (or the business day that is two business days prior to the date of the Meeting if it is not
held on December 14, 2012), a written objection to the Arrangement Resolution and such holder complies with
Section 191 of the ABCA, as modified by the Interim Order. Provided that the Arrangement becomes effective,
each Dissenting Shareholder will be entitled to be paid the fair value of the Celtic Shares in respect of which the
holder dissents in accordance with Section 191 of the ABCA, as modified by the Interim Order. In addition,
provided that the Arrangement becomes effective and the Celtic Debentures are not excluded from the Arrangement,
each Dissenting Debentureholder will be entitled to be paid the fair value of the Celtic Debentures in respect of
which the holder dissents in accordance with Section 191 of the ABCA, as modified by the Interim Order. See
Appendices B and I for a copy of the Interim Order and the provisions of Section 191 of the ABCA, respectively.

It is a condition to the Purchaser’s obligation to complete the Arrangement that Celtic Shareholders holding no more
than 5% of the Celtic Shares shall have exercised Dissent Rights that have not been withdrawn as at the Effective
Date.

The statutory provisions covering the right to dissent are technical and complex. Failure to strictly comply with
the requirements set forth in Section 191 of the ABCA, as modified by the Interim Order, may result in the
loss of any right to dissent. Persons who are beneficial owners of Celtic Shares or Celtic Debentures
registered in the name of a broker, custodian, nominee or other intermediary who wish to dissent, should be
aware that only the registered holder of such Celtic Shares or Celtic Debentures is entitled to dissent. The
Celtic Debentures have been issued in the form of a global certificate in the name of CDS & Co. and, as such,
CDS & Co. is the sole registered holder of the Celtic Debentures. In addition, some, but not all, of the Celtic
Shares are held through global certificates registered in the name of CDS & Co. Accordingly, a beneficial
owner of Celtic Shares or Celtic Debentures desiring to exercise its Dissent Rights must make arrangements for the
registered holder to dissent on such holder’s behalf. Alternatively, in the case of Celtic Shares, a Beneficial
Shareholder could make arrangements for the Celtic Shares to be registered in such holder’s name prior to the time
the written objection to the Arrangement Resolution is required to be received by the Corporation. Pursuant to the
Interim Order, a registered Celtic Shareholder may not exercise Dissent Rights in respect of only a portion of such
holder’s Celtic Shares and CDS & Co., as the sole registered Celtic Debentureholder, may not exercise the right of
dissent in respect of only a portion of a beneficial holder’s interest in the Celtic Debentures. See “Rights of
Dissent”.

Certain Canadian Federal Income Tax Considerations

Celtic Shareholders and Celtic Debentureholders should carefully read the information under “Certain Canadian
Federal Income Tax Considerations” in this Information Circular, which qualifies and provides further detail on the
information set forth below.

Under the Arrangement, Celtic Debentures will be converted into Celtic Shares and any accrued and unpaid interest,
together with the Notional Interest, shall be paid to the Celtic Debentureholders in cash. The conversion of a Celtic
Debenture into Celtic Shares under the Arrangement by a Holder will not constitute a disposition of the Celtic
Debenture for Canadian federal income tax purposes and will not result in the realization by the Holder of a capital
gain (or capital loss). The aggregate cost to a Holder of the Celtic Shares acquired on the conversion of a Celtic
Debenture will generally be equal to the adjusted cost base of the Celtic Debentures at the time of the conversion.
Such Celtic Shares will then be transferred to the Purchaser under the Arrangement with the consequences described
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below. The accrued and unpaid interest and the Notional Interest paid in cash to a Celtic Debentureholder must be
included in computing the income of a Resident Holder for the taxation year in which the Arrangement occurs,
except to the extent that such interest was otherwise included in the income of the Holder for a previous year. Any
interest, including the Notional Interest, paid to a Non-Resident Holder will generally not be subject to Canadian
withholding tax.

A Celtic Shareholder (including a Celtic Debentureholder who acquires Celtic Shares upon the conversion of a
Celtic Debenture pursuant to the Arrangement) who holds Celtic Shares as capital property will generally realize a
capital gain (or capital loss) for Canadian federal income tax purposes equal to the amount by which the cash and
the fair market value of the Kelt Shares received for such Celtic Shares under the Arrangement exceed (or are less
than) such Holder’s adjusted cost base of the Celtic Shares and any reasonable costs of disposition. Any capital gain
realized by a Non-Resident Holder upon such Holder’s disposition of Celtic Shares generally will not be subject to
Canadian federal income taxation unless such Celtic Shares represent taxable Canadian property to such
Non-Resident Holder and do not constitute treaty-protected property.

Certain United States Federal Income Tax Considerations

Celtic Shareholders and Celtic Debentureholders should carefully read the information under “Certain United States
Federal Income Tax Considerations” in this Information Circular, which qualifies and provides further detail on the
information set forth below.

Under the Arrangement, Celtic Debentures will be converted into Celtic Shares and any accrued and unpaid interest,
together with the Notional Interest, shall be paid to the Celtic Debentureholders in cash. Although not free from
doubt, the conversion of a Celtic Debenture into Celtic Shares under the Arrangement by a U.S. Holder should not
constitute a disposition of the Celtic Debenture for U.S. federal income tax purposes and should not result in the
realization by the U.S. Holder of a capital gain (or capital loss). The aggregate tax basis to a U.S. Holder of the
Celtic Shares acquired on the conversion of a Celtic Debenture should generally be equal to the adjusted tax basis of
the Celtic Debentures at the time of the conversion. The holding period of a U.S. Holder in the Celtic Shares
acquired on the conversion of a Celtic Debenture will generally include such U.S. Holder’s holding period for such
Celtic Debenture. Such Celtic Shares will then be transferred to the Purchaser under the Arrangement with the
consequences described below. Upon the conversion of a Celtic Debenture under the Arrangement, interest accrued
and unpaid thereon and paid to the U.S. Holder thereof to the date of conversion, together with the Notional Interest,
must be included in computing the income of the U.S. Holder for the taxation year in which the Arrangement
occurs, except to the extent that such interest was otherwise included in the income of the holder for a previous year.

For U.S. federal income tax purposes, the Arrangement will be treated as a taxable sale or exchange of Celtic Shares
for cash and Kelt Shares by each Celtic Shareholder (including a Celtic Debentureholder who acquires Celtic Shares
upon the conversion of a Celtic Debenture pursuant to the Arrangement). Assuming that the Corporation was not at
any relevant time classified as a PFIC, a Celtic Shareholder who is a U.S. Holder and who, on the date on which the
Arrangement is completed, holds Celtic Shares as a capital asset will recognize capital gain or loss by reason of the
disposition of Celtic Shares pursuant to the Arrangement in an amount equal to the difference between the fair
market value of cash and Kelt Shares received by the Celtic Shareholder and the Celtic Shareholder’s adjusted
federal income tax basis in its Celtic Shares.

However, if Celtic was a PFIC at any time during a U.S. Holder’s holding period for the Celtic Securities, the U.S.
federal income tax treatment of the Arrangement will be different and generally adverse. Based on available
financial information, Celtic does not believe it has been a PFIC in any year of its existence.

