
These materials are important and require your immediate attention. They require securityholders of Kiwetinohk Resources 
Corp. ("KRC") and Distinction Energy Corp. ("Distinction") to make important decisions. If you are in doubt as to how to 
make these decisions or require assistance with voting your securities of KRC or Distinction, please contact your financial, 
legal, tax or other professional advisors. No securities regulatory authority has expressed an opinion about, or passed upon 
the fairness or merits of the transaction described in this document, the securities being offered pursuant to such transaction 
or the adequacy of the information contained in this document and it is an offense to claim otherwise. 
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LETTER TO DISTINCTION SHAREHOLDERS 

Distinction Meeting Distinction Shareholders
Distinction Shares  Distinction we us our

Business Combination Canada Business Corporations Act
 KRC

Information Circular

Please complete the enclosed form of proxy and submit it to Distinction's transfer agent and registrar, Computershare 
Trust Company of Canada ("Computershare"), as soon as possible but not later than 8:30 a.m. (Calgary time) on 
August 26, 2021, or 48 hours (excluding Saturdays, Sundays and statutory holidays in the Province of Alberta) prior to 
the time of any adjournment or postponement of the Distinction Meeting. 

Beneficial Distinction Shareholders (being Distinction Shareholders who hold their Distinction Shares through a broker, 
investment dealer, bank, trust company, custodian, nominee or other intermediary) can appoint themselves or a 
proxyholder to participate in the Distinction Meeting. 

If you do not follow both of these steps, you or your proxyholder will only be able to enter the Distinction Meeting as a 
guest. 

Registered Distinction Shareholders should also complete and return the enclosed Distinction letter of transmittal which, 
when properly completed and returned together with the certificate(s) representing Distinction Shares and all other 
required documents, will enable each Distinction Shareholder to obtain the consideration that the Distinction Shareholder 
is entitled to receive under the Business Combination. If the Distinction Shares are not represented by a certificate, but 
are represented by a direct registration statement ("DRS") advice, then the Distinction Shareholder is not required to 
deliver their DRS advice to Computershare, however they must still complete and deliver the Distinction letter of 
transmittal. 

The Business Combination Agreement 

Business Combination Agreement

Distinction Transaction Resolution

Protection of Minority Security 
Holders in Special Transactions



KRC Shares
Exchange Ratio

Exchange Ratio

Combined 
Company

Exchange Ratio

Benefits of the Business Combination 

Scale 

Strategy 

Management Track Record 

Upstream Asset Quality 

Cost Structure 



Simplicity 

The Business Combination – Reasons for the Business Combination – Independent Committee 
and Distinction Board

Board of Directors and Management 

Shareholder Votes 

Protection of Minority Security Holders in Special Transactions

Articles
 Canada Business Corporations Act

KRC Transaction Resolution

 

Support Agreements 

 
Supporting Distinction 

Securityholders



Fairness Opinion 

Independent Committee
ATB

ATB 
Fairness Opinion

 
 

Recommendation 

the Distinction Board (excluding directors who abstained in accordance with section 120 of 
the Canada Business Corporations Act): (i) determined that the Business Combination is in the best interests of Distinction 
and the Distinction Shareholders and that the Exchange Ratio under the Business Combination is fair to Distinction 
Shareholders (other than KRC); (ii) approved the Business Combination Agreement and the transactions contemplated 
thereby; and (iii) resolved to recommend that Distinction Shareholders vote in favour of the Distinction Transaction 
Resolution. Accordingly, the Distinction Board (excluding directors who abstained in accordance with section 120 of the 
Canada Business Corporations Act) recommends that Distinction Shareholders vote FOR the Distinction Transaction 
Resolution.

pro forma

Your vote is important to Distinction and we strongly encourage you to participate in the Distinction Meeting or submit 
the applicable enclosed form of proxy or voting information form. If you have any questions about any of the information 
or require assistance in completing your form of proxy or voting instruction form for your Distinction Shares, as 
applicable, please contact your financial, legal, tax or other professional advisors. 

Distinction Meeting 

Distinction is continually monitoring developments and will communicate further, as necessary. In light of the rapidly 
evolving news and guidelines related to COVID-19, Distinction asks that, in considering whether to attend the Distinction 
Meeting in person, Distinction Shareholders follow, among other things, the instructions of the Public Health Agency of 
Canada (https://www.canada.ca/en/public-health/services/diseases/coronavirus-disease-covid-19.html) and any applicable 
additional provincial and local instructions. Distinction reserves the right to take any additional precautionary measures 
it deems appropriate in relation to the Distinction Meeting in response to further developments in respect of the COVID-
19 outbreak including, if required by public health measures related to the COVID-19 pandemic in force or expected to 
be in force at the time of the Distinction Meeting, hosting the Distinction Meeting solely by means of remote 
communication, placing restrictions on in-person attendance, or postponing or adjourning the Distinction Meeting. 
Distinction Shareholders will be notified of changes to the Distinction Meeting date and/or means of holding the 
Distinction Meeting in accordance with the interim order of the Court of Queen's Bench of Alberta. Please monitor 
Distinction's press releases for updated information. Distinction does not intend to prepare or mail an amended 
Information Circular in the event of changes to the Distinction Meeting format. 



Timothy Schneider

 



LETTER TO KRC SHAREHOLDERS 

KRC Meeting KRC Shareholders
KRC Shares  KRC we us our

Distinction
Business Combination Agreement

Distinction Shares Business Combination
Distinction Shareholders KRC Shares

Exchange Ratio
Exchange Ratio

KRC Transaction Resolution

Information Circular
Articles

 Canada Business Corporations Act

Please complete the enclosed form of proxy and submit it to KRC's transfer agent and registrar, Computershare Trust 
Company of Canada ("Computershare"), as soon as possible but not later than 10:30 a.m. (Calgary time) on August 26, 
2021, or 48 hours (excluding Saturdays, Sundays and statutory holidays in the Province of Alberta) prior to the time of 
any adjournment or postponement of the KRC Meeting. 

Beneficial KRC Shareholders (being KRC Shareholders who hold their KRC Shares through a broker, investment dealer, 
bank, trust company, custodian, nominee or other intermediary) can appoint themselves or a proxyholder to participate 
in the KRC Meeting. 

If you do not follow both of these steps, you or your proxyholder will only be able to enter the KRC Meeting as a guest. 

Registered KRC Shareholders should also complete and return the enclosed KRC letter of transmittal which, when 
properly completed and returned together with the certificate(s) representing KRC Shares and all other required 
documents, will enable each KRC Shareholder to obtain the consolidated number of KRC Shares that the KRC 
Shareholder is entitled to receive under the Business Combination. If the KRC Shares are held in book entry form, 
represented by a direct registration statement ("DRS") advice, it is not necessary to return the DRS advice. KRC 
Shareholders holding DRS advices must complete and return the KRC letter of transmittal to Computershare. 

Combined Company

Exchange Ratio



Benefits of the Business Combination 

Scale 

 

Cost Structure 

Simplicity 

The Business Combination – Reasons for the Business Combination – KRC Board

Board of Directors and Management 

Shareholder Votes 

 

 Canada Business Corporations Act



Distinction Meeting Distinction 
Transaction Resolution

Protection of 
Minority Security Holders in Special Transactions

 

Support Agreements 

Supporting KRC Shareholders

Fairness Opinion 

Peters & Co.  
KRC Board Peters & Co. Fairness Opinion

 
 

 
  

Recommendation 

the KRC Board has unanimously (excluding directors who abstained 
in accordance with section 120 of the Business Corporations Act (Alberta)): (i) determined that the Business Combination 
and entry into the Business Combination Agreement are in the best interests of KRC; (ii) approved the Business 
Combination Agreement and the transactions contemplated thereby; and (iii) recommended that KRC Shareholders vote 
in favour of the KRC Transaction Resolution.

pro forma

Your vote is important to KRC and we strongly encourage you to participate in the KRC Meeting or submit the enclosed 
form of proxy or voting information form. If you have any questions about any of the information or require assistance in 
completing your form of proxy or voting instruction form for your KRC Shares, as applicable, please contact your 
financial, legal, tax or other professional advisors. 

KRC Meeting 

In light of the rapidly evolving news and guidelines related to COVID-19, KRC asks that, in considering whether to 
attend the KRC Meeting in person, KRC Shareholders follow, among other things, the instructions of the Public Health 
Agency of Canada (https://www.canada.ca/en/public-health/services/diseases/coronavirus-disease-covid-19.html) and any 



applicable additional provincial and local instructions. KRC reserves the right to take any additional precautionary 
measures it deems appropriate in relation to the KRC Meeting in response to further developments in respect of the 
COVID-19 outbreak including, if required by public health measures related to the COVID-19 pandemic in force or 
expected to be in force at the time of the KRC Meeting, hosting the KRC Meeting solely by means of remote 
communication, placing restrictions on in-person attendance, or postponing or adjourning the KRC Meeting. KRC 
Shareholders will be notified of changes to the KRC Meeting date and/or means of holding the KRC Meeting in 
accordance with the interim order of the Court of Queen's Bench of Alberta. Please monitor KRC's press releases for 
updated information. KRC does not intend to prepare or mail an amended Information Circular in the event of changes 
to the KRC Meeting format. 

 

Patrick Carlson

 



NOTICE OF SPECIAL MEETING OF DISTINCTION SHAREHOLDERS 

NOTICE IS HEREBY GIVEN Distinction Meeting Distinction Shareholders
Distinction Shares Distinction

Interim Order

Distinction Transaction Resolution
Information Circular

Business Combination Canada Business Corporations Act
CBCA KRC

The board of directors of Distinction unanimously (excluding directors who abstained in accordance with Section 120 of 
the Canada Business Corporations Act) recommends that Distinction Shareholders vote FOR the Distinction Transaction 
Resolution. 

It is a condition to the completion of the Business Combination that the Distinction Transaction Resolution be approved 
by Distinction Shareholders at the Distinction Meeting. If the Distinction Transaction Resolution is not approved by the 
Distinction Shareholders, the Business Combination cannot be completed. 

Plan of Arrangement

Protection of Minority Security Holders in Special Transactions

Distinction Record Date



 

If a Distinction Shareholder receives more than one form of proxy because such holder owns Distinction Shares registered 
in different names or addresses, each form of proxy should be completed and returned. 

It is the intention of the persons named in the applicable enclosed form of proxy, if not expressly directed to the contrary 
in such form of proxy, to vote in favour of the Distinction Transaction Resolution. 

 

Failure to strictly comply with the requirements set forth in section 190 of the CBCA, as modified by the Interim Order 
and the Plan of Arrangement, may result in the loss of any right of dissent. Persons who are beneficial owners of 
Distinction Shares registered in the name of a broker, dealer, bank, trust company or other nominee who wish to dissent 
should be aware that only the registered holders of such Distinction Shares are entitled to dissent. Accordingly, a 
beneficial owner of Distinction Shares desiring to exercise the right of dissent must make arrangement for the Distinction 
Shares beneficially owned by such holder to be registered in the holder's name prior to the time the written objection to 
the Distinction Transaction Resolution is required to be received by Distinction or, alternatively, make arrangements for 
the registered holder of such Distinction Shares to dissent on behalf of the beneficial holder. It is strongly recommended 
that any Distinction Shareholders wishing to dissent seek independent legal advice. 

In light of the rapidly evolving news and guidelines related to COVID-19, Distinction asks that, in considering whether to 
attend the Distinction Meeting in person, Distinction Shareholders follow, among other things, the instructions of the 
Public Health Agency of Canada (https://www.canada.ca/en/public-health/services/diseases/coronavirus-disease-covid-
19.html) and any applicable additional provincial and local instructions. Distinction reserves the right to take any 
additional precautionary measures it deems appropriate in relation to the Distinction Meeting in response to further 
developments in respect of the COVID-19 outbreak including, if considered necessary or advisable, hosting the 
Distinction Meeting solely by means of remote communication, placing restrictions on in-person attendance, or 
postponing or adjourning the Distinction Meeting. Distinction Shareholders will be notified of changes to the Distinction 
Meeting date and/or means of holding the Distinction Meeting in accordance with the Interim Order. Please monitor 
Distinction's press releases for updated information. