SECURITIES AND EXCHANGE COMMISSION

FORM F-7/A

Registration statement for securities of certain Canadian issuers offered for cash upon the
exercise of rights granted to existing security holders under the Securities Act of 1933 [amend]

Filing Date: 2022-04-12
SEC Accession No. 0001104659-22-045002

(HTML Version on secdatabase.com)

FILER

Western Energy Services Corp.

CIK:1488469| IRS No.: 000000000 | State of Incorp.:A0 | Fiscal Year End: 1231
Type: F-7/A | Act: 33 | File No.: 333-264003 | Film No.: 22821829
SIC: 1381 Dirilling oil & gas wells

Mailing Address

555 - 4TH AVENUE S.W.
SUITE 2100

CALGARY A0 T2P 3E7

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Business Address

555 - 4TH AVENUE S.W.
SUITE 2100
CALGARY A0 T2P 3E7
403-266-0667


http://www.sec.gov/Archives/edgar/data/0001488469/000110465922045002/0001104659-22-045002-index.htm
http://edgar.secdatabase.com/101/110465922045002/filing-main.htm
https://research.secdatabase.com/CIK/1488469
https://research.secdatabase.com/CIK/1488469
https://research.secdatabase.com/FileNumber/333264003
https://research.secdatabase.com/SIC/1381
https://www.secdatabase.com

As filed with the Securities and Exchange Commission on April 12, 2022
Registration No. 333-264003

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
AMENDMENT NO.1TO
FORM F-7

REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OF 1933

WESTERN ENERGY SERVICES CORP.

(Exact name of Registrant as specified in its charter)

Alberta 1381 Not Applicable
(Province or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification Number)

Suite 1700, 215 — 9™ Avenue SW
Calgary, Alberta
Canada T2P 1K3
Telephone Number: (403) 984-5916
(Address and telephone number of Registrant s principal executive offices)

Puglisi & Associates
850 Library Avenue, Suite 204
Newark, DE 19711
Telephone: 302-738-6680
(Name, address and telephone number of agent for service in the United States)

Copies to:
Daniel McLeod Shona Smith
Blake, Cassels & Graydon LLP Troutman Pepper Hamilton Sanders LLP
855 — 2 Street S.W., Suite 3500 100 SW Main Street, Suite 1000
Calgary, Alberta Portland, Oregon 97204
Canada T2P 4J8 United States
Tel: (403) 260-9629 Tel: (503) 290-2335

Approximate date of commencement of proposed sale of the securities to the public:
As soon as practicable after the filing of the next amendment to this registration statement.

This registration statement and any amendment thereto shall become effective upon filing with the Commission in accordance with
Rule 467(a).

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to the home jurisdiction’s
shelf prospectus offering procedures, check the following box:[1

If, as a result of stock splits, stock dividends or similar transactions, the number of securities purported to be registered on
this registration statement changes, the provisions of Rule 416 shall apply to this registration statement.
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PART 1

INFORMATION REQUIRED TO BE SENT TO SHAREHOLDERS

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise.

IF YOU ARE A REGISTERED SHAREHOLDER AND RESIDENT IN AN ELIGIBLE JURISDICTION (AS DEFINED
HEREIN), YOUR RIGHTS CERTIFICATE IS ENCLOSED. READ THIS MATERIAL CAREFULLY AS YOU ARE
REQUIRED TO MAKE A DECISION PRIOR TO 5:00 P.M. (TORONTO TIME) ON THE EXPIRY DATE OF MAY 13, 2022.

This short form prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered
for sale and therein only by persons permitted to sell such securities.

This short form prospectus shall not constitute an offer to sell in any jurisdiction (an "Ineligible Jurisdiction") other than the Eligible
Jurisdictions (as defined herein) or the solicitation of an offer to buy, nor shall there be any sale of these securities in any jurisdiction
in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such
Jjurisdiction. The Offered Securities (as defined herein) are not being distributed or offered to Shareholders in any Ineligible Jurisdiction
and, except under the circumstances described herein, Rights may not be exercised by or on behalf of a holder of Rights resident in an
Ineligible Jurisdiction (an "Ineligible Holder").

Information has been incorporated by reference in this short form prospectus from documents filed with securities commissions or
similar authorities in Canada. Copies of the documents incorporated herein by reference may be obtained on request without charge

from the Corporate Secretary of Western Energy Services Corp. at #1700, 215 — 9" Avenue S W, Calgary, AB, T2P 1K3, by telephone at
(403) 984-5916, and are also available electronically at www.sedar.com.

SHORT FORM PROSPECTUS

Rights Offering April 11,2022

Western

\\ ENERGY SERVICES CORF.

WESTERN ENERGY SERVICES CORP.

C$31,500,000.00
Offering of 91,788,008 Rights to subscribe for 1,968,750,000 Common Shares
at a Subscription Price of C$0.016 per Common Share

Western Energy Services Corp. ("we", "us", "our", "Western" or the "Company") is distributing to the holders of its outstanding
common shares (the "Common Shares") of record ("Shareholders") as at 5:00 p.m. (Toronto time) on April 19, 2022 (the "Record
Date") one right (the "Right") for each Common Share held, which Rights, collectively, will entitle the Shareholders to subscribe for an
aggregate of 1,968,750,000 Common Shares for gross proceeds of C$31,500,000 (the "Proceeds"), assuming the exercise of all Rights
(the "Rights Offering").

A portion of the Proceeds will be used to repay $10,000,000 of principal due to Alberta Investment Management Corporation ("AIMCo"),
as lender, under the Company's second lien senior secured five-year 7.25% term loan facility dated October 17, 2017, as amended
(the "Second Lien Facility") pursuant to the terms of the Debt Restructuring Agreement (as defined herein). See "Debt Restructuring
Agreement".
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Under the Rights Offering, each Shareholder is entitled to receive one Right for each Common Share held on the Record Date (subject to
certain restrictions applicable to Shareholders who are not resident in an Eligible Jurisdiction, as described in greater detail below). The
Rights will be evidenced by transferable certificates in registered form (the "Rights Certificates"). Each Right entitles an Eligible Holder
(as defined herein) to purchase 21.4488803374 Common Shares (the "Basic Subscription Privilege") at a price of C$0.016 per Common
Share (the "Subscription Price") prior to 5:00 p.m. (Toronto time) (the "Expiry Time") on May 13, 2022 (the "Expiry Date"). Where
the exercise of Rights would otherwise entitle a holder of Rights to receive fractional Common Shares, the holder's entitlement will be
reduced to the next lowest whole number of Common Shares. The Company will not issue fractional Common Shares or pay cash in lieu
thereof. Holders of Rights may only exercise Rights in respect of the full number of Common Shares issuable under each Right; it is not
possible to exercise any Right in part, nor to acquire a lesser number of Common Shares than the full 21.4488803374 Common Shares to
which each Right is entitled. Since no fractional Common Shares will be issued, the exercise of a single Right would therefore result in
the issuance of 21 Common Shares and require payment of $0.34 per Right. Nonetheless, a subscriber is not obligated to exercise all of
its Rights.

The Rights will also entitle any Shareholder who fully exercises the Basic Subscription Privilege attached to their Rights to subscribe
for additional Common Shares (the "Additional Common Shares") if available, pursuant to the Additional Subscription Privilege (as
defined herein). See "Description of Offered Securities — Additional Subscription Privilege".

Subject to statutory withdrawal rights, any subscription for Common Shares will be irrevocable once submitted. However, in the event
the Rights Offering is terminated prior to the Closing Date, including in the event the Company does not receive funds from the Standby
Purchasers (as defined herein) or the Standby Purchase Agreement (as defined herein) is otherwise terminated, the Subscription Agent
will return all subscription funds delivered by Subscribers without interest or deduction, whether under the Basic Subscription Privilege
or Additional Subscription Privilege (as defined herein).

RIGHTS NOT EXERCISED BEFORE THE EXPIRY TIME WILL BE VOID AND OF NO VALUE.

Under the Rights Offering, any Rights that would otherwise be distributed by the Company to Shareholders who are not resident in an
Eligible Jurisdiction, other than Shareholders who become Approved Eligible Holders (as defined herein), will instead be delivered to
the Subscription Agent, who will hold such Rights as agent for the benefit of all such Ineligible Holders until and unless such Ineligible
Holder becomes an Approved Eligible Holder. In the event such Ineligible Holders do not become Approved Eligible Holders, the
Subscription Agent, for the account of such Ineligible Holders, will, prior to the Expiry Date, attempt to sell the Rights allocable to such
Ineligible Holders and evidenced by Rights Certificates in the possession of the Subscription Agent. The Subscription Agent will attempt,
on a best efforts basis, to sell the Rights on the TSX prior to the Expiry Time and the prices obtained for the Rights are dependent on
market conditions at the time of the sale request.

. Net Proceeds
Price to to the
Shareholders
Company
Per Common Share CS 0.016 CS 0.011
Total C$ 31,500,0000D  C$ 21,500,0002)

Notes:
(1)

@)

Before deducting the expenses of the Rights Offering and the Debt Restructuring (as defined herein), estimated to be
approximately $3.3 million, which will be paid from the proceeds of the Rights Offering.

After deducting the $10,000,000 payment on the Second Lien Facility pursuant to the Debt Restructuring Agreement (as defined
herein).

Pursuant to the requirements of the Toronto Stock Exchange (the "TSX'"), completion of the Rights Offering is not subject to
raising a minimum amount of proceeds.

Standby Commitment
The Company entered into a standby purchase agreement dated March 21, 2022 (the "Standby Purchase Agreement") with G2S2
Capital Inc. ("G2S2"), which owns approximately 24.95% of the outstanding Common Shares, G2S2's wholly-owned subsidiary Armco

Alberta Inc. ("Armco"), Matco Investments Ltd. ("Matco") and Mr. Ronald P. Mathison, who together with Matco owns approximately
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19.93% of the outstanding Common Shares. Pursuant to the Standby Purchase Agreement, G2S2, Matco and Mr. Mathison have each
agreed, subject to certain terms, conditions and limitations, to exercise their respective Basic Subscription Privilege in full for aggregate
gross proceeds of approximately $14.14 million. In addition, each of G2S2, Armco and Matco (collectively, the "Standby Purchasers")
have agreed to purchase that number of Common Shares at the Subscription Price equal to the difference, if any, between (x) the total
number of Common Shares authorized to be issued on the Record Date pursuant to the exercise of Rights issued under the Rights
Offering, and (y) the number of Common Shares subscribed for and taken up under the Rights Offering by holders of Rights pursuant to
the Basic Subscription Privilege or Additional Subscription Privilege (such Common Shares being the "Standby Shares"). Pursuant to
the terms of the Standby Purchase Agreement, G2S2 (or Armco on its behalf) has committed to subscribe for 55.6% of the Standby Shares
and Matco has agreed to subscribe for 44.4% of the Standby Shares (collectively, the "Standby Commitment"). In addition, G2S2 has
guaranteed the performance of Armco, including all payment obligations, in the event that Armco fulfils G2S2’s Standby Commitment.
The Standby Purchasers may terminate the Standby Purchase Agreement prior to the Closing Date in certain circumstances. See "Standby
Commitment". This prospectus also qualifies the issuance of the Standby Shares.