Other Tax Considerations

This Information Circular does not address any tax considerations of the Arrangement other than Canadian
and United States federal income tax considerations to Celtic Shareholders and Celtic Debentureholders.
Celtic Shareholders and Celtic Debentureholders who are resident in jurisdictions other than Canada or the
United States, should consult their tax advisors with respect to the relevant tax implications of the
Arrangement, including any associated filing requirements, in such jurisdictions. All Celtic Securityholders
should also consult their own tax advisors regarding relevant provincial, territorial or state tax
considerations of the Arrangement.
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Other Matters of Special Business Relating to Kelt
Kelt Option Plan

At the Meeting, Celtic Shareholders will be asked to consider and, if deemed advisable, ratify and approve the
adoption of the Kelt Option Plan which will authorize the Kelt Board to issue Kelt Options to directors, officers,
employees and other eligible service providers of Kelt and its Subsidiaries following completion of the
Arrangement. To be adopted, the ordinary resolution must be approved by a simple majority of the votes cast at the
Meeting by the Celtic Shareholders. Approval of the Kelt Option Plan will be required by the TSX if the Kelt
Shares are listed on the TSX. A copy of the Kelt Option Plan is set out in Appendix G to this Information Circular.
The completion of the Arrangement is not conditional upon approval of the Kelt Option Plan by the Celtic
Shareholders. See “Other Matters of Special Business Relating to Kelt — Kelt Option Plan”.

Kelt RSU Plan

At the Meeting, Celtic Shareholders will be asked to consider and, if deemed advisable, ratify and approve the
adoption of the Kelt RSU Plan, which provides directors, officers, employees and other eligible service providers of
Kelt and its Subsidiaries with the opportunity to acquire Kelt Shares through an award of Kelt RSUs following
completion of the Arrangement. To be adopted, the ordinary resolution must be approved by a simple majority of
the votes cast at the Meeting by the Celtic Shareholders. Approval of the Kelt RSU Plan will be required by the
TSX if the Kelt Shares are listed on the TSX. A copy of the Kelt RSU Plan is set out in Appendix H to this
Information Circular. The completion of the Arrangement is not conditional upon approval of the Kelt RSU Plan by
the Celtic Shareholders. See “Other Matters of Special Business Relating to Kelt — Kelt RSU Plan”.

Private Placement

At the Meeting, Celtic Shareholders will be asked to consider and, if deemed advisable, to approve an ordinary
resolution to authorize the Private Placement, which if fully subscribed, will result in aggregate gross proceeds of
approximately $13.9 million. Each Kelt Share will be issued at a subscription price of $2.32 per share, which is
equal to the estimated NAV of Kelt on a per share basis following completion of the Arrangement. No finders’ fees
or commissions will be paid in connection with the Private Placement. The Private Placement will be subject to the
approval of the TSX if the Kelt Shares are listed on the TSX. Directors, officers and employees of Kelt, as well as
certain other persons, will be entitled to subscribe for all or a portion of the Private Placement. The Private
Placement is expected to close immediately following completion of the Arrangement.

To be adopted, the ordinary resolution approving the Private Placement must be approved by a simple majority of
the votes cast by the Celtic Shareholders who vote in person or by proxy at the Meeting, excluding votes cast in
respect of Celtic Shares held by any Person who will participate in the Private Placement and their associates or
Affiliates.

The completion of the Arrangement is not conditional upon approval of the Private Placement by the Celtic
Shareholders.

See “Other Matters of Special Business Relating to Kelt — Private Placement”.
Selected Pro Forma Financial Information for Kelt

The following is a summary of selected unaudited pro forma carve-out financial information following completion
of the Arrangement. The unaudited pro forma financial information set forth below and the unaudited pro forma
financial statements included in this Information Circular at Schedule D to Appendix F — “Information Concerning
Kelr”, are not necessarily indicative of results of operations that would have occurred during the year ended
December 31, 2011 or the nine months ended September 30, 2012, had the Arrangement been effective prior to such
periods. The following is a summary only and must be read in conjunction with the information contained under the
headings “The Arrangement”, “Information Concerning Kelt” and Appendix F — “Information Concerning Kelt”,
including Schedule D — “Unaudited Pro Forma Financial Statements in respect of the Kelt Assets” thereto.
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Pro Forma Statement of Financial Position
Assets
Liabilities

Shareholders” Equity

Pro Forma Statement of Profit (Loss) and
Comprehensive Income (Loss)

Revenue, after Royalties
Expenses

Profit (Loss) and Comprehensive Income (Loss)

Pro Forma Statement of Profit and

As at September 30, 2012
(MS$)

90,459
9,984
80,475

Nine Month Period Ended September 30, 2012
(M$)

17,027
19,823
(2,796)

Year Ended December 31, 2011

Comprehensive Income (MS)
Revenue, after Royalties 27,203
Expenses'” 24,162
Profit and Comprehensive Income 1,873

Note:
(1)  Excludes deferred income tax expense of $1,168.

Risk Factors

There is a risk that the Arrangement may not be completed and if the Arrangement is not completed, the Corporation
will continue to face the risks that it currently faces with respect to its affairs, business and operations and future
prospects. The Arrangement Agreement may also be terminated by the Parties in certain circumstances. Failure to
complete the Arrangement could materially negatively impact the trading price of the Celtic Shares and Celtic
Debentures. If the Arrangement is completed but Celtic Debentures do not participate in the Arrangement, the
Celtic Debentureholders may also face certain risks. If the Arrangement is completed, there can be no assurance as
to the future financial condition and results of operations of Kelt, the listing of the Kelt Shares on the TSX or the
market value or trading price of the Kelt Shares.

See “Risk Factors”.
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THE ARRANGEMENT
Background to the Arrangement
The Arrangement is the result of arm’s length negotiations between Celtic and ExxonMobil.

The Corporation’s management and the Celtic Board regularly review strategic business alternatives available to it,
in light of the best interests of the Corporation and its stakeholders.

On or about February 8, 2012, a representative of ExxonMobil approached Celtic to ask for a meeting with Celtic’s
senior management to introduce ExxonMobil to Celtic. At a meeting between ExxonMobil and Celtic held on
February 23, 2012, ExxonMobil expressed its interest in pursuing a business opportunity with Celtic.

At a meeting of the Celtic Board held on March 7, 2012, the potential business opportunity with ExxonMobil was
discussed.

On April 24, 2012, Celtic and ExxonMobil Upstream Ventures (East) Limited entered into the Confidentiality
Agreement that allowed for the provision of certain information to ExxonMobil in order for ExxonMobil and its
employees, officers, directors, consultants and agents to complete an initial due diligence review of Celtic and its
operations. On April 24, 2012, Celtic’s senior management and senior technical representatives met with
representatives of ExxonMobil to provide a detailed review of Celtic’s operations and exploration programs. At a
meeting of the Celtic Board held on May 9, 2012, the Celtic Board discussed the due diligence process that was
continuing with ExxonMobil.

The due diligence review by ExxonMobil and its representatives continued through to the early part of September
2012, during which time Celtic continued to provide information to ExxonMobil and its representatives in response
to detailed information requests. On August 14, 2012, senior representatives from ExxonMobil and Celtic met and
it was determined that a more extensive due diligence process be undertaken. On September 8, 2012,
representatives of Celtic met with representatives of ExxonMobil for further due diligence purposes. During the
course of these meetings, it was also determined that Celtic’s legal counsel, Borden Ladner Gervais LLP, should be
retained to provide legal advice in respect of a potential transaction. On September 10, 2012, a representative of
Borden Ladner Gervais LLP met with certain representatives of ExxonMobil with respect to various due diligence
matters of a legal nature.

