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NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

The Annual and Special Meeting (the fMeetingo ¢fthe holders ( $hareholderso §f Common Shares ( @ommon Shareso §f ARC
Resources Ltd. (the fiCorporationo will be held at the Ballroom in the Metropolitan Centre, 333 i 4" Avenue SW, Calgary, Alberta,
on Friday, the 29" day of April, 2016, at 10:00 a.m. (mountain standard time) for the following purposes:

1. Toreceive and considerthe Consolidated Financial Statements ofthe Corporation for the yearended December 31, 2015
and t he mpodthereor s 6

To elect the Directors of the Corporation.

To appoint the auditors of the Corporation.

To consider and, if thought fit, approve a resolution to accept the Corporation& approach to executive compensation.
To consider and, if thought fit, approve a special resolution to reduce the stated capital of our common shares.

I

To transact such other business as may properly be brought before the Meeting or any adjournment thereof.

The specific details ofthe matters proposed to be put before the Meeting are setforth in the Information Circular - Proxy Statement
accompanying and forming part of this Notice.

Registered Shareholders of the Corporation who are unable to attend the Meeting in person are requested to complete,
date and sign the enclosed form of proxy and return it by mail, hand delivery or fax to our transfer agent, Computershare
Trust Company of Canada, as follows:

1. By mailto Computershare TrustCompany of Canada, Proxy Department, 135 West Beaver Creek, P.O. Box 300,
Richmond Hill, Ontario, L4B 4R5;

2. By handdelivery to Computershare Trust Company of Canada, 8th Floor, 100 University Avenue, Toronto, Ontario,
M5J 2Y1; or

3. Byfacsimile to (416) 263-9524 or 1-866-249-7775.

Alternatively, you may vote through the internetat www.investorvote.com or by telephone at 1-866-732-8683 (toll free). You

will require your 15 digit control number found on your proxy form to vote through the internet or by telephone.
In order to be valid and acted upon at the Meeting, forms of proxy as well as votes by internet and telephone mustbe received
in each case not less than 48 hours (excluding weekends and holidays) before the time set for the holding of the Meeting or any

adjournment thereof.

Beneficial or non-Registered Shareholders should follow the instructions on the voting instruction form provided by their
intermediaries with respect to the procedures to be followed for voting at the Meeting.

The Board of Directors of the Corporation has fixed the record date for the Meeting at the close of businesson March 15,2016.

DATED at Calgary, Alberta, this 9" day of March, 2016.

BY ORDER OF THE BOARD OF DIRECTORS

2

Myron M. Stadnyk
President and Chief Executive Officer
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LETTER TO SHAREHOLDERS

Dear Shareholders,

On behalf of ARC6s Board of Director s, b andspecial mpeling(@as Mede ttlwoulifdlikgv i t e vy
to startbyintroducing myselfas the new Chairmanofthe Board of Directors. Itis a greathonourto succeed the founding Ch airman,

Mac Van Wielingen, who stepped down as Chair on December 31, 2015. Although | am new to the role of Chairm an at ARC, |

have been a member of ARCO6s Board of Directors since 2009, and
Chairman transition between Mr. Van Wielingen and myselfhas been long-planned and Ilook forward to serving you as the Board

Chair.

The 2016 Meeting will take place at 10:00 am on April 29th at the Metropolitan Centre in Calgary, Alberta. Matters to be discussed
and voted on at the Meeting include the election of directors (page 7), appointment of auditors (page 7), the advisory vote on
executive compensation (pages 7-8) and the reduction in stated capital (page 8-9).

Despite a challenging economic environmentin 2015, ARC delivered strong performance. We continued to build our business for
the long-term, staying focused on our founding principle ofrisk managed value creation. Underpinning this principle are the pillars
of financial flexibility, high quality long life assets, operational excellence, and top talent and a strong leadership culture.

ARCO® s deadershipgulture is well recognized within our industry and the communities in which we operate. Throughoutthe
organization there is a deliberate approach to leadership and succession planning. The executive team and directors spend

countless hours each year discussing the succession and development of our leaders. Candidates are rigorously evaluated on

their ethics, integrity, trustworthiness and industry kberaew!|l edg
focus on succession planning began 20 years ago by its founder, none more exemplary of those attributes, than Mac Van

Wielingen.

I would like to take a momentto acknowledge the outstanding contributions made byMr. Van Wielingen over his almost20 years

as Chairman of the Board. He has been instrumental in estpblisl
and guidance have beeninvaluabletoourorganizat i on. Mr . V-depth industryiknowlgdgeraréd purduitof excellence

have setthe bar very high. On behalfofthe Board and management, | thank Mac for his many contributions and leadership over

the years.

In 2016, we have 10 candidates nominated for election to the Board, including myself. All candidates are returning directors with
the exception of Nancy Smith. Ms. Smith embodiesthe skills, experience and characteristics that matter mostto ARC and we look
forward to welcoming her to the Board at our Meeting.

Please take sometime to read through our Information Circular and Proxy Statementin determining yourvote. On behalfof the
Board and management, we thank you for your ongoing supportand confidence in ARC and we look forward to seeing you on

April 29th.

Sincerely,

Harold Kvisle
Chair of the Board of Directors
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ARC RESOURCES LTD.
INFORMATION CIRCULAR T PROXY STATEMENT

FOR THE ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON FRIDAY, APRIL 29, 2016

SOLICITATION OF PROXIES

This Information Circular - Proxy Statement ( Iiiformation Circularo Js furnished in connection with the solicitation of proxies by
Managementof ARC Resources Ltd. ( t hCerpaiiationdoo r AR@0 )far use at the Annual and Special Meeting of the holders (the
fShareholdersoor fshareholdersd pf Common Shares ( @@mmon Shareso pf the Corporation (the fiVieetingd jo be held on
the 29" day of April, 2016, at 10:00 a.m. (mountain standard time) in the Ballroom at the Metropolitan Centre, 3337 4™ Avenue
SW, Calgary, Alberta, and at any adjournment thereof, for the purposes set forth in the Notice of Annual and Special Meeting.

The Board of Directors of the Corporation has fixed the record date for the Meeting to be the close of business on March 15,
2016 (the fRecord Dateo ) Only shareholders whose names have been entered in the register of Common Shares on the close
of business on the Record Date will be entitled to receive notice of and to vote at the Meeting provided, however, if any shareholder
transfers Common Shares after the Record Date and the transferee ofthose shares, having produced properlyendorsed certificates
evidencing such shares or having otherwise established that such transferee owns such shares, demands, not later than 10 days
before the Meeting, that the transferee® name be included in the listof shareholders entitled to vote at the Meeting, such transferee
shall be entitled to vote such Common Shares at the Meeting.

The instrumentappointing a proxy shall be in writing and shall be executed by the shareholder or his attorney authorized in writing
or, if the shareholder is a corporation, under its corporate seal or by an officer or attorney thereof duly authorized.

The persons named in the enclosed form of proxy are Directors or officers of the Corporation. Each shareholder has the right to
appoint a proxy holder other than the nominees of management, who need not be a shareholder, to attend and to act for
and on behalf of the shareholder at the Meeting. To exercise suchright, the names ofthe nominees ofmanagementshould be
crossed out and the name of the shareholder& appointee should be legibly printed in the blank space provided.

NOTICE-AND-ACCESS

The Corporation has elected to use the i n o tandeaec ¢ e mawisions under National Instrument 54-101 Communications with
Beneficial Owners of Securities ofa Reporting Issuer (the Motice-and-Access Provisionso fpr the Meeting in respectofmailings o
its Beneficial Shareholders (as defined below) butnotin respectof mailings to its Registered Shareholders (as definedbelow). The
Notice-and-Access Provisions are rules developed by the Canadian Securities Administrators thatreduce the volume of materials
that mustbe physically mailed to shareholders byallowing areporting issuer to postan information circular in respectof a meeting
of its shareholders and related materials online.
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The Corporation has also el ected t obinuetaton tp itsousea the Mosice-and-Aceess as O
Provisions. Stratification occurs when a reporting issuer using the Notice -and-Access Provisions provides a paper copy of an
Information Circular and, if applicable, a paper copy of financial statements and related Management& Discussion and Analysis

( Ainancial Informationo )to,some shareholders together with a notice of a meeting of its shareholders. Inrelation to the Meeting,
Registered Shareholders will receive a paper copy of each of a notice of the Meeting, this Information Circular and a form of proxy

whereas Beneficial Shareholders willreceive a Notice-and-Access Notification and a requestfor voting instructions. Furthermore, a

paper copy of the Financial Information in respectof the mostrecent financial year of the Corporation will be mailed to Registered
Shareholders as well as to those Beneficial Shareholders who have previously requested to receive them.

The Corporation will be delivering proxy-related materials directly to non-objecting beneficial owners of its Common Shares with

the assistance of Broadridge (as defined below) and intends to pay for intermediaries to deliver proxy-related materials to objecting
beneficial owners of its Common Shares.

VOTING INFORMATION

REGISTERED SHAREHOLDER VOTING INFORMATION

Youar e a Regi st er e RegiSteradrShdnehdldérs if yofr nama appears on your share certificate.
Registered Shareholders who are eligible to vote can vote their Common Shares either in person at the Meeting or by proxy.

For your Common Sharesto be voted by proxy, you mustcomplete, date and sign the enclosed form of proxy and return it by mail,
hand delivery or fax to our transfer agent, Computershare Trust Companyof Canada. Registered Shareholders are also entitled
to vote their Common Shares through the internet at www.investorvote.com or by telephone at 1-866-732-8683 (toll free). For
internet and telephone voting, you will require your 15-digit control number found on your proxy form.

In order to be valid and acted upon at the Meeting, forms of proxy as well as votes by internet and telephone mustbe received
in each case not less than 48 hours (excluding weekends and holidays) before the time set for the holding of the Meeting or any
adjournment thereof.

BENEFICIAL SHAREHOLDER VOTING INFORMATION

Most shareholders ofthe Corporation are "beneficialowners"whoare non-registered Shareholders. You are a beneficial shareholder
(a "Beneficial Shareholder") if you beneficiallyown Common Shares thatare held in the name of an intermediarysuch as a bank,
a trustcompany, a securities broker, atrustee or other nominee, and therefore do nothave the shares registered in your own name.
As required by Canadian securities laws, you will receive a requestfor voting instructions forthe number of Common Shares held.

Beneficial Shareholders may vote their Common Shares either in person at the Meeting or by proxy.
For your Common Sharesto be voted by proxy, you mustcarefullyfollow the instructions on the requestfor voting instructions thatis
provided to you including completing, dating and signing the request for voting instructions and returning itby mail, hand delivery or

fax as directed. Beneficial Shareholders are also entitled to vote their Common Shares through the internet or by telephone by
carefully following the instructions on the voting instruction form.
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In order to be valid and acted upon at the Meeting, voting instructions as well as votes by internetand telephone mustbe received
in each case not less than 72 hours (excluding weekends and holidays) before the time set for the holding of the Meeting or any
adjournment thereof.

Beneficial Shareholders mayalso vote in person atthe Meeting by completing the following steps: (a) insertyour own name in the
space provided in the request for voting instructions or mark the appropriate box on the request for voting instructions to appoint
yourself as the proxy holder;and (b) return the documentin the envelope provided or as otherwise permitted by your intermediary
No other partof the form should be completed. Insome cases, yourintermediarymaysend you additional documentation that must
also be completed in order for you to vote in person at the Meeting.

REVOCABILITY OF PROXY

A Registered Shareholder who has submitted a proxy may revoke it at any time prior to the exercise thereof. If a Registered
Shareholder who has given a proxy attends the Meeting in person at which such proxy is to be voted, such person may
revoke the proxy and vote in person. In addition to revocation in any other manner permitted by law, a proxy may be revoked by
instrumentin writing executed bythe Registered Shareholder or his attorneyauthorized in writing or, ifthe Registered Shareholder is
a corporation, under its corporate seal or by an officer or attorney thereof duly authorized and deposited either at the head
office of the Corporation atany time up to and including the lastbusiness daypreceding the day of the Meeting, or any adjournment
thereof, at which the proxy is to be used, or with the Chairman ofthe Meeting on the day of the Meeting, orany adjournmentthereof,
and upon either of such deposits, the proxy is revoked.

If you are a Beneficial Shareholder, please contactyour intermediaryfor instructions on how to revoke your voting instructions.

PERSONS MAKING THE SOLICITATION

The solicitation is made on behalf of management of the Corporation. The costs incurred in the preparation and mailing ofthe
proxy-related materials forthe Meeting will be borne by the Corporation. In addition to solicitation bymail, proxies may be solicited
by personal interviews, telephone or other means of communication and by officers and employees ofthe Corporation, who will not
be specifically remunerated therefor.

EXERCISE OF DISCRETION BY PROXY

The Common Shares represented by proxy by the management nominees shall be voted at the Meeting in respect of the
matters to be acted upon and, where the shareholder specifies a choice with respect to any matter to be acted upon, the
Common Shares shall be voted in accordance with the specification so made. Inthe absence of such specification,the Common
Shares will be voted in favour of the matters to be acted upon. The persons appointed under the enclosed form of
proxy furnished by the Corporation are conferred with discretionary authority with respect to the amendments or
variations of those matters specified therein and in the Notice of Annual and Special Meeting. At the time of printing this
Information Circular, management of the Corporation knows of no such amendment, variation or other matter.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The Corporation is authorized to issue an unlimited number of Common Shares without nominal or par value (defined in this
Information Circular as iCommon Shareso ) As at March 9, 2016, there were 349,405,246 Common Shares issued and
outstanding. At the Meeting, upon a show of hands, every shareholder presentin person or represented by proxy and entitled
to vote shall have one vote. On a poll or ballot, every shareholder presentin person or by proxy has one vote for each Common
Share of which such shareholder is the registered holder.
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The Corporation is also authorized to issue 50 million preferred shares without nominal or par value issuable in series. As at
March 9, 2016, there were no preferred shares issued and outstanding.

When any Common Share is held jointly by several persons, one of those holders present at the Meeting may, in the absence of
the others, vote such Common Share but if two or more of those persons are presentat the Meeting, in person or by proxy, vote,
they shall vote as one on the Common Share jointly held by them.

To the knowledge of the Directors and executive officers of the Corporation, there is no person or corporation which beneficially
owns, or controls or directs, directly or indirectly, Common Shares carrying more than 10 per cent of the voting rights attached to
the issued and outstanding Common Shares of the Corporation which may be voted at the Meeting.

As at March 9, 2016, the percentage of Common Shares of the Corporation that are beneficially owned, or controlled or directed,
directly or indirectly, by all Directors and officers of the Corporation as a group is 0.9 per cent (3,054,608 Common Shares).

At the Meeting, a quorum shall consist of two (2) or more persons present and holding or representing by proxy not less than
25 per cent of the outstanding Common Shares. Ifa quorum is not presentatthe opening ofthe Meeting, the shareholders present
may adjourn the Meeting to a fixed time and place but may not transact any other business.

All of the matters to be considered atthe Meeting are ordinary resolutions requiring approval by more than 50 per cent of the votes
castin respectof the resolution atthe Meeting, with the exception of the special resolution to reduce stated capital which requires
approval by 662/3 per cent or more of the votes cast at the Meeting.

Beneficial Shareholders who wish to receive a paper copyofthe Information Circular and/or the Financial Information should contact
Broadridge I nvestor Communi cati on sfre€mumlpeolr8Z7A907%7643 @tfaByrtimeup toiandg e 0 )
including the date of Meeting or any adjournmentthereof. In order to allow Beneficial Shareholders a reasonable time to receie

paper copies of the Information Circular and related materials and to vote their Common Shares, any Beneficial Shareholders
wishing to request paper copies as described above should ensure that such request is made by 5:00 p.m. (mountain standard

time) on April 19, 2016. A Beneficial Shareholder may also call the Corporation at 1-888-272-4900 (toll free) to obtain additional
information about the Notice-and-Access Provisions.



MATTERS TO BE ACTED UPON AT THE MEETING

ELECTION OF DIRECTORS

The Articles of the Corporation provide for a minimum of three (3) Directors and a maximum of twelve (12) Directors. All of the
current Directors have been elected or appointed for a term ending immediately prior to the Meeting or any adjournment thereof.
The ten (10) nominees for election as Directors of the Corporation by shareholders ( Birector Nomineeso are as follows:

Harold N. Kvisle Kathl een N
John P. Dielwart HerbertC. Pinder, Jr.
Fred J. Dyment William G. Sembo
Timothy J. Hearn NancyL. Smith
James C. Houck Myron M. Stadnyk

If, for any reason, any of the proposed nominees does not stand for election or is unable to serve as such, the management
designees named inthe enclosed form of proxy reserve the right to vote for any other nominee in their sole discretion unless the
shareholder has specified therein thatits Common Shares are to be withheld from voting on the election of Directors. At the 2015
Annual and Special Meeting of Shareholders, this resolution was approved with shares voted in favour for the individual Directors
ranging from 90.72 per centto 99.92 per cent.

The term of office of each Director Nominee will be from the date of the Meeting until the next annual meeting or until his or her
successor is elected or appointed.

SeefiDi r e ct or inNhisitmformatiensCarcularfor additional information on the Director Nominees.
The Board of Directors unanimously recommends that the shareholders vote FOR the election of each of the Director

Nominees and unless instructed otherwise,the persons named in the enclosed form of proxy will vote FOR the election
of each of the Director Nominees.

APPOINTMENT OF AUDITORS

At the Meeting, shareholders will consider an ordinary resolution to appoint the firm of Deloitte LL P, Independent Registered
Chartered Accountants, Calgary, Alberta, to serve as auditors of the Corporation until the next annual meeting ofthe shareholders.
At the 2015 Annual and Special Meeting of Shareholders, this resolution was approved with 99.68 per cent of shares voted in favour.

See fi Co r p dGovarhadce Disclosures - Committee Mandates and Responsibilities - Audit Co mmii tin thig laformation
Circular for additional information regarding the fees paid to our external auditors in 2015.

The Board of Directors unanimously recommends that the shareholders vote FOR the appointment of auditors and
unless instructed otherwise, the persons named inthe enclosed form of proxy will vote FOR the appointment of auditors.

ADVISORY VOTE ON EXECUTIVE COMPENSATION

The underlying principle for executive pay throughoutthe Corporationis fi p doyp e r f o r mWebeléeeve that this philosophy
achieves the goal of attracting and retaining excellent employees and executive officers, while rewarding the demonstrated
behaviors that reinforce the Corporation& values and help to deliver on its corporate objectives. A detailed discussion of our
executve compens ati on pr ogr a@mpensaion Biscussiom dnd Analysist es d c this informatibn Circular.
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After monitoring recent developments and emerging trends in the practice of holding advisory votes on executive compensation
(commonlyreferred to as fSay on Payo ) , Board @ Directors has determined to continue to provide shareholderswithaf Say o n
P a yadvisoryvote atthe Meeting. This non-binding advisoryvote on executive compensation willprovide you as a shareholder with

the opportunitytovot e fiFor 0 or fi Ag aexecuive compensatioatprpughahe ollowihgaesolution:

i Re s ol onean advisory basis and not to diminish the role and responsibilities of the Board of Directors, that the
shareholders accept the approach to executive compensation disclosed in the Information Circular delivered in advance of
the 2016 Annual Meeting of shareholders oft he Cor por ati on. 0

As this is an advisoryvote, the results will notbe binding uponthe Board of Directors. However, the Board of Directors will consider
the outcome ofthe vote as partof its ongoing review of executive compensation. The Board of Directors believes thatitis essental
for the shareholders to be well informed ofthe Corporation& approach to executive compensation and considers this advisoryvote
to be an importantpart of the ongoing process of engagementbetween the shareholders and the Board of Directors. At the 2015
Annual and Special Meeting of Shareholders, this resolution was approved with 97.57 per cent of shares voted in favour.

The Board of Directors unanimously recommends that the shareholders vote FOR the advisory vote on executive
compensation and unless instructed otherwise, the persons named in the enclosed form of proxy will vote FOR the
advisory vote on executive compensation.

REDUCTION OF STATED CAPITAL

At the meeting, holders of our common shares will be asked to consider and, if deemed advisable, to approve by way of special
resolution, a reduction of the stated capital accountof our common shares by$1 billion dollars (theii St at ed Capi tal Re:¢
approved, the Stated Capital Reduction will be effective as of April 29, 2016.

A corporationis required to maintain a stated capital accountfor each class of shares thatit issuesand to add to that accountthe

full amount of consideration that it receives for the shares that it has issued. In addition, a corporation is restricted from declaring

and paying dividends onits shares unlessitcan meetcertain financial tests including thatthere are reasonable grounds for believing

that, after giving effect to the payment of the dividend, the realizable value of the corporation's assets would be more than the
aggregate of its liabilities and stated capital. The St ated Capi tal Reduction will not resul
presented i n ARCOs ahdthe@farewillnbtafled cutbeokaloet s

Our Board of Directors believes thatthe Stated Capital Reduction will benefit ARC on a go-forward basis byproviding more flexibility
inmanaging our capital structure, including our abilityto pay dividends on our common shares. Accordingly, at the meeting, holders
of common shares will be asked to consider and, ifdeemed appropriate, to approve a special resolution, with or withoutvariation, as
follows:

ABE | T RESOLVED, AS A SPECI AL RESOLUTI ON THAT:

1) the stated capital accountofthe commonsharesof ARCRes our ces Ltd. (the fAiCorporationo)
all as more particularly described in the Corporations information circular-proxy statement dated March 9, 2016;

2) any one Director or officer of the Corporation be and is hereby authorized and empowered on behalfof the Corporation to
do and perform all such acts and things and to execute and deliver or cause to be executed and delivered for, in the name
of and on behalf of the Corporation (whether under corporate seal or otherwise), all such deeds, documents or other
instruments as in his opinion may be necessary and desirable in order to perform the terms of this resolution; and;

3) notwithstandingthatthis resolutionhas been passed bythe shareholders ofthe Corporation, the directors ofthe Corporation
are hereby authorized to and empowered to revoke this res
shareholders, atanytime if such revocation is considered necessary or desirable bythe Di r ect or s . 0

Pursuantto the provisions ofthe Business Corporations Act (Alberta), the foregoing special resolution mustbe approved by not less
than two-thirds ofthe votes castbythe holders of our common shares atthe Meeting, in person or byproxy, onthe special resolution.

ARC Resources Ltd. | 2016 | Information Circular 8



The Stated Capital Reduction will have no immediate income tax consequences to a holder of common shares. The Stated Capital
Reduction mayhave an effect in the future, in certain circumstances, ifwe are wound up or make a distribution to our shareh olders,
or if we redeem, cancel or acquire our common shares. As a generalrule, upon such transactions, a holder of common shares will
be deemedto have received a dividend to the extent that the amountpaid or distributed exceeds the stated capital of the co mmon
shares.

Our Board of Directors recommends that holders of our common shares vote in favour of the Stated Capital Reduction.
Unless otherwise directed, our management nominees in the enclosed form of proxy will vote FOR the foregoing special
resolution approving the Stated Capital Reduction.

Votes in Pelicziiei e ol Percentage of Votes FEIEEN LS

Motions Favour Votes in Votes Withheld Votes Witgheld Against of Votes
Favour 9 Against

Elect Wielingen 193,087,076 97.84 4,264,367 2.16 0 0.00
Elect Dielwart 196,282,338 99.46 1,069,105 0.54 0 0.00
Elect Dyment 179,027,595 90.72 18,323,848 9.28 0 0.00
Elect Hearn 196,658,191 99.65 693,252 0.35 0 0.00
Elect Houck 197,170,939 99.91 180,504 0.09 0 0.00
Elect Kvisle 195,453,808 99.04 1,897,635 0.96 0 0.00
ElectO6 Ne i 197,174,787 99.91 176,656 0.09 0 0.00
Elect Pinder 196,513,493 99.58 837,950 0.42 0 0.00
Elect Sembo 197,184,809 99.92 166,634 0.08 0 0.00
Elect Stadnyk 196,821,913 99.73 529,530 0.27 0 0.00
Appointmentof 202,720,161 99.68 647,266 0.32 0 0.00
Auditors
Advisory Vote on
Executive 192,264,660 97.57 0 0.00 4,788,356 2.43
Compensation
Long-term
Restricted Share 156,016,588 79.17 0 0.00 41,039,428 20.83

Award Plan




DIRECTOR NOMINEES

The following pages setoutthe names ofthe proposed nominees for election as Directors, defined earlier in this Information Circular
asDifir ect or Nogetherwith thair@ge, place of primaryresidence, principal occupation, year first elected or appointed as
a Director, membership on Committees of the Board of Directors as at December 31, 2015, attendance at Board and Commitee
meetings during 2015, Directorships of other public and private entities and votes for and withheld at the 2015 Annual and Special
Meeting of Shareholders ( t @15 AGM0.) Also indicated for each Director Nominee is the number of Common Shares and
share equivalents beneficially owned, or controlled or directed, directly or indirectly, on December 31, 2015 and, as at such date,
the value of such Common Shares and share equivalents.

The Board of Directors has determinedthatall ofthe Director Nominees with the exception of John P. Dielwartand Myron M. Stadnyk
are independent within the meaning of National Instrument 58-101 Disclosure of Corporate Governance Practice of the Canadian
Securities Administrators ( Ni 58-1010.)

HAROLD N. KVISLE, B.Sc., P.ENG., MBA

- Mr. Kvisle has over 35 years of experience as a leader in the oil and gas, utilities and power
generation industries. Most recently he held the position of President and Chief Executive
Officer of Talisman Energy Inc., from September 2012 to May 2015. From 2001 to 2010, Mr.
Kvisle was President and Chief Executive Officer of TransCanada Corporation and its
predecessor, TransCanada PipeLines Ltd. Prior to joining TransCanada in 1999, Mr. Kvisle
was President of Fletcher Challenge Energy Canada from 1990 to 1999 and he held
engineering, finance and management positions w ith Dome Petroleum Limited from 1975 to
1988. Mr. Kvisle holds a Bachelor of Science in Engineering fromthe University of Alberta
and a Masters in Business Administration from the University of Calgary.

Independent Businessman
Calgary, Alberta, Canada

Age: 63
Director Since: 2009
Independent
Board Committee Membership @ Membership Meeting Attendance
Board @ (9/10) 90%
Human Resources and Compensation (6/6) 100%
Policy and Board Governance (4/5) 80%
Total (19/21) 90%
Current Board Directorships Public Boards Private Boards
ARC Resources Ltd. Nil
Northern Blizzard Resources Inc.
Voting Results of 2015 AGM Number of Votes % of Votes
Votes For 195,453,808 99.04
Votes Withheld 1,897,635 0.96
Common Share and Share Equivalents @ Number Total Value
122,812 $ 2,050,960
Shareholding Requirements © % of Shareholding Requirements Target Date to Meet Requirement
614 Met
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JOHN P. DIELWART, B.Sc., P.ENG.

a8

Vice-Chairman of ARC Financial Corp.
Calgary, Alberta, Canada

Age: 63

Director Since: 1996
Non-Independent

Mr. Dielw art is a founding member of ARC Resources and held the position of Chief Executive
Officer until January 1, 2013. Currently, he is Vice-Chairman and Director of ARC Financial
Corp., Canada's leading energy-focused private equity manager. Prior to joining ARC in 1994,
Mr. Dielw art spent 12 years with a major Calgary based oil and natural gas engineering
consulting firm, as senior Vice-President and director, w here he gained extensive technical
know ledge of oil and natural gas properties in Western Canada. He began his career witha
major oil and natural gas company in Calgary. Mr. Dielw art received a Bachelor of Science
w ith Distinction (Civil Engineering) degree from the University of Calgary and is a member of
the Association of Professional Engineers and Geoscientists of Alberta (APEGA). Mr. Dielw art
is a Past-Chairman of the Board of Governors for the Canadian Association of Petroleum
Producers (CAPP) and is the Board Co-Chair atthe Sheldon Kennedy Child Advocacy Centre.

Board Committee Membership @

Membership Meeting Attendance

Board (10/10) 100%

Health, Safety and Environment (Chair) (4/4) 100%
Risk (5/5) 100%

Total (19/19) 100%

Current Board Membership Directorships

Public Boards Private Boards

ARC Resources Ltd.
Denbury Resources Inc.

Tesco Corporation

ARC Financial Corp.
Modern Resources Ltd.

Aspenleaf Energy Limited

TransAlta Corporation

Voting Results of 2015 AGM

Number of Votes % of Votes

Votes For 196,282,338 99.46

Votes Withheld 1,069,105 0.54
Common Shares and Share Equivalents @ Number Total Value
405,732 $6,775,724

Shareholding Requirements @ % of Shareholding Requirements Target Date to Meet Requirements

2029 Met
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FRED J. DYMENT, CPA, CA

Mr. Dyment has over 40 years of extensive experience in the oil and gas industry and is
currently an independent businessman. From 1978 to 2000, Mr. Dyment has held various
positions with Ranger Qil Limited, including as Chief Financial Officer, President and Chief
Executive Officer. From 2000 to 2001, Mr. Dyment served as President and Chief Executive
Officer of Maxx Petroleum Company. Mr. Dyment has also served as Governor of the

Independent Businessman
Calgary, Alberta, Canada
Age: 67

Director Since: 2003
Independent

Canadian Association

Pet r ol eta 1897 Rndohdlds @ e

Chartered Accountant designation from the Province of Ontario.

Board Committee Membership @

Membership

Meeting Attendance

Board

Policy and Board Governance

(9/10) 90%
(4/4) 100%

Reserves (4/4) 100%
Risk (Chair) (5/5) 100%
Total (22/23) 96%
Current Board Directorships Public Boards Private Boards

ARC Resources Ltd.
Tesco Corporation
Transglobe Energy Corporation
WesternZagros Resources Ltd.

Major Driling Group International Inc.

Avalon Oil & Gas Ltd.

Voting Results of 2015 AGM

Number of Votes

% of Votes

Votes For 179,027,595 90.72

Votes Withheld 18,323,848 9.28
Common Shares and Share Equivalents @ Number Total Value
77,881 $1,300,613

Shareholding Requirements ©

% of Shareholding Requirements

Target Date to Meet Requirements

389

Met
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TIMOTHY J. HEARN, B.Sc.

3\

Independent Businessman
Calgary, Alberta, Canada

Mr. Hearn is a retired Chairman, President and Chief Executive Officer of Imperial Oil Limited.
He has over 40 years of experience in oil and gas with Imperial Oil. During his time w ih
Imperial Oil he held increasingly senior positions, including President of Exxon Mobil
Chemicals, Asia Pacific, and Vice President of Human Resources for Exxon Mobil
Corporation. Mr. Hearn holds a Bachelor of Science fromthe University of Manitoba. He
brings extensive corporate board experience to ARC. In addition to his w ork on corporate
boards, Mr. Hearn is a member of the Advisory Board of the Public Policy School at the
University of Calgary. Previously, he has served as the Chairman of the board of directors of
the C.D. How e Institute and the Calgary Homeless Foundation and was a member of the
Canada Council of Chief Executives.

Age: 71
Director Since: 2011
Independent
Board Committee Membership @ Membership Meeting Attendance
Board (10/10) 100%
Health, Safety and Environment (4/4) 100%
Human Resources and Compensation (Chair) (6/6) 100%
Policy and Board Governance (5/5) 100%
Total (25/25) 100%
Current Board Directorships Public Boards Private Boards
ARC Resources Ltd. Nil
CGI Group Inc.
Voting Results of 2015 AGM Number of Votes % of Votes
Votes For 196,658,191 99.65
Votes Withheld 693,252 0.35
Common Shares and Share Equivalents @ Number Total Value
126,118 $2,106,171
Shareholding Requirements © % of Shareholding Requirements Target Date to Meet Requirements
631 Met
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JAMES C. Houck, B.Sc., MBA

Independent Businessman
Calgary, Alberta, Canada
Age: 68

Director Since: 2008
Independent

Mr. Houck has over 40 years of diversified experience in the oil and gas industry. Most
recently, he held the position as President and Chief Executive Officer of the Churchill
Corporation, a construction and industrial services company. Previously he was President
and Chief Executive Officer of Western Oil Sands. The greater part of his career w as spent
with ChevronTexaco Inc., where he held a number of senior management and officer
positions, including President, Worldw ide Pow er and Gasification Inc., and Vice President and
General Manager, Alternate Energy Department. Earlier in his career, Mr. Houck held various
positions of increasing responsibility in
Houck has a Bachelor of Engineering Science from Trinity University in San Antonio and a
Masters in Business Administration from the University of Houston.

Board Committee Membership @

Membership Meeting Attendance

Board (10/10) 100%

Audit

Reserves (Chair)

(6/6) 100%
(4/4) 100%

Risk (5/5) 100%
Total (25/25) 100%
Current Board Directorships Public Boards Private Boards

ARC Resources Ltd.

WesternZagros Resources Ltd.

Nil

Voting Results of 2015 AGM

Number of Votes

% of Votes

Votes For 197,170,939 99.91

Votes Withheld 180,504 0.09
Common Shares and Share Equivalents @ Number Total Value
57,822 $ 956,627

Shareholding Requirements ©

% of Shareholding Requirements Target Date to Meet Requirements

289 Met
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KATHLEEN M. O 6 H\.L, B.

Independent Business Person
Toronto, Ontario, Canada

Comm, FCPA, FCA

Ms . OO6Neill is a Corporate Director and hi
services. Previously, she was an Executive Vice-President of the Bank of Montreal (BMO)
Financial Group w ith accountability fora number of major business units. Prior to joining BMO
Financial Group in 1994, she w as a partner with PricewaterhouseCoopers. Ms. O'Neill is a
FCPA, FCA (Fellow of Institute of Chartered Accountants) and has an ICD.D designation from
the Institute of Corporate Directors. Ms. O'Neill w as a member of the Steering Committee on
Enhancing Audit Quality sponsored by the CPA (Chartered Professional Accountants of

Canada) and the Canadian Public Accountability Board. Ms .  Od& Nei | | is t
Josephds Heal th Ce n twlth€entmerFdundsdtion of Torentop Im 8044 are
2015, Ms . O6 Nei || was awarded Canada's Mos

gi?jcfozr Since: 2009 Women's Executive Netw ork.
Independent
Board Committee Membership @ Membership Meeting Attendance
Board (10/10) 100%
Audit (Chair) (6/6) 100%
Health, Safety and Environment (4/4) 100%
Risk (5/5) 100%
Total (25/25) 100%
Current Board Directorships Public Boards Private Boards
ARC Resources Ltd. Cadillac Fairview
Finning International Inc. Ontario TeachersdPension Plan

Invesco Canada Funds (Invesco Canada
Fund Inc. and Invesco Corporate Class Inc.)

Voting Results of 2015 AGM Number of Votes % of Votes
Votes For 197,174,787 99.91
Votes Withheld 176,656 0.09
Common Shares and Share Equivalents @ Number Total Value
57,882 $ 966,629
Shareholding Requirements © % of Shareholding Requirements Target Date to Meet Requirements

289 Met




HERBERT C. PINDER, JR., B.A.,L.L.B., MBA

Mr. Pinder is the President of Goal Group, a private equity management firm located in
Saskatoon, Saskatchew an. Previously, he managed a family business as President of Pinder
Drugs. He is an experienced corporate director and brings a varied business background to
ARC. Mr. Pinder has a Bachelor of Arts degree from the University of Saskatchewan, a
Bachelor of Law degree from the University of Manitoba and Masters in Business
Administration degree fromHarvard University Graduate School of Business. Mr. Pinder is a
Director on the Board of the Fraser Institute and the Chairman of the Business of Hockey

Institute.
Independent Businessman
Saskatoon, Saskatchewan, Canada
Age: 69
Director Since: 2006
Independent
Board and Committee Membership @ Membership Meeting Attendance
Board (10/10) 100%
Human Resources and Compensation (6/6) 100%
Policy and Board Governance (Chair) (5/5) 100%
Reserves (4/4) 100%
Total (25/25) 100%
Current Board Directorships Public Boards Private Boards
ARC Resources Ltd. Cavalier Enterprises Ltd.
Tournament Exploration Ltd.
Astra Oil Corp.
Voting Results of 2015 AGM Number of Votes % of Votes
Votes For 196,513,493 99.58
Votes Withheld 837,950 0.42
Common Shares and Share Equivalents @ Number Total Value
146,451 $ 2,445,732
Shareholding Requirements © % of Shareholding Requirements Target Date to Meet Requirements
778 Met
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NANCY L. SMITH, B.A., MBA

Managing Director
ARC Financial Corp.
Calgary, Alberta, Canada

Ms . Smith is a Managing Director of ARC F
private equity manager. Prior to joining ARC Financial in 1999, she held executive positions
in finance and upstreammarketing at a Canadian integrated energy company and spentthe
firstfive years of her career in corporate banking. Ms. Smith received a Masters of Business
Administration and a Bachelor of Arts (Economics) fromthe University of Albertaand has an
ICD.D designation from the Institute of Corporate Directors.

Age: 53
Director Since: 2016
Independent
Board and Committee Membership ® Membership © Meeting Attendance
N/A N/A
Current Public Board Membership Public Boards Private Boards
ARC Resources Ltd. ARC Financial Corp. ®

Canbriam Energy Inc.
Corinthian Oil Corp.
Spur Management Ltd.

Common Shares and Share Equivalents @ ®© Number Total Value
0 $0
Shareholding Requirements © % of Shareholding Requirements Target Date to Meet Requirements
0 February 2021
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WiLLIAM G. SEMBO, B.A.

Mr. Sembo has over 40 years of industry experience. He retired from his role as Vice
Chairman at RBC Capital Markets LLC in 2013. Mr. Sembo has spent the majority of his
career in energy investment banking and has expertise in investment banking, corporate credt
and mergers and acquisitions. Prior to joining RBC in 1986, Mr. Sembo held Corporate
Finance and Financial Planning positions w ith Toronto Dominion Bank and Asamera Inc.,
respectively. Mr. Sembo has a Bachelor of Arts in Economics from the University of Calgary.
He brings extensive capital markets expertise as well as a broad base of corporate
governance experience to ARC, having served as a director for both private and public boards
as well as numerous not-for-profit organizations.

Independent Businessman
Calgary, Alberta, Canada

Age: 62

Director Since: 2013

Independent

Board and Committee Membership @ Membership Meeting Attendance
Board (10/10) 100%
Audit (6/6) 100%

Reserves (4/4) 100%

Total (20/20) 100%

Current Public Board Membership Public Boards Private Boards

ARC Resources Ltd.
Canadian Utilities Ltd.

OMERS Energy Services LP
CEDA International Corporation
Calgary Scientific Inc.

Voting Results of 2015 AGM

Number of Votes

% of Votes

Votes For 197,184,809 99.92

Votes Withheld 166,634 0.08
Common Shares and Share Equivalents @ Number Total Value
26,910 $ 449,397

Shareholding Requirements ©

% of Shareholding Requirements

Target Date to Meet Requirements

269

Met




MYRON M. STADNYK, B.ScC., P.ENG.

Mr. Stadnykis President and Chief Executive Officer of ARC and has overall Management

responsibility for the Corporation. Mr. Stadnyk joined ARC in 1997, asthe Cor por at i
operations employee and has been President since 2009 and CEO since 2013. Prior to joining

ARC, Mr. Stadnyk w orked with a major oil and gas company in both domestic and international

operations. He holds a Bachelor of Science in Mechanical Engineering from the University of

Saskatchew an and is a graduate of the Harvard Business School Advanced Management

program. Mr . Stadnyk joined ARCOs. Heoima memberfof tbei
Association of Professional Engineers and Geoscientists (APEGA) and currently sits on the

Canadian Association of Petroleum Producers (CAPP) Board of Governors and is the current

Chair of the British Columbia Executive Policy Group. Mr. Stadnyk is a board member of the

University of Saskatchewan Engineering Advancement Trust, STARS (Shock Trauma Ar

Rescue Society) Air Ambulance and is active w ith various charitable organizations.