- 1il -

If a Shareholder does not exercise all of its Rights pursuant to the Basic Subscription Privilege, the Shareholder's equity ownership in the
Company will be diluted by the issuance of Common Shares upon the exercise of Rights by other Shareholders, and, if applicable, the
purchase of Standby Shares by the Standby Purchasers, which dilution may be significant.

Even if they exercise their Basic Subscription Privilege in full, the shareholding percentage of the Company's Shareholders (other than
AIMCo) will be significantly reduced upon the completion of the issuance of an additional 2,000,000,000 Common Shares to AIMCo
pursuant to the Debt Conversion. The issuance of these additional Common Shares will result in AIMCo holding approximately 49.7%
of the Common Shares and will cause significant dilution to the Company's Shareholders on its own.

In the event that none of the holders of Rights (other than Mr. Mathison and the Standby Purchasers) exercises their Rights and all of
the Common Shares issuable upon the exercise of Rights held by such holders are purchased by the Standby Purchasers as Standby
Shares, an aggregate of 1,968,750,000 Common Shares would be acquired by the Standby Purchasers and Mr. Mathison and, following
the completion of the Rights Offering, G252 (together with Common Shares held by Armco) would beneficially own 1,117,529,500
Common Shares and Matco (together with Common Shares held by Mr. Mathison personally) would beneficially own 892,421,504
Common Shares, representing approximately 27.52% and 21.98%, respectively, of the Common Shares estimated to be outstanding
upon completion of the Rights Offering. If this occurs, holdings by public Shareholders (which excludes insiders) would be reduced to
approximately 1% of the Company's issued and outstanding Common Shares upon the completion of the Rights Offering and the Debt
Conversion. See "Standby Commitment", "Debt Restructuring" and "Risk Factors".

Debt Restructuring

Concurrent with the execution of the Standby Purchase Agreement on March 21, 2022, the Company entered into a debt restructuring
agreement (the "Debt Restructuring Agreement") with AIMCo pursuant to which: (i) $10,000,000 of the Proceeds from the Rights
Offering will be applied to the outstanding principal under the Second Lien Facility; (ii) immediately upon completion of the Rights
Offering, and, if necessary, the Standby Commitment and satisfaction of the other conditions under the Debt Restructuring Agreement,
$100,000,000 of the principal amount of the Second Lien Facility principal will be converted into Common Shares (the "Debt
Conversion") at a conversion price of $0.05 per Common Share (the "Conversion Price"); and (iii) the Second Lien Facility will be
amended as described under " Debt Restructuring Agreement" (collectively, the "Debt Restructuring").

The Debt Conversion is being implemented to significantly reduce the Company's debt burden. The Debt Conversion will be completed
pursuant to an exemption from prospectus requirements and will result in the issuance to AIMCo of 2,000,000,000 Common Shares.
AIMCo currently holds approximately 19.17% of the Common Shares and is resident in an Eligible Jurisdiction. Pursuant to the Debt
Restructuring Agreement, AIMCo has agreed not to exercise any of its Rights in the Rights Offering. Assuming it does not exercise any
Rights, AIMCo will beneficially own 2,017,600,000 Common Shares, representing approximately 49.7% of the Company's Common
Shares following completion of the Restructuring Transactions (as defined herein). As a result, the Restructuring Transactions will
materially alter the control of the Company given that AIMCo is expected to become a control person thereof. See "Use of Proceeds" and
"Debt Restructuring".

In connection with the Restructuring Transactions, the Company, AIMCo, Mr. Mathison and the Standby Purchasers will enter into the
Investor Rights Agreement (as defined herein) pursuant to which AIMCo will be granted representation on the Board through the ability
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to nominate two directors. Under the terms thereof, Mr. Mathison and the Standby Purchasers will agree not to vote against or withhold
votes from the AIMCo nominees, in each case provided that AIMCo beneficially owns or controls at least 30% of the outstanding
Common Shares. In addition, AIMCo will enter into the Registration Rights Agreement (as defined herein) with the Company, pursuant to
which it will be granted demand and piggyback distribution rights whereby the Company agrees to facilitate the resale of Common Shares
by AIMCo by way of prospectus offering, subject to the restrictions and limitations set forth therein. See "Investor Rights Agreement"
and "Registration Rights Agreement" for more details.

-1V -

None of the Standby Purchasers nor AIMCo have been engaged as an underwriter in connection with the Rights Offering and neither
the Standby Purchasers, nor AIMCo have been involved in the preparation of, or performed any review of, this Prospectus (as defined
herein) in the capacity of an underwriter. No underwriter has been involved in the preparation of this Prospectus or performed any
review of the contents of this Prospectus.

This short form prospectus (the "Prospectus") qualifies the distribution of the Rights as well as the Common Shares issuable upon
exercise of the Rights, and the Standby Shares (collectively, the "Offered Securities") in each of the provinces of Canada. This
Prospectus also covers the offer and sale of the Common Shares issuable upon exercise of the Rights within the United States under the
U.S. Securities Act of 1933, as amended (the "U.S. Securities Act"). The provinces of Canada and the United States are collectively
referred to in this prospectus as the "Eligible Jurisdictions". Notwithstanding registration under the U.S. Securities Act, the securities or
blue sky laws of certain states may not permit the Company to offer Rights and/or Common Shares in such states, or to certain persons
in those states, or may otherwise limit the Company's ability to do so, and as a result the Company will treat those states as Ineligible
Jurisdictions under the Rights Offering.

The Common Shares are listed on the TSX under the symbol "WRG" and will commence trading "Ex Rights" on April 18, 2022. On
April 8, 2022 the closing price of the Common Shares on the TSX was C$0.23 per Common Share. The Rights will be listed for trading
on the TSX on April 18, 2022, under the symbol "WRG.RT" and will cease trading at 12:00 p.m. (Toronto time) on the Expiry Date.
During the Rights Offering, the Common Shares will continue to trade on the TSX under the symbol "WRG". See "Plan of Distribution".

There is currently no market through which the Rights may be sold and there can be no assurance that an active trading market
will develop for the Rights. Holders of Rights may not be able to sell the Rights qualified by this Prospectus. To the extent an
active trading market does not develop, the pricing of the Rights in the secondary market, the transparency and availability of
trading prices, the liquidity of the securities and the extent of issuer regulation may be adversely affected. See "Risk Factors". See
"Plan of Distribution".

The Rights are fully transferable into and within the Eligible Jurisdictions in Canada by the holders thereof. The Rights may not be
transferred to any person within the United States. Holders of Common Shares in the United States who receive Rights may
transfer or resell them only in transactions outside of the United States in accordance with Regulation S under the U.S. Securities
Act, which generally will permit the resale of the Rights through the facilities of the TSX.

This rights offering is made by a Canadian issuer that is permitted, under a multijurisdictional disclosure system adopted
by the United States and Canada, to prepare this short form prospectus in accordance with the disclosure requirements of
Canada. Prospective investors should be aware that those requirements are different from those of the United States. The
financial statements included in or incorporated by reference into this short form prospectus have been prepared in accordance
with International Financial Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board and
such financial statements are subject to Canadian auditing standards and auditor independence standards. They may not be
comparable to financial statements of United States companies.

Prospective investors should be aware that the acquisition of the securities described herein may have tax consequences both in
the United States and in Canada. Such consequences for investors who are resident in, or citizens of, the United States may not
be described fully herein. See " Certain U.S. Federal Income Tax Considerations".

The enforcement by investors of civil liabilities under U.S. federal securities laws may be affected adversely by the fact that the
issuer is organized under the laws of Alberta, Canada, that all of its directors and officers are residents of Canada, and that a
substantial portion of the assets of the issuer and of said persons are located outside the United States. See " Enforceability of Civil
Liabilities" .
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THE SECURITIES OFFERED BY THIS PROSPECTUS HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
UNITED STATES SECURITIES AND EXCHANGE COMMISSION (THE "SEC") OR ANY STATE SECURITIES
REGULATOR NOR HAS THE SEC OR ANY STATE SECURITIES REGULATOR PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE.

In order to exercise the Rights represented by the Rights Certificate pursuant to the Basic Subscription Privilege, Shareholders resident
in an Eligible Jurisdiction and Approved Eligible Holders (collectively, "Eligible Holders") must complete Form 1 on the Rights
Certificate. In order to also exercise the Additional Subscription Privilege, an Eligible Holder must complete Form 2 on the Rights
Certificate. An Eligible Holder must then deliver the Rights Certificate, together with the applicable Subscription Payment, to the
Subscription Agent (as defined herein), in the manner and upon the terms set out in this Prospectus. See "Description of Offered
Securities — How to Complete the Rights Certificate".

If a Shareholder does not exercise, or sells or otherwise transfers, any of its Rights, then such Shareholder's current percentage
ownership in the Company will be diluted as a result of the exercise of Rights by other Shareholders and, if applicable, the
purchase of Standby Shares by the Standby Purchasers.

The Company reserves the right to treat as invalid any exercise or purported exercise of any Rights that appears to us to have been
exercised, effected, or dispatched in a manner which may involve a breach of the laws or regulations of any jurisdiction or if we believe,
or if our agents believe, that the same may violate or be inconsistent with the procedures and terms set out in this Prospectus or in breach
of the representation and warranty that a holder exercising its Rights is resident in an Eligible Jurisdiction.

Certain legal matters relating to Canadian law in connection with the Rights Offering will be passed upon on behalf of the Company by
Blake, Cassels & Graydon LLP ("Blakes").

Prospective investors should be aware that the acquisition or disposition of the securities described in this Prospectus and
the expiry of an unexercised Right may have tax consequences in Canada, the United States or elsewhere, depending on each
particular prospective investor's specific circumstances. Such consequences may not be described fully herein. Prospective
investors should consult their own tax advisors with respect to such tax considerations.

Computershare Investor Services Inc. (the "Subscription Agent"), at its principal office in the city of Toronto (the "Subscription
Office"), is the subscription agent for this Rights Offering. See "Description of Offered Securities — Subscription and Transfer Agent".

For Common Shares held through a securities broker or dealer, bank or trust company or other participant (a "Participant") in the book
based system administered by CDS Clearing and Depository Services Inc. ("CDS"), an Eligible Holder may exercise the Rights that
they are entitled to receive by instructing the Participant holding such Rights to exercise all or a specified number of such Rights and
forwarding the Subscription Price for each Common Share subscribed for to such Participant in accordance with the terms of this Rights
Offering. A Subscriber (as defined herein) wishing to subscribe for Additional Common Shares pursuant to the Additional Subscription
Privilege must forward its request to the Participant that holds its Rights and such request must be received by the Subscription Agent
prior to the Expiry Time on the Expiry Date, along with payment for the number of Additional Common Shares requested. Any excess
funds will be credited to the Subscriber's account with its Participant without interest or deduction. Subscriptions for Common Shares
made through a Participant will be irrevocable and Subscribers will be unable to withdraw their subscriptions for Common Shares once
submitted. However, in the event the Rights Offering is terminated prior to the Closing Date, including in the event the Company does
not receive funds from the Standby Purchasers or the Standby Purchase Agreement is otherwise terminated, the Subscription Agent will
return all subscription funds delivered by Subscribers without interest or deduction, whether under the Basic Subscription Privilege or
Additional Subscription Privilege. See "Description of Offered Securities — Rights Certificate — Common Shares Held Through CDS".

A Rights Certificate evidencing the number of Rights to which a Shareholder is entitled will be mailed with a copy of this Prospectus to
each registered Shareholder as of 5:00 p.m. (Toronto time) on the Record Date whose address of record is in an Eligible Jurisdiction. In
order to exercise the Rights represented by the Rights Certificate, an Eligible Holder must complete and deliver the Rights Certificate to
the Subscription Agent in the manner and upon the terms set out in this Prospectus. Subject to statutory withdrawal rights, any exercises
of Rights are irrevocable once submitted, unless the Rights Offering is otherwise terminated prior to the Closing Date. However, in
the event the Rights Offering is terminated prior to the Closing Date, including in the event the Company does not receive funds from

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

the Standby Purchasers or the Standby Purchase Agreement is otherwise terminated, the Subscription Agent will return all subscription
funds delivered by Subscribers without interest or deduction, whether under the Basic Subscription Privilege or Additional Subscription
Privilege. See "Description of Offered Securities — Rights Certificate — Common Shares Held in Registered Form".

- Vi -

If a Shareholder does not exercise all of its Rights pursuant to the Basic Subscription Privilege, the Shareholder's equity
ownership in the Company will be diluted by the issuance of Common Shares upon the exercise of Rights by other Shareholders
and, if applicable, the purchase of Standby Shares by the Standby Purchasers, which dilution may be significant.

This Prospectus qualifies the distribution of the Offered Securities in the Eligible Jurisdictions. The Offered Securities are not being
distributed or offered to Shareholders in any Ineligible Jurisdiction and, except under the circumstances described herein, Rights may not
be exercised by or on behalf of an Ineligible Holder. This Prospectus is not, and under no circumstances is to be construed as, an offering
of any Rights or Common Shares for sale in any Ineligible Jurisdiction or a solicitation therein of an offer to buy any securities. Rights
Certificates will not be sent to Shareholders with addresses of record in an Ineligible Jurisdiction. Instead, such Ineligible Holders will
be sent a letter advising them that their Rights Certificates will be held by the Subscription Agent, who will hold such Rights as agent
for the benefit of all such Ineligible Holders until and unless such Ineligible Holder becomes an Approved Eligible Holder. In the event
such Ineligible Holders do not become Approved Eligible Holders, the Subscription Agent, for the account of such Ineligible Holder,
will, prior to the Expiry Date, attempt to sell the Rights allocable to such Ineligible Holder and evidenced by Rights Certificates in the
possession of the Subscription Agent, at such prices and otherwise in such manner as the Subscription Agent may determine in its sole
discretion. The Subscription Agent's ability to sell such Rights and the price obtained therefore are dependent on market conditions.
Neither the Company nor the Subscription Agent will be subject to any liability for the failure to sell any such Rights or to sell such
Rights at a particular price. Any proceeds received by the Subscription Agent with respect to the sale of Rights net of brokerage fees
and costs incurred and, if applicable, the Canadian tax required to be withheld, will be divided on a pro rata basis among such registered
Ineligible Holders and delivered by mailing cheques (in Canadian funds) of the Subscription Agent therefor as soon as practicable to
such registered Ineligible Holders at their addresses recorded on the books of the Company. The Subscription Agent will mail cheques
therefor at the addresses of the Ineligible Holders appearing in the records of the Company. Amounts of less than C$10.00 will not
be remitted. Shareholders that reside outside of Canada and any persons (including any Participants) that have a contractual or legal
obligation to forward this document to a Sharecholder resident in an Ineligible Jurisdiction should read the section titled "Description of
Offered Securities — Ineligible Holders".

As a condition to the purchase of any Common Shares under the Rights Offering, each Subscriber other than an Approved Eligible Holder
will be deemed to have represented and warranted that it is resident in an Eligible Jurisdiction, and this representation and warranty will
be relied upon by the Company and the Subscription Agent.

Investments in Rights and the Common Shares underlying such Rights are subject to a number of risks. See "Risk Factors" for a
discussion of factors that should be considered by prospective investors and their advisors in assessing the appropriateness of an
investment in the Rights or the Common Shares underlying such Rights.

The Company's head and principal office is located at 1700, 215 — 9th Avenue SW, Calgary, Alberta T2P 1K3. The registered office is
c/o 600, 815 — 8th Avenue SW, Calgary, Alberta T2P 3P2.
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i

GLOSSARY

In this Prospectus, unless there is something in the subject matter or context inconsistent therewith:

"ABCA" means the Business Corporations Act (Alberta), together with any or all regulations promulgated thereunder, as amended from

time to time.

"Additional Capitalized Interest" has the meaning ascribed to it on page 25.
"Additional Common Shares" has the meaning ascribed to it on page ii.
"Additional Subscription Privilege" has the meaning ascribed to it on page 40.
"AIF" has the meaning ascribed to it on page 7.

"AIMCo" means Alberta Investment Management Corporation.

"Allowable Capital Loss" has the meaning ascribed to it on page 54.

"Approved Eligible Holder" has the meaning ascribed to it on page 12.
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"Armco" means Armco Alberta Inc., a corporation continued under the laws of the Territory of the British Virgin Islands.
"ATB Capital Markets" means ATB Capital Markets Inc., the financial advisor to the Special Committee.

"ATB Fairness Opinion" means the fairness opinion of ATB Capital Markets presented to the Special Committee.
"Basic Subscription Privilege" has the meaning ascribed to it on page i.

"BDC" means Business Development Bank of Canada.

"Blakes" means Blake, Cassels & Graydon LLP, the Company's legal counsel.

"Board" means the board of directors of the Company.

"Canadian Securities Authorities" means the securities commissions or similar authorities in each of the provinces and territories of
Canada.

"CDS" means CDS Clearing and Depository Services Inc.

"Closing Date" means on or about May 17, 2022.

"Code" has the meaning ascribed to it on page 56.

"Commencement Date" means April 22, 2022.

"Common Shares" means common shares of the Company.

"Common Share Certificates" means certificates representing Common Shares.

"Company" or "Western" means Western Energy Services Corp., a corporation existing under the laws of Alberta.
"Conversion Price" has the meaning ascribed to it on page iii.

"Convertible Securities" has the meaning ascribed to it on page 36.

"Debt Conversion" has the meaning ascribed to it on page iii.

"Debt Restructuring" has the meaning ascribed to in on page iii.

"Debt Restructuring Agreement" means the debt restructuring agreement dated March 21, 2022 made between Western and AIMCo.
"Demand Prospectus" has the meaning ascribed to it on page 34.

"Demand Registration" has the meaning ascribed to it on page 34.

"Eligible Holder" has the meaning ascribed to it on page v.

"Eligible Jurisdictions" has the meaning ascribed to it on page iv.

"Expiry Date" means May 13, 2022.

"Expiry Time" means 5:00 p.m. (Toronto time) on the Expiry Date.
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"G2S2" means G2S2 Capital Inc., a corporation existing under the laws of Canada.
"HSBC Facility" has the meaning ascribed to it on page 25.

"Holder" has the meaning ascribed to it on page 52.

"IFRS" means International Financial Reporting Standards.

"Ineligible Holder" has the meaning ascribed to it on the cover page.

"Ineligible Jurisdiction" has the meaning ascribed to it on the cover page.

"Initial Proposal" has the meaning ascribed to it on page 25.

"Investor Rights Agreement" means the investor rights agreement to be entered into among Western, AIMCo, G2S2, Armco, Matco
and Mr. Mathison as a condition of the Debt Conversion.

"IRS" has the meaning ascribed to it on page 57.
"Matco" means Matco Investments Ltd., a corporation existing under the laws of Alberta.
"MD&A" has the meaning ascribed to it on page 8.

"Medallion Guarantee" means a guarantee obtained from a member of an acceptable Medallion Guarantee Program (STAMP, SEMP or
MSP), including banks, financial institutions, credit unions, savings associations and broker-dealers.

"Medallion Signature Guarantee Program" means either STAMP or SEMP.

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

"Non-Electing Holder" has the meaning ascribed to it on page 60.

"Offered Securities" has the meaning ascribed to it on page iv.

"Operating Facility" means the loan facility of Western which consists of a committed operating facility in the amount of $10,000,000.
"Osler" means Osler, Hoskin & Harcourt LLP, legal counsel to the Special Committee.

"Participant" has the meaning ascribed to it on page v.

"Piggyback Registration" has the meaning ascribed to it on page 34.

"Plan" has the meaning ascribed to it on page 56.

"Plan Subscriber" has the meaning ascribed to it on page 56.

"Preferred Shares" means the preferred share in the capital of Western, none of which are currently issued and outstanding.
"Proceeds" has the meaning ascribed to it on the cover page.

"QEF" has the meaning ascribed to it on page 60.
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"RDSP" has the meaning ascribed to it on page 56.
"Record Date" means 5:00 p.m. (Toronto time) on April 19, 2022.
"Registered Plan" has the meaning ascribed to it on page 56.

"Registration Rights Agreement" means the registration rights agreement to be entered into by Western and AIMCo as a condition of
the Debt Conversion.

"Resident Holder" means a Holder that, at all relevant times for the purposes of the Tax Act, is or is deemed to be resident in Canada.
"Restructuring Transactions" means, collectively, the Rights Offering and the Debt Restructuring.
"RESP" has the meaning ascribed to it on page 56.

"Revolving Facility" means the loan facility of Western with a syndicate of lenders which consists of an extendible revolving credit
facility in the amount of $50 million.

"Rights" has the meaning ascribed to it on the cover page.

"Rights Certificate" has the meaning ascribed to it on page i.

"Rights Offering" has the meaning ascribed to it on the cover page.

"RRIF" has the meaning ascribed to it on page 56.

"RRSP" has the meaning ascribed to it on page 56.

"RSU" means the restricted share units of the Company, which grant a right to be settled in cash or equity, subject to their specific terms.
"RSU Plan" means the restricted share unit plan approved by the Company's shareholders on May 9, 2017.
"SEC" has the meaning ascribed to it on page v.

"Second Lien Facility" has the meaning ascribed to it on the cover page.

"SEDAR" means the System for Electronic Document Analysis and Retrieval.

"Senior Credit Facilities" means, collectively, the Revolving Facility and the Operating Facility.

"Senior Notes" has the meaning ascribed on page 24.

"SEMP" means the Stock Exchange Medallion Program.

"Shareholder" means a holder of the Common Shares.

"Signature Guarantee" means a form of guarantee for Form 2 on a Rights Certificate from a major Canadian Schedule I bank that is not
a member of a Medallion Guarantee Program. The guarantor must affix a stamp in the space above bearing the actual words "Signature
Guaranteed".

"Special Committee" means the committee of independent directors established by the Board to assess whether the Proposal (or an
alternative thereto) should proceed.
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"STAMP" means the Securities Transfer Agents Medallion Program.

"Standby Commitment" has the meaning ascribed to it on page iii.

"Standby Purchase Agreement" has the meaning ascribed to it on page ii.

"Standby Purchasers" has the meaning ascribed to it on page ii.

"Standby Shares" has the meaning ascribed to it on page iii.

"Stifel FirstEnergy" means Stifel Nicolaus Canada Inc., the financial advisor to AIMCo.

"Stock Option Plan" means the stock option plan of the Company approved by the Company's Shareholders on May 9, 2017.
"Stock Options" means the right to purchase Common Shares pursuant to the Stock Option Plan.

"Subscriber" means an individual subscribing to purchase Common Shares pursuant to the Rights.

"Subscription Agent" means Computershare Investor Services Inc.

"Subscription Payment" means the aggregate Subscription Price paid for the Common Shares acquired upon exercise of a Right.
"Subscription Price" means C$0.016 per Common Share.

"Subsequent Proposal” has the meaning ascribed to it on page 26.

"Supporting Shareholders" has the meaning ascribed to it on page 30.

"Tax Act" has the meaning ascribed to it on page 52.

"Tax Convention" has the meaning ascribed to it on page 57.

"Tax Proposals" has the meaning ascribed to it on page 52.

"Taxable Capital Gain" has the meaning ascribed to it on page 53.

"TFSA" has the meaning ascribed to it on page 56.

"Torys" means Torys LLP, legal counsel to AIMCo.

"Treasury Regulations" means the income tax regulations, including temporary and proposed regulations, promulgated under the Code
by the United States Treasury, as such regulations may be amended from time to time.

"Treaty" has the meaning ascribed to it on page 55.

"TSX" means the Toronto Stock Exchange.

"TSX Rules" has the meaning ascribed to it on page 29.

"U.S. GAAP" means United States Generally Accepted Accounting Principles.
"U.S. Holder" has the meaning ascribed to it on page 57.

"U.S. Securities Act" has the meaning ascribed to it on page iv.

"VWAP" means the volume weighted average price of the Common Shares on the TSX for the five-day period ending on the trading day
prior to the Commencement Date.
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ABOUT THIS PROSPECTUS
In this Prospectus, the "Company", "we", "us" and "our" refer collectively to the Company and its consolidated subsidiaries, unless the
context otherwise requires. All references in this Prospectus to "C$" or "$" are to Canadian dollars. All references to "U.S. dollars" are to
United States dollars. The Company's financial statements incorporated herein by reference have been prepared in accordance with IFRS
as issued by the International Accounting Standards Board. The Company prepares its financial statements in Canadian dollars.

You should rely only on the information contained in this Prospectus. We have not authorized anyone to provide you with information
different from that contained in this Prospectus.

Unless stated otherwise or the context otherwise requires, all references to dollar amounts in this prospectus are references to Canadian
Dollars. The Company prepares its annual financial statements, including those incorporated herein by reference, in accordance with
IFRS, as issued by the International Accounting Standards Board. As a result, the Company's financial statements may not be comparable
to financial statements of United States companies that report in accordance with United

States Generally Accepted Accounting Principles ("U.S. GAAP").
WHERE YOU CAN FIND MORE INFORMATION

We file with the Canadian Securities Authorities material change reports, annual and quarterly reports and other information. You
may access our disclosure documents and any reports, statements or other information that we file with the Canadian Securities
Authorities through the internet on the System for Electronic Document Analysis and Retrieval ("SEDAR"), which may be accessed at
www.sedar.com. Documents filed on SEDAR are not incorporated by reference into this Prospectus except as specifically set out herein.
See "Documents Incorporated By Reference".

CAUTIONARY STATEMENT WITH REGARD TO FORWARD-LOOKING STATEMENTS

This Prospectus contains "forward-looking statements" and "forward-looking information" within the meaning of applicable securities
laws, concerning the business, operations and financial performance and condition of the Company. Forward-looking statements and
information includes, but is not limited to statements with respect to: the anticipated effect of the Restructuring Transactions on the
Company, including expectations regarding completion of the Debt Conversion, and the Rights Offering and amendments to the Second
Lien Facility and Senior Credit Facilities on the terms set forth herein; the dilution of Holders that do not participate in the Rights
Offering, and in any event the dilution to Shareholders pursuant to the Debt Conversion generally; the Company's ability to meet and
reduce its debt obligations and fund ongoing operations; the listing of the Rights on the TSX and conduct of the Rights Offering; the
size of the Rights Offering and intended use of Proceeds; the anticipated pro forma holdings of AIMCo, Mr. Mathison and the Standby
Purchasers after giving effect to the Restructuring Transactions; the ability of the Standby Purchasers to fund the Standby Commitment;
the terms of the Investor Rights Agreement and Registration Rights Agreement; the Company's future interest payments; the likelihood
of a future share consolidation and composition of the Company's Board following completion of the Debt Restructuring and other events
or conditions that may occur in the future. Generally, these forward-looking statements can be identified by the use of forward-looking
terminology such as "plans", "expects" "intends", "anticipates", or "believes", or variations of such words and phrases or statements that
certain actions, events or results "may", "could", "would", "might" or "will" "occur".

Forward-looking statements and information are based on certain expectations and assumptions of management as of the date such
statements are made in light of its experience and its perception of historical trends, current conditions and expected future developments,
as well as other factors that the Company believes are appropriate in the circumstances. Although management of the Company believes
that the expectations and assumptions on which such forward-looking statements and information are based are reasonable, undue
reliance should not be placed on the forward-looking statements and information as Western cannot give any assurance that they
will prove to be accurate or correct, as actual results and future events could differ materially from those currently anticipated. Since
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forward-looking statements and information address future events and conditions, by their very nature they involve inherent risks and
uncertainties. Forward-looking statements and information are subject to known and unknown risks, uncertainties and other factors that
may cause the actual results, performance or achievements of the Company to be materially different from those expressed or implied by
such forward-looking statements, including but not limited to: risks related to the Company's ability to continue as a going concern; risks
relating to the Company's need for significant additional future capital and the Company's ability to raise additional funding; risks relating
to the influence of significant shareholders of the Company over the Company's business operations and share price; risks associated
with the potential further deterioration of industry conditions that could negatively affect Western's performance and financial condition;
the risk that any of the conditions set forth in the agreements providing for the Debt Restructuring are not satisfied on a timely basis,
including receipt of TSX approval on satisfactory conditions, or other termination events under such agreements occur; and Western's
inability to meet its obligations under its Second Lien Facility or Senior Credit Facilities such that further financing is not available, as
well as those factors discussed herein or referred to in the AIF (as defined herein) and the MD&A (as defined herein) incorporated by
reference herein, filed with the securities regulatory authorities in Canada and available at www.sedar.com.

Readers should not place undue reliance on forward-looking statements or information. The Company does not undertake to update any
forward-looking statements or information that is incorporated herein, except in accordance with applicable securities laws. Our actual
results may differ materially from those in the forward-looking statements due to a number of risks and factors, some of which include:

inability to close the Rights Offering and Debt Conversion resulting in AIMCo taking all steps it deems advisable, including,
without limitation, demanding payment of the Second Lien Facility (when due) and enforcing any and all remedies available;

e inability to finance capital expenditures;

general economic and business conditions, including risks associated with the potential further deterioration of industry
conditions that could affect Western's performance and financial condition;

e actions by government authorities, including changes in government regulation; and
e our ability to execute prospective business plans.

Readers are cautioned that the foregoing list of risks and uncertainties is not exhaustive. Except as required by law, we are not under any
obligation, to publicly update or alter any forward-looking statements, whether as a result of new information, future events or otherwise.
You should carefully review the cautionary statements and risk factors contained in this Prospectus and other documents that we file from
time to time with the Canadian Securities Authorities and the which are incorporated by reference herein.

All subsequent forward-looking statements attributable to us or any person acting on our behalf are expressly qualified in their entirety
by the cautionary statements contained or referred to in this section and the "Risk Factors" section of this Prospectus.

DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference in this Prospectus from documents filed with the Canadian Securities
Authorities. You should read this Prospectus along with the documents incorporated by reference herein. The Company has not
authorized anyone to provide you with different or additional information and we take no responsibility for other information
others may give you. We are not making an offer of Offered Securities in any jurisdiction where the offer is not permitted by law.
You should not assume that the information contained in this Prospectus, any marketing materials or the documents incorporated
by reference herein is accurate as of any date other than their respective dates.

Information that is incorporated by reference is an important part of this Prospectus. We incorporate by reference the documents listed
below, which were filed with the Canadian Securities Authorities under applicable Canadian securities laws.

The following documents are specifically incorporated by reference in and form an integral part of this Prospectus:
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@) the annual information form of the Company for the year ended December 31, 2021, dated March 24, 2022 (the "AIF")
and filed on SEDAR on March 24, 2022;

(b) the audited consolidated financial statements of the Company as at and for the years ended December 31, 2021 and
2020, together with the notes thereto and the auditor's report thereon and filed on SEDAR on March 24, 2022;

© management's discussion and analysis of the Company for the years ended December 31, 2021 and 2020 and filed on
SEDAR on March 24, 2022 (the "MD&A"™);

the material change report of the Company dated March 31, 2022 with respect to the announcement of the Debt
Restructuring and transactions related thereto; and

(d

© the management information circular dated March 15, 2021 filed on SEDAR on March 31, 2021 prepared in connection
with the Company's annual meeting of Shareholders held on April 27, 2021.

Any document of the types referred to above (excluding confidential material change reports) filed by us with a securities commission or
similar securities regulatory authority in Canada after the date of this Prospectus and prior to the closing or the withdrawal of the Rights
Offering hereunder, and any other document required to be incorporated by reference pursuant to Item 11.1 of Form 44-101F1 — Short
Form Prospectus, will be deemed to be incorporated by reference in this Prospectus.

Any statement contained in a document incorporated or deemed to be incorporated by reference in this Prospectus shall be
deemed to be modified or superseded, for purposes of this Prospectus, to the extent that a statement contained in this Prospectus
or in any other subsequently filed document which also is or is deemed to be incorporated by reference in this Prospectus modifies
or supersedes such statement. The modifying or superseding statement need not state that it has modified or superseded a prior
statement or include any other information set forth in the document that it modifies or supersedes. The making of a modifying or
superseding statement shall not be deemed an admission for any purpose that the modified or superseded statement, when made,
constituted a misrepresentation, an untrue statement of a material fact or an omission to state a material fact that is required
to be stated or that is necessary to make a statement not misleading in light of the circumstances in which it was made. Any
statement so modified or superseded shall not constitute a part of this Prospectus, except as so modified or superseded.

We will furnish without charge to each person to whom a copy of this Prospectus is delivered, upon written or oral request, a copy
of the information that has been incorporated by reference into this Prospectus but not delivered with this Prospectus (except exhibits,
unless they are specifically incorporated by reference into this Prospectus). Copies of the documents incorporated by reference into this
Prospectus may be obtained on request without charge from the Company's Corporate Secretary by emailing ir@wesc.ca or through the
Internet on SEDAR which can be accessed at www.sedar.com.

SUMMARY

The following is a summary of the principal features of the Rights Offering and should be read together with, and is qualified in its
entirety by, the more detailed information and financial data and statements contained elsewhere in or incorporated by reference in
this Prospectus.

Issuer: Western Energy Services Corp.

91,788,008 Rights to subscribe for an aggregate of 1,968,750,000 Common Shares.
Additional Rights will be issued, and Additional Common Shares will become issuable

The Rights Offering: pursuant to the exercise of such Rights, if the number of Common Shares outstanding on the
Record Date is greater than the number of Common Shares outstanding on the date of this
Prospectus.
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Eligible Jurisdictions

Record Date:
Commencement Date:

Expiry Date:

Expiry Time:

Subscription Price:

Proceeds:

Each Shareholder on the Record Date will receive one Right for each Common Share held.
Each Right entitles an Eligible Holder to subscribe for 21.4488803374 Common Shares at the
Subscription Price.

The Rights Offering is not subject to any minimum subscription level.

All provinces of Canada and the United States. Notwithstanding registration under the U.S.
Securities Act, the securities or blue sky laws of certain states may not permit the Company
to offer Rights and/or Common Shares in such states, or to certain persons in those states, or
may otherwise limit the Company's ability to do so, and as a result the Company will treat
those states as Ineligible Jurisdictions under the Rights Offering. The Company will only offer
Rights in states where, and to such persons to whom, it is legally permitted to do so.

April 19, 2022 as at 5:00 p.m. (Toronto time).

April 22, 2022.

May 13, 2022.

5:00 p.m. (Toronto time) on the Expiry Date. Rights not validly exercised and received, with
subscription funds, by the Subscription Agent before the Expiry Time on the Expiry Date will
be void and have no value and will no longer be exercisable for any Common Shares.

C$0.016 per Common Share.

$31,500,000.

Standby Commitment

In connection with the Restructuring Transactions and as a condition of the Debt
Restructuring, the Company, the Standby Purchasers and Mr. Mathison have entered into the
Standby Purchase Agreement pursuant to which each of G2S2, Matco and Mr. Mathison, have
agreed to exercise their Basic Subscription Privilege in full and the Standby Purchasers have
agreed to purchase the Standby Shares.

If a Shareholder does not exercise all of its Rights pursuant to the Basic Subscription
Privilege, the Shareholder's equity ownership in the Company will be diluted by the issuance
of Common Shares upon the exercise of Rights by other Shareholders and, if applicable, the
purchase of Standby Shares by the Standby Purchasers, which dilution may be significant.
Even if they exercise their Basic Subscription Privilege in full, the shareholding percentage
of the Company's Shareholders (other than AIMCo) will be significantly reduced upon the
completion of the issuance of additional Common Shares to AIMCo pursuant to the Debt
Conversion.

In the event that none of the holders of Rights other than the Standby Purchasers and Mr.
Mathison exercises Rights and all of the Common Shares issuable upon the exercise of
such Rights are purchased by the Standby Purchasers pursuant to the Standby Commitment,
the Standby Purchasers and Mr. Mathison would acquire an aggregate of 1,968,750,000
Common Shares and, following the completion of the Rights Offering and the Standby
Commitment, G2S2 (together with Common Shares held by Armco) would beneficially own
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Rationale for Rights Offering:

1,117,529,500 Common Shares representing approximately 27.52% of the then outstanding
Common Shares and Matco (together with Common Shares held by Mr. Mathison personally)
would beneficially own 892,421,504 Common Shares representing approximately 21.98% of
the then outstanding Common Shares. The Standby Purchasers are not entitled to any fee in
connection with the Standby Commitment.

See "Standby Commitment", "Debt Restructuring" and "Risk Factors".

The Company's decision to undertake the Rights Offering, concurrently with the Debt
Restructuring, is the result of extensive analysis, discussions and negotiations by and among
representatives of the Company, the Special Committee, AIMCo, the Standby Purchasers and
their respective advisors to address the Company's overall indebtedness.

After consultation with its independent legal counsel and financial advisors, including
analysis of potential alternatives and having regard to the impact of the Restructuring
Transactions on Shareholders, the Special Committee recommended to the Board that the
Company pursue the Restructuring Transactions to significantly address the Company's debt
burden and provide an influx of working capital. As a result, the Restructuring Transactions
are expected to result in, among other things, (i) $10,000,000 of principal under the Second
Lien Facility being repaid from the Proceeds of the Rights Offering; (ii) an additional
$100,000,000 of principal under the Second Lien Facility being converted into Common
Shares at the Conversion Price; (iii) amendments to the Second Lien Facility; and (iv)
additional Proceeds being available for working capital.

The Special Committee and the Board believe that the recapitalization of the Company is
in the best interest of the Company and its minority sharecholders because it: (i) provides
the minority shareholders with the right, but not the obligation, to participate pro-rata in
the Rights Offering; (ii) will significantly address the Company's ability to meet and reduce
its debt obligations; and (iii) will concurrently provide additional funding for on-going
operations. The Special Committee also believes that it is necessary to address the debt owed
to AIMCo now given the upcoming maturity of the Second Lien Facility in light of the very
limited prospect that the Second Lien Facility could be repaid or refinanced by a third party
on or prior to the January 31, 2023 maturity date.

See "Background and Purpose of the Rights Offering — Rationale for the Rights Offering",
"Use of Proceeds" and "Debt Restructuring"

-10-

Use of Proceeds:

After giving effect to the Standby Commitment, the Proceeds from the Rights Offering will
be $31,500,000.

The Company anticipates that immediately prior to the completion of the Rights Offering,
which is expected to be on or about May 13, 2022, the amount of debt due to AIMCo
under the Second Lien Facility will be approximately $218,500,000. The Company will
use $10,000,000 of the Proceeds from the Rights Offering to partially repay the Second
Lien Facility. Immediately upon completion of the Rights Offering and, if necessary, the
Standby Commitment and satisfaction of the other conditions under the Debt Restructuring
Agreement, AIMCo has agreed to accept C$100,000,000 in Common Shares issued from
treasury at the Conversion Price of $0.05 per Common Share to settle a further portion of debt
thereunder (as described in Debt Restructuring below).
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Basic Subscription Privilege:

Additional Subscription
Privilege:

Payment of an aggregate of $110,000,000 of principal to AIMCo will be in the form of a
combination of (i) partial payment of Proceeds received by the Company pursuant to the
exercise of Rights by non-AIMCo Shareholders; and (ii) the Debt Conversion. Approximately
$108,500,000 of the Second Lien Facility is expected to remain outstanding following the
Debt Restructuring. See "Use of Proceeds".

Each Right entitles an Eligible Holder to subscribe for 21.4488803374 Common Shares from
the Commencement Date until the Expiry Time, upon payment of the Subscription Price.
Where the exercise of Rights would appear to entitle a holder of Rights to receive fractional
Common Shares, the holder's entitlement will be reduced to the next lowest whole number of
Common Shares. The Company will not issue fractional Common Shares or pay cash in lieu
thereof. Holders of Rights may only exercise Rights in respect of the full number of
Common Shares issuable under each Right; it is not possible to exercise any Right in part,
nor to acquire a lesser number of Common Shares than the full 21.4488803374 Common
Shares to which each Right is entitled. Since no fractional Common Shares will be issued,
the exercise of a single Right would therefore result in the issuance of 21 Common Shares
and require payment of $0.34 per Right. Nonetheless, a subscriber is not obligated to
exercise all of its Rights. See "Description of Offered Securities — Basic Subscription
Privilege".

Holders of Rights who exercise in full the Basic Subscription Privilege for their Rights are
also entitled to the Additional Subscription Privilege, which allows them to subscribe pro
rata for Additional Common Shares, if any, to the extent such Additional Common Shares
are available and not otherwise purchased pursuant to the Basic Subscription Privilege. See
"Description of Offered Securities — Additional Subscription Privilege".
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Exercise of Rights by
Eligible Holders:

For all Shareholders whose Common Shares are held in registered form with an address
of record in an Eligible Jurisdiction, a Rights Certificate representing the total number
of Rights to which such Shareholder is entitled as at the Record Date will be mailed
with a copy of this Prospectus to each such Shareholder. In order to exercise the Rights
represented by the Rights Certificate, such holder of Rights must complete and deliver
the Rights Certificate in accordance with the instructions set out under "Description of
Offered Securities — How to Complete the Rights Certificate".

For Common Shares held through a Participant in the book based system administered
by CDS, an Eligible Holder may exercise the Rights issued in respect of such Common
Shares (under either the Basic Subscription Privilege or the Additional Subscription
Privilege) by: (a) instructing the Participant holding such Rights to exercise all or a
specified number of such Rights pursuant to the Basic Subscription Privilege, and
if desired by such holder, pursuant to the Additional Subscription Privilege; and
(b) forwarding to such Participant the Subscription Price for each Common Share that
such holder wishes to subscribe for in accordance with the terms of this Rights Offering.

Holders that wish to exercise Rights issued in respect of Common Shares held through
a Participant should contact such Participant to determine how Rights may be exercised.
The entire Subscription Price for any Common Shares purchased under the Basic
Subscription Privilege or Additional Subscription Privilege must be paid at the time of
subscription and must be received by the Subscription Agent at the Subscription Office
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Shareholders in Ineligible
Jurisdictions:

prior to the Expiry Time on the Expiry Date. Accordingly, Subscribers must provide the
Participant holding their Rights with instructions and the required payment sufficiently
in advance of the Expiry Date to permit proper exercise of their Rights. Participants will
have an earlier deadline for receipt of instructions and payment. See "Description of
Offered Securities — Rights Certificate — Common Shares Held Through CDS".

Subject to statutory withdrawal rights, subscriptions for Common Shares will be
irrevocable and Subscribers will be unable to withdraw their subscriptions once
submitted.

If the Subscription Price delivered is greater than the amount you owe for your
subscription, the Subscription Agent will return the excess amount to you by mail,
without interest or deduction, promptly after the closing of the Rights Offering, which
is anticipated to occur on or about May 17, 2022. However, in the event the Rights
Offering is terminated prior to the Closing Date, including in the event the Company does
not receive funds from the Standby Purchasers or the Standby Purchase Agreement is
otherwise terminated, the Subscription Agent will return all subscription funds delivered
by Subscribers without interest or deduction, whether under the Basic Subscription
Privilege or Additional Subscription Privilege. See "Statutory and Contractual Rights".
See "Description of Offered Securities — Basic Subscription Privilege" and "Description
of Offered Securities — Additional Subscription Privilege".

This Rights and Common Shares under the Rights Offering are only being qualified for
distribution in the Eligible Jurisdictions. No subscription under the Basic Subscription
Privilege nor the Additional Subscription Privilege will be accepted from any person,
or such person's agent, who appears to be, or who the Company has reason to believe
is, an Ineligible Holder, except that the Company may accept subscriptions in certain
circumstances from persons in such jurisdictions if the Company determines that such
offering to and subscription by such person or agent is lawful and in compliance with
all securities and other laws applicable in the jurisdiction where such person or agent is
resident (each, an "Approved Eligible Holder"). No Rights Certificates will be mailed
to Ineligible Holders and Ineligible Holders will not be permitted to exercise their Rights
unless and until they become Approved Eligible Holders. Holders of Common Shares
who have not received Rights Certificates but are resident in an Eligible Jurisdiction
or wish to be recognized as Approved Eligible Holders should contact the Subscription
Agent at the carliest possible time. Rights of Ineligible Holders will be held by the
Subscription Agent until 5:00 p.m. (Toronto time) on May 6, 2022 in order to provide the
beneficial holders outside the Eligible Jurisdictions an opportunity to claim the Rights
Certificate by satisfying the Company that the exercise of their Rights will not be in
violation of the laws of the applicable jurisdiction. After such time, the Subscription
Agent will attempt to sell the Rights of such registered Ineligible Holders on such date
or dates and at such price or prices as the Subscription Agent will determine in its sole
discretion. See "Description of Offered Securities — Ineligible Holders".
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Deemed Representation
and Warranty:

As a condition to the purchase of any Common Shares under the Rights Offering, each
Subscriber (other than an Approved Eligible Holder) will be deemed to have represented
and warranted that it is resident in an Eligible Jurisdiction, and this representation and
warranty will be relied upon by us and the Subscription Agent.
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Intention of Insiders and

Others to Exercise Rights:

Listing:

Subscription Agent:

We reserve the right to treat as invalid any exercise or purported exercise of any Rights
that appear to us to have been exercised, effected or dispatched in a manner which may
involve a breach of the laws or regulations of any jurisdiction or if we believe, or if
our agents believe, that the same may violate or be inconsistent with the procedures and
terms set out in this Prospectus or in breach of the representation and warranty that a
holder exercising its Rights is resident in an Eligible Jurisdiction, as described herein.
See "Description of Offered Securities — Validity and Rejection of Subscriptions".

Pursuant to the terms of the Standby Purchase Agreement, G2S2 (or Armco on its
behalf), Matco and Mr. Mathison, who are each currently insiders of the Company, intend
to exercise their respective Basic Subscription Privilege in full, in addition to the Standby
Purchasers exercising their Standby Commitment if required.

The Company expects that the Chief Executive Officer and Chief Financial Officer will
exercise all or a portion of their respective Basic Subscription Privilege. In connection
therewith, the Company has agreed to provide a loan to each of Messrs. MacAusland
and Bowers which would match the amount of funds contributed personally by each of
them, to a maximum amount equal to half of each of their pro rata share in the Rights
Offering. The loans will be payable five years after their effective date, will bear interest
at a variable rate which is higher than the lowest marginal borrowing rate available to
the Company under its indebtedness, and will be payable monthly. The loans will be
secured by a lien on all of the Common Shares subscribed for by each of them under the
Rights Offering, including shares purchased with the respective officer's own funds. The
Company will fund the amount of the loan from the Company's cash on hand.

AIMCo, which is a current insider of the Company holding approximately 19.17% of the
Common Shares, has agreed, pursuant to the terms of the Debt Restructuring Agreement,
not to exercise any of its Rights in the Rights Offering.

See "Intention of Insiders and Others to Exercise Rights" and "Standby Purchase
Agreement".

The Common Shares are listed on the TSX under the symbol "WRG" and will commence
trading "Ex Rights" on April 18, 2022. The Rights will be listed for trading on the TSX
under the symbol "WRG.RT" and will cease trading at 12:00 p.m. (Toronto time) on the
Expiry Date. During the Rights Offering, the Common Shares will continue to trade on
the TSX under the symbol "WRG". See "Plan of Distribution".

Computershare Investor Services Inc., in its role as Subscription Agent, has been
appointed the agent of the Company to receive subscriptions and payments from holders
of Rights, to act as depositary and to perform certain services relating to the exercise
and transfer of Rights. The Subscription Agent, may be reached at 1-800-564-6253 or by
email at corporateactions@computershare.com.
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Debt Restructuring:

Completion of the Rights Offering and, if necessary, the Standby Commitment is a
condition to completion of the Debt Restructuring. Under the terms of the Debt
Restructuring Agreement, immediately upon completion of the Rights Offering and,
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if necessary, the Standby Commitment and satisfaction of the other conditions under
the Debt Restructuring Agreement, the Company will complete the Debt Restructuring
with AIMCo to significantly reduce the Company's debt burden. The Debt Conversion
will result in the issuance to AIMCo of 2,000,000,000 Common Shares. Accordingly,
AIMCo is expected to beneficially own 2,017,600,000 Common Shares, representing
approximately 49.7% of the Company's Common Shares following completion of the
Restructuring Transactions. As a result, the Restructuring Transactions will materially
alter the control of the Company given that AIMCo is expected to become a control
person of the Company. See "Use of Proceeds" and "Debt Restructuring".

Concurrently with the Debt Restructuring Agreement, the Company entered into a
commitment letter with certain of the lenders under its Senior Credit Facilities pursuant
to which such lenders have agreed to consent to the Debt Conversion and the
amendments to the Second Lien Facility, and to amend the terms of the Senior Credit
Facilities to, among other things, reduce the amount available under the Senior Credit
Facilities from $60 million to $45 million and to extend the maturity date of the Senior
Credit Facilities from July 1, 2022 to the third anniversary of the Debt Conversion.
Completion of the amendments to the Senior Credit Facilities is a condition to
completion of the Debt Conversion.

See "Use of Proceeds". See "Debt Restructuring".

In connection with the Restructuring Transactions, and pursuant to the Debt
Restructuring Agreement, the Company, AIMCo, the Standby Purchasers and Mr.
Mathison will enter into the Investor Rights Agreement pursuant to which AIMCo will

Investor Rights be granted representation on the Board through the ability to nominate two directors,

Agreement: and the Standby Purchasers and Mr. Mathison will agree not to vote against or withhold
votes from the AIMCo nominees, in each case provided that AIMCo beneficially owns
or controls at least 30% of the outstanding Common Shares. See "Investor Rights
Agreement" for more details.

In addition, pursuant to the Debt Restructuring Agreement, the Company and AIMCo
will enter into the Registration Rights Agreement, pursuant to which AIMCo will be
Registration Rights granted demand and piggyback distribution rights whereby the Company agrees to
Agreement facilitate the resale of Common Shares by AIMCo by way of prospectus offering, subject
to the restrictions and limitations set forth therein. See "Registration Rights Agreement"
for more details.

The exercise of Rights and an investment in Common Shares are subject to a number of

Risk Factors: risk factors. See "Risk Factors" for more details.

The Rights may be transferred or resold only in transactions outside of the United States
United States Transfer in accordance with Regulation S under the U.S. Securities Act, which generally will
Restrictions permit the resale of the Rights through the facilities of the TSX. See "Description of

Offered Securities — U.S. Registration and Transfer".
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QUESTIONS AND ANSWERS RELATING TO THE RIGHTS OFFERING

The following are common questions the Company anticipates about the Rights Offering and explanatory answers. The questions and
answers do not contain all of the information that may be important to you and may not address all of the questions that you have about
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the Rights Offering. This Prospectus and the documents incorporated by reference in this Prospectus contain more detailed descriptions
of the terms and conditions of the Rights Offering and provide additional information about the Company and its business, including
potential risks related to our business, the Rights Offering and the Offered Securities. The questions and answers are qualified in
their entirety by the more detailed information appearing elsewhere in this Prospectus, which investors should read before making an
investment decision.

Why have I received this material?

The purpose of these materials is to provide you with detailed information about your rights and obligations in respect of the Rights
Offering. This prospectus should be read in conjunction with the Rights offering notice that is being sent to you concurrently. These
materials are important and require your attention. Shareholders are required to make an important decision regarding whether to exercise
their Rights to purchase additional Common Shares of the Company.

What is the Rights Offering?

The Company is issuing to Shareholders as of 5:00 p.m. (Toronto time) on the Record Date, at no charge, one Right for each Common
Share held by such Shareholder on the Record Date. This is the Basic Subscription Privilege. See "Plan of Distribution".

Why is the Company engaging in the Rights Offering?

The Company's decision to undertake the Rights Offering is the result of analysis, discussions and negotiations by and among
representatives of the Company, the Special Committee, the Board, AIMCo, the Standby Purchasers and their respective advisors to
address the Company's overall indebtedness. Completion of the Rights Offering is a condition to completion of the Debt Restructuring.
See "Background and Purpose of the Rights Offering — Rationale for the Rights Offering" and "Use of Proceeds".

How much debt is owed to AIMCo?

The Company anticipates that immediately prior to the completion of the Rights Offering, which is expected to be on or about May
17, 2022, the aggregate amount due to AIMCo by the Company under the Second Lien Facility will be approximately $218,500,000,
inclusive of principal and interest. The Company will use $10,000,000 of the Proceeds from the Rights Offering to partially repay
the Second Lien Facility. On closing of the Rights Offering and, if necessary, the Standby Commitment and satisfaction of the other
conditions under the Debt Restructuring Agreement, AIMCo has agreed, pursuant to the Debt Conversion, to accept 2,000,000,000
Common Shares issued from treasury at the Conversion Price per Common Share to settle an additional $100,000,000 of principal under
the Second Lien Facility, with approximately $108,500,000 of the Second Lien Facility expected to remain outstanding. Concurrently, the
Company and AIMCo have agreed to amend the terms of the Second Lien Facility, including extending its maturity date and increasing
the interest rate. See "Use of Proceeds" and "Debt Restructuring".

What is being Offered?

Each Right entitles an Eligible Holder to subscribe for 21.4488803374 Common Shares pursuant to the Basic Subscription Privilege at
the Subscription Price (being C$0.016 per Common Share) upon delivery of the required documents and payment of the Subscription
Price, and to also subscribe for Additional Common Shares at the Subscription Price pursuant to the Additional Subscription Privilege,
provided such holder's Basic Subscription Privilege is fully exercised. The Rights will be evidenced by Rights Certificates, and such
certificates will be mailed to all registered Shareholders that reside in any Eligible Jurisdiction. The Subscription Agent will hold any
remaining Rights Certificates as agent for the benefit of all registered Shareholders that reside in an Ineligible Jurisdiction.
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Will Fractional Common Shares be issued?

No. Where the exercise of Rights would otherwise entitle a Subscriber to receive fractional Common Shares, the Subscriber's entitlement
will be reduced to the next lowest whole number of Common Shares. The Company will not issue fractional Common Shares or pay
cash in lieu thereof. Subscriptions for Common Shares will be irrevocable, subject to Canadian statutory withdrawal rights that arise in
certain limited circumstances, such as the filing of an amendment to this Prospectus, and Subscribers will be unable to withdraw their
subscriptions for Common Shares once submitted. See "Statutory and Contractual Rights".
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Is the completion of the Rights Offering guaranteed?

The Rights will be eligible for exercise following the Commencement Date. Up until the date on which the Rights are listed on the TSX,
if the Standby Purchase Agreement is terminated, the application for listing of the Rights will be withdrawn. If the Rights Offering is
terminated, including because the Company does not receive funds from the Standby Purchasers or the Standby Purchase Agreement is
otherwise terminated, the Subscription Agent will return all subscription funds delivered by Subscribers without interest or deduction,
whether under the Basic Subscription Privilege or Additional Subscription Privilege.

What is the Basic Subscription Privilege?

The Basic Subscription Privilege entitles each Eligible Holder to maintain, through the full exercise of Rights issued to such holder, such
holder's current proportionate equity interest in the Company. See "Description of Offered Securities — Basic Subscription Privilege" for
a description of how to exercise the Basic Subscription Privilege.

What is the Additional Subscription Privilege?

We do not anticipate that all Rights will be exercised pursuant to the Basic Subscription Privilege. By extending the Additional
Subscription Privilege, we are providing those holders that exercise their Basic Subscription Privilege in full with the opportunity to
purchase additional Common Shares that are not otherwise subscribed for by virtue of other holders of Rights not exercising their
Basic Subscription Privilege in full. The maximum number of Additional Common Shares a Shareholder can subscribe for pursuant to
its Additional Subscription Privilege is limited to the Shareholder's pro rata share of the total amount of Additional Common Shares
available for additional subscription. If you subscribe for a greater number of Common Shares than the pro rata available to you, you
will be allocated such lesser number of Additional Common Shares and any excess subscription funds will be returned to you. See
"Description of Offered Securities — Additional Subscription Privilege" for a description of how to exercise the Additional Subscription
Privilege.

Am I required to exercise any or all of the Rights I receive in the Rights Offering?

No. You may choose to exercise any number of the Rights you are issued, or you may choose not to exercise any of your Rights. If you
do not exercise any of your Rights prior to the Expiry Time, such Rights will be void and of no value and will no longer be exercisable for
Common Shares. You should be aware that your proportionate ownership interest in the Company will be diluted to the extent that you do
not exercise your Rights and others exercise their Rights and the Standby Commitment is completed, which dilution may be significant.
See "Risk Factors — Shareholders may suffer significant dilution in connection with the Rights Offering". To the extent that you do not
wish to exercise all of your Rights, you may elect to sell and dispose of your unexercised Rights prior to the Expiry Time by completing
Form 3 on the Rights Certificate. See "Description of Offered Securities — Sale or Transfer of Rights".
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As a registered Shareholder, how do I exercise my Rights? What forms and payment are required to purchase the Common
Shares?

If you are a registered Shareholder who is an Eligible Holder and you wish to purchase Common Shares by exercising your Rights, you
must take the following steps:

deliver a properly completed Rights Certificate (with a completed Form 1 to exercise the Basic Subscription Privilege and, if
e desired, a completed Form 2 to exercise the Additional Subscription Privilege) to the Subscription Agent before the Expiry
Time; and

deliver payment to the Subscription Agent using the methods outlined in this Prospectus. See "Description of Offered
Securities — How to Complete the Rights Certificate".

If you do not indicate the number of Rights being exercised, or do not forward the full amount of funds for the number of Common Shares
issuable pursuant to the Rights that you indicate are being exercised, then you will be deemed to have exercised the maximum number of
Rights that may be exercised with the funds you delivered to the Subscription Agent. If the amount of funds delivered is greater than the
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amount you owe for your subscription, the Subscription Agent will return the excess amount to you by mail, without interest or deduction,
promptly after the Closing Date, which is anticipated to occur on or about May 17, 2022.

What should I do if I receive a Rights Certificate and want to exercise some of my Rights now while retaining the ability to
exercise more of my Rights at a later point in time but before the Expiry Time?

If you want to exercise some but not all of the Rights represented by a Rights Certificate and retain the ability to exercise the balance of
the unexercised Rights represented by a Rights Certificate, you must first complete and submit to the Subscription Agent Form 4 on the
Rights Certificate in order to divide the Rights and be issued two separate Right Certificates: one certificate representing the number of
Rights that you wish to exercise in the first instance (which should then be completed and delivered to the Subscription Agent), and a
second certificate representing the balance of unexercised Rights available for future exercise prior to the Expiry Time. Alternatively, you
may elect to dispose of the balance of the unexercised Rights prior to the Expiry Time by completing Form 3 on the Rights Certificate.
See "Description of Offered Securities — Sale or Transfer of Rights".

Is there a minimum subscription level in order for the Rights Offering to be completed?

No. The Rights Offering is not subject to any minimum subscription level.

What happens if the Rights Offering is not fully subscribed?

Under the Standby Commitment, the Standby Purchasers have agreed, subject to certain terms, conditions and limitations, to backstop
the Rights Offering and purchase the Standby Shares to the extent any Rights are not exercised pursuant to the Basic Subscription
Privilege and Additional Subscription Privilege. See "Standby Commitment" and "Risk Factors — The Standby Purchase Agreement may
be terminated under certain circumstances".

What will happen to my current Common Shares if I do not participate in the Rights Offering?

If you do not exercise all of your Rights pursuant to the Basic Subscription Privilege, your equity ownership in the Company will be
diluted by the issuance of Common Shares upon the exercise of Rights by other Shareholders and, if applicable, the purchase of Standby
Shares by the Standby Purchasers, which dilution may be significant.

How soon must I act to exercise my Rights?

The Rights may be exercised from the Commencement Date until the Expiry Time. If you elect to exercise any Rights, the Subscription
Agent must receive all required documents and payments from you or your broker or nominee. See "Description of Offered Securities —

Rights Certificate — Common Shares Held Through CDS" and "Description of Offered Securities — Rights Certificate — Common Shares
Held in Registered Form".
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When will I receive my Rights Certificate?

As soon as practicable following the Record Date, the Company will mail or cause to be mailed to each registered Shareholder that resides
in any of the Eligible Jurisdictions a Rights Certificate evidencing the number of Rights issued to the holder thereof, together with a copy
of this Prospectus. For registered Shareholders that reside in an Ineligible Jurisdiction, the Company will mail or cause to be mailed to
them a copy of this Prospectus together with a letter advising them that their Rights Certificates will be held by the Subscription Agent
as agent for the benefit of all such registered Shareholders.

If you hold your Common Shares through a securities broker or dealer, bank, trust company, custodian or other intermediary, you will
not receive a Rights Certificate directly from the Company. Instead, as described in this Prospectus, if you wish to exercise your Basic
Subscription Privilege or Additional Subscription Privilege you must contact such Participant for instructions on how to participate in the
Rights Offering. See "Description of Offered Securities — Rights Certificate — Common Shares Held Through CDS".

Will I be able to exercise my Rights if I live in an Ineligible Jurisdiction?
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Exercises of Rights will only be accepted from holders of Rights resident in an Eligible Jurisdiction, unless the Company determines that
the subscription by a holder of Rights in an Ineligible Jurisdiction is lawfully made by an Approved Eligible Holder in compliance with
all securities and other laws applicable in the Ineligible Jurisdiction where such holder is resident. Registered Shareholders that wish to
be recognized as Approved Eligible Holders must contact the Subscription Agent at the earliest possible time, but in any event prior to
5:00 p.m. (Toronto time) on May 6, 2022, in order to satisfy the Company that such holders are Approved Eligible Holders. From and
after 9:00 a.m. (Toronto time) on May 9, 2022, the Subscription Agent will attempt to sell the Rights of registered Ineligible Holders that
have not demonstrated that they are Approved Eligible Holders, on such date or dates and at such price or prices and in such markets as
the Subscription Agent determines in its sole discretion. No charge will be made for the sale of Rights on behalf of Ineligible Holders
by the Subscription Agent except for a proportionate share of any brokerage commissions incurred by the Subscription Agent and the
costs of, or incurred by, the Subscription Agent in connection with the sale of the Rights. The Subscription Agent will, after deducting
any applicable withholding taxes and brokerage commission expenses incurred by the Subscription Agent, distribute all proceeds to the
registered Ineligible Holders on a pro rata basis based on the proportionate number of Rights held by each of them.

Which jurisdictions are Eligible Jurisdictions?

Each of the provinces of Canada and the United States are Eligible Jurisdictions. Any jurisdiction that is not an Eligible Jurisdiction is an
Ineligible Jurisdiction.

May I sell or transfer my Rights?

Eligible Holders that do not wish to exercise their Rights may sell or transfer their Rights through usual investment channels, such as
investment dealers and brokers, at the expense of the holder. In addition, registered Shareholders may transfer their Rights through the
Subscription Agent using Form 3 as described in this Prospectus. See "Description of Offered Securities — Sale or Transfer of Rights".
Eligible Holders may elect to exercise only some of their Rights and dispose of the remainder of them. See "Description of Offered
Securities — Sale or Transfer of Rights".

What should I do if I want to participate in the Rights Offering, but my Common Shares are held in the name of a Participant?
If you hold your Common Shares in the name of a Participant, such as a securities broker or dealer, bank, trust company, custodian or

other intermediary, then such Participant is the registered holder of the Common Shares you own. The Participant must exercise Rights
on your behalf.
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If you wish to purchase Common Shares issuable upon exercise of your beneficial Rights, please promptly contact your Participant. Any
form required by your Participant to exercise the Rights, together with the required amount of funds must be completed and returned to
your Participant. Please contact your Participant if you do not receive such a form, but you believe you are entitled to participate in the
Rights Offering. We are not responsible if you do not receive the form from your Participant or if you receive it without sufficient time to
respond. See "Description of Offered Securities — Rights Certificate — Common Shares Held Through CDS".

When will I receive my Common Shares?

If you are a registered Eligible Holder and you exercise your Rights and subscribe for any Common Shares pursuant to the Rights
Offering, we will deliver your Common Shares to you as soon as practicable after the Closing Date. We expect that such Common Shares
will generally be delivered within three business days following the Closing Date. If your Common Shares are held through a Participant,
the Common Shares purchased pursuant to the Rights Offering will also be held through your Participant. Please contact your Participant
or other financial intermediary to determine when Common Shares purchased in the Rights Offering will be allocated to your account.
See "Description of Offered Securities — Common Share Certificates".

Are there risks associated with exercising my Rights?
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Yes. The exercise of your Rights involves risks. Exercising your Rights means buying additional Common Shares and should be
considered as carefully as you would consider any other equity investment.

You should carefully read the section titled "Risk Factors" in this Prospectus, and all of the other information included in and incorporated
by reference in this Prospectus, in its entirety before you decide whether to exercise your Rights.

If the Rights Offering is not completed, will my funds be returned to me?

Yes. The Subscription Agent will hold all funds it receives in a segregated bank account for the benefit of Subscribers until completion
of the Rights Offering. If the Rights Offering is not completed for any reason, all funds received by the Subscription Agent, whether
pursuant to the Basic Subscription Privilege or Additional Subscription Privilege, will be returned promptly, without interest or deduction.
Will the Rights trade on a stock exchange?

The Common Shares are listed on the TSX under the symbol "WRG" and will commence trading “Ex Rights” on April 18, 2022. The
Rights will be listed for trading on the TSX on April 18, 2022 under the symbol "WRG.RT" and will cease trading at 12:00 p.m. (Toronto
time) on the Expiry Date. See "Plan of Distribution".

During the Rights Offering, the Common Shares will continue to trade on the TSX under the symbol "WRG".

What will happen to my Rights after the Expiry Date?

Rights that are not exercised before the Expiry Time on the Expiry Date will be void and of no value.

Will insiders be participating?

Yes. G2S2, Matco and Mr. Mathison are currently insiders of the Company. G2S2 and Matco, as well as Mr. Mathison who is a director
of the Company, have agreed, subject to certain terms, conditions and limitations set out in the Standby Purchase Agreement, to exercise
their Basic Subscription Privilege in full and the Standby Purchasers have agreed to provide the Standby Commitment, whereby they
will purchase the Standby Shares to the extent any Rights are not exercised pursuant to the Basic Subscription Privilege and Additional

Subscription Privilege. The Standby Purchasers will not receive any fees in connection with their Standby Commitment.

Pursuant to the Debt Restructuring Agreement, AIMCo has agreed not to exercise any of its Rights in the Rights Offering.
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In addition, certain directors and officers have indicated that they will participate in the Rights Offering. Insiders may determine to
exercise their respective Additional Subscription Privilege. See "Intention of Insiders and Others to Exercise Rights" and "Standby
Commitment".

Purchaser Curren‘t Number of Common Shares Held Following Rights Offering and Debt Conversion
Shareholdings
Minimum" Maximum'®
G2S2 22,904,500 514,180,380 514,180,380
24.95%) 12.66% 12.66%Y
Armco Nil Nil 603,349,120
14.86%Y
Matco 9,992,840 224,328,069 706,013,545
10.89%) 5.52% 17.39%
Ronald P. Mathison 8,303,664 186,407,959 186,407,959
9.05% 4.59%9 4.59%9
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Total 41,201,004 924,916,408 2.009.951,104
44.89%3) 22.78%® 49.50%®

Notes:

) Assumes each Shareholder entitled to participate will exercise their Basic Subscription Privilege only and not exercise the Additional
Subscription Privilege or be required to acquire any Standby Shares.

?) Assumes each Standby Purchaser will acquire their full pro rata portion of Standby Shares under the Rights Offering if no other
holders of Rights exercise their Basic Subscription Privilege, in addition to exercising their Basic Subscription Privilege.

3) Percentages indicate percentage of Common Shares held based on 91,788,008 issued and outstanding Common Shares as at April
8,2022.

Percentages indicate percentage of Common Shares held based on 4,060,538,008 Common Shares expected to be issued and
outstanding following completion of the Rights Offering and Debt Conversion.

C)

Has the Company confirmed the Standby Purchasers have the financial ability to carry out the Standby Commitment?
Yes. We have confirmed that each of the Standby Purchasers has the financial ability to carry out the Standby Commitment.
How many Common Shares will be outstanding after the Rights Offering?

91,788,008 Common Shares are outstanding as of the date of this Prospectus. We expect 4,060,538,008 Common Shares will be issued
and outstanding upon completion of the Rights Offering and the Debt Restructuring, which assumes that (i) the Rights Offering is fully
subscribed or that the Standby Commitment is fulfilled, and (ii) the number of Common Shares on the Record Date will not have changed
since the date of this Prospectus. See "Consolidated Capitalization". Additional Rights will be issued, and additional Common Shares
will become issuable pursuant to the exercise of such Rights, if the number of Common Shares outstanding on the Record Date is greater
than the number of Common Shares outstanding on the date of this Prospectus.

What fees or charges will I have to pay if I exercise Rights to purchase Common Shares?

Apart from the amount payable in connection with the exercise of your Rights, neither the Company nor the Subscription Agent
is charging you any fee or sales commission to issue Rights to you or to issue Common Shares upon the exercise of such Rights.
Notwithstanding the foregoing, payment of any service charge, commission or other fee payable (including those of brokers) in
connection with the issuance, purchase, sale or transfer of Rights (other than the fees for the services to be performed by the
Subscription Agent described herein) will be the responsibility of the Subscriber. See "Description of Offered Securities — Fees Payable
by Subscribers".
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What are the Canadian or United States federal income tax consequences of receiving or exercising Rights?

You should consult your tax advisor as to the particular consequences to you of the Rights Offering. A summary of certain material
Canadian or United States federal income tax consequences of receiving or exercising the Rights is contained in the sections of this

Prospectus titled "Certain Canadian Federal Income Tax Considerations" and "Certain U.S. Federal Income Tax Considerations ",
respectively.

To whom should I send my forms and payment?

If you are a registered Eligible Holder, then you should send your properly completed Rights Certificate and subscription funds to the
Subscription Agent by hand delivery, mail or courier service as follows:

Computershare Investor Services Inc.
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By Hand or Courier to:

8th Floor, 100 University Ave.
Toronto, Ontario M5J 2Y1
Attention: Corporate Actions

By Mail to:

P.O. Box 7021

31 Adelaide St. E.

Toronto, Ontario M5C 3H2
Attention: Corporate Actions

The method used to deliver a completed Rights Certificate and subscription funds is at the option and risk of the Subscriber, and delivery
will be deemed effective only when such certificate and payment are actually received by the Subscription Agent. Delivery by hand, or
registered mail or courier service with return receipt requested and which is properly insured, allowing sufficient time to ensure timely
delivery, is recommended.

If your Common Shares are held in the name of a Participant, then you should contact your Participant promptly for instructions and
complete your subscription in accordance with the instructions you receive from them.

What will happen after the Rights Offering?

Completion of the Rights Offering and, if necessary, the Standby Commitment is a condition to the completion of the Debt Restructuring.
Once the Rights Offering is completed, the Company will immediately use a portion of the proceeds to repay $10,000,000 in principal
under the Second Lien Facility and, subject to satisfaction of the other conditions in the Debt Restructuring Agreement, issue
2,000,000,000 Common Shares to AIMCo pursuant to the Debt Conversion.

Whom should I contact if I have other questions?

If you have any questions about exercising your Rights, you should contact the Subscription Agent, Computershare Investor Services
Inc., at 1-800-564-6253 or by email at corporateactions@computershare.com. For a more complete description of the Rights Offering,
see "Description of Offered Securities".

OTHER INFORMATION FOR SHAREHOLDERS

As reflected in this Prospectus, the Rights Offering is being made to all registered Shareholders to allow them to acquire up to their
pro rata percentage of the Common Shares issuable upon the exercise of Rights (under the Basic Subscription Privilege) and, if they so
elect, Additional Common Shares (under the Additional Subscription Privilege) in respect of Rights not exercised by other Shareholders.
Shareholders who do not reside in an Eligible Jurisdiction will not be able to exercise their Rights unless they first become an Approved
Eligible Holder.
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Investment in any of the Offered Securities is subject to a number of risks, including, among others, the risk factors outlined in this
Prospectus (see "Risk Factors" commencing on page 49). These and the other factors described in this Prospectus are reflective of the
fact that projections and estimates of timing, revenues and costs involve subjective views and opinions of various individuals, and many
factors beyond the control of the Company.

The descriptions of the risks and uncertainties in this Prospectus are focused on the adverse consequences to the Company and the market
price of the Common Shares if the net effect of the Restructuring Transactions is a reduction in the value of the Company. Mr. Mathison
and two of the Company's largest Shareholders, G2S2 and Matco, have agreed, subject to certain terms, conditions and limitations, to
exercise their Basic Subscription Privilege in full and the Standby Purchasers have further agreed to provide the Standby Commitment,
whereby they will collectively purchase the Standby Shares to the extent any Rights are not exercised pursuant to the Basic Subscription
Privilege and Additional Subscription Privilege.

KEY DATES AND TIMES OF THE RIGHTS OFFERING
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Date

Date that the rights will be admitted for trading on the TSX April 18, 2022
Record Date for participation in the Rights Offering April 19, 2022
Commencement Date of Rights Offering April 22, 2022
Expected mailing date of the final short form prospectus and Rights Certificates April 22, 2022
Date on which sale of Rights of Ineligible Holders by Subscription Agent begins May 9, 2022

End of trading Rights on the TSX Noon (Toronto time) on

May 13, 2022

. . . 5:00 p.m. (Toronto time) on
Expiry Time and Expiry Date May 13, 2022
Expected closing of the Rights Offering May 17, 2022
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SUMMARY DESCRIPTION OF BUSINESS
The Company

Western is an oilfield service company, with its corporate head office located in Calgary, Alberta. The Company provides contract drilling
services in Canada through its Horizon Drilling division and in the United States through Stoneham Drilling Corporation, a wholly owned
subsidiary of Western. Additionally, in Canada, Western provides production services through its wholly owned subsidiary, Western
Production Services Corp., well servicing through its division Eagle Well Servicing, and oilfield rental equipment services through its
division Aero Rental Services.

For a detailed description of the business of the Company and its subsidiaries, refer to the information provided under the headings,
"Corporate Structure", "General Development of the Business of the Corporation and its Operating Entities" and "Description of the

Corporation's Business and Operations" in the AIF.

The head and principal office of Western is located at 1700, 215 — 9th Avenue SW, Calgary, Alberta T2P 1K3. The registered office is c¢/o
600, 815 — 8th Avenue SW, Calgary, Alberta T2P 3P2.

Inter-Corporate Relationships

The following diagram illustrates the inter-corporate relationships among the Company and the Company's material
subsidiaries.

Chrganizatioml Stractiere of the Corporafion

Western Energy Services Corp
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Recent Developments

On December 30, 2021, the Company announced that AIMCo had agreed to extend the due date for payment of interest under the Second
Lien Facility that would have otherwise been payable on January 4, 2022 to February 28, 2022 and that the Company was pursuing
discussions with its lenders with respect to potential transactions to provide long-term financial stability to the Company through the
current challenging industry environment. On February 28, 2022, the Company announced a further extension of the interest payment
due date under the Second Lien Facility to March 21, 2022 to allow it to continue discussions with its lenders with respect to a potential
transaction.
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On March 21, 2022, the Company entered into the Debt Restructuring Agreement and Standby Purchase Agreement in connection with
the Restructuring Transactions. See "Debt Restructuring Agreement" and "Standby Purchase Agreement".

BACKGROUND AND PURPOSE OF THE RIGHTS OFFERING
Rationale for the Rights Offering

The Company's management and Board regularly assess Western's ongoing business objectives and financial performance, including its
debt management strategy, with a view to achieving those business objectives and enhancing shareholder value.
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The Company's decision to undertake the Debt Restructuring and Rights Offering is the result of analysis, discussions and negotiations
by and among representatives of the Company, the Special Committee, AIMCo, G2S2, Matco and their respective advisors to address the
Company's increasing near term debt obligations in a challenging industry and economic environment. The following is a summary of
the principal events leading up to the Company's announcement of the Restructuring Transactions on March 22, 2022.

Serious Financial Difficulty

The Company's industry has been facing economic challenges since 2014 when there was a significant reduction in the market price of
oil and gas, as a result of U.S. shale production and a worldwide oversupply of crude oil and gas. This resulted in a reduction in customer
demand, industry activity and revenues. These industry conditions became considerably more challenging following the onset of the
global pandemic in 2020, when oil prices dropped further and oil and gas exploration activity dropped precipitously. The impact of these
events on the Company has made it difficult for the Company to generate sufficient cash to satisfy its debt obligations and upgrade its rig
fleet.

In 2017, the Company sought new financing to, among other things, fund the payment of the principal amount of its $265,000,000 senior
unsecured notes maturing in January 2019 (the "Senior Notes"). In October 2017, the Company completed a bought deal public offering
0f 9,100,000 Common Shares at an issue price of $1.25 per share for proceeds of $11,375,000, and concurrently completed an offering
of 9,100,000 Common Shares to AIMCo at the same price and for the same proceeds. At approximately the same time, the Company
and AIMCo entered into the credit facility agreement for the Second Lien Facility, which matures on January 31, 2023. The Company
fully drew the maximum of $215,000,000 principal 