In mid-September 2012, detailed negotiations commenced between ExxonMobil and Celtic. On September 20,
2012, the Celtic Board met for the purposes of discussing a verbal expression of interest which was provided by
ExxonMobil to Celtic, including an indicative price at which ExxonMobil would be prepared to acquire the Celtic
Securities, subject, among other things, to further confirmatory due diligence. At that meeting, the Celtic Board
resolved that Mr. David J. Wilson was authorized to respond to the verbal expression of interest received from
ExxonMobil and to report back to the Celtic Board on any further developments.

On October 2, 2012, Celtic received a proposal letter from ExxonMobil Upstream Ventures that indicated that
ExxonMobil was interested in acquiring all of the Celtic Shares. The proposal letter was non-binding, contained an
exclusivity period and was subject to numerous conditions, including confirmatory due diligence and the negotiation
of a definitive agreement. Members of senior management of Celtic and the Celtic Board were made aware of the
proposal. On October 3, 2012, the Celtic Board was advised of the content of the October 2, 2012 proposal letter
and discussions were held with respect to the content thereof and the Corporation’s response thereto. Following
these discussions, further negotiations were entered into between Celtic and ExxonMobil.

On October 5, 2012, Celtic received a revised non-binding proposal letter from ExxonMobil Upstream Ventures.
Celtic provided various comments on the October 5, 2012 proposal letter and, after certain revisions were made
thereto, the October 5, 2012 proposal letter was executed by each of ExxonMobil Upstream Ventures and Celtic.

In accordance with the terms and conditions of the executed October 5, 2012 non-binding proposal letter, Celtic
advised the Celtic Board that it had executed the proposal letter and recommended to the Celtic Board the
negotiation of definitive agreements consistent with the executed October 5, 2012 proposal letter. All of Celtic’s
directors agreed to proceed with the negotiation of definitive agreements.
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From October 5, 2012 to October 16, 2012, additional due diligence was conducted by ExxonMobil’s evaluation
team and legal advisors and negotiations continued regarding the terms of a potential transaction. During this time,
members of Celtic’s senior management team and its external legal counsel, Borden Ladner Gervais LLP, worked
with ExxonMobil and its external legal counsel, Blake, Cassels & Graydon LLP, on the drafting and negotiation of
the Arrangement Agreement, Plan of Arrangement and related agreements and documents.

On October 9, 2012, Celtic retained both FirstEnergy and RBC to provide to the Celtic Board their respective
opinions as to the fairness of the consideration to be received by Celtic Securityholders under the Arrangement,
from a financial point of view, to Celtic Securityholders.

In the afternoon of October 16, 2012, the Celtic Board met to consider the draft Arrangement Agreement and the
terms of the proposed transaction. The Celtic Board received a presentation from each of FirstEnergy and RBC on
the ExxonMobil proposal and their respective verbal opinions (subsequently confirmed in writing) that, as of
October 16, 2012 and subject to the assumptions, limitations and qualifications described in their respective
opinions: (a) the consideration to be received by Celtic Shareholders under the Arrangement is fair, from a financial
point of view, to Celtic Shareholders; and (b) the consideration to be received by Celtic Debentureholders under the
Arrangement is fair, from a financial point of view, to Celtic Debentureholders. The Celtic Board then reviewed the
proposed final terms of the Arrangement Agreement, the Plan of Arrangement and related agreements, received
legal advice from the Corporation’s external legal counsel and fully considered its duties and responsibilities to the
Corporation, including the impact of the proposed transaction on Celtic Securityholders and other stakeholders.
Following those deliberations, the Celtic Board unanimously determined that the Arrangement is in the best interests
of the Corporation and is fair to Celtic Securityholders. The Celtic Board then unanimously resolved to approve the
Arrangement Agreement and to unanimously recommend to the Celtic Securityholders that they vote in favour of
the Arrangement. Following the meeting of the Celtic Board, the Corporation, ExxonMobil, the Purchaser and Kelt
entered into the Arrangement Agreement, each of the directors and officers of the Corporation executed a Lock-Up
Agreement, and a news release announcing the Arrangement was issued on the morning of October 17, 2012.

On November 16, 2012, the Celtic Board met and approved this Information Circular and unanimously reconfirmed
their approval of the Arrangement and recommendation that the Celtic Securityholders vote in favour of the
Arrangement Resolution.

Recommendation of the Celtic Board

The Celtic Board, after consulting with its financial and legal advisors, and after careful consideration of,
among other things, the Fairness Opinions: (a) has unanimously determined that the Arrangement is in the
best interests of the Corporation; (b) has unanimously determined that the Arrangement is fair to Celtic
Securityholders; and (c) unanimously recommends that Celtic Securityholders vote in favour of the
Arrangement Resolution.

Reasons for the Arrangement

In unanimously determining that the Arrangement is in the best interests of the Corporation and unanimously
recommending to Celtic Securityholders that they approve the Arrangement, the Celtic Board considered and relied
upon a number of factors, including, among others, the following:

(a) the Celtic Board’s assessment of the current and future state of the credit, debt and equity markets that
could be available to the Corporation to provide the Corporation with the full amount of funding it requires
to finance its business and operations, including the risk that such funding may not be obtained in a
reasonable time or in full or on terms satisfactory to the Corporation, as well as the Celtic Board’s
assessment of market conditions including commodity prices for oil, natural gas and natural gas liquids;

(b) the value of the cash consideration alone payable under the Arrangement to Celtic Shareholders (including
former Celtic Debentureholders who receive Celtic Shares under the Arrangement, if the Celtic Debentures
participate in the Arrangement) represents a 35% premium over the closing trading price on the TSX of
$18.12 of the Celtic Shares on October 16, 2012 (the last trading price preceding the date Celtic issued a
press release announcing the Arrangement), and a 34% premium over the 30-day volume weighted average
trading price on the TSX of $18.28 of the Celtic Shares ending on October 16, 2012;
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the fair treatment of the Celtic Debentureholders under the Arrangement, including the conversion to a
number of Celtic Shares based on the Make Whole Premium and the cash consideration and Kelt Shares
received in exchange for those Celtic Shares, plus the cash payment of accrued and unpaid interest to the
Effective Date and the Notional Interest;

through the receipt of the Kelt Shares, Celtic Shareholders, and if the Celtic Debentures participate in the
Arrangement, Celtic Debentureholders, will be able to continue to participate in the ongoing development
opportunities relating to the Kelt Assets to be held by Kelt upon completion of the Arrangement;

the Fairness Opinions to the effect that, as of the respective dates of the Fairness Opinions, and subject to
the assumptions, limitations, and qualifications contained therein: (i) the consideration to be received by
Celtic Shareholders under the Arrangement is fair, from a financial point of view, to Celtic Shareholders;
and (ii) the consideration to be received by Celtic Debentureholders under the Arrangement is fair, from a
financial point of view, to Celtic Debentureholders;

all Celtic Securityholders will have an opportunity to vote on the Arrangement, including the requirement
for approval by at least 66%:% of the votes cast on the Arrangement Resolution by the Celtic Shareholders
present in person or represented by proxy at the Meeting;

the fact that, while Celtic Debentureholders will be provided a vote in respect of the Arrangement, the
Arrangement is not conditional on Celtic Debentureholder approval;

following the Effective Time, in the event that Celtic Debentures do not participate in the Arrangement and
remain outstanding, the Debenture Indenture provides that Celtic will be required to make a Change of
Control Purchase Offer to holders of Celtic Debentures;

the Arrangement is subject to a determination of the Court that the terms of the Arrangement and the
procedures relating thereto are fair and reasonable, both procedurally and substantively, to the Celtic
Securityholders;

the terms and conditions of the Arrangement Agreement, including the conditions to completion of the
Arrangement;

the Purchaser Parties’ obligation to complete the Arrangement being subject to a limited number of
conditions which the Celtic Board believes are reasonable under the circumstances, with Closing not being
subject to a financing condition;

Celtic Board’s belief that the Arrangement is likely to be completed in accordance with its terms and within
a reasonable time, with Closing currently expected in December 2012 or January 2013;

the ability of the Celtic Board, in certain circumstances, to consider and recommend approval of a Superior
Proposal;

the appropriateness of the Termination Fee and right to match as an inducement to ExxonMobil to enter
into the Arrangement Agreement and the likely impact of such fee and terms upon any potential subsequent
Superior Proposal in respect of the Corporation;

if the Arrangement Agreement is terminated in certain circumstances, the Purchaser has agreed to
reimburse Celtic for its out-of-pocket expenses incurred directly in connection with the Arrangement to a
maximum of $10.0 million; and

registered Celtic Securityholders may, upon compliance with certain conditions and in certain
circumstances, exercise Dissent Rights.

The foregoing discussion of the information and factors considered and given weight by the Celtic Board is not
intended to be exhaustive. In reaching the determination to approve and recommend the Arrangement, the Celtic
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Board did not assign any relative or specific weights to the foregoing factors, but individual directors may have
given different weights to different factors. The full Celtic Board was present at the October 16, 2012 meeting at
which the Arrangement was approved and they were unanimous in their recommendation that the Celtic
Securityholders vote in favour of the Arrangement Resolution. At a meeting of the Celtic Board held on November
16, 2012, at which, among other matters, the contents of this Information Circular were approved, all members of
the Celtic Board unanimously reconfirmed their approval of the Arrangement and recommendation that the Celtic
Securityholders vote in favour of the Arrangement Resolution.

The directors and officers of Celtic, who, as at November 15, 2012, beneficially owned or exercised control or
direction over, an aggregate of 18,718,667 Celtic Shares (representing an aggregate of approximately 17.7% of the
issued and outstanding Celtic Shares) and $1,565,000 aggregate principal amount of Celtic Debentures (representing
approximately 0.9% of the issued and outstanding principal amount of Celtic Debentures) have entered into Lock-
Up Agreements pursuant to which they have agreed to, among other things, vote their Celtic Securities in favour of
the Arrangement Resolution at the Meeting.

Fairness Opinions

In deciding to approve the Arrangement, the Celtic Board considered, among other things, the FirstEnergy Fairness
Opinion and the RBC Fairness Opinion. In addition to the delivery of the verbal Fairness Opinions provided to the
Celtic Board on October 16, 2012, each of the written FirstEnergy Fairness Opinion and the written RBC Fairness
Opinion states that, in the opinion of FirstEnergy as of November 16, 2012 and RBC as of October 16, 2012 and
subject to the assumptions, limitations and qualifications contained therein: (a) the consideration to be received by
Celtic Shareholders under the Arrangement is fair, from a financial point of view, to Celtic Shareholders; and (b) the
consideration to be received by Celtic Debentureholders under the Arrangement is fair, from a financial point of
view, to Celtic Debentureholders. This summary is subject to, and qualified in its entirety by, reference to the
full text of the Fairness Opinions. The Celtic Board of Directors urges Celtic Securityholders to read the
Fairness Opinions in their entirety. See Appendix D and Appendix E to this Information Circular.

The full text of the written FirstEnergy Fairness Opinion dated November 16, 2012, which sets forth
assumptions made, procedures followed, matters considered and limitations and qualifications on the review
undertaken by FirstEnergy in connection with the FirstEnergy Fairness Opinion, is attached as Appendix D.
FirstEnergy provided the FirstEnergy Fairness Opinion for the exclusive use of the Celtic Board in
connection with its consideration of the Arrangement, and the FirstEnergy Fairness Opinion may not be used
or relied upon by any other person without the express written consent of FirstEnergy. The FirstEnergy
Fairness Opinion is not a recommendation as to how any Celtic Securityholder should vote with respect to the
Arrangement or any other matter.

The full text of the written RBC Fairness Opinion dated October 16, 2012, which sets forth assumptions
made, procedures followed, matters considered and limitations and qualifications on the review undertaken
by RBC in connection with the RBC Fairness Opinion, is attached as Appendix E. RBC provided the RBC
Fairness Opinion for the exclusive use of the Celtic Board in connection with its consideration of the
Arrangement, and the RBC Fairness Opinion may not be used or relied upon by any other person without
the express written consent of RBC. The RBC Fairness Opinion is not a recommendation as to how any
Celtic Securityholder should vote with respect to the Arrangement or any other matter.

FirstEnergy was engaged by the Corporation effective October 9, 2012 to provide the Celtic Board with the
FirstEnergy Fairness Opinion. Pursuant to the terms of its engagement agreement with the Corporation, FirstEnergy
was paid a fee for its services with a portion payable upon execution of the engagement letter with FirstEnergy and
the remainder upon delivery of the written FirstEnergy Fairness Opinion. The Corporation has also agreed to
indemnify FirstEnergy against certain liabilities.

RBC was engaged by the Corporation effective October 9, 2012 to provide the Celtic Board with the RBC Fairness
Opinion. Pursuant to the terms of its engagement agreement with the Corporation, RBC was paid a fee for its
services with a portion payable upon execution of the engagement letter with RBC and the remainder upon delivery
of the written RBC Fairness Opinion. The Corporation has also agreed to indemnify RBC against certain liabilities.
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Summary of the Arrangement

The following is a summary only of certain of the material terms of the Arrangement Agreement, including the Plan
of Arrangement and is subject to, and qualified in its entirety by, the full text of the Arrangement Agreement, which
is attached as Appendix C to this Information Circular, and the Plan of Arrangement, which is attached as Schedule
“B” to the Arrangement Agreement .

Celtic entered into the Arrangement Agreement with ExxonMobil, the Purchaser and Kelt on October 16, 2012. A
copy of the Arrangement Agreement is attached as Appendix C to this Information Circular. The Arrangement
Agreement provides for the implementation of the Plan of Arrangement (a copy of which is attached as Schedule
“B” to the Arrangement Agreement) pursuant to which, among other things, the following transactions will occur:

(a) Celtic Shareholders (other than Dissenting Shareholders) will receive for each Celtic Share held: (i) $24.50
in cash; and (ii) one-half (1/2) of one Kelt Share; and

(b) all of the issued and outstanding Celtic Debentures (other than Celtic Debentures held by Dissenting
Debentureholders) will be converted into the Debenture Share Consideration. The Celtic Debentureholders
will then receive, for each Celtic Share received upon such conversion: (i) $24.50 in cash; and (ii) one-half
(1/2) of one Kelt Share. The Celtic Debentureholders will also receive the Debenture Interest
Consideration.

The Arrangement is subject to customary conditions for a transaction of this nature, which include Court and
Regulatory Approvals, and the approval of at least 66%:% of the votes cast on the Arrangement Resolution by the
Celtic Shareholders present in person or represented by proxy at the Meeting. Celtic Debentureholder approval will
also be sought at the Meeting to allow the Celtic Debentureholders to participate in the Arrangement in the manner
described above. Participation in the Arrangement by the Celtic Debentureholders will require approval of the
Arrangement Resolution by a majority in number of registered Celtic Debentureholders whose holdings collectively
represent at least 66%:% of the aggregate principal amount of the Celtic Debentures outstanding as of the Record
Date. However, Celtic Debentureholder approval is not a condition to the completion of the Arrangement. If the
Debentureholders’ Vote is not obtained, the Celtic Debentures will be excluded from the Arrangement and will
remain outstanding following Closing.

In addition, pursuant to the Plan of Arrangement, the transactions contemplated by the Kelt Conveyance Agreement
shall become effective and pursuant thereto, Celtic shall assign and transfer to Kelt the Kelt Assets, and as
consideration for the Kelt Assets, Kelt shall issue to Celtic such number of Kelt Shares equal to one-half (1/2) of the
number of issued and outstanding Celtic Shares (including Celtic Shares issued to former Celtic Debenturcholders as
the Debenture Share Consideration), which Kelt Shares will ultimately be distributed to former Celtic Shareholders
as described above, all in accordance with the terms of the Plan of Arrangement.

See “The Arrangement — Arrangement Steps”, © — Effects of the Arrangement”, “The Arrangement Agreement” and
“The Kelt Conveyance Agreement”.

Arrangement Steps

The following summarizes the steps that will occur under the Plan of Arrangement on the Effective Date, if all
conditions to the completion of the Arrangement have been satisfied or waived. The following description of steps is
subject to, and qualified in its entirety by, the full text of the Plan of Arrangement attached as Schedule “B” to the
Arrangement Agreement, which is attached as Appendix C to this Information Circular.

Pursuant to the Plan of Arrangement, at the Effective Time, each of the events set out below shall occur and be
deemed to occur in the following sequence (and the events set forth in each of paragraphs (b), (¢), (d), (e), (f), (g)
and (h) below shall occur and shall be deemed to occur one minute following the event(s) described in the
immediately preceding paragraph), without any further act or formality, unless specifically noted:

(a) subject to Section 5.1 of the Plan of Arrangement, each of the Celtic Shares and/or the Celtic Debentures,
as applicable, held by Dissenting Securityholders shall be, and shall be deemed to be, transferred to Celtic
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(free and clear of any Encumbrances, as such term is defined in the Plan of Arrangement) for cancellation
without any further act or formality and:

(1) such Dissenting Securityholders shall cease to be the holders of such Celtic Shares or Celtic
Debentures, as applicable, and to have any rights as holders of such Celtic Shares or Celtic
Debentures, as applicable, other than the right to be paid fair value for such Celtic Shares or Celtic
Debentures, as applicable, as set out in Section 5.1 of the Plan of Arrangement; and

(i1) such Dissenting Securityholders’ names shall be removed as the holders of such Celtic Shares or
Celtic Debentures, as applicable, from the registers of Celtic Shares or Celtic Debentures, as
applicable, maintained by or on behalf of Celtic;

notwithstanding the terms of the Celtic Option Plan (including any award or grant agreement made
thereunder) or any Celtic Option:

(1) each Celtic Option outstanding immediately prior to the Effective Time which has not been
conditionally exercised pursuant to an Option Exercise Agreement shall be, and shall be deemed
to be, cancelled without any further action on the part of any Celtic Optionholder, Celtic or the
Purchaser, and the holders of such Celtic Options shall cease to be holders of such Celtic Options
and to have any rights as holders of such Celtic Options, and such Celtic Optionholders’ names
shall be removed as the holders from the register or records of Celtic Options maintained by or on
behalf of Celtic; and

(i1) the Celtic Option Plan and any such award or grant agreement, or any other document evidencing
ownership of or a right to a Celtic Option, shall be terminated, and neither Celtic or the Purchaser
shall have any liabilities or obligations with respect to the Celtic Option Plan or such agreements
or documents;

the Celtic Debentures outstanding immediately prior to the Effective Time (other than the Celtic
Debentures held by a Dissenting Securityholder) shall be, and shall be deemed to be, converted into the
Debenture Share Consideration, and Celtic shall pay, in cash, in respect of such converted Celtic
Debentures, the Debenture Interest Consideration, and:

(1) the Celtic Debentureholders whose Celtic Debentures have been so converted shall cease to be,
and shall be deemed to cease to be, holders of such Celtic Debentures and to have any rights as
holders of such Celtic Debentures other than the right to receive the consideration to which such
holders are entitled pursuant to this paragraph (c);

(i1) such Celtic Debentureholders’ names shall be removed from the register of the Celtic Debentures
maintained by or on behalf of Celtic;

(iii) such Celtic Debentures shall be, and shall be deemed to be, cancelled; and

(iv) such Celtic Debentureholders’ names shall be, and shall be deemed to be, entered in the register of
Celtic Shares maintained by or on behalf of Celtic;

the transactions contemplated by the Kelt Conveyance Agreement shall become effective and pursuant
thereto Celtic shall assign and transfer to Kelt the Kelt Assets, and as consideration for the Kelt Assets,
Kelt shall issue to Celtic such number of Kelt Shares equal to one-half (1/2) of the number of issued and
outstanding Celtic Shares (including the Celtic Shares issued to former Celtic Debentureholders as the
Debenture Share Consideration in paragraph (c) above), all in accordance with the terms of the Kelt
Conveyance Agreement, and Celtic shall be entered into the register of Kelt Shares maintained by or on
behalf of Kelt;

each issued and outstanding Celtic Share shall be, and shall be deemed to be, transferred to and acquired by
the Purchaser (free and clear of any Encumbrances) in exchange for:
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(1) the Celtic Share Consideration; and
(i1) a right to receive, from the Purchaser, one-half (1/2) of one Kelt Share;
and as a result thereof:

(ii1) the Celtic Shareholders whose Celtic Shares have been so transferred shall cease to be, and shall
be deemed to cease to be, holders of such Celtic Shares and to have any rights as holders of such
Celtic Shares other than the right to receive the Celtic Share Consideration and the right to receive
one-half (1/2) of one Kelt Share pursuant to this paragraph (e);

(iv) such Celtic Shareholders’ names shall be removed as the holders from the register of Celtic Shares
maintained by or on behalf of Celtic; and

(v) the Purchaser shall be deemed to be the transferee of such Celtic Shares (free and clear of any
Encumbrances) and shall be, and shall be deemed to be, entered in the register of Celtic Shares
maintained by or on behalf of Celtic;

® the Purchaser shall acquire (free and clear of all Encumbrances) from Celtic the Kelt Shares acquired by
Celtic in paragraph (d) above (which for greater certainty shall not include the Founding Kelt Share) in
consideration of the Purchaser issuing to Celtic the Purchaser Promissory Note, and the Purchaser shall be,
and shall be deemed to be, entered into the register of Kelt Shares maintained by or on behalf of Kelt;

(2) the Purchaser shall transfer and deliver to each Celtic Shareholder whose Celtic Shares were transferred to
the Purchaser in paragraph (e) above, one-half (1/2) of one Kelt Share for each such Celtic Share; and

(h) the Founding Kelt Share shall be cancelled for no consideration and Celtic shall be, and shall be deemed to
be, removed from the register of Kelt Shares maintained by or on behalf of Kelt.

Exclusion of Celtic Debentures in Certain Circumstances

Notwithstanding anything else in the Plan of Arrangement, if the Debentureholders’ Vote is not obtained prior to the
Final Order, the Arrangement shall proceed and the Plan of Arrangement shall be amended to exclude the Celtic
Debentures, and all ancillary references thereto, from the Plan of Arrangement (including, for greater certainty, the
Dissent Rights in favour of the Celtic Debentureholders set out in Article 5 and the provisions of subsection 6.1(e)
of the Plan of Arrangement).

Fractional Kelt Shares

No certificates representing fractional Kelt Shares shall be issued upon the exchange of the Celtic Shares or the right
to receive any Kelt Shares for Celtic Shares. In lieu of any fractional Kelt Share, each registered Celtic Shareholder
or other applicable Person otherwise entitled to a fractional interest in a Kelt Share will receive the next highest
whole number of Kelt Shares; and for greater certainty, such procedure shall not apply in respect of beneficial
holders holding through a broker, investment dealer or other nominee.

Effects of the Arrangement

Celtic Shares

The Arrangement provides, for among other things, the acquisition of all of the issued and outstanding Celtic Shares
by the Purchaser. Celtic Shareholders (other than Dissenting Shareholders) will receive for each Celtic Share held:

(1) the Celtic Share Consideration; and (ii) one-half (1/2) of one Kelt Share. Upon completion of the Arrangement,
Celtic will become a wholly-owned subsidiary of the Purchaser.
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Celtic Debentures

The Arrangement provides, for among other things, that all of the issued and outstanding Celtic Debentures (other
than Celtic Debentures held by Dissenting Debentureholders) will be converted into the Debenture Share
Consideration. The Celtic Debentureholder will then receive, for each Celtic Share received upon such conversion:
(1) the Celtic Share Consideration; and (ii) one-half (1/2) of one Kelt Share. The Celtic Debenturcholders will also
receive the Debenture Interest Consideration.

For illustrative purposes, approximately 8.8 million Celtic Shares could be issuable if the Celtic Debentures are
converted into the Debenture Share Consideration as described above, assuming that: (i) the Effective Date is
December 14, 2012 (being the date of the Meeting and the earliest date the Effective Date could occur, provided all
other conditions to the Arrangement have been satisfied); (ii) the Make Whole Premium is equal to 5.7211 Celtic
Shares per $1,000 principal amount of Celtic Debentures (based on an assumed Stock Price of $25.9607, being the
20-day VWAP for the period from October 19, 2012 until November 15, 2012); (iii) no Dissent Rights are exercised
by Celtic Debentureholders; and (iv) $172,200,000 aggregate principal amount of Celtic Debentures are outstanding,
being the amount outstanding as of November 15, 2012. To the extent the actual factors and circumstances differ
from the assumptions set forth herein, the number of Celtic Shares that will be issuable on the conversion of the
Celtic Debentures into the Debenture Share Consideration, as described above, will also differ.

The 32 days of interest comprising the Notional Interest is effectively an early prepayment of interest that a Celtic
Debentureholder would receive to the anticipated end of the period in which a Celtic Debentureholder could convert
its Celtic Debentures and receive the Make Whole Premium following completion of the Arrangement, if the Celtic
Debentures do not participate in the Arrangement. The consideration for the Celtic Debentures will vary depending
on the date that the Arrangement is completed, as the Make Whole Premium component of the consideration will
vary based on the trading price of Celtic Shares and the date of the Effective Date and the accrued and unpaid
interest component of the consideration will vary based on the date of the Effective Date.

If the Debentureholders’ Vote is not obtained, the Celtic Debentures will be excluded from the Arrangement and
will remain outstanding following Closing. In that case, in accordance with the terms of the Debenture Indenture,
Celtic (or its successor) will be required to make a Change of Control Purchase Offer to holders of Celtic
Debentures, which remain outstanding, to purchase the Celtic Debentures for cash consideration equal to 100% of
the principal amount thereof, plus accrued and unpaid interest, within 30 days following the Effective Date. If 90%
or more in aggregate principal amount of the Celtic Debentures are tendered for purchase pursuant to the Change of
Control Purchase Offer, Celtic has the right to redeem all of the Celtic Debentures that remain outstanding.

After the Effective Date, holders of Celtic Debentures which remain outstanding following the Effective Date who
exercise the conversion rights during the Cash Change of Control Conversion Period will receive the amount of cash
and number of Kelt Shares that they would have been entitled to receive if they had been the registered holders of
the applicable number of Celtic Shares on the Effective Date, plus an additional number of Celtic Shares that they
would have been entitled to receive under the Make Whole Premium, together with accrued and unpaid interest to
the date of conversion. The Purchaser has advised Celtic that if the Celtic Debentures are not acquired by the
Purchaser under the Arrangement, it intends to cause Celtic: (a) to deliver the Change of Control Purchase Offer
within two days following the Effective Date such that the Cash Change of Control Conversion Period would end no
later than 32 days following the Effective Date; and (b) to pay the accrued and unpaid interest component of the
amount payable as a result of any conversion during the Cash Change of Control Conversion Period on the next
regularly scheduled interest payment date following the date of conversion, as permitted by the Debenture Indenture,
rather than at the time of conversion.

Celtic Debentureholders who exercise their conversion rights after the Cash Change of Control Conversion Period
has ended will receive the amount of cash and number of Kelt Shares which they would have been entitled to
receive if they had been the registered holders of the applicable number of Celtic Shares on the Effective Date,
together with accrued and unpaid interest to the date of conversion. Any Celtic Debentures in respect of which the
conversion right is exercised after the Cash Change of Control Conversion Period will not be entitled to any
payment or other consideration in respect of the Make Whole Premium.

Celtic Debentureholders who wish to convert Celtic Debentures into Celtic Shares prior to the Effective Date must
provide the Debenture Trustee with the documents required pursuant to the terms of the Debenture Indenture to
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effect such conversion prior to the day that is three business days before the Effective Date, in order to allow the
Debenture Trustee sufficient time to properly effect such conversion. In addition, CDS & Co., the sole registered
holder of the Celtic Debentures, has certain procedures that must be followed in order to allow beneficial Celtic
Debentureholders to properly convert their Celtic Debentures into Celtic Shares and such Celtic Debenturecholders
who wish to convert their Celtic Debentures prior to the Effective Date should check with their broker or other
intermediary to ensure that these procedures are complied with in a timely manner. In the event that any such
procedures are not complied with, or are not complied with in a timely manner, and the Debenture Trustee does not
receive the documents required pursuant to the terms of the Debenture Indenture prior to the day that is three
business days before the Effective Date, the Debenture Trustee will be unable to process the conversion of the Celtic
Debentures prior to the Effective Date and these Celtic Debentures will participate in the Arrangement (or, if
applicable, be excluded from participation in the Arrangement) along with all of the other Celtic Debentures. Once
there is more certainty with respect to the timing of the completion of the Arrangement, Celtic will issue a press
release that discloses the anticipated Effective Date.

Celtic Options

The Arrangement will result in a “change of control” for purposes of the Celtic Option Plan. Pursuant to the Celtic
Option Plan, upon consummation of the Arrangement, all of the Celtic Options not previously exercised would
become exercisable in full at the time of the change of control.

In order to facilitate the exercise of all Celtic Options upon the Arrangement becoming effective, the Celtic Board
has approved the vesting of all outstanding Celtic Options effective immediately before the Effective Time and
conditional upon: (i) the subsequent consummation of the Arrangement; and (ii) with respect to each particular
Celtic Optionholder, the agreement of such Celtic Optionholder to exercise, and where applicable, terminate such
Celtic Options pursuant to (and to execute and deliver) an Option Exercise Agreement, in order that all such
outstanding Celtic Options shall be fully vested and will be either exercised immediately before the Effective Time
in accordance with their terms and the Option Exercise Agreements or be terminated in accordance with the Option
Exercise Agreements or the Plan of Arrangement.

All Celtic Optionholders have entered into Option Exercise Agreements whereby they have agreed to exercise all of
their Celtic Options effectively immediately before the Effective Time and conditional upon the Effective Time
occurring. Celtic Optionholders who exercise Celtic Options in accordance with their terms and the Option Exercise
Agreements will receive Celtic Shares and will participate in the Arrangement in the same manner as the Celtic
Shareholders.

In order to facilitate the exercise of each Celtic Option being exercised pursuant to the Option Exercise Agreements,
the Celtic Optionholders irrevocably assigned to Celtic the Celtic Share Consideration ultimately payable to such
holders pursuant to the Arrangement in respect of each of such holders’ Celtic Shares which are issuable to the
holders pursuant to the exercise of the Celtic Options in accordance with the Option Exercise Agreements, but only
to the extent of an aggregate cash amount equal to the aggregate exercise price for such Celtic Options plus any
applicable withholding taxes.

Interests of Directors and Executive Officers in the Arrangement

The directors and executive officers of Celtic may have interests in the Arrangement that are, or may be, different
from, or in addition to, the interests of other Celtic Securityholders. These interests include those described below.
The Celtic Board was aware of these interests and considered them, among other matters, when recommending
approval of the Arrangement by Celtic Securityholders.

Celtic Securities Ownership
The chart below sets forth the Celtic Shares, Celtic Debentures and Celtic Options which the directors and executive
officers of Celtic beneficially own, directly or indirectly, or exercise control or direction over, as of November 15,

2012. All of the Celtic Shares and Celtic Debentures held by the directors and executive officers of Celtic will be
treated in the same fashion under the Arrangement as Celtic Shares held by any other Celtic Securityholder:
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Principal Amount of Celtic Options

Name and Position Celtic Shares Held" Celtic Debentures Held® Held®
David J. Wilson 10,612,699 $1,000,000 672,500
President, Chief Executive Officer and Director (10.03%) (0.58%) (8.76%)
Sadiq H. Lalani 167,375 $100,000 605,000
Vice President, Finance and Chief Financial Officer (0.16%) (0.06%) (7.88%)
Michael R. Shea 298,731 $100,000 560,200
Vice President, Land (0.28%) (0.06%) (7.29%)
Alan G. Franks 14,492 Nil 248,337
Vice President, Operations (0.01%) (3.23%)
William C. Guinan 480,334 $100,000 145,000
Corporate Secretary and Director (0.45%) (0.06%) (1.89%)
Robert J. Dales 990,998 $105,000 145,000
Director (0.94%) (0.06%) (1.89%)
Eldon A. McIntyre 4,826,370 $100,000 145,000
Director (4.56%) (0.06%) (1.89%)
Neil G. Sinclair 1,327,668 $60,000 145,000
Director (1.25%) (0.03%) (1.89%)
Total 18,718,667 $1,565,000 2,666,037
(17.69%) (0.91%) (34.71%)

Notes:

(1) Percentages based on 105,827,094 Celtic Shares outstanding as of November 15, 2012.

(2) Percentages based on $172,200,000 principal amount of Celtic Debentures outstanding as of November 15, 2012.
(3) Percentages based on 7,681,259 Celtic Options outstanding as of November 15, 2012.

Change of Control

Celtic has entered into employment agreements (“Employment Agreements”) with each of its executive officers
(other than William C. Guinan), being David J. Wilson (President and Chief Executive Officer), Sadiq H. Lalani
(Vice President, Finance and Chief Financial Officer), Michael R. Shea (Vice President, Land) and Alan G. Franks
(Vice President, Operations). Each of the Employment Agreements provides that in the event of a change of control
of the Corporation, each of the officers is entitled to the following payment: (i) the amount of fifteen months of the
then applicable base salary, less required withholdings; (ii) an amount equal to the total of any bonus monies
received by or otherwise earned but not yet paid to such officer from the Corporation during the two calendar years
immediately prior to the change of control, divided by two; and (iii) an amount equal to 20% of the officers then
applicable base salary, representing the Corporation’s cost of providing benefits to such officer during the fifteen
months immediately prior to the effective date of the change of control, provided that such officer has provided a
written resignation of all officer and director positions held in the Corporation and has delivered to the Corporation a
duly executed full and final release in favour of the Corporation, in a form reasonably satisfactory to the
Corporation. Completion of the Arrangement would constitute a “change of control” for the purposes of such
agreements.

Pursuant to the Arrangement Agreement, the Corporation has agreed to use its reasonable commercial efforts to
obtain resignations and mutual releases, to be effective as of the Effective Time, from the directors and officers of
Celtic as requested from time to time by the Purchaser prior to the Effective Time. Following completion of the
Arrangement, it is anticipated that all of the directors and officers of Celtic will resign from Celtic.

In order to facilitate the exercise of all Celtic Options upon the Arrangement becoming effective, the Celtic Board
has approved the vesting of all outstanding Celtic Options effective immediately before the Effective Time and
conditional upon: (i) the subsequent consummation of the Arrangement; and (ii) with respect to each particular
Celtic Optionholder, the agreement of such Celtic Optionholder to exercise, and where applicable, terminate such
Celtic Options pursuant to (and to execute and deliver) an Option Exercise Agreement, in order that all such
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outstanding Celtic Options shall be fully vested and will be either exercised immediately before the Effective Time
in accordance with their terms and the Option Exercise Agreements or be terminated in accordance with the Option
Exercise Agreements or the Plan of Arrangement.

Each of the directors and officers of Celtic have entered into Option Exercise Agreements whereby they have agreed
to exercise all Celtic Options effectively immediately before the Effective Time and conditional upon the Effective
Time occurring.

The chart below sets forth the estimated amount of additional compensation the officers of Celtic will be entitled to
receive as a result of the change of control of the Corporation in connection with their respective Employment
Agreements and the number of Celtic Options held by the directors and executive officers of Celtic for which
vesting will be accelerated:

Number of unvested Celtic
Options which vest upon the

Estimated Arrangement becoming

Name and Position Severance Amount Number of Celtic Options Held effective
David J. Wilson $509,564 672,500 218,334
President, Chief Executive
Officer and Director
Sadiq H. Lalani $474,921 605,000 218,334
Vice President, Finance and
Chief Financial Officer
Michael R. Shea $399,471 560,200 205,001
Vice President, Land
Alan G. Franks $399,471 248,333 205,000
Vice President, Operations
William C. Guinan N/A 145,000 51,666
Corporate Secretary and Director
Robert J. Dales N/A 145,000 51,666
Director
Eldon A. McIntyre N/A 145,000 51,666
Director
Neil G. Sinclair N/A 145,000 51,666
Director

Continuing Insurance Coverage for Directors and Officers of Celtic

The Arrangement Agreement provides that the Purchaser Parties shall maintain from ExxonMobil’s preferred
insurer, or ExxonMobil shall self-insure, for a period of six years from the Effective Time, customary policies of
directors’ and officers’ liability insurance providing coverage on a “trailing basis” or “run-off” basis for each person
covered by Celtic’s current directors and officers liability insurance policy with respect to claims arising from facts
or events which occurred prior to the Effective Time; and will not take any action, or to cause Celtic to take any
action, to terminate such directors’ and officers’ liability insurance or any indemnity agreement in favour of current
and former directors and officers of Celtic in place prior to the date of the Arrangement Agreement.

Kelt

Certain directors, officers and employees of Celtic are or will be directors, officers or employees of Kelt and will,
following completion of the Arrangement, receive remuneration for acting in that capacity and may be eligible to
participate in the Kelt Option Plan, the Kelt RSU Plan and the Private Placement following completion of the
Arrangement. See “Other Matters of Special Business Relating to Kelt —Kelt Option Plan”, “— Kelt RSU Plan” and
“— Private Placement”.
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Lock-Up Agreements

Pursuant to the Lock-Up Agreements, each director and officer of Celtic has agreed to vote all Celtic Securities
beneficially owned by the director or officer, or over which the director or officer exercises control or direction,
directly or indirectly, in favour of the approval of the Arrangement Resolution and any and all related matters to be
put before the Celtic Securityholders at the Meeting and to vote against any proposed action by any person
whatsoever that could prevent or delay the completion of Arrangement and the transactions contemplated in the
Arrangement Agreement.

In addition, each of the directors and officers of Celtic has also agreed in the Lock-Up Agreements (among other
things):

(a) subject to certain exceptions in their respective Lock-Up Agreement, not to sell, assign, convey or
otherwise transfer or dispose of any or all of the Celtic Securities subject to the Lock-Up Agreement or
convert any Celtic Debentures;

(b) not to solicit, initiate or encourage inquiries, submissions, proposals or offers from any other person
relating to, or, except as permitted in the Non-Solicitation Covenants, participate in any negotiations
regarding, or furnish to any other person any information with respect to, or otherwise cooperate in any
way with or assist or participate in or facilitate or encourage any effort or attempt with respect to: (i) any
Acquisition Proposal; (ii) any action which is inconsistent with the successful completion of the
Arrangement; or (iii) except as expressly provided by the terms of the Lock-Up Agreement, the direct or
indirect acquisition or disposition of all or any of the Celtic Securities subject to the Lock-Up Agreement;
and

() not to exercise any Dissent Rights or other similar rights of appraisal or any shareholder rights or remedies
to which he may be entitled to delay, hinder, upset or challenge the Arrangement.

Each Lock-Up Agreement terminates on the earliest of: (a) the Effective Time; (b) the date that the Arrangement
Agreement is terminated; or (c) the Outside Date.

Non-Competition and Non-Solicitation Agreements

Pursuant to the Non-Competition and Non-Solicitation Agreements to be signed on the Effective Date, each of Kelt,
David J. Wilson, Sadiq H. Lalani, Michael R. Shea, Alan G. Franks and Patrick Miles will agree that, effective as of
the Effective Date and for a period of twelve (12) months thereafter, they (and in the case of Kelt, any of its
Affiliates or their respective successors) shall not, without the prior written consent of ExxonMobil on behalf of the
Purchaser Parties: (a) directly or indirectly participate in, carry on, conduct or in any manner compete with the
Business (as defined in the Non-Competition and Non-Solicitation Agreements, but generally being the current
business carried on by Celtic other than in respect of the Kelt Assets) or, directly or indirectly, invest in or have a
participating interest in any Person doing the same; or (b) solicit for hire or employment, directly or indirectly, any
Person who was an officer, employee or Consultant (as defined in the Arrangement Agreement) of Celtic as of the
Effective Date, other than the Excluded Employees (as defined in the Non-Competition and Non-Solicitation
Agreements). Similar arrangements are also in effect from the date of execution of the Arrangement Agreement on
October 16, 2012 until the Effective Date.

Sources of Funds for the Arrangement

Pursuant to the Arrangement, the Purchaser is expected to pay an aggregate amount of approximately $3.0 billion to
acquire all of the outstanding Celtic Shares (including those issuable upon exercise of outstanding Celtic Options
and those issuable upon conversion of the Celtic Debentures pursuant to the Arrangement), assuming no Celtic
Shareholders or Celtic Debentureholders validly exercise their Dissent Rights. This amount will be reduced to the
extent that Celtic Debentures do not form part of the Arrangement.

Pursuant to the Arrangement Agreement, the Purchaser Parties have represented, warranted and covenanted to the

Corporation that they have, and will have at the Effective Time, sufficient funds available to satisfy the aggregate

Celtic Share Consideration payable by the Purchaser pursuant to the Arrangement in accordance with the terms of
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the Arrangement Agreement and the Plan of Arrangement, and to satisfy all other obligations payable by the
Purchaser Parties pursuant to the Arrangement Agreement and the Arrangement.

Stock Exchange Listings

Celtic Shares and Celtic Debentures

It is intended that the Celtic Shares and, to the extent the Celtic Debentures participate in the Arrangement, the
Celtic Debentures will be delisted from the TSX following completion of the Arrangement. If the
Debentureholders’ Vote is not obtained and as a result the Celtic Debentures do not participate in the Arrangement,
the Celtic Debentures will remain listed on the TSX.

Kelt Shares

Kelt has applied to list the Kelt Shares on the TSX. Listing is subject to Kelt fulfilling all of the requirements of the
TSX. If listing approval is ultimately obtained, trading in the Kelt Shares is expected to commence concurrently
with the delisting of the Celtic Shares from the TSX. The completion of the Arrangement is not conditional upon
the listing of the Kelt Shares.

Procedure for the Arrangement Becoming Effective

The Arrangement is proposed to be carried out pursuant to Section 193 of the ABCA. The following procedural
steps must be taken for the Arrangement to become effective:

(a) the Arrangement must be approved by the Sharcholders’ Vote;
(b) the Court must grant the Final Order approving the Arrangement;
() all conditions precedent to the Arrangement, as set forth in the Arrangement Agreement, must be satisfied

or waived by the appropriate Party;

(d) the Final Order and Articles of Arrangement in the form prescribed by the ABCA must be filed with the
Registrar; and

(e) the Certificate of Arrangement giving effect to the Arrangement must be issued.
Celtic Securityholder Approvals

At the Meeting, pursuant to the Interim Order, Celtic Shareholders will be asked to approve the Arrangement
Resolution. Each Celtic Shareholder shall be entitled to vote on the Arrangement Resolution, with the Celtic
Shareholders entitled to one vote per Celtic Share held. The requisite approval for the Arrangement Resolution is at
least 66%% of the votes cast on the Arrangement Resolution by the Celtic Shareholders present in person or
represented by proxy at the Meeting. The Arrangement Resolution must receive the requisite Celtic Shareholder
approval in order for Celtic to seek the Final Order and implement the Arrangement on the Effective Date in
accordance with the terms of the Final Order.

In addition, approval will also be sought at the Meeting from the Celtic Debentureholders to allow the Celtic
Debentures to participate in the Arrangement in the manner described above. The Celtic Debentureholders will
receive one vote for each $1,000 principal amount held. If the Debentureholders’ Vote is not obtained, the Celtic
Debentures will be excluded from the Arrangement and will remain outstanding as unsecured debt obligations of
Celtic or it successor following completion of the Arrangement.

For information with respect to the procedures for Celtic Securityholders to follow to receive their consideration

pursuant to the Arrangement, see “Procedures for the Surrender of Celtic Shares and Celtic Debentures and Receipt
of Consideration”.
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See also “The Arrangement” and “General Proxy Matters — Procedure and Votes Required’.
Court Approval
Interim Order

On November 15, 2012 the Court granted the Interim Order directing the calling of the Meeting and prescribing the
conduct of the Meeting and other matters. The Interim Order is attached as Appendix B to this Information Circular.

Final Order

The ABCA provides that a plan of arrangement requires Court approval. Subject to the terms of the Arrangement
Agreement, and if the Arrangement Resolution is approved by the Celtic Shareholders at the Meeting in the manner
required by the Interim Order, Celtic will make application to the Court for the Final Order.

The application for the Final Order approving the Arrangement is scheduled for December 14, 2012 at 2:00 p.m.
(Calgary time), or as soon thereafter as counsel may be heard, at the Calgary Courts Centre, 601 — 5™ Street S.W.,
Calgary, Alberta. At the hearing, any Celtic Secu