‘.

President and Chief Executive Officer
ARC Resources Ltd.

Calgary, Alberta, Canada

Age: 53

Director Since: 2013

Management Director

Board and Committee Membership @ Membership Meeting Attendance
Board (10/10) 100%
Mr. Stadnyk is not a member of any Committees, how ever he attended substantially all of
the Committee meetings during 2015.
Current Board Directorships Public Boards Private Boards
ARC Resources Ltd. Nil
Voting Results of 2015 AGM Number of Votes % of Votes
Votes For 196,821,913 99.73
Votes Withheld 529,530 0.27
Common Shares and Share Equivalents @ Number Total Value
403,428 $6,737,248
Shareholding Requirements © % of Shareholding Requirement Target Date to Meet Requirements
1180 Met

(1)
()

(©)
()
(©)
(6)

@

Committee membership as at December 31, 2015.

SeefShare Owner s hi p fdReetpiled breakdewn tosGommon Shares and share equivalents for 2015 and 2014. Share equiv alents includes DSUs
issued under the Directors Deferred Share Unit Plan as at December 31, 2015. Share equivalents does not include PSUs issued under the RSU and PSU Plan
and options issued under the Share Option Plan to Mr. Dielwart and Mr. Stadnyk or Restricted Shares issued under the Long Term Restricted Share Award Plan
to Mr. Stadnyk.

I'nf ormation on share ownership requirements f or Directors can be f ound wunder

Mr. Kvisle was appointed Chair of the Board of Directors effective January 1, 2016 following the resignation of Mr. Wielingen.

Ms. Smith was appointed to the Board of Directors and the Audit Committee on February 10, 2016.

Ms. Smith acquired 5000 common shares on February 17, 2016 and has until February 10, 2021 to accumulate a minimum share ownership of 20,000 Common
Shares and share equiv alents within five years on the Board.

Related to her role at ARC Financial Corp. and the investment funds managed by ARC Financial Corp., Ms. Smith also serves on the boards of a number of priv ate
companies which are affiliates of these entities.

The Board has adopted a policystipulating thatifthe votes in favour of the election ofa Director Nominee ata Shareholders' Meeting
represent less than a majority of the Common Shares voted and withheld, the nominee will submit his or her resignation

promptly after the Meeting for the Policy and Board Governance Committee's consideration. The Committee will make a
recommendation to the Board after reviewing the matter, and the Board's decision to accept or reject the resignation offer will be
disclosed to the public within 90 days of the applicables h a r e h anleddiregr Regignations will be accepted except in situations
where special circumstances would warrant the applicable Director& continuation as a Board member. The nominee will not
participate in any Committee or Board deliberations on the resignation offer. The policy does not apply in circumstances involving

contested Director elections.
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REMUNERATION OF DIRECTORS

DIRECTOR COMPENSATION PHILOSOPHY AND OBJECTIVES

The compensation program for ARC& non-management Directors is designed to attract and retain high quality individuals with the
experience and capabilityto meetthe responsibilities ofa Board member and to align the interests of Directors with the interests of
shareholders. The Board reviews Di r e cconopersaion on a biennial basis through an analysis of the proxy circulars of other
oil and gas companies together with a review of director compensation surveys performed by third parties, to ensure that the
compositonof ARCO&s ¢ o mp e n sappromriate apd tlragtotad compensation is competitive in order to attract well
qualified board members.

For the purposes of benchmarking director compensation, ARC reviews and considers data from a group of Canadian energy

industry peers. The peer group is determined based on production levels, total enterprise value, nature and location of operations

to ensure consistencyand relevancy of the comparison. The following table lists the companieswhichwereincludedi n ARC6s pe
group for purposes of benchmarking director compensation when last performed in August 2014.

Proxy Peer Group - Canadian Oil and Gas Production Companies

Baytex Energy Corporation Penn West Petroleum Ltd.
Bonavista Energy Corporation Pengrowth Energy Corporation
Canadian Oil Sands Limited Peyto Exploration & Development Corporation
Crescent Point Energy Corporation Talisman Energy
Enerplus Corporation Tourmaline Oil Corporation
MEG Energy Corporation Trilogy Energy Corporation
Paramount Resources Ltd. Vermilion Energy Inc.

ARC's compensation program for non-management Directors consists of both a cash componentand an equity componentpaid in
the form of Deferred Share Units ("DSUs"). The maximum cash componentreceived is 40 percentofanon-management Di r e
total compensation, with the remaining compensation received in the form of the DSUs.

A non-management Director may elect to receive all of his or her compensation in the form of DSUs, therefore, a Director may
receive up to 100 per cent of his or her total compensation in the form of DSUs. DSUs vestimmediatelyupon grant but cannot be
redeemed until the holder ceases to be a Director. For additional information on the DSU Plan and the terms of the DSUs, see
AEqui ty Based Ibwmgseellasaschedule & to this Information Circular.

The paymentof Board and Committee cash retainers and granting of DSUs occurs on a quarterlybasis. The two elements of ARC's

compensation program for non-management Directors are described below.
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BOARD AND COMMITTEE RETAINERS

The following table outlines the Board and Committee retainer fee schedule fornon-managementdirectors for 2015. There were
no changes to the fee schedule during 2015.

2015 Directors Fees
Cash Retainer:

Board Chair $ 166,000
Board Member $ 88,000
Audit Committee Chair $ 10,000
Other Committee Chair $ 6,000
Equity Compensation 150% of Cash Retainer
Total Director Compensation (9 40% Cash/60% Equity

(1) A non-management Director may elect to receive all of his or her total compensation in the form of DSUs, therefore, a
Director may receive up to 100% of his or her total compensation in the form of DSUs.

EQUITY BASED COMPENSATION

ARC believes that equity based compensation for Directors provides for greater alignment of the interests of Directors and
shareholders. ARC& non-management Directors receive equitybased compensation in the form of DSUs which are notional shares
granted to the Director and are linked directlyto the share price performance from the grantdate to the date on which the DSUs are
redeemed. DSUs vestimmediatelyupon grant but cannot be redeemed until the holder ceases to be a Director. In addition, each
time that dividends are paid on the Common Shares, the number of DSUs in the Directors@DSU accountis increased to reflect the
value of dividends that are paid on the notional underlying Common Shares.

The number of DSUs awarded to non-managementDirectors from time-to-time is calculated by dividing the value of the award by
the weighted average trading price ofthe Common Shares on the TSX for the five trading days prior to the date of grant. On the date
that a holder of DSUs ceases to be a Director of ARC, he or she has until December 15tin the calendar year following the date on
which the holder ceases to be a Director to redeem his or her awards in exchange for a cash paymentequal to the number of DSUs
held multiplied by the weighted average trading price of the Common Shares on the TSX for the five trading days prior to the date
of settlement.

Non-management Directors are not eligible to participate in the RSU and PSU Plan, the Share Option Plan or the Long Term
Restricted Share Award Plan.
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The following table details total compensation paid to each non-management Director during 2015.

Board Total Cash

Chair or Committee Retainer Portion Portion

Member Chair Fees Equity Total taken as taken as
Director® Retainer Retainer Earned (DSUs)@ Compensation Cash DSUs®
Van Wielingen $166,000 $ - $166,000 $ 249,056 $ 415,056 $ - $ 415,056
Dielwart $ 88,000 $ 6,000 $ 94,000 $ 141,032 $ 235,032 $ = $ 235,032
Dyment $ 88,000 $ 6,000 $ 94,000 $ 141,025 $ 235,025 $ 93,975 $ 141,025
Hearn $ 88,000 $ 6,000 $ 94,000 $ 141,025 $ 235,025 $ 93,975 $ 141,025
Houck $ 88,000 $ 6,000 $ 94,000 $ 141,025 $ 235,025 $ 70,450 $ 164,550
Kvisle $ 88,000 $ = $ 88,000 $ 132,047 $ 220,047 $ = $ 220,047
Ob6 Nei I | $ 88,000 $ 10,000 $ 98,000 $ 147,041 $ 245,041 $ 48,959 $ 196,041
Pinder $ 88,000 $ 6,000 $ 94,000 $ 141,032 $ 235,032 $ = $ 235,032
Sembo $ 88,000 $ - $ 88,000 $ 132,024 $ 220,024 $ 87,976 $ 132,024
Total $870,000 $ 40,000 $910,000 $ 1,356,307 $ 2,275,307 $395,335 $1,879,832

(1) Excludes Mr. Stadnyk as he was a management Director during 2015.
(2) This amount is equal to approximately 150% of the amount of Total Cash Retainer Fees Earned, and must be taken as DSUs.

(3) Approximately 60% of a Director's Total Compensation is paid in DSU&, the remaining portion of approximately 40% may be paid in cash or the
Director may elect to increase the percentage of DSUs.

The following table sets forth information in respectof the numberand value of DSU awards held by non-managementDirectors
which were outstanding and were fully vested as at December 31, 2015.

Estimated Payout

Director® Number of DSUs Value of DSUs®
Van Wielingen 94,871 $ 1,584,346
Dielwart 25,163 $ 420,222
Dyment 29,625 $ 494,738
Hearn 24,568 $ 410,286
Houck 33,062 $ 552,135
Kvisle 42,312 $ 706,610
O6 Nei || 38,096 $ 636,203
Pinder 51,143 $ 854,088
Sembo 11,610 $ 193,887

1) Excludes Mr. Stadnyk as he was a management Director during 2015.

) Calculated based on the closing price of the Common Shares on December 31, 2015 of $16.70 multiplied by the number of DSUs on
such date adjusted to reflect cash dividends on the underlying Common Shares for the period from the grant date to December 31,
2015. DSUs vest immediately upon grant but cannot be redeemed until death or retirement of the Director.

The table above does not include any share based compensation which was outstanding and held by Mr. Dielwart, as at
December 31, 2015, other than DSUs which were awarded to him in his capacity as a non-management Director. Mr. Dielwart
however does continue to hold PSUs and stock options which were awarded to him in relation to his formerrole as Chief Executive
Officer ( GEO0.) As at December 31,2015, Mr. Dielwart held an aggregate 27,788 unvested PSUs which had a median value of
approximately$464,060 (range of $nil to $928,119 subjectto a performance multiplier that may vary from zero to two). Mr. Dielwart
also held an aggregate 148,748 unvested stock options which had a value of approximately $66,641. These values have been
calculated in the same mannerthat ARC has valued the unvested PSUs and unvested stock options held by its Named Executive
Officers as described laterin this Information Circular under "2015 Executive Compensation”. As a Director, Mr. Dielwartis no longer
eligible to receive PSUs and options, butthe PSUs and options he received during his tenure as CEO continue to vest under the
terms and conditions of those plans.



The table above also does notinclude any share based compensation held by Mr. Dielwart which vested during 2015 other than

DSUs which were awarded to him in his capacityas anon-managementDirector. Mr .  Di el wart hel dduBrg20fs whi
and which were awarded to him during his tenure as CEO. During 2015, 62,668 PSUs held by Mr. Dielwart vested with a value of
$2,086,091 as calculated in the same manner that ARC has valued the PSUs which vested during 2015 and were held byits Named
Executive Officers as described under fi 2 6 Executive Compensationa

In order to align the interests of Directors with those of the shareholders, each non-management Director is required to own a
minimum of 20,000 Common Shares or share equivalents of the Corporation after having been on the Board for five years. A
minimum of 10,000 Common Shares or share equivalents must be held after three years on the Board. The Board of Directors
considered an ownership requirement based on a multiple of fees received but determined that setting a numeric threshold of
20,000 Common Shares or share equivalents, that at the time was approximately equal to three times the cash retainer fees for
the Chairman of the Board and in excess of four times the cash retainer fees for other Board members, was appropriate. As at
December 31, 2015, and as outlined in the following page, all non-management Directors meet or exceed the minimum share
ownership requirement. Management Directors are subject to separate share ownership requirements which are outlined in the
ACompen®dasicans si on asedionAfthes InfprnatiencCircular.

Total Market Value at risk
Total value of as multiple Meets
Common Common of Cash Minimum
Year Ended Shares and Shares and Retainer Share
December Common share share Fees Ownership
Director 31 Shares DSUs® equivalents equivalents® Earned® Guidelines®
o 2015 868,440 94,871 963,311 $16,087,294 97 yes
Van Wielingen
2014 718,440 69,081 787,521 $19,814,028 112 yes
) 2015 380,570 25,163 405,733 $ 6,775,741 72 yes
Dielwart
2014 400,922 12,134 413,056 $10,392,489 116 yes
b ¢ 2015 48,256 29,625 77,881 $ 1,300,613 14 yes
en
ym 2014 47,187 21,006 68,193 $ 1,715,736 18 yes
H 2015 101,550 24,568 126,118 $ 2,106,171 22 yes
earn
2014 100,750 16,228 116,978 $ 2,943,166 30 yes
Houck 2015 24,760 33,062 57,822 $ 965,627 10 yes
ouc
2014 19,760 23,089 42,849 $ 1,078,081 11 yes
K| 2015 80,500 42,312 122,812 $ 2,050,960 23 yes
visle
2014 38,500 29,080 67,580 $ 1,700,313 21 yes
06 Neil | 2015 19,786 38,096 57,882 $ 966,629 10 yes
O0Nei
2014 18,646 26,285 44931 $ 1,130,464 11 yes
Pind 2015 95,308 51,143 146,451 $ 2,445,682 26 yes
inder
2014 84,443 36,681 121,124 $ 3,047,480 32 yes
Semb 2015 15,300 11,610 26,910 $ 449,397 5 yes
embo
2014 10,000 4,431 14,431 $ 363,084 4 yes

(1) The number of DSUs reflects dividends paid on Common Shares to December 31, 2015 or 2014, as applicable.

(2) Value based on closing share price of Common Shares of $16.70 at December 31, 2015 ($25.16 at December 31, 2014).
(3) Based on total market value of Common Shares and share equivalents including DSUs.

(4) Mr. Dielwart was the CEO of ARC until December 31, 2012 and became a non-management Director on May 16, 2013.



CORPORATE GOVERNANCE DISCLOSURE

National Instrument 58-101 Disclosure of Corporate Governance Practices requires that if management of an issuer solicits
proxies from its security holders for the purpose of electing Directors that certain prescribed disclosure respecting corporate
governance matters be included in its management Information Circular. The TSX also requires listed companies to provide,
on an annual basis, the corporate governance disclosure which is prescribed by NI 58-101. The prescribed corporate governance
disclosure for the Corporation is that contained in Form 58-101F1 which is attached to NI 58-101.

ABOUT THE BOARD

The Board is responsible for the stewardship of ARC with oversight in several key areas including vision, strategy and leadership,
risk management, succession planning, and corporate governance practices. The Board® duties are setoutin the Board Mandate
which is reviewed each year and found in Schedule B.

The Board of Directors, in part, performs its mandated responsibilities through the activities of its six Committees outlined below.
Each of the sixCommittees has theirown mandate which isreviewed and approved each year. The Audit, Human Resources and
Compensation, Policy and Board Governance and Reserves Committees are comprised entirely of independentDirectors. The
Board of Directors has determined thatwith the exception of Mr. Dielwart, the former CEO of ARC, none of the Directors who serve
on any Board Committees have a material relationship with ARC that could reasonably interfere with the exercise of a Directorg
independent judgment.

Audit Committee

Human Resources and Compensation Committee (9
Policy and Board Governance Committee @
Health, Safety and Environment Committee
Reserves Committee

Risk Committee

(1) Referredtoas AHRC Committeed or AHRCCO.
(2) ReferredtoasiGovernance Committeeo.
(3) Referredtoas AHSE Committeeo.

The Board of Directors hold regularlyscheduled meetings atleastquarterlyto perform its responsibilities. The Board of Directors and
members of managementhold strategic planning sessions atleastannuallyand revisit strategic planning ateach quarterly meeting
of the Board of Directors. Significant operational decisions and all decisions relating to the following are made by the Board of
Directors:

i1  the acquisition and disposition of properties for a purchase price or proceeds in excess of an amount
established by the Board of Directors from time-to-time;
the approval of capital expenditure budgets
the establishment of credit facilities
issuances of additional Common Shares
the determination of the amount of dividends paid on Common Shares

= =4 =4 4 A

long term marketing, transportation and hedging arrangements in excess of an amount established by the Board of
Directors from time-to-time
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The Board of Directors and the Policy and Board Governance Committee have developed position descriptions forthe Chair ofthe
Board and the CEO with a view of ensuring thatthe Board of Directors can operate efficiently on a fully informed basis independent
of management. As such, the CEO reports directly to the Board of Directors. The Chair of the Board is an Independent Director
and is responsible for managing the affairs ofthe Board and its Committees, including ensuring the Board of Directors is organized
properly, functions effectively and independently of management and meets its obligations and responsibilities.

Strategic Planning Oversight

TheBoard oversees the devel opment and execution of a | onger
businesswhicharedesi gned to achieve ARCO6s principal objectives and
andrisksof ARC 6 s b uB assistthesBoard of Directors in meeting this responsibility, the agenda for every regularlyscheduled

rang
de

board meeting includes a discussion of the progress ofthe short-t er m business plan and quarterly

Updateo where management provides a review of business devel

emerging trends and opportunities so as to provide the Board the information required for them to discuss and analyze the main
risks associated with our business plan and make recommendations to adjustthe plan if necessary. In addition, the Board sets
aside two days every year for a strategic planning session where they discuss the long-term plan for the organization in detail.

Risk Oversight

Over the pastseveral years, there has beenincreasing focus onidentification, management, mitigation and reporting of risks. The
Board is responsible for the identification of principalrisks ofthe business and to ensurethatall reasonable steps are taken to ensure
the implementation of appropriate systems and procedures to manage suchrisks. The Board established a Risk Committee in 2008
to assistthe Board of Directors in meeting its responsibilities with respectto riskidentification, oversight and mitigation. The Risk

Committee maintains a fAiBusiness Ri sk Maatongiwith@arankng of seveiitybtsuchrisksi e s

The Business Risk Matrixis reviewed atleast annually by the Board. ARC has categorized the organizational risks as follows:

Strategic
Financial
Governance, Regulatory/Legal, Compliance
Operational

Culture, Organizational

op

r



The Board has assigned responsibilityfor specificrisk oversightand mitigation to the appropriate committee s as outlined below:

Committee Risk Oversight Responsibility Specific Risk Oversight

Identify the principal business, financial,

S . . Business environment, commodity
organizational and other risks of the Corporation

price risk, hedging program, credit

Risk Ensure that management, the Board or a ) o o
risk monitoring and mitigation,

Committee takes adequate steps to mitigate risks

. - o insurance
Establish accountabilityfor such mitigation

Internal Controls, integrity of
_ : o : reporting systems, compliance with
: Financial reporting risk oversight ) :
Audit ) ; . . . financial and regulatory
Financial compliance risk oversight i ] )
requirements, compliance with

financial contractual requirements

HRCG Talent managementand successionriskoversight ~ Succession planning, compliance
Compensation risk oversight with contractual requirements

Compliance with Corporate
Governance Governance and regulatoryrisk oversight Governance, legal and regulatory
requirements

Accuracy and Integrity of Reserves
Reserves evaluation and reserves reporting risk evaluation and reporting,
Reserves ) . .
oversight compliance with regulatory

requirements

) . : Operational performance
Health, safety and environmentrisk oversight

HSE Infrastructure integrity and security risk oversight
Operational risk oversight

monitoring and reporting,
compliance with operational
regulatory requirements

S e eCorimittee Membership, Mandates, Responsibilities and Other Informationofor additional information with respect to the
Committee mandates and responsibilities.

Succession Planning

The Board of Directors takes responsibilityfor senior officer succession planning and specifically, succession planning for the CEO.
Successionplanning is an agendaitem atall quarterlyHuman Resources and Compensation Committee ( i H R Gr@etings where
the Presidentand CEO provide regular updates on the progressionand development ofindividual executives. Succession planning
is a frequent part of the Board agenda,in-camera discussions and is discussed formally at a separate succession, progression
and developmentmeeting held in conjunction with the third quarter Board and committee meetings, where the CEO, without other
members of senior management present, discusses his views on the executive leadership team in general and his potential
successors. Atthese sessions, the Board of Directors and the Presidentand CEOdiscuss succession plans and candidates for all
senior officer positions, including the CEO role.

The Board of Directors meet for an informal dinner session the evening prior to every re gularly scheduled Board meeting. This
provides the Board the opportunityto meetin a less formal atmosphere to discuss succession planning, corporate culture and a
variety of other topics as well as strengthening the collegial working relationship of the Directors.



The Board of Directors and its Committees have access to senior management on a regular basis as Mr. Stadnyk, the President
and CEOQO, is a Director and attends all meetings of the Board of Directors and its Committees, along with other executive officers
who are invited to attend Directors meetings and Committee meetings to provide necessaryinformation to facilitate decisionmaking
activities. All executive officers of the Corporation attend the annual strategic planning session providing additional opportunityfor
the Board to interact with management. An annual luncheon is also held with the Directors where the next level of management
below the executive level are in attendance, providing the opportunity for the Board to meet this group of individuals.

The HRCC has become increasingly more detailed and formalized in its succession planning process for the CEO, senior
management and other strategic positions considered critical to the success of ARC. The HRC C 6ssiccession planning process
involves working with the CEO to review the internal talent pool on a regular basis, and identifying potential candidates, selecting
executive developmentopportunities and evaluating performance and progress, as well as planning foriliness, disabilityand other
unscheduled absences. This includes long range planning for executive development and succession to ensure leadership
sustainability and continuity. The HRCC is responsible for ensuring ARC has appropriate programs for succession planning,
overseeing human capital ri sk to eudiagthose foroRices)@ffeatiely adressmisuccdssiop
planning and reporting and recommending to the Board of Directors on succession planning matters.

The Charter ofthe Board of Directors and the Mandate ofthe Board of Directors are attachedas SchedulesAand B, respectively, and
describe in more detail the general duties of the Board, its composition, retirement policies and other matters.

The Board of Directors has determined that a majority of the Directors (eight of the ten Directors) standing for election are
considered to be independentwithin the meaningofNI158-101 ( Iidependento,)which prescribes thatsuch Director is independent
if he or she has no material relationship with the Corporation. A material relationship is a relationship which could in the view of
the Board of Directors be reasonably expected to interfere with the exercise of a member& independent judgment.

The Board of Directors has determined that all of its current Directors, with the exception of Mr. Dielwart and Mr. Stadnyk, are
independent. Mr. Dielwartretired as CEO of the Corporation on December 31,2012 and is not considered to be independent. Mr.
Stadnyk is the current President and CEO of the Corporation and is not independent.

The Board of Directors has determined thatthe Chair of the Board, Mr. Kvisle, is an IndependentDirector within the meaning of
NI 58-101. The Board of Directors, in conjunction with the Policy and Board Governance Committee and Mr. Kvisle, have
developed broad terms ofreference for the Chair ofthe Board of Directors which includes managing and developing a more effective
Board, ensuring thatsuch Board of Directors can function independentlyof managementand working with managementto monitor
and influence strategic managementand shareholder and other party relations. ARC believes that having an independentBoard
Chair fosters strong leadership, robust discussion and effective decisions while avoiding potential conflicts of interest.
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The Board® charter does not specifically prohibitinterlocking Board positions. The Board prefers to examine eachsituation onits own
merits with a view to examine material relationships which may affectindependence.

Company Director Committee Membership
Director and Chairman of the Board
Fred J. Dyment Audit Committee
WesternZagros Health, Safety, Environment and Security Committee
Resources Ltd. Director
James C. Houck Compensation Committee
Governance Committee (Chair)
Director
John P. Dielwart Audit Committee
Tesco Compensation Committee
Corporation Director
Fred J. Dyment Audit Committee

Compensation Committee

The Board has determined that the above common Board memberships do notimpair the ability of these Directors to exercise
independent judgment as a member of our Board of Directors.

There are six Committees ofthe Board of Directors, all of which are comprised entirely of Independent Directors, with the exception
oftheHeal t h, Safety &8E Camnitieeaodihm RiskiConiniittee onwhich Mr. Dielwartis either the commitee
Chair ora member. The following table outlines the composition of the Board Committees as at December 31, 2015.

Committee Composition as at December 31, 2015

Director Ap;(giarl]rted Independent Audit HRCC Governance HSE Reserves Risk
Independent Directors:

Van Wielingen @ 1996 a a a a
Dyment @ 2003 a a a Chair
Hearn 2011 a Chair a a

Houck 2008 a a Chair a
Kvisle 2009 a a a

O6 Nei | I 2009 a Chair a a
Pinder 2006 a a Chair a

Sembo 2013 a a a
Non-Independent Directors:

Dielwart ® 1996 Chair a
Management Directors:

Stadnyk ¥ 2013

(1) Mr. Van Wielingen will be retiring from our Board at the Meeting and is not standing for re-election.

(2) Mr. Dyment stepped down from the Audit Committee at their February 11, 2015 meeting and was appointed to the Policy and Board Gov ernance Committee.

(3) Mr. Dielwart was the CEO of ARC Resources Ltd. until his retirement on December 31, 2012 and the Board of Directors has determined that Mr. Dielwart is not
independent at this point in time.

(4) Mr. Stadnyk is the current President and CEO of ARC Resources and therefore is not independent.



Directors are expected to attend all meetings of the Board and the committees on which they particip ate either in person or by
teleconference subject to unavoidable conflicts. Directors are also expected to attend the annual shareholder meeting. At a
minimum, Directors are expected to attend at least75 per cent of such Board and Committee meetings held in the year. Directors
are welcome to attend all Committee meetings regardless of membership.

During 2015, Board and Committee meeting attendance was 97 per cent for non-management Directors as outlined below. Mr.
Stadnyk is a management Director and is not a member of any of the Committees, however he attended substantially all of the
Committee meetings during 2015 by invitation.

Total Board and
Committee
Board Meeting Meeting

Director W @ Attendance Audit HRCC Governance HSE Reserves Risk Attendance
Van Wielingen 9 0of10 6 of 6 4 0of5 4 0of5 23/26 (88%)
Dielwart 10 of 10 4 0f4 50f5 19/19 (100%)
Dyment 9 of 10 lofl 40f4 4 0f4 50f5 23/24 (96%)
Hearn 10 of 10 6 of 6 5 o0f5 4 of 4 25/25 (100%)
Houck 10 of 10 6 of6 40f4 50f5 25/25 (100%)
Kvisle 9 0of 10 6 of 6 4 of 5 19/21 (90%)
O'Neill 10 of 10 6 of 6 4 of 4 50f5 25/25 (100%)
Pinder 10 of 10 6 of 6 50f5 4 of 4 25/25 (100%)
Sembo 10 of 10 6 of 6 4 of4 20/20 (100%)

(1) Does not include Mr. Stadnyk who was a management Director during 2015.
(2) The above does not reflect attendance by Directors at meetings of committees of which they are not members.

The non-management Directors meetwithoutmembers of management presentatevery meeting of the Board of Directors and at
every meeting of all Committees of the Board of Directors. Each regul arly schedul ed Board
includes an in camera session at the beginning and/or end of each meeting.

and



Set forth below is information with respectto each of the Committees ofthe Board of Directors, including membership and a
description oftheir Board approved mandate whichoutlines the roles and responsibilities of the Committee and in some cases,

certain other information

Audit Committee

CurrentMembers

All members of the Audit Committee are independent and financially literate.
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KathleenM.Od Ne i | | (Chai r)
James C. Houck

William G. Sembo

Nancy Smith

Membership changes
during 2015

Fred Dyment stepped down from the Audit Committee on February 11, 2015.

Mandate

Oversight on behalf of the Board of Directors for the following:

1

f
f
f
f
f

Adequacy and effectiveness of internal controls and process over financial reporting
Review of annual and quarterly financial statements

Review of financial information includedin prospectuses, MD&A, Information Circular,
AIF and financial press releases

Review terms of engagement of external auditors and conduct of external audit
Review and approval of all auditand non-audit services performed bythe external
auditor

Compliance with legal and regulatory requirements

This committee isrequired to be composed of at least three individual members appointed by
the Board from amongstits members, all of which are to be independentwithin the meaning of
National Instrument 52-110 Audit Committees.

Themandate of the Audit Committee was revis

of

management 6s pr oc e s sExfractive Seetar Trandpareney Méasures L

Act (Canada).

For more information relating to the background of the Audit Committee members, see "Director Nomineeso .

Audit Quality T The Audit Committee oversees and monitors the qualifications, independence and performance of our external
auditors.In 2015, the Audit Committee conducted acomprehensiver evi ew of ARCOs e xt.8hecoenprehensigti t or
review was prepared in accordance with guidance published by the Chartered Professional Accountants Canada, the Institute of
Corporate Directors and the Canadian Public Accountability Board. The review focused on the following key factors affecting audit

quality of Deloitte:

A independence, objectivity and professional skepticism of the external auditor;

Aquality of

t he

external auditordés engagement team; and

A quality of the communications and interactions between the Audit Committee and the external auditor.
The audit committee also performed an annual review for the period ended December 31, 2015 which considered the annual
oi tte. The au gearfdrmance andapprdved and resommendsithatthé Beald wi t h
of Directors recommend to shareholders the appointment of Deloitte as auditor for 2016. For further information about the Audit
Committee and Audi

performance of

on SEDAR at www.sedar.com.

Del

t

Commi ttee Mand aidné&grm forlthe year ended ®ecenfbBr31§ 2)154ledn u a |



The Audit Committee pre-approves all auditand non-auditservices performed bythe Corporation® external auditor. The aggregate
fees billed by the Corporation® external auditor for audit services in 2015 and 2014 are summarized in the following table.

External Audit Service Fees Billed in 2015 Billed in 2014
Audit fees $ 872,585 $ 903,578
Audit-related fees® $ 70,727 $ 70,727

Total Audit and Audit-related fees $ 943,312 $ 974,305
Other fees®@ $ 18,781 $ 112,703
Total Fees $ 962,093 $ 1,087,008

(1) The aggregate fees billed by our external auditor for assurance and related services that are reasonably related to the
performance of the audit or review of the financial statements but which are not included in audit services fees.
(2) The assessment fee billed by The Canadian Public Accountability Board per the National Instrument 52-108 Auditor Oversight
mandate for reporting issues to hav e an audit completed by a CPAB participant firm, as well as fees paid in 2014 for a security
and vulnerability assessment of the Company6s information technology

Human Resources and Compensation Committee

All members of the Human Resources and Compensation Committee are independent.
1  TimothyJ. Hearn (Chair)
1 Harold N. Kvisle
1 HerbertC. Pinder, Jr.
1 Mac H. Van Wielingen

CurrentMembers

Membership changes There were no changesto the composition of the Human Resources and Compensation
during 2015 Committee during 2015.

Oversight on behalf of the Board of Directors for the following:
1 Ensure our humanresources and compensation policies and practices are aligned
with our corporate vision and strategy
1 Reviewof compensation,including cash and compensationconsisting of salaryand
bonuses, and the number of PSUs and RSUs and Options awarded for all staff
including the officers of the Corporation but excluding the CEO
Review of human resource policies and programs, performance management,
benefit programs, resignations and terminations, training and development
Review of executive succession planning and organizational planning and design
Review of Employment contracts or other major agreements for employees
Lead an annual process for reviewing corporate performance benchmarking and
Mandate approve annual executive compensation (other than the CEO).
T Annual performance review of t he CEO,
of ficersd performance
1 The Committee reviews and provides recommendations to the Board of Directors
on the compensation for the CEO

E EE] =

This committee isrequired to be composed of atleastthree individual members appointed by
the Board from amongstits members, all of which are to be independentwithin the meaning
of National Instrument 52-110 Audit Committees.

There were no substantive changes to the mandate of the Human Resources and
Compensation Committee in 2015.

SeeiCompensati on Bnat ynthisinmatoomQircularfor more informationinrelationto the role of the HRCC in
determining executive compensation.

In addition to the background information on the members ofthe HRCC providedu n d ®irectér Nomineeso the following provides
a summary of the human resources and executive compensation experience of each member of the Committee.

Timothy J. Hearn (Chair) - Mr. Hearn has extensive leadership experience in human resources management, compensaton
and executive development from both a business leadership position and human resource function management. He was
ExxonMobil& Vice Presidentof Human Resources forfive years where he was responsible for all aspects of the function globally

el



He culminated his career as Chief Executive Officer of Imperial Oil Ltd. where the Vice-President of Human Resources reported
directly to him and provided the overall strategic direction of the human resources function. Mr. Hearn has also served on the
Compensation Committee of another public company& Board.

Harold N. Kvisle - Mr. Kvisle has extensive experience as an energy-sector chief executive, with overall responsibility for the
organization, human resources and compensation at major and mid-sized companies. Mr. Kvisle has served on the Human
Resources and Compensation Committees of several corporate Boards, including a major financial institution, an international
manufacturing enterprise and several Canadian energy companies. Mr. Kvisle joined the ARC Human Resources and
Compensation Committee in 2013.

HerbertC. Pinder, Jr. - Mr. Pinder has more than 25 years of experience as a Corporate Director, comprising roughly 30 Boards with
at leasthalf of those as a member ofthe Compensation Committee (often as the Chair) and Governance Committee (often as the
Chair). Over time, Mr. Pinder has developed expertise and has kept current as a practitionerincluding having attended a Seminar
atHarvard Business School Entitted i Co mp e n <aniniittees: New Challenges, New So | ut i M. rPeider has been a
member ofthe Human Resources and Compensation Committee since joining the Board in Januaryof2006 and was the Chair ofthe
Committee from 2009 to 2012.

Mac H. Van Wielingen - Mr. Van Wielingen has extensive human resource development experience with a particular focus on
leadership and organizational development. He is currently the Chair of the Strategic Advisory Board for the Canadian Centre for
Advanced Leadership in Business atthe Universityof Calgary. Mr. Van Wielingen has been a member ofthe Human Resources and
Compensation Committees of numerous Boards and was the Chair of the Human Resources and Compensation Committee at
Alberta Investment Management Corporation (AIMCo) from July 2011 to September 2014.

Policy and Board Governance Committee

Allmembers of the Policy and Board Governance Committee are independent.

1 HerbertC. Pinder, Jr. (Chair)
1  Fred J. Dyment
CurrentMembers 1 TimothyJ).mI]ﬂearn
 Harold N. Kvisle
1 Mac H. Van Wielingen
Membership changes Mr. Dymentwas appointed as a member of the Policy and Board Governance Commitiee
during 2015 during 2015.
Oversight on behalf of the Board of Directors for the following:
Review and assess effectiveness of the Board and Committees and individual
members
T Develop and review of the Corporation
governance matters
1 Review and recommendation of procedures to ensure the Board acts independenty
of management
1 Review of member competencies and skills to identify and recommendnew Director
Mandate nominees

1 Review of the Board and individual member effectiveness and performance through
annual assessment

This committee isrequired to be composed of at leastthree individual members ap pointed by
the Board from amongstits members, all of which are to be independentwithin the meaning
of National Instrument 52-110 Audit Committees.

There were no substantive changes to the mandate of the Policy and Board Governance
Committee in 2015.
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Health, Safety and Environment Committee

CurrentMembers

All members of the Health, Safety and Environment Committee are independent other than
John P. Dielwart.

1 John P. Dielwart (Chair)

M TimothyJ. Hearn

T KathleenM.O6 Nei | |

Membership changes

There were no changesto the composition ofthe Health, Safety and Environment Commitee

during 2015 during 2015.
Oversight on behalf of the Board of Directors for the following:
1 Review of performance with respect to health, safety and environmental programs
and activities
1 Review andrecommend developmentand implementation of standards and policies
with respect to health, safety and environment
1 Compliance with legal and regulatory requirements
Mandate

This committee isrequired to be composed of at least three individual members appointed by
the Board from amongst its members, the majority of which shall be independent within the
meaning of National Instrument 52-110 Audit Committees.

There were no substantive changes to the mandate of the Health, Safety and Environment
Committee in 2015.

Reserves Committee

CurrentMembers

All members of the Reserves Committee are independent.
1 James C. Houck (Chair)
1 FredJ. Dyment
1 HerbertC. Pinder, Jr.
T William G. Sembo

Membership changes
during 2015

There were no changes to the composition of the Reserves Committee during 2015.

Mandate

Oversight on behalf of the Board of Directors for the following:
1 Review terms of engagementof independentreserve and resources evaluators and
conduct of reserves and resources evaluations
1 Review of qualifications, experience and approach to reserves and resources
evaluation ofthe independentengineeringfirm performingthe reserves and resources
evaluations
Review of annual independent engineering reports
Review of reserves and resources data and other information specified in National
Instrument 51-101
1 Review of reports on reserves and resources and such information included in the
prospectuses and Annual Information Fo

= =9

This committee isrequired to be composed ofat least three individual members appointed by
the Board from amongstits members, the majority of which shall be independent within the
meaning of National Instrument 51-101 Standards of Disclosure for Oil and Gas Activities.

There were no substantive changes to the mandate of the Reserves Committee in 2015.




Risk Committee

The Risk Committee was formed in February 2008 to assist the Board of Directors in meeting its responsibilities to generally
review the principal organizational, business, financial, operational and strategic risks of the Corporation and to ascertain the
allocation of responsibilityof the Board of Directors, the Risk Committee or other Committee for review of suchrisks. The Risk
Committee assumes primary responsibility for review of risk assessment and risk management relating to hedging, credit and
insurance and the consideration of such matters in light of current risk management policies in place from time -to-time.

All members of the Risk Committee are independent other than John Dielwart.
Fred J. Dyment (Chair)

John P. Dielwart

James C. Houck

KathleenM.O6 Ne i | |

Mac H. Van Wielingen

CurrentMembers
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Membership changes

during 2015 There were no changes to the composition of the Risk Committee during 2015.

Oversight on behalf of the Board of Directors for the following:

9 Identify and review principal business risks of the Corporation, including detailed
annual review of business risk matrix document, and the actions taken by the
Corporation to mitigate the risks

1 Identify and review the principal financial risks ofthe Corporation, including butnot

limited to changes in commodity prices, interest rates, foreign currency exchange

rates and counterparty credit and the actions taken by the Corporation to mitigate

these risks

Ensure all business risks, both financial and operational, are monitored by the

appropriate Board Committee

Review of hedging mandate and policy to ensure compliance with strategic

objectives

1 Review of counterparty credit policy for both financial and physical contracts to
ensure compliance with strategic objectives

1 Review of Directors and Officers insurance policy

Mandate

= = —a

This committee isrequired to be composedof atleastthree individual members appointed by
the Board from amongst its members, the majority of which shall be independent within the
meaning of National Instrument 52-110 Audit Committees.

There were no substantive changes to the mandate of the Risk Committee in 2015.

The Board of Directors has developed written position descriptions forthe Chair of the Board of Directors and the Chair of each
Committee of the Board of Directors. In conjunction with the CEO, the Board of Directors has developed a written positon
description for the CEO. The position descriptions for the Board Chair, Committee Chairs and CEO are available on the
Corporation& website under the Corporate Governance section i Board Committees i Terms of Reference.



NOMINATION OF NEW DIRECTORS

The Policy and Board Governance Committee reviews the makeup of the Board and Committees annually and is
responsible for identifying and recommending to the Board of Directors new candidates to the Board of Directors. The Commitee
considersthe skills, experience, strengths, knowledge and constitution ofthe members ofthe Board of Directors and the Committee®
perception of the needs of the Corporation. Some of the key competencies that the Corporation believes Directors should hawe
are: corporate executive experience, oil and gas operational experience, financial acumen, and knowledge in the areas of
compensation, governance and health, safety and environment. Character and behavioral qualities including credibility, integrity
and communication skills are also importantattributes taken into accountwhen recruiting new Directors. The committee uses a two
tier selection process when evaluating prospective candidates which are outlined below:

The first tier is in respect of thesaqulauresTheidea candidatefaabbadseatvwoddr s o n a
be described as follows:

Respected for ethics, integrity and trustworthiness

Independent thinker with conviction and courage of thought

Possesses flexibility to evolve views with the benefit of new information or perspective
A team player with good listening skills and the ability to lead laterally

Has intellectual curiosity, creativity and a long-term perspective

Has demonstrated commitment, drive, work ethic and excellence in judgment; and

@ mo 20 oo

Is committed to transparency and accountability.

The secondtier addresses broad and specific governance and industryskills. The ideal candidate for a board seat would possess
some combination of the following skill set bundles:

a. Oiland Gas Experience
1 Experience managing large, multinational and complex organizations
1 Experience in leading major organizational change and/or managing a significant merger
1 General experience with and/or executive responsibility for oil and gas reserves evaluation
1 Directexperience with respect to oil and gas marketing and/or transportation
b. People and Organizational Experience
1 Management or executive experience with responsibility for human resources and talent management
1 Directexperience in managing health, safety and environmental issues
1 Directexperience in managing information technology or res ponsibility for the IT role
c. Financial and/or Investment Management Experience
1 Financial managementexperience or financial accounting, reporting and corporate finance and/or investment
management
1 Management or executive responsibility for creating value and/or business development
d. Governance
1 An understanding of corporate governance gained through experience as a senior executive and/or board
member of public and/or private companies and/or non-profits
1 Experience with the decision making process
e. Risk Management
1 Managementorexecutive experience in evaluating the broad range of risks faced by an oil and gas company;,
including hedging and other approaches to risk management
f.  Communications and Stakeholder Relationships
1  Experience in the regulatory relationships
1 Experience in government relations
1 Understanding social media, public policy processes and the political process
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g. Strategy Development
1 Demonstrated experience in the development of strategy
1  An understanding of the importance of the role of capital allocation and risk in value creation

The Policy and Board Governance Committee considers the skill setofthe Board of Directors when considering new candidates. On
an annual basis, Board members are required tocompleteafi S k M& 1 msvhexedhey rate their knowledge and abilities as outlined
against the skill set described above.

The Policy and Board Governance Committee is comprised entirely of Independent Directors and has within its mandate the
responsibilities of identifying and recommending to the Board new candidates for appointment or nomination to the Board of
Directors. The Committee maintains a list of potential Directors but also has the authority to hire an external search firm when
deemed necessaryto access a broader pool of director candidates. The Committee alsoreviews the listof Directors to be nominated
for election at the annual meeting of shareholders and recommends such nominees for approval by the Board of Directors.

BOARD TENURE AND RETIREMENT POLICY

ARC has not adopted a policy which imposes term limits for Directors. We believe that it is critical that Directors understand our
industry and our business and this requires a certain length of tenure on the Board. Long-term Directors accumulate extensive
company knowledge while new Directors bring new experience and perspectives to the Board. It is important to achieve an
appropriate balance of both to ensure an effective Board.

The Board does have a retirementpolicy which states that upon reaching 70 years of age a Director mustsubmittheirresignaton

to the Chair of the Policy and Governance Committee. The Committee maychoose to decline the resignationifitis determined that
the Director is still adding value to the board. If that is the case, the Director is expected to submit his or her resignation annually
thereafter untilitis accepted. In accordance with the retirementpolicy, Tim Hearn tendered his resignation to the Chair ofthe Policy
and Board Governance Committee in both 2015 and 2016 however, t
As at December 31, 2015, the Board of Directors of the Corporation was comprised of nine non-management Directors with an

average tenure of nine years on the Board. The tenure of the nine non-managementDirectors proposed for election to the Board
is summarized below:

DIRECTOR TENURE
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Board appointments at ARC have always been based on finding the bestindividual based on merit and the requirements of the
board at thattime. ARC does not differentiate by race, color, ethnicity, religion, gender, sexual orientation or any otheraspect. In
February 2015, the Policy and Governance Committee recommended, and the Board approved a diversity policy founded on these
principles. This policy provides that the Policy and Governance Committee, which is responsible for recommending director
nominees to the Board, will consider candidates on merit, based on a balance of skills, background, experience, knowl edge and
cultural fit with the Board.

ARC has purposely constructed a board with a broad range of experience and expertise specific to the energy sector and other
sectors thatwe believe are beneficial to the organization and our shareholders. To ensure thatwe tap into a broad pool of the best
qualified individuals, an external search firm may be retained to help identify outstanding candidates for future openings for new
directors with the mandate that the pool must take diversity into account, in addition to the other attributes desired. The ultimate
decision will be based on meritand the contribution that the chosen candidate will bring to the Board. For the reasons described
above, ARC does notspecificallyconsider the level of representationofwomen on the Board and has not adopted a specific ta rget
regarding the number or percentage of women on the Board. ARC currently has two women on the Board of Directors or
approximately 20 per cent of the Board of Directors proposed for election.

Similarly, executive appointments at ARC are determined based on merit and qualifications relevant for the specific role.
Consideration is given to a broad range of skills, background, experience, knowledge, merit, and cultural fit within the organization.
First consideration is given to internal candidates, and secondly, external search firms are engaged to identify top candidates for
the role. Diversity is taken into account, however, the ultimate decision is determined based on the bestcandidate for the role. For
the reasons described above, ARC does not specificallyconsider the level of representation ofwomen in executive positions and
has not adopted a specific target regarding the number or percentage of women in executive positions. Thatsaid, three of the five
most recent executive appointments were filled by highly qualified women in the roles of VP Operations, VP Engineering and WP
Human Resources. The appointments were the culmination of a rigorous screening and recruiting process to identify the best
candidate for each role. ARC currently has three women who are executive officers of the companyor approximately 25 per cent
of the executive officers.

The Board and the Policy and Board Governance Committee review the experience, qualifications and skills of our Directors each
year to ensure that the composition ofthe Board and Committees and the competencies and skills ofthe members are in line with
those that the Committee considers that the Board and respective Committees should possess.

The Board maintains a skills matrix to identify and evaluate the competencies and skills of the members based on the individual
experience and background of each Director. The skills matrixis reviewed and updated each year based on self-assessmentby
each Director wherebyeach Director is asked to rate their experience and background in a variety of key subjectareas. This data
is compiled into a matrix representing the broad Board skills for current Directors. This matrixis maintained to identify areas for
strengthening the Board of Directors, if any, and address them through the recruitment of new members.



The following skills matrixoutlines the experience and background of, but notnecessarilythe technical expertise of, the individual
Directors based on information provided by such individuals.

a a-aVorked directly or had individuals directlyreporting to you in specific area
a & No directexperience in specificarea
a - Little or no experience or expertise in specific area

Numberof Responses Board Board
SPECIFIC MAJOR STRENGTH a aa a4 aa Awerage Range
Oil and Gas Experience
Experience managing large, multinational and complexorganizations. 1 3 6 25 1-3
Experience in leading major organizational change and/or managing a 1 5 2 26 13
significantmerger.
General experience with and/or executive responsibilityfor oil and gas
reserves evaluation. 2 2 ® 24 13
Direct experience with respectto oil and gas marketing and/or transportation. 2 2 6 24 1-3
Direct experience in managing information technologyor responsibilityfor the 3 4 3 20 13
IT role.
Managementor executive experience with responsibilityto human resources 3 - 27 2.3
and talent management.
Direct experience in managing health, safetyand environmental issues. 4 6 2.6 2-3
Financial and/or Investment Management Experience
Financial managementexperience or financial accounting, reporting and 10 3.0 3
corporate finance and/orinvestmentmanagement.
Managementor executive responsibilityfor creating value and/or 1 9 29 9.3
business development.
Governance
An understanding of corporate governance gained through experience as a
senior executive and/orboard member of public and/or private companies 10 3.0 3
and/or non-profits
Experience with the decision making process. 10 3.0 3
Risk Management
Managementor executive experience in evaluating the broad range of risks faced
by an oil and gas company, including hedging and other approachesto risk 1 1 8 2.7 1-3
management.
Communications and stakeholder relationships
Experience in the regulatory arena. 1 3 6 25 1-3
Experience in governmentrelations. 1 3 6 25 1-3
Understanding social media, public policyprocesses and the political process. 1 6 3 2.2 1-3
Strategy Development
Demonstrated experience in the developmentofstrategy. 10 3.0 3
An understanding ofthe importance ofthe role of capital allocation and riskin 10 30 3

value creation.
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DIRECTOR ORIENTATION AND CONTINUING EDUCATION

The Board of Directors provides new Directors with access to all background documents of the Corporation, including all
corporate records and prior Board materials. They are also provided with relevant information on the industryand the Corporation.
New members of the Board of Directors are invited to meet with all officers of the Corporation for orientation as to the nature and
operations ofthe business and are invited to attend all meetings of Committees ofthe Board of Directors, as are all Directors. Field
visits to familiarize the new Director with ARC& operations are arranged, as required, and in conjunction with a meeting which the
HSE Committee holds atafield location on a periodic basis, all Directors are invited to attend a visit to this field operation. The visit
to the field provides Directors with the opportunity t orodder
spectrum of employees.

Presentations are made regularly to the Board of Directors and Committees to educate and inform them of changes within
the Corporation and on other relevant subjects such as regulatory and industry requirements and standards, capital markets,
commodity markets, and corporate governance as summarized below.

1  The Audit Committee receives quarterly presentations on emerging trends and issues in the accounting and audit fields
from management and the external auditor of the Corporation is present at all Audit Committee meetings.

1  The Reserves Committee receives quarterly presentations on operational results and technical and regulatory issues
pertaining to reserves and resources evaluation from management and the independent reserves evaluator is present
at a minimum of two Reserves Committee meetings each year.

1  The Policy and Board Governance Committee receives quarterly updates from Burnet, Duckworth & Palmer LLP on
material changes in securities regulation and corporate governance matters. Management provides regular updates on
corporate governance 0 paetypublicatorscti ceso from third

i1  The Health, Safety and Environment Committee receives quarterly updates on new legislation or regulations relating ©
health, safety and environmental matters from management.

1  The Risk Committee receives quarterlyupdates on the macro-economyand the outlook for crude oil, natural gas liquids
and natural gas prices,and updates onissuesrelating to commodities marketing and infrastructure from management.

1  The Human Resources and Compensation Committee receives regular updates on compensation programs and trends,
recruitment and leadership development from management, and on occasion from external independent compensation
advisors.

The Directors attend an annual strategy session with management. At the 2015 strategy session, outside experts were invited to
present on fSupply cost of various oil and gas plays in the United States as well as the competitiveness of the Montney versus
Marcellusoto the Directors and management. Managementinvites all Directors to attend presentations on a variety of topics
presented by leading economists and commodity and currency specialists. Directors are invited to attend meetings of other
Committees ofthe Board of Directors, in particular, presentations on specificissues that may be beneficial to all Directors.

The Corporation has approved a policy of paying for any educational courses forany members ofthe Board of Directors relating
to corporate governance, financial literacy or related matters. The Corporation also pays for membership dues for each of the
Directors in an appropriate organization that provides relevant publications and educational opportunities. Individual Directors
attend seminars and presentations and read publications from public accounting firms, legal firms, oil and gas research analysts,
various publications on governance and various chapters of the Institute of Corporate Directors.

oader
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During 2015, the Directors attended presentations and events as outlined in the following table:

Date

February 2015

February 2015

February 2015

March 2015

April 2015

April 2015

April 2015

June 2015

June 2015

June 2015

June 2015

June 2015

June 2015

June 2015

Topic

A R C &usstainability, Community Involvement
and Social Responsibility

Valuation Methodology for Restricted Shares

Corporate Governance Update - Governance
Rankings (Publications: Globe and Mail "Board
Games"and University of Toronto Clarkson
Centre for Board Effectiveness "Board
Shareholder Confidence Index")

A More Effective Board

Montney and LNG Update

Corporate Governance Update - Board Trends
and Practices (Publications: Korn/Ferry
International "Corporate Board Governance and
Director Compensation in Canada”, Spencer
Stuart "Board Trends and Practices of Leading
Canadian Companies")

Collaborating with AuditCommittees to Deliver
Value

Audit Quality Roundtable

Annual ICD National Conference

The Dark Side of Leadership

Canadian Energyin a Global Context: Focus on
Innovation and Sustainability

The Global Impactand Future of Energy

Supply costof various oil and gas plays in the
United States as well as the competitiveness of
the Montney versus Marcellus.

Executive in Residence for Rotman School Of
Managementcourse on Business Leadership for
Finance Executives

Host/Presenter

Jackson Hegland,
Environmental Advisor,
Environment&
Regulatory/Megan Hjulfors,
Supervisor Investor Relations &
Communications

PWC

David Carey, Senior Vice
President, Capital Markets

WPO/YPO Alberta; Mac Van
Wielingen

RBC

David Carey, Senior Vice
President, Capital Markets

Canadian Public Accountability
Board

Chartered Professional
Accountants, Canadian Public
Accountability Board and
International Auditing and
Assurance Standards Board

Institute of Corporate Directors

Haskayne Hour (Haskayne
School of Business - U of C)
Presenters: Mac Van Wielingen
and Justin Weinhardt

3rd Annual Sino-Canadian Qil
and Gas
Symposium/Presenter: Mac
Van Wielingen

Harvard Business School
Executive Education
Event/Presenter: Professors
ForestReinhardtand Dick
Vietor

Manuj Nikhanji and Brook
Papau, Ross Smith Energy
Group

Rotman School of
Management

Director Attendees

All Directors

HRCC Committee
Members

Policy and
Governance
Committee
Members

Van Wielingen

All Directors

Policy and
Governance
Committee
Members

Audit Committee

Members

O'Neill

O'Neill, Van
Wielingen

Van Wielingen

Van Wielingen

Van Wielingen

All Directors

O'Neill



Date

July 2015

July 2015

July 2015

September2015

September2015

October 2015

October 2015

October 2015

October 2015

November2015

November2015

November2015

December2015

Quarterly 2015

Quarterly 2015

Quarterly 2015

Quarterly 2015

Various Dates 2015

Topic

Say on Pay - Review Say on Pay Guidelines

Marketing Contracts Commitments

Corporate Governance Update - "SEC Issues
Proposed Rules for Clawback Policies and

Related Disclosureo

Guest

Speaker at

De l

oi

Educational conference designed to train public
fund representatives on practices to best

fulfill fiduciary duties, protect portfolio assets and

create long-term value

The Forces Transforming Today's Boards

A Conversation with Leaders

Financial Services Forum

Audit Committee Network

Avoiding the Underperforming Board:
Expecting More from Corporate Directors

RegulatoryUpdate i Amendments to NI 51-

101, New Disclosure Rules

Reserves, Resources and Disclosure Update

Corporate Governance Update - Review of

Executive Compensation Policies and

Guidelines

Market Fundamentals

HSE Regulatory/IndustryUpdate

Corporate Governance Update

Market Outlook

Study of shareholder activism, multinational

corporate acquisition

t

Host/Presenter

Terry Gill, Senior Vice
President Corporate Services

Ryan Berrett, Manager
Marketing

Grant Zawalsky, Burnet
Duckworth & Palmer, LLP

Deloitte LLP

7th Annual Public Funds Forum
Conference

Spencer Stuart Corporate
Governance Roundtable/
Presenter: David Beatty

Haskayne School of Business
T Canadian Centre for
Advanced Leadership/
Presenters: Dr. Julian Barling
and Mac Van Wielingen

PWC

E&Y

Conference Board of Canada
Webinar/Presenter: Mac Van
Wielingen

GLJ Petroleum Consultants

Jennifer Oh, Supervisor,
Reserves and Engineering
Analysis/Bryan Joa, GLJ

LisaOlsen, Manager HR

Van Dafoe, Senior Vice
Presidentand CFO/Kris Bibby,
Vice President Finance

Sean Calder, Vice President
Production

Grant Zawalsky, Burnet,
Duckworth & Palmer, LLP

Van Dafoe, Senior Vice
Presidentand CFO/Kris Bibby,
Vice PresidentFinance

Talisman Energysale to
Repsol

Director Attendees

HRCC Committee
Members

All Directors

Policy and
Governance
Committee
Members

O'Neill

Van Wielingen

Van Wielingen

Van Wielingen

O'Neill

O'Neill

Van Wielingen

Reserves
Committee
Members

All Directors

HRCC Committee
Members

All Directors

HSE Committee

Policy and Board
Governance
Committee
Members

Risk Committee
Members

Kvisle



Date Topic Host/Presenter Director Attendees

Canadian Association of

Various Dates 2015  CAPP Board of Governors Petroleum Producers (CAPP) Stadnyk
Various Dates 2015  CAPP Audit Policy Group ICD::t? c?lcja ij;frz(;ii?g;ngp\pp) Stadnyk
Various Dates 2015  CAPP B.C Executive Policy Group (Chair) gg{:ggjgfrigﬁigggngwP) Stadnyk
Various Dates 2015 U of S Engineering AdvancementTrust University of Saskatchewan Stadnyk

Various Dates 2015  GGCLC National Executive Committee 2015 Govgrnor General's Stadnyk
Leadership Conference

. , : . Institute of Corporate
Various Dates 2015 Leed !nstructorfor e [CDAE AUE T CEmmitE: Directors/Instructor: Kathleen O'Neill
Effectiveness Course O'Neill

Institute of Corporate
Various Dates 2015 Examinerfor ICD.D certification Directors/Examiner: Kathleen O'Neill
O'Neill

On an annual basis, the effectiveness of the Board of Directors, the Committees of the Board of Directors and individual Board
members are reviewed through a yearly self-assessment and inquiry process. A key component of the process is a four part
guestionnaire that each member of the Board completes. The first three sections ask the Directors to evaluate the Board of
Directors and where appropriate the Committees and Committee Chairs, with regards to Board responsibility, operations and
effectiveness. The questionnaire provides quantitative rankings for key questions as well as seeking subjective content and
suggestions forimprovements in all areas. The data is compiled independentlyand reviewed by the Chair of the Policy and Board
Governance Committee and is presented in summary form to the Policy and Board Governance Committee for discussion and
follow-up as required.

The Directors perform a self-assessment oftheirwork on the Board of Directors and its Committees. The results are compiled and
provided to the Chair of the Policy and Board Governance Committee. Following this review the Chair of the Board meets with all
Directors individually to engage in a full and frank two way discussion on anyissues that either wants to raise with an emphasis
placed on maximizing the contribution of each Director to the Board and continuallyimproving the effectiveness of the Board of
Directors. At this meeting, Directors may comment on their contribution to the Board as well as the contribution of their peers.

The final piece of the individuala s s essment process is the review of t thackgfo®k of
the members of the Board in a variety of key subject areas. This matrix is maintained so that the Board can identify areas for
strengthening the Board of Directors, if any, and address them through the recruitment of new members.

In addition to the above, the Board devotes one meeting ofthe Board on an annual basisto discuss as a group ways to improve the
effectiveness and efficiency of the Board.

The Board of Directors has adopted a written Code of Business Conduct and Ethics applicable to all members ofthe Corporation,
including Directors, officers and employees and a Code of Ethics for Senior Financial Officers applicable to all Senior Financial
Officers, each of which has been filed on the Corporation® SEDAR profile at ww.sedar.com. Both documents are also available
on the Corporation® website under the Corporate Governance section.


http://www.sedar.com/

The Code of Business Conduct and Ethics deals with business integrity, accuracy of records and reporting, conflicts of interest,
insider trading, protection and proper use of the Corporation& assets, reporting of illegal or unethical behaviour and other matters.
Employees are required to contact the Chair of the Audit Committee in relation to any concerns as to questionable accounting,
auditing or financial reporting.

The Policy and Board Governance Committee monitors compliance with the Code of Business Conduct and Ethics through an
annual sign off, that is completed by all employees of the Corporation including senior management. Employees are asked to
confirm that they have read, understood and complied with the code and have reported any known violations of the code. The
Board of Directors monitors compliance with the Code of Ethics for Senior Financial Officers through the Policy and Board

Governance Committee, whichrequires quarterlycertificationsbyARC& s s eni or faistotheir complidnceonithfthie coder s

In addition, the Corporationhasaf wh i s t | mobclywhiehgproddes a procedure forthe submissionofinformation byanyDirector,
officer, employee or external party relating to possible violations of the code. A whistleblower hotline is available as a means of
communicating any violation of the code.

In addition, the Corporation conducts a mandatoryannual surveyentitted i Me a s uhe $trergthoftheWor k pl ace 0 whi

as to the vision, values and culture of the Corporation with a view of emphasizing and strengthening the culture of trust, integrity,
respectand accountabilityin the workplace. Managementreviews the results ofthe surveywith the Board and the Human Resources
and Compensation Committee.

There were no material change reports filed since the beginning of the Corporation& most recently completed financial year
pertaining to any conduct of a Director or executive officer that constitute a departure from the code.

ARC is committed to conducting its business in a safe and responsible manner to protect the health and safety of employees,
contractors, stakeholders and the public. Safeguarding the environment and the integrity of our infrastructure are inherentin our
dayto-d ay operati ons. AR C 0 s ibitityahdtaccouatabjlity for mealth es afetyraedse mviconnsental performance
throughout the entire organization. Management continually reviews actual performance in these areas relative to corporate
objectives, regulatoryrequirements andindustrypeers. Managementreports to the Board on a quarterlybasis with respectto health,
safety and environmental performance and identifies areas for continuous improvement.

ARC has detailed policies to address health and safety management, environmental management and asset and infrastructure
integrity management. These policies outline performance objectives, procedures and key accountabilities throughoutall levels of
the organization. The policies are reviewed annually by management and the Board and are revised accordingly.

ARC publishes abiennial Corporate SustainabilityReport(@SR0) whi ch outl i nes ARCGO6s objecti

health, safety, environmentand active communityinvolvement. The mostrecent CSR was published in November 2014 and in 2015
ARC began publishing an update of the most critical information provided in the CSR on our website at
www.arcresources.com/community/sustainability-report/. ARC prides itselfonits leadership in corporate sustainability, governance

and financial disclosure. The Board considers ARC to be a leader in corporate sustainability and responsibility.

The Corporation is engaged in the oil and gas business. In general, the private investment activities of Directors are not
prohibited, however, should an existing investment pose a potential conflictofinterestthe potential conflict is required to be disclosed
to the President and CEO or the Board of Directors.

It is acknowledged that Directors may be Directors or officers of other entities engaged in the oil and gas business, and that
such entities may compete directly or indirectly with the Corporation. Any Director who is a Director or officer of any entity
engaged in the oil and gas business is required to disclose such involvement to the Board of Directors. Any Director of the
Corporation whois actively engaged in the management of, or who owns an investment of one per cent or more of the outstanding
shares, in public or private entities is required todisclose such holdings tothe Board of Directors. Inthe eventthat any circumstance
should arise as a result of such positions or investments being held or otherwise which in the opinion of the Board of Directors

ch

ves


http://www.arcresources.com/community/sustainability-report/

constitutes a conflict of interest which may reasonably affect such person& ability to act with a view to the best interests of the
Corporation, the Board of Directors will take such actions as are reasonably required to resolve such matters with a view to the
bestinterests of the Corporation. Such actions, without limitation, may include excluding such Directors from certain information
or activities of the Corporation. The Charter of the Board of Directors also provides that Directors shall give notice to the Chair of
the Board of any participation on the Board of any public corporations, that Directors shall not participate in more than four Boards
of public corporations withoutthe approval of the Board and that Directors shall not participate on the Board of any publicly listed
corporation where such participation may constitute a conflict of interest, without the approval of the Chair of the Board.

In accordance with the Business Corporations Act (Alberta), Directors who are a party to or are a Director or an officer ofa
corporation who is a party to a material contract or material transaction or a proposed material contract or proposed materal
transaction are required to disclose the nature and extent of theirinterestand not to vote on anyresolution to approve the contract
or transaction. In certain cases an independent Committee may be formed to deliberate on such matters inthe absence ofthe
interested party.

ARC conducts an active shareholder engagement program through a variety of vehicles. ARC communicates regularly with
shareholders through annual and quarterly reports, news releases,itscor porate responsibility repol
( ) and through other disclosure and regulatory documents filed on SEDAR at www.sedar.com. ARC 6 s
managementteam regularlymeets with large institutional shareholders and investmentadvisors. ARC webcasts the AGM as well

as the annual Investor Day presentation. In addition, the company posts quarterlyvideo updates with the CEO, CFO and COO on

ARCO6 s web s iindeidualehagHollesswhe opportunity to listen in on a discussion regarding the financial and operational

highlights and results for each quarter. Further,Investorsmay ¢ o nt aicvestoA&alidns departmentbyletter,e-mail or phone

on a continuing basis.

The Board also recognizes thatitis importantfor the Board to communicate with shareholders, including organizations thatrepresent
or advise shareholders on matters of governance, such as the Canadian Coalition for Good Governance. Those shareholders,
employees and other interested parties wishing to communicate directly with the Board on questions or con cerns related to the
Board and executive succession, compensation and Board level corporate governance may do so through the Board Chair or the
Corporate Secretary.


http://www.arcresources.com/

COMPENSATION DISCUSSION AND ANALYSIS

At ARC, we believe that attracting and retaining high performing talent is crucial to our long-term success. Having a competitive
compensation program to motivate top talent to continue to sustain top quartile results is one of our core principles. The following
section explains our compensation philosophy and objectives, provides an overview of the elements of our compensaton
structure, describes the process that we follow to determine compensation rewards and summarizes the assessment of our
performance and that of our executives in 2015 and the resulting compensation decisions. We structure our compensaton
programs with a clear focus on pay-for-performance and alignment with the interests of ARC& shareholders. Our compensation
programs are designed to motivate executives to achieve our primarycorporate objective ofcreating shareholder value over the long-

term through risk managed value creation. We do this byhaving approximately 80 per cent of executive compensationfi a t andi
directly linked to the achievement of business results and long-term value creation.

COMPENSATION OVERVIEW
The oiland gas industryis complexand volatile; therefore, itis importantthatcompensation elements are rewarding the appropriate
behaviours to ensure that business outcomes are in line with the long-term strategy of ARC and the interests of its shareholders.
At ARC, we embodya high level of trust throughoutthe organization that is manifested in the way we do business and in the way
managementand the Board interact. ARC& compensation philosophyis to offer total compensation thatwill attract, motivate and
retain employees with the experience and capabilities consistent with realizing the vision of being a leading energy producer. We
believe that our high performing talentis our number one asset and we are committed to creating a winning environment over the
long-term.
Specifically, our executive compensation plans are designed with the following principles and objectives in mind:

1 Encourage a long-term orientation and foster retention - At ARC, we believe that attracting, motivating and
retaining top caliber executives is crucial to our long-term success. In supportofthis,itis importantthatour executive
compensation plans are competitive in the marketplace, designed with a clear focus on pay-for-performance, and
aligned with the long-term interests of shareholders. The desired outcome is to continue to sustain a high performing
organization to drive the long-term success of the business.

1 Demonstrate a strong link to long-term performance i Approximately 80 per cent of executive compensation is
filat r i sdkcébehaviors tleat are faligned with the long-term interests of ARC and its shareholders, and our pay-
for-performance philosophy. Approximately 65 per cent of executive compensation is weighted to medium and long-
term awards and var i eotal sharehotdertetumpn 1 imcludihg a ARx@6 relative and absolute
performance.

1 Provide opportunity for significant pay for significant out-performance on a relative basis - Our general
guideline is to target exec utpergeatideofthe market becusewvweexpectaboveo n
average performance and initiative. The targeted compensation structureis 50"'per centi |l e (ApB00O)
percentile (fAp750) ™ pevcentld forttodal directanstrhtheapotential7fd even higher levels of

compensation based on outstanding performance. Executives are rewarded commensurate with their achievements
in advanci ndgermiRigress stlateggamd for consistentlydelivering top quartile total shareholder retums
(M™R0) relative to peers.
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Executive performance measurementis two-fold i the overall performance of the Corporation and the individual performance of

each executive. A significant portion of executive compensation is variable i paid onlywhen corporate and individual performance

objectives are achieved. See 2015 Performance Assessmentdfor more information.

ARCG® total compensation is comprised of base salary, bonus and medium and long-term incentives (PSUs, Share Options and,

commencing in 2015, Restricted Share Awards). The following chart describes the elements of compensation, the objectives and
information related to the timing.

Element

Description

Objective

Approval

Effective/Payment

Date
December
Fixed level of cash compensation 1  Market competitive for all .
* . employees Increases effective
Base Salary targeted at the market50 compensation .
. . . and June for in January
percentile i Attraction and retention ;
senior
executives
Cash compensation thatrewards
employees for their contribution 1 Pay-for-performance
and achievementof short-term T Alignment with
business results. Total cash (base business strategy
: . June and
Bonus salaryplus bonus)is targeted at 1 Encourage superior December January and July
the market 75th percentile. This performancei individual &
el ement is vari at ARC
andin certain circumstancescould 9§  Atraction and retention
be zero.
Medium-Term Incentives
A notional share based award that
rewards employeesin the
medium-term (within a three year Alianmentwith the interests
period) for delivering TSR that 1 % ? ARCOS shar e
Performance exceeds our peergroup. PSUs S
. ; 1 Pay-for-performance Granting in March
Share Units cliff vest after three years and -
5 A 1 Encourage superior February and September
( RSUs0 ) based on ARCO6s re di ¢ dul d cliff :
performance rank, a multiplier me |um-term_perormance and July a;tn ;:hl vesting
(range from 0 to 2) is applied to Inclfudes relative . after three years
the underlying value to determine per ormance compo.nen
payout. Bottom quartile Attraction and retention
performance resultsin a zero
payout.
Long-Term Incentives
. . Alignmentwith the interests
Share Options reward senior T g A
. of ARCO6s share .
employees for creating long-term Vesting occurs 50
. . 1 Pay-for-performance .
Share Options  shareholder value. Vesting occurs . . per centinyears
th T Alignment with .
50 per cent on each of the 4™ and . June four and five,
" - . term business strategy Lo
5" anniversaries ofthe date of £ ior| expiry in year
grant and the options expire in ) ncourafgesuperlor ong- seven
year seven. erm performance
1 Attraction andretention
Awards consisting of Common
Shares which are held by a third 1 Alignmentwith the interests
Long-Term party trustee until vesting of ARCO6s share Vesting 0ceurs as
Restricted ("Restricted Shares") and a cash T Alignment width 9 Ay
; : to one-third in
Share Awards componentintended to help the term business strategy June ars eight nine
employee pay upfront taxes. Encourage superiorlong- = <l
. . andten
Vesting on the Restricted Shares term performance
occurs as to one-third in years f  Fosterlong-term retention

eight, nine and ten.

As

of

2011,

Rest REBUsb e daBbhane

unique circumstances provide a grant to certain executives.

Unhnger(fincluded

exacutives .eThe Boarduntagin

ann.i



The following chart further illustrates the performance period and risk to ARC executives of each element of their compensation.

Direct Compensation Indirect .
Compensation
Share Restricted .
Program Salary Bonus PSUs Options Share Awards Group Benefits
Performance Period - 1 year 3 years 4-7 years 8-10 years i
Risk - Moderate Payout highly at risk Moderate® -
(1) Although Restricted Shares hav e inherent value, they areatriskdue t o t he [ ength of time until vesting, the tenur.
price.

Base Salary

Base salaries are setbased on market data (Mercer survey) and proxy data from ARCG& peer group and are targeted at the 50"
percentile of the market. Base salaries also take into account each executive® job responsibilities and the level of skill and
experience required to perform their role. All salaries and subsequentincreases are approved by the Human Resources and
Compensation Committee (defined earlier in this Information Circularas the HHRCCo0) and, wher e applicabl e,

Bonus

ARCG®& bonus program is designed to encourage continued superior short-term performance and for advancing ARC& long-term
strategy. A unique factor of ourbonus program is thatthe payments are made to executives (and all other employees) twice a year.

In determining bonus awards, consideration is given to both the executive® individual performance and the performance of ARC
relative to both ARCG corporate objectives and ARC& peers. Once a comprehensive review is conducted, the HRCC and, where
applicable, the Board determines the appropriate bonus paymentto be made to each executive.

From time-to-time, the HRCC and the Board mayrecommend a special bonus payment. These special bonuses are intended to
recognize significantachievements above expectations that have made a positive impacton ARC& business results. There were

no special bonuses paid to executives in 2015.

Medium-Term Compensation

Performance Share Units

ARC& PSUs are designed to focus and reward executives for enhancing total shareholder return over the medium to long-term
both on an absolute and relative basis. To determine the size of PSU awards, the HRCC and, where applicable, the Board,
allocates to each executive an appropriate dollar amount based on the responsibilities of the executive, comparative market
data and the HRCC® or Board® assessment of the performance of the executive and the performance of ARC (including ARC&
performance relative to its peers). These award values are then divided by the weighted average trading price of ARC& Common
Shares for the five trading days ending immediately prior to the grant date to calculate the number of PSUs granted.

ARC®& PSUs cliff vest (all at once) after three years, and upon vesting the executive receives a cash payment based on the fair
value of the underlying Common Shares plus accrued dividends, subject to a performance multiplier. To further link pay to
performance this multiplier ranges on a sliding scale from zero (for bottom quartile performance) to two (for top quartile performance)
based on ARC®& total shareholder return as compared to a peer group, comprised of certain members of the S&P/TSX Oil & Gas
Exploration and Production index. Adetailed description of the terms of ARC& RSU and PSU Plan can be found in Schedule C.
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Long-Term Compensation

Share Options

ARC®& Share Option Plan was implemented in 2011 and is designed to focus and reward executives for enhancing total shareholder
return over the long-term on an absolute basis.

ARCG® Option Plan is unique compared to the option plans of ARC® peers ina numberofrespects. First,to encourage alonger-
term orientation, options do not vest until the fourth and fifth anniversary dates of the grant (50 per cent each year). As a
result, ARC employees who are granted options will not be able to realize the value of options held by them until a considerable
time has passed since the date of granti thereby encouraging long-term thinking and behaviours. Second, ARC employees
who are granted options have the right to elect that the exercise price of their options be reduced by the amount of dividends
that were paid on the underlying Common Shares.

The rationale behind the declining exercise feature of the Option Plan is to remove the bias that typical share option plans create
towards encouraging capital growth rather than distributing earnings or a combination of growth and distributions and instead
encourage executives to create total shareholder return in whichever manneris in the bestinterests of ARC and its shareholders.
ARCG® business strategy includes distributing a portion of cash flow to shareholders byway of dividends. It is expected that this
focused strategy will be reflected in the trading price of the Common Shares over the life of the options. If the exercise price was
not adjusted to reflect dividends paid, the options would be a less effective means of rewarding employees for the long-term
performance of ARC, given that dividends represent a key component of the total return to shareholders.

When options are awarded to ARC employees, the valuation modelwhichis usedto determine the value of the options awarded

takes into accountthe expected value of dividends thatwill be paid on the underlying common shares over the term of the options.

The ability of option holders to elect a reduction of the option exercise price ensures that they receive the equivalent value of

di vidends paid on Common Shares and thereby participate in
shareholders. The ability to elect a reduction of the strike price based on dividend payments provides an alternative tax treatment

for the individual and is not mandatory. If an employee chooses to electthis option, any gain will be taxed as "regularincome"as
opposedto anygain being taxed as a "capital gain"if the employee chooses notto reduce the original strike price. To be clear,the
Share Option Plan prohibits ARC from reducing the exercise price of any outstanding options other than to reflect dividends p aid.

If absolute TSR is negative, options would be underwater.

The maximum number of Common Shares issuable on exercise is limited to ARC& approved share reserve of 14,225,000 shares.
The details of ARC& share option grants are below:

Options
Shares Granted as a %
Options Outstanding at of Shares
Year Granted Grant Price Year End Outstanding
2015 998,545 $ 21.86 347,186,895 0.29
2014 568,538 $ 32.94 319,439,000 0.18
2013 713,248 $ 27.15 314,067,000 0.23
2012 1,056,373 $ 20.20 308,888,285 0.34
2011 430,990 $ 27.11 288,895,582 0.15
As of December 31, 2015 ARC has outstanding options representing less thanonepercento f ARC&6s t ot al shares
22.7 per cent of the approved share reserve.
Share Options Options
Shares Approved Reserveasa Options Outstanding as Outstanding as a
Outstanding Share % of Shares  Outstanding a % of Shares % of Approved
at Year End Reserve Outstanding at Year End Outstanding Reserve

347,186,895 14,225,000 4.10 3,221,253 0.93 22.65




A more detailed description of the terms of the Share Option Plan can be found in Schedule D.

Long-Term Restricted Share Awards

ARC's Long-Term Restricted Share Award Plan was implementedin 2015 and is designedto retain and encourage ARC's executive
talent to think and act with a long-term orientation, specificallyregarding long-term strategydevelopmentand execution. The plan
is designed to further align executive compensation with the long-term interests of ARC and its shareholders.

The plan provides for the grant of actual shares, issued from treasury, rather than share equivalents to officers and employees,

thereby providing participants with actual equityownership and promoting further alignmentwith shareholder interests. Shares are

issued under the plan at a price equal to the weighted average trading price of ARC's Common Shares for the five trading days

ending immediatelypriorto the grant date. Sharesissuedunderthe planhave a 10-year termwithone-t hi rd (M) vesti n
of the eighth, ninth and tenth anniversaries of the date of grant. These extended vesting periods are substantially longer than

typical practices in the energysector and will encourage our executives to think and act with a clear focus on the long -term. Awards

are taxed at the time of grant rather than at the time payments are received and as a result,awards consistof a cash component
intended to help our executivesdé pay their upfront taXhesashand a
componentis a much smallercomponentthan the share component. Dividends paid on share awards remainin the plan and are
reinvested to purchase additional shares throughout the restriction period. Unvested share awards (including dividends paid on

such shares) are held in trust by a third party trustee.

The maximum number of Common Sharesissuable is limited to 1,600,000 shares. The details of awards granted pursuantto the

Long-Term Restricted Share Award Plan are below. The approved share reserve represents less than half a percentage of the
shares outstanding as of December 31, 2015.

Long-Term
Restricted
Shares
Year Granted Grant Price

2015 88,635 $ 21.86
11,652 $ 19.36
100,287

As at December 31, 2015 ARC has Restricted Shares outstanding representing six per cent of the approved share reserve.

Restricted
Share Restricted Shares Restricted Shares
Shares Approved Reserveasa Shares Outstanding as Outstanding as a
Outstanding Share % of Shares  Outstanding a % of Shares % of Approved
at Year End Reserve Outstanding at Year End Outstanding Reserve
347,186,895 1,600,000 0.46 96,472 0.03 6.03

A more detailed description of the terms of the Long-Term Restricted Share Award Plan can be found in Schedule E.

At year-end 2015, the overall medium and long-term compensation mixprovided to executives was targeted to be approximately
60 per centin PSUs, 20 per centin Share Options and 20 per centin Restricted Shares.
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Other Compensation
Benefits Program

ARC offers executives and all other employees a comprehensive benefits program thatis designed to offer flexibility and choice.
We offer medical and dental coverage, life, accident, short-term and long-term disability benefits, employee family assistance,
and critical illness coverage. We also provide $2,300 plus five percent of base salaryfor employees to purchase additional health
and dental coverage and enhance other benefits provided by the Corporation.

Employee Savings Plan

ARC provides executives and all other employees with a dollar for dollar match of up to eight per cent of base salarywhich can be
directed towards the purchase of ARC shares and/orinvestmentfundsin registered or non-registered accounts withina group plan.
Pension Plan

ARC does not have a pension plan.

Our Board and HRCC consider a broad range of quantitative and qualitative factors to assess the overall performance of ARC
and its executives. These factors directly link the overall performance of the Corporation and the individual performance of each
executive. Performance is measured by the successful execution of the elements that advance our strategy of Risk Managed
Value Creation which include; Financial Flexibility, Operational Excellence, High Quality, Long Life Assets, and Top Talentand a
Strong Leadership Culture. Included in the process of evaluating corporate performance, the HRCC and the Board consider ARC&
overall performance relative to ARC& proxy peergroup. See @A Peer nBorednfopnatiofi.o r

This comprehensive approach ofincluding a broad, integrated setoffactors to assess ARC& performance provides a thorough and
valid basis for ARC& HRCC and Board to determine the appropriate compensation awards for executives.

Specifically, the following outlines our approach to determining executive compensation:

1 Rigorous and disciplined process - To determine compensation awards for executives, the Board considers a broad

range of quantitative and qualitative factors relatedt o cor por ate performance, the execut

the performance of ARC relative to its peers. This includes comparing operating and financial results of ARC to the resulis

of ARCOs peers, as well as th®e tompexescautiiome sp.ai dl teor @ hd rse gg )

for the Board to regularly assess and monitor these performance measures throughout the year and a comprehensive
review is conducted on an annual basis.
1 Importance of applying sound judgment i The oil and gas industryis complexand volatile; therefore, it is important that

ARCOs compensation plans are focused on encouraging behavi

long-term strategy of ARC and the interests of its shareholders. ARC does not use a rigid mechanistic approach in
determining executive compensation. The Board is ofthe view that prescriptive formulas and weightings applied to forward

looking objectvesc andt capture all aspects anfleathto wintendesl sonseguencesands t a nc e
potentially foster finarrow mindedo thinking and behavi
mechanical approach and focuses on applying sound judgment in combination with reviewing several sources of
information.

I Use of multiple data sources i For the purposes of benchmarking executive compensation, ARC reviews and considers
several sources of reference information: proxy data from a group of industry peers and Mercer survey data. That said,

the Board recognizes that market data can be fAi mperfecto

positions (i.e. CEO, CFO, COO) and thus applies judgment to interpret the information. This involves analyzing various
differentials (gap between p50 versus p75 and p90) to ensure reasonability and avoid over-inflated payments. Also the
Board reviews both one year and three year data as useful reference points. All benchmarking data is used only for
informational purposes as the Board emphasizes applying sound judgment in arriving at compensation decisions.



I Stress testing of compensation plans i We analyze current and potential payouts to ensure compensation outcomes
are aligned with shareholder outcomes over the long-term. This includes alook-back analysis ofactual pay as compared
to peer group performance and a forward-looking analysis based on various performance scenarios.

To further emphasize the link between executive compensation and long-term sustainable performance over the last three years,
ARCb6s HRCC and Board i mplemented a shift to del i vedearmimentves. c o mp
Specificallyin 2013, executive base salaries were held flat, bonus targetlevels were decreased (reducingtotal cash compensation)

and medium and long-term incentive targets were increased where appropriate.

In 2014, executives received modestincreasesto base salaries (averaging approximatelythree per cent) and bonus, medium and
long-term incentive levels remained consistentwith 2013 levels. Largersalaryincreases were given to Mr. Dafoe and Mr. Anderson
to reflect their promotions to CFO and COO respectively. Consistentwith 2013, medium and long-term incentives comprised
approxi mately 60 per cent of each NEOs total compensationodoand a

N2015, base salaries were held flat. Due to the downturnsin th
payments were reduced to 50 per cent of annual planned amounts. This resulted in a decrease of over 20 per centin total cash
compensation for each ofour NEOs. PSU and Share Option grants were heldrelativelyflatin 2015. In 2015, shareholders approved

ARCO& s n e-fernLRestrigted Share Award Plan. The first grant of awards under this new plan was made in June 2015.

Although the addition of these awards resulted in minor increases in total compensation for some of our NEOSs, it is important to

note that these awards do notvestuntil the 8™, 9" and 10" anniversarydates. These awards are comprised of actual shares which

are heldintrust until vesting occurs and are therefore subjectto all changes in share price which directlyaligns our execu tives with
ARCO6s sharehol der s.

Process

As previously mentioned, salaries for executives are determined using market data and take into account the scope and job
responsibilities ofthe executive. To determine bonus, PSU, Share Option and Restricted Share Awards for executives, the HRCC
andBoard consider multiple factors incl udi ngifAREReRAbvs to dsopeepsothieat e p
executive i ndi vi dual performance, and the compensation paid to the
HRCC and the Board have a strong relationshipbuilton trustand collaboration. On an ongoing basis, managementand the HRCC

discuss executive performance, collaborate on motivation and retention strategies as well as monitor executive compensationand

the alignment with organizational performance.

The following schedule illustrates the timing and process for determining executive compensation:

1 Senior executives (other than the CEO) receive 50 per cent of their second half (July i
December) bonus forthe previous year. Forthe CEO, a decisionon the second halfbonus for the

anuary previous year is deferred until June. The estimatedamountofthese bonuses is determined in the
previous December by the HRCC.
March 1 HRCC and Board approve March PSU for the CEO and all other executives.
March i May 1 Proxy information and surveyinformation is compiled and analyzed.
May 1 CEO prepares a comprehensive report for the HRCC and the Board including corporate

performance benchmarking and recommendations for executive compensation.




1 HRCC meets to review corporate performance benchmarking and approve executive
compensation (other than for the CEO) and makes a recommendation to the Board regarding
CEO compensation.

1 Board reviews corporate performance benchmarking, CEO performance and approves CEO
June compensation.

1 Share Options are granted to the CEO and other executives.

1 Awards under the Long-Term Restricted Share Award Plan are granted to the CEO and other
executives.

1 Seniorexecutives (other than the CEO) receive salary adjustments retroactive to January 1%, the
remaining portion of the previous year& second half (July i December) bonus with any
adjustments made based on performance and theirfirsthalf (January i July) bonus for the current
year. The September PSU grantis approved bythe HRCC.

July
1 CEOreceives asalaryadjustmentretroactive to January 1, the previous year® second halfbonus
with any adjustments made based on performance andthe firsthalfbonus for the currentyear. The
September PSU grant for the CEO is approved by the Board.
September 1 PSUs are granted to the CEO and all other executives

Managementé Role

Management& primaryrole in executive compensation decisions is to gather data and prepare analysis to make preliminary
recommendations to the HRCC and to the Board. Specifically, management gathers and analyzes information including:

Compensation surveys and specific analyses prepared by compensation consultants.

Comprehensive report on CEO and other executive compensation (internal document).

Quarterly executive compensation analyses.

ARCG® performance and market position compared to ARC& proxy peer group.

Executive performance compared to corporate and individual objectives.

Corporate performance benchmarking i financial and operational.

The Role of the HRCC and the Board

The HRCC and the Board receives and reviews a comprehensive reporton executive compensation each June, in conjunction with
the approval of annual compensation for the executives. In addition, the HRCC receives and reviews quarterly reports from
management that includes current compensation for each executive, a five year history of each executive & compensation, each
executive® marketposition compared to third party survey data and a peer group compensation analysis (further details of ARC&
peergroup can be foundin fi P e@rr o . pride analysis provided to the HRCC and the Board for proposed medium and long-term
incentive grants alsoincludes comprehensivefi s t rteesss s 0 t o de mo n ayouts ana theitrcerrelptiorttecorporaie
performance. In regards to CEO compensation, the HRCC receives reports from independent external consultants.

Based upon its review of the data, analyses and reports described above, the HRCC decides upon and approves all executive
compensation other than Share Option grants, Long-Term Restricted Share awards andthe compensation forthe CEO. The HRCC
makes recommendations to the Board on these matters for the CEO.

The Board in turn considers the recommendations of the HRCC and, as required, the data, analyses and reports, then approwes
Share Option grants, Long-Term Restricted Share awards and the compensation of the CEO.
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The HRCC, from time-to-time, when itis deemed appropriate, engages compensation consultants or advisors to assistin executive

com pensation matters.

Compensation Changes for 2016

The committee reviews executive compensation annually with assistance from its compensation consultant Mercer to ensure it

aligns with ARC&6s compensation philosophy, is competitive

The HRCC and the Board are planning no significantchanges to ARC's compensation policies and practices duringthe year ending

December 31, 2016.

Compensation Consultants and Advisors

The HRCC consults with Mercer, from time to time as required, on a fee for service basis. In 2014 and 2015, Mercer reviewed

ARCOs executive compensation recommendati ons -Tarm Beswicied Share Aevard w i

program, which was approved by shareholders and implemented in 2015. Mercer is a wholly-owned subsidiary of Marsh &

McLennan Co mp a n i e sMarsh &McLenfaii Companieso ) .

In addition, ARC retained Marsh Canada, a separate independentoperating companyowned by Marsh & McLennan Companies,
to provide other services, unrelated to executive and/or Director compensation during 2015 and 2014. Marsh Canada acts as the

broker for all of ARC& corporate, building and vehicle insurance. The aggregate fees paid to Mercer and its Marsh & McLennan
Companiesaaffiliates for all services are detailed below. Neither the Board nor the HRCC is required to pre-approve these other

services that Mercer or its affiliates provide to ARC at the request of management.

Fees Paid 2015 2014

Mercer - Executive Compensation Services $ 103,764 $ 112,982
Marsh Canada - Insurance $ 4,684,893 $ 3,496,769
Total - Marsh & McLellan Companies $ 4,788,657 $ 3,609,751
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Peer Group

For the purposes of benchmarking executive compensation, ARC reviews and considers two main sources of reference
information: proxy data from a group of industry peers and Mercer survey data.

Proxy Peer Group

Each year during the first quarter, ARC reviews its oil and gas industry peers with the goal of creating a group of similar companies.

Prior to 2013, ARC created a peer group where ARC& enterprise value and production volume fell close to the median. However,

with ARC6s production increasing substantially it i s nrdingfulynger
integrated companies, which we do notbelieve are appropriate comparators. | n 2014, ARCO6s peer group con
where ARCO6s pr od u'pdrdertilaantl enferprisavaluetatthe 708 @ercentile. In 2015, we removed three companies

from this group, Lightstream Resources and Trilogy Energy because their enterprise value was predicted to be less than $2B for

2015 and Talisman due to their purchase by Repsol. We also added Whitecap Resources as their predicted 2015 production was

over 35,000 BOE/day and enterprise value over $4B. The resultis a peer group with 13 companieswhere, ARCO®6s product |
enterprise value are both close to the 70" percentile. Bel ow are the nbprolypgeergroupWwhichRaS tedewa0 1

and supported by Mercer.

Daily Production®  Enterprise Value®

Company (BOE/day) ($ Billions)
Canadian Natural Resources Ltd. 855,000 $57.7
EnCana Corporation 407,000 $15.0
Tourmaline Oil Corporation 164,000 $9.0
Crescent Point Energy Corporation 153,000 $16.4
Enerplus Corporation 98,000 $4.1
Penn West Petroleum Ltd. 90,000 $3.5
Peyto Exploration & Development Corporation 87,000 $6.4
Baytex Energy Corporation 85,000 $5.4
Bonavista Energy Corporation 82,000 $2.5
Pengrow th Energy Corporation 74,000 $4.2
Paramount Resources Ltd. 56,000 $4.7
Vermilion Energy Inc. 55,000 $7.1
Whitecap Resources Inc. 36,000 $4.1
ARC Resources Ltd. 117,000 $8.2
ARCO6s Rank (out of 16) 5 5

Statistical Distribution (excluding ARC)

25" percentile 74,000 $4.1
Median 87,000 $5.4
75™ percentile 153,000 $9.0
A RC @srcentile rank 70th 71st

(1) Production and enterprise values as of March 2015 (source i Peters & Co Energy Update) at which time the
peer group was determined
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ARCOs

Perf ormance

versus

Peers
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ndi ces

Since inception in 1996, ARC has delivered an average annual total return of 14 per cent, significantly outperforming both the
S&P/TSX Composite Index and S&P/TSX Oil and Gas Exploration and Production Index.

Due to the sharp decrease in oil prices that began in 2014, ARC, the S&P/TSX Capped Energy Index, the S&P/TSX Oil & Gas

Expl orati on

and

Producti

on i

ndex

and

ARCO s

peer

group

had

negart

Composite index had positive returns on a three and five year basis due to the performance of non-energy stocks in this index.
Despite challenging economic conditions in 2015, ARC maintained a strong balance sheet while keeping debt low and achieving
excellent operational results as we executed our capital program with a long-term view to advance our strategic plan. ARC has not

seen

maintain its dividend through 2015.

On a 10 year basis,

as

sharp a

decline

n total

returns

as i

ts

peer s

because

A R ©tal return was 24.7 per cent with an average annual return of 2.2 per cent which significanty

outperformed both the S&P/TSXOil & Gas Exploration and Production indexand S&P/TSXCapped Energyindexwhich had average
g this -6bpari od A

annualreturns of -6 percentand -3 . 7

cent.

per

cent

respectivel y.

The following table illustrates the average annual returns for the aforementioned periods.

Durin

10% 1

0% -

-10% -

-20% -

-30% -

-40% -

-50% -

-60%
° 1 year 3 year 5 year 10 Year

BARC -29.6% -7.6% -3.5% 2.2%
B S&P/TSX Comp -8.3% 4.6% 2.3% 4.4%
S&P/TSX Oil & Gas E&P -32.1% -15.6% -15.2% -6.0%
W S&P/TSX Capped Energy -24.2% -10.4% -10.2% -3.7%
= 2015 Peer Group Average -52.2% -22.5% -17.0% -6.5%

Mercer Survey and Proxy Peer Group Data

To ensure a comprehensive analysis, we compare ARC& executive compensation to data collected from the Proxy Peer Group
as well as the Mercer survey data for all exploration and production companies and fully integrated companies. In addition we
review a subsetofthis data of companies with production greater than 20,000 boe/d and forthe CEO, CFO and COO positions, we

apply

executives (which would i

idi

fferenti

necl

al so to

ude

ARCO s

t he
CEO,
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CFO
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coo0) ,
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data f

p90 levels for total cash and total direct compensation and maynot be appropriate to use for comparative purposes. Itis important
to note, that the final decision on executive compensation is based on a review of all of the various data points as well as sound
judgmentto do the right thing for ARC.
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COMPENSATION GOVERNANCE

OWNERSHIP GUIDELINES

ARC maintains ownership guidelines for its executives to further align executive and shareholder interests. Effective in 2014, the
minimum share ownership guideline forthe CEO increased to five times base salaryand for senior executives to three times base
salary. The share ownership requirementfor vice presidents is two times base salary. Executives have five years to accumulate
the minimum number of shares and/or share equivalents that are required. The following table illustrates the ownership holdings
of ARC& Named Executive Officers or NEOs (both defined later in this Information Circular under i S u m m €ampensation
Ta b 1) asoof December 31, 2015.

Meets Minimum

Required Share Shares as of Value as of Multiple of Share Ow nership
Officer Ownership December 31,2015 Decem ber 31, 2015Y Base Salary Guidelines
Myron Stadnyk 5 times base salary 403,428 $ 6,737,248 11.8 Yes
Van Dafoe 3 times base salary 67,405 $ 1,125,664 3.3 Yes
Terry Anderson 3 times base salary 101,198 $ 1,690,007 4.5 Yes
David Carey 3 times base salary 157,475 $ 2,629,833 8.0 Yes
Neil Groeneveld 2 times base salary 62,170 $ 1,038,239 3.8 Yes

(2) Based onthe December 31,2015c | osing price f or ARCI6.830. Common Shares of $

COMPENSATION RISK MANAGEMENT

The oil and gas industryis complexand volatile; therefore, it is importantthatcompensation elements are rewarding the appropriate
behaviors to ensure that business outcomes are in line with the long-term strategy of ARC and the interests of its shareholders.
The HRCC is committed to this principle and, consequently, on an annual basis reviews the risk implications of ARC&
compensation policies and practices.

To that end, the following mechanisms are integrated into our compensation policies and practices to mitigate compensation risks:

9 All executives are expected to own stock representing at least two times their annual salary.

1 ARC encourages long-term thinking and behaviours byhaving a significantportion (approximately80 per cent) of executive
compensation 6at risk©o.

1 Approximately 65 per cent of total compensation is made up of medium and long-term incentives. PSUs have a threshold
performance multiplier, which if not achieved, results in zero payment.

9 The benefits from PSUs, Share Options and Restricted Shares are notrealized until after long periods of time (PSUs vest at
the end of the 3 year, Share Options vest at the end of the 4" and 5" years and Restricted Shares vest at the end of the
8™, 9 and 10" years) and are linked directly to total shareholder return over the term of the award.

1 As PSU, Share Option and Restricted Share awards continue to vest following retirement, an inherent post retirement
fihopledr i od o0 these awards wieo the CEO and other officers retire from the company.

1 2" half of the year bonuses are not fully paid to executives until six months after the performance period has ended and
corporate results and individual performance have been reviewed and finalized.

9 All executives participate in the same compensation plans.

All elements ofexecutive compensation are reviewed and approved by the HRCC and, where applicable, the Board prior to
all payments.

i1 The HRCC and, where applicable, the Board annually assess compensation against corporate and individual executive
performance, along with peer proxy data to understand market practice and rewards.
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17 The HRCC fistress tpiontas&esRiGdd Shat lyrantsdor é€ecutives under a variety of performance
scenarios to understand what future payments could be.

1 ARC has ananti-hedging policywhich ensures thatexecutives and directors cannot participate in speculative activity related
to our shares to protect themselves against declines in share price.

1 Inaddition, ARC has establisheda Risk Committee ofthe Board which has general oversightover identifying and reviewing
the principal business, financial and corporate risks of ARC.

CLAWBACK PROVISION

ARCG®& Board has always made it a priority to ensure that appropriate checks and balances are in place to govern responsible
and ethical behaviors amongstexecutives. This is reinforced bythe high level of Board involvementin monitoring business activities
at ARC. Furthermore, all executives are required to annually sign-off on a formal Code of Business Conduct and Ethics policy
confirming their ethical conduct.

In regards to bonuses, we deferpaymentof 100 per cent of the CEOO6s secomrdkelalki vies
second halfbonus until July of the following year which allows adequate time to address any material issues that may arise after
year-end. Furthermore,the Board retains ultimate discretion on bonus payouts. With respectto medium and long-term incentives,

ARC has a policy that requires retiring executives to execute an agreement providing for the termination ofunvested PSU, Share

Option and Restricted Share awards as well as ARC& right to receive damages for conduct that is adverse to ARC& interests.

We believe thatthe above measures mitigate the risk of material fraud or misconductby an executive. That said, we continue to
track legal developments, shareholder advisory group research and industry trends with respect to clawbacks.

CEO POST RETIREMENT HOLD PERIOD

In 2014, the HRCC introduced a formal policy requiring the CEO to hold ARC common shares with a minimum value of five times
base salaryforone year postretirement. Inaddition, ARC has always had an inherenthold periodbecause all PSU s, Share Options
and Restricted Shares continue to vest on schedule after retirementwhich minimizes any motivation to drive short-term share price
increases.

ANTI-HEDGING POLICY

ARC has adopted a Disclosure Policy, the primaryobjective of which is to ensure communications of ARC with the public are timely,
factual, accurate and broadly distributed in accordance with all applicable legal and regulatoryrequirements. The Disclosure Policy
also documents the disclosure policies and practices of ARC and aims to promote an understanding of legal requirements among
ARC®& Directors, officers and employees.

In accordance with the Disclosure Policy, Directors, executives and employees of ARC are, with limited exceptions, not permitted to
knowinglysell, directly or indirectly, a security of ARC they do not own or have not fully paid for or to directly or indirectly buy or sell
a call or put of a security of ARC.
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2015 PERFORMANCE ASSESSMENT

To determine base salaries, bonuses and medium and long-term incentives for executives, the HRCC and the Board considers the
overall performance of the Corporation and the individual performance of each executive. In 2015, performance was
assessed relative to the execution of objectives thatadvance our strategyof Risk Managed Value Creation which include; Financial
Flexibility, Operational Excellence; High Quality, Long Life Assets; and Top Talent & a Strong Leadership Culture.

The following chart outlines ARC& strategic plan objectives and highlights the key achievements in 2015:

Strategic Plan

Objective Achievements

O ARCOs busi ness mbignificaft@gpsrationa suecéss andimitigated a challenging
commodity price environment, resulting in a trailing five year annualized total return of -3.5 per cent.
ARCbH 40 year total return w as 24.7 per cent significantly outperforming both the S&P/TSX Qil & Gas
Exploration and Production index (-45.9 per cent) and the S&P/TSX Capped Energy index (-31.6 per

Deliver long-term Risk cent).

Managed Value Delivered income and grow th by continuing to pay a dividend of $0.10 per month despite a depressed
Creation commodity price environment.

O

(@]

Ranked 1amongst oil and gas companies in Canada f I
Wood.

Ranked 1*amongst oil and gas companies for Sharehol
Brendan Wood.

O

(@]

While ARC experienced a net loss for 2015, in spite of the difficult economic environment, ARC delivered
strong funds fromoperations of $773.4 million.

(@]}

Ensure Financial Managed the hedging strategy to prot ecgansoh$338c o1
Flexibility and maintain a million on its risk management contracts. Proactively placed hedge contracts in place through 2017 on oil
strong balance sheet and through 2020 on natural gas.

Stew arded net debt to funds fromoperations at 1.3 times w ith year- end net debt of $985.1 million.

O O

Net debtat 14.5 per cent of total capitalization is w ell w ithin targeted levels.

(@}

Maintained safe w orkplace practiceswith zero employee lost-time-incidents. We w ere focused in 2015 on
improving contractor safety performance which resulted in a significantimprovement year -over-year.
Delivered record production of 114,167 boe/day w hich is atw o per centincrease over2014. For 2015,
annual average production w as within guidance and a significant achievement given the divestment of

O

approximately 4,900 boe/day of non-core production.

(@]

Drive Operational Low ered coststructure with operating costs better than guidance at $7.15 per boe - a 19 per cent
Excellence through capital reduction compared to 2014.
discipline and cost . - . .

. Successfully completed the construction and commissioning of the Sunrise 60 mmcf/day gas processing
management in asafe and o ) . o
environmentally responsible facility i ontime, under budget and w ith no lost time incidents.
manner Successfulintegrated approach to physical and financial marketing and secured 100 per cent firm
transportation commitments allow s ARCto mitigate its exposure to pipeline interruptions and pricing
volatility.
Continuous improvement in w ell fracking and completions design in northeast British Columbia resulting in
exceptional efficiency and productivity gains.

(@}

O

(@]




Strategic Plan
Objective

Achievements

Pursue High Quality, Long
Life Assets thatwill provide
sustainable value grow th

Build Top Talent and

Strong Leadership Cultureto
perpetuate success overthe
long-term

O O O O O O

O O O O

(@]}

O O

Profitable execution of $541.6 million capital
northeast British Columbia. ARC drilled 60 gross w ells (33 oilw ells, 21 natural gas w ells, 5 liquids-rich

w ells and 1 service w ell).

Achieved 190 per cent produced reserves replacementin 2015. Over the last 8 years, ARC has delivered
an average of approximately 200 per cent or greater produced reserves replacement.

Total proved plus probable reserves of 687 MMboe and a RLI of 15.9 years.

Completed $21.1 million -ionfd laangdu ipsuirtcilpensse s natke yi
Strategic divestures of non-core assets resulting in net proceeds of $88.8 million.

Added 210 net Montney sections through tuck-in and Crow n land sales.

Continued our focused transition to low -cost, high-value Montney assets which currently makes up 70 per
cent of ARCO6s corporate production.

A R C pastfolio of assets includes oil and liquids rich opportunities in Parkland/Tow er, Ante Creek,
Pembina, southeast Saskatchewan as wellas low cost natural gas developmentin Daw son and Sunrise.

Demonstrated commitment to corporate culture, talent management and organizational development

w hile balancing the realities of the economic environment.

Achieved 90 per cent employee engaWemé&ptacsedrer
survey.

Continued witchycdurc adcdo amptperoach to recruiting f
w ith the addition of Bevin Wirzbai Senior Vice President, Business Development w ho w ill ultimately
succeed David Carey w hen heretires in 2016.

Managed employee associated costs to ensure alignment w ith the economic environment.

Ensured organizational efficiencies by restructuring several functions to be better aligned with the
business.

Deliberate succession, progression and development of talent are important elements of ARC& long-term strategy. We have a

strong commitmentto growing and developing our top talentfor future leadership roles. Our succession and developmentinitiatives
involve many programs that focus on building individual leadership capabilities in five key areas i strategy, technical, business,

people and culture. Specificallyfor the executive level, the HRCC and where applicable, the Board, reviews a detailed reporton the

future organizational design and the succession plan on an annual basis. In addition,the HRCC review s succession, progression
and developmentinitiatives on a quarterly basis at all regular committee meetings.



PERFORMANCE GRAPH

The graph below compares the performance of ARC over the pastfive years (with all dividends and distributions reinvested) to the
S&P/TSX Composite index, the S&P/TSX Oil & Gas Exploration and Production index, and the S&P/TSXCapped Energyindex, each
starting with an investment of $100 at the end of 2010.
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= ARC Resources Ltd.
e S&P/TSX Composite Index
e S&P/TSX Oil and Gas Exploration and Production Index
= S&P/TSX Capped Energy Index
=== Peer Group Average
Annualized
2010 2011 2012 2013 2014 2015 Return
ARC Resources Ltd. $100.00 $103.67 $106.27 $134.47 $119.16 $83.90 -3.5%
S&P/TSX Composite $100.00 $91.29 $97.85 $110.56 $122.22 $112.04 2.3%
S&P/TSX Oil and Gas E&P Index  $100.00 $81.98 $72.74 $82.79 $64.47 $43.77 -15.2%
S&P/TSX Capped Energy Index $100.00 $85.21 $81.09 $91.89 $76.87 $58.30 -10.2%
2015 Peer Group Average $100.00 $106.30 $88.96 $111.83 $83.52 $39.95 -17.0%

Over the past five years, AREpgesceng thisisdup ® negative uetuinsin 2014and201%vduesto
the substantial decrease in commodityprices. ARC has not beenimpacted by the decline as much as the two energy indices and
its peer group. During this tough economic environmentARC has continued to hit production targets and benefited from its strong
balance sheet. An investmentof $100in ARC at the end of 2010 would equate to $83.90 today, whereas aninvestmentof $100in
ARCOs peers waokd95ddayesul t in $

Over the pastfive years, NEO total compensation increased on average by seven per cent with the majorityof the increase being in
mediumandlong-termfi ati s k0 compensati on. | motalfcash dompgensationadualty tecresasetionaveragp e r i 0 ¢
by four per cent peryear. Al mediumandlong-t er m compensation is directly tied to AR
future payouts will reflect the currentmarket. Salaries have been heldflatin 2015 and for 2016 and bonusesin 2015 were reduced

by 50 per cent.

ARC Resources Ltd. | 2016 | Information Circular 60



Over the pastten years ARC has delivered average annualreturns of 2.2 per centand significantlyoutperformed both energy indices
and our peers. During this timeframe,executve compens ati on has been aligned with these
commitmentto long-term sustainable performance.

THREE YEAR NEO COMPENSATION VERSUS FINANCIAL MEASURES

Over the pastthree years total NEO compensation has increased moderatelyand such increases consisted almost entirely of
medium and long-termincentives. Salaries and bonuses have onlybeenincreaseddue to promotions. Within this time period three

of our NEOs have been promoted and their compensation increased to reflect their new roles and increased responsibilities. In
2015, total cash compensation de ctotd almrehblde? rétlsn duhing ik pedod.i Thenanly wi t h
increases were to medium and long-term incentives with the majority consisting of Long-Term Restricted Shares that do not vest

until the eighth, ninth and tenth anniversary dates of the grant.

Total NEO compensation remains a relatively small percentage of both funds from operations and enterprise value. Due to the

substanti al decrease in commodity prices that began in 2014, A
compensation remains a small percentaaguee oifn thld k5 thbeaarneaabdet.o $¢
decrease in share price yet NEO compensation still remains a small percentage (0.16 per cent) of this value. The chart below
outlines ARCO6s performance and total .NEO compensation for the

Year 2013 2014 2015

Total NEO Compensation (millions)® $10.0 $10.3 $10.8

Funds from Operations (millions) $ 862 $1,124 $773

NEO Compensation as a % of Funds From Operations 1.16 0.92 1.40

Enterprise Value (billions) $10.3 $9.3 $6.8

NEO Compensation as a % of Enterprise Value 0.10 0.11 0.16

Shareholder Return (annual) 26.5% -11.4% -29.6%

(1) Total NEO compensation does not include any one-time pay ments made to executives who retired.
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2015 EXECUTIVE COMPENSATION

CEO COMPENSATION

Mr. Stadnyk became CEO on January 1, 2013 and his 2013, 2014 and 2015 compensation is highlighted below. In 2014 Mr.

Stadnykds compensation increased by wasinmedum ardmgttermiBebntivese in20d® nt o f
Mr . Stadnykds total cash compensation decreased 27 per cdtont . Hi
of Long-Term Restricted Shares that do not begin to vest for eight years.
Compensation Component 2013 2014 2015
Base Salary $ 550,000 $ 570,000 $ 570,000
Other Compensation @ $ 70,875 $ 74,450 $ 76,400
Bonus $ 600,000 $ 650,000 $ 325,000
RSU/PSU Grants $ 1,425,017 $ 1,600,032 $ 1,600,024
Share Option Grant $ 475,000 $ 700,002 $ 700,004
Restricted Share Awards $ - $ - $ 700,000
Total Compensation $ 3,120,892 $ 3,594,484 $ 3,971,428
(1) Other Compensation includes benefits and savings plan contributions.
The following graph demonstrates the shareholderalignmento f ARC6 s compensati on program by com
reported pay shown inthe summarycompensation table and the actual pay realized by the CEO since he assumed this positionin
2013.
Reported versus Realized CEO Pay
$50
$3.9 $4.0
$4.0 | $36 938
c $30 | $2.7
=
T $20 |
$10
$_ 1 1 ]
2013 2014 2015
B Total Reported Compensation OTotal Realized Compensation
In 2013, ARC had a strong year with TSR of 265 percent , Mr . Stadnykods realized compensa
reported compensation due to the strong share price and performance factors for the PSU grants that vested. For mostof 2014,
ARC had very strong performance butwiththedropincommodi ty prices in the fourth qulddpgerer , Al
cent . Mr . Stadnykds realized compensation was slightly aé&ove r

and depressed

commodi ty pr ilewas-29 ARCpertoeat .

reMurnSfadn2Ros

30.8 per cent lower than reported compensation which reflects a strong alignment between company performance and CEO

compensation.
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As of December 31,2015 Mr. Stadnyk held the following number ofcommon shares, PSUs, Share Options and Restricted Shares.

Number of

Share Based Component Shares/Units/Options Value

1
C(Sﬁ?vgl&@sﬁ.heﬁéﬁs( ) 331,155 $ 5530288

(1)
f?ﬁ\mggr:issharessa vings Pl an) A $ LR
Restricted Shares® 24,745 $ 413,242
Total Common Shares Owned 403,428 $ 6,737,248
PSUs® 201,749 $ 5,322,315
Share Options® 367,471 $ 53,313
Total $ 12,112,876

1) Common Share values based on the December 31, 2015 closing price of $16.70.

2) PSU value based on the December 31, 2015 closing price of $16.70 and their actual performance multipliers as of
December 31, 2015 except those active less than a year are valued using a performance multiplier of one.

3) Share Options are valued using the December 31, 2015 closing price of $16.70 and assuming Mr. Stadnyk
elects that the exercise price be reduced by the full amount of the dividends to this date.

4) Restricted Shares are valued using the December 31, 2015 closing price of $16.70.
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TOTAL COMPENSATION MIX

ARC®& compensation philosophy is designed to align compensation with corporate performance and therefore the majority of
executive compensationis performancebased andfi at r i dwo graphs bElovedemonstrate thel a t payfa theCEO as
wellast he aver agé&ofafidherNEOst Appr oxi mately 85 per cent of the CEO®8s c
cent of other NEO6s compensation is fAat risko (bonus, PSUs, Sh

CEO Compensation Mix Other NEO Compensation Mix

Salary Salary
2%
u Other B Other
Compensation Compensation
B At Risk B At Risk

Below is a further breakdown of CEO and all other NEO compensation by component. Medium and long-term incentives (PSUs,
Share OptionsandLong-Ter m Restri cted Shares) comprise on average approxin

and70percent of the CEOb6s total compensation. To further il lustra
the NEO6s total compensation is awarded in PSUs that are odly p:
to its peers.

Medium and
Long-Term

$mmmmmmmmmmmn Compensation EEEEEE—————)

CEO 38% 16%
B Base & Benefits
B Bonus
Medium and PSUs
Long-Term = Share Options

¢ Compensation EEEY - Resticted Shares

Other

NEOs 37% 13%
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The following table provides a summary of compensation information for the CEO and CFO of ARC and the three most highly
compensated executive officers of ARC for the year ended December 31,2015 whose total compensation was more than $150,000.
This table also includes anyindividualwho would have been includedas one ofthe three mosthighlycompensated executive officers

butwas notan executive officernoracing i n a si mil ar capacity at tNameedExealtive ®Officerbat f
orNE@band col | e NamedExdcytive Offccersio  ONEOsE) .

Non-Equity Incentive Plan
PSUs and Compensation
Restricted
Share Long-Term Al Other Total
Name and Principal Position Year Salary  Awards®®®  options” | Bonus® |Incentive Pland Compensation®® | Compensation
My ron Stadnyk 2015  $ 570,000 $2,300,024 $ 700,004 |$ 325,000 N/A $ 76,400 [$ 3,971,428
President and Chief Executive Officer 2014  $ 570,000 $1,600,032 $ 700,002 |$ 650,000 N/A $ 74,450 |$ 3,504,484
2013 $ 550,000 $1,425,017 $ 475,000 [$ 600,000 N/A $ 70,875 | $ 3,120,892
Van Daf oe” 2015 $ 340,000 $1,000,025 $ 270,005 [$ 155,000 N/A $ 46,500 | $ 1,811,530
Senior Vice Presidentand
Chief Einancial Officer 2014 $ 334,564 $ 730,030 $ 250,006 [$ 300,000 N/A $ 42,600 | $ 1,657,200
2013 $ 300,000 $ 650,007 $ 220,001 [$ 260,000 N/A $ 41,300 | $ 1,471,308
Terry Anderson 2015 $ 375,000 $1,310,026 $ 360,005 |$ 215,000 N/A $ 51,050 | $ 2,311,081
Senior Vice Presidentand
Chief Operating Officer 2014 $ 375,000 $ 925,021 $ 300,001 [$ 400,000 N/A $ 49,588 | $ 2,049,610
2013 $ 320,000 $ 725,007 $ 255,007 [$ 375,000 N/A $ 43,900 | $ 1,718,914
David Carey 2015 $ 330,000 $ 750,003 $ 175,004 ($ 114,500 N/A $ 45,200 | $ 1,414,707
Senior Vice President, Capital Markets 2014 $ 330,000 $ 660,039 $ 220,005 [$ 235,000 N/A $ 44,225 | $ 1,489,269
2013 $ 320,000 $ 650,007 $ 225,001 [$ 280,000 N/A $ 43,900 | $ 1,518,908
Neil Groenev dld 2015  $ 275,000 $ 695003 $ 175004 |$ 115,000 N/A $ 38,050 $ 1,298,057
\E/i)frﬁ;giiscjgem’ Geosciences and 2014 $ 275000 $ 500,035 $ 170,010 |$ 230,000 N/A $ 36,880 | $ 1,211,925
2013 $ 263,000 $ 440,033 $ 170,005 |$ 220,000 N/A $ 35,223 | $ 1,128,261
Terry Gill® 2015  $ 288,750 $ 800,003 $ 200,000 |$ 149,500 N/A $ 915540 [ $ 2,353,793
gormsfese“imwcePfeSidem’COTPO'ate 2014  $ 330,000 $ 660,039 $ 220,005 |$ 270,000 N/A $ 44225 | $ 1,524,269
ervices
2013 $ 320,000 $ 650,007 $ 215,002 [$ 295,000 N/A $ 43,900 | $ 1,523,909
(1) PSUs are granted in March and September. The award value of PSUs for compensation purposes as set forth in the table above has been determined by

@

®

multiply ing the number of awards granted by the weighted av erage trading price of ARC shares for the five trading day s immediately prior to the grant date.
Furthermore, in respect of PSUs, the amount calculated in accordance with the above formula has been multiplied by the target performance multiplier of
one. This method of determining the award value has been used as such amount represents the dollar value approved by the HRCC or the Board, as
applicable, when awards were granted. The award v alue as determined in this manner does not include estimated accrued dividends for the securities underly ing
the awards granted as future distribution amounts are unknown at the time of the grant and therefore are not taken into consideration when the awards are
granted. The weighted av erage trading prices used in determining awards v alues were as follows:

Year March September
2015 $ 22.13 $ 17.92
2014 $ 29.17 $ 30.15
2013 $ 26.64 $ 26.39

Awards under the Long-Term Restricted Share Award Plan ("Restricted Share Awards") are granted in June and the first such awards were granted in 2015.
Restricted Share Awards under the Long-Term Restricted Share Award Plan consist of both a grant of Restricted Shares and a cash award intended to help the
executivesd pay their upfront taxes. The value of t h e ddeersned by multiplging&hk aumkes
of Restricted Shares granted by the weighted average trading price of ARC shares for the five trading day s immediately prior to the grant date. This value of
the Restricted Shares, together with the amount of the cash award, represents the dollar value approved by the Board when Restricted Share Awards were
granted. The value of the Restricted Shares as determined in this manner does not include estimated accrued dividends for the securities underly ing the awards
granted as future distribution amounts are unknown at the time of the grant and therefore are not taken into consideration when the awards are granted. The
weighted av erage trading price used in determining the value of Restricted Shares awarded to executives in 2015 was $21.86.

In 2015, the value of PSUs and the value of Restricted Share awards granted were as follows:

Total PSUs and

Name PSUs Restricted Share Awards Restricted Share Awards
My ron Stadny k $ 1,600,024 $ 700,000 $2,300,024
Van Dafoe $ 730,025 $ 270,000 $ 1,000,025
Terry Anderson $ 950,026 $ 360,000 $1,310,026
David Carey $ 600,003 $ 150,000 $ 750,003
Neil Groenev eld $ 520,003 $ 175,000 $ 695,003
Terry Gill $ 600,003 $ 200,000 $ 800,003
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®)

(6)
o
®)

The award value of option awards for compensation purposes as set forth in the table above were approved by the HRCC and subsequently the Board. The
number of underlying options were calculated using the weighted av erage trading price of ARC shares for the five trading day s immediately prior to the grant date
which is listed below and using the binomial value set forth below. This value was calculated using the following assumptions as shown in the following table for.

volatility, expected life, dividend yield and the risk free rate.

Binomial
Year Value Grant Price Volatility Expected Life Dividend Risk Free Rate
2015 26% $ 21.86 37% 5.5and 6 Years $0.10/month 1.40%
2014 31% $ 32.94 37% 5.5 and 6 Years $0.10/month 2.09%
2013 29% $ 27.15 38% 5.5 and 6 Years $0.10/month 1.47%

Bonus amounts reflect amounts earned in the fiscal year. Bonus amounts for 2015 for Mr. Stadnyk, Mr. Anderson, Mr. Dafoe and Mr. Carey have not been
finalized and are subject to adjustment. 25 per cent of Mr .
been held back until a full executive compensation review takes place in the second quarter of 2016.
Other compensation includes benefits and savings plan contributions.

Ander sonods, Mr .

Dhoruse® and 50 par dentMrf .

Mr. Daf oe was promoted to Chief Financial Officer on February 5, 2014 and received an increase to his annual salary at such time to $340,000.
-finke,pay héntldd $8@50080. i ncl uded i n AOt her Cc

Mr . Gill left

t he

organization

as

Nov ember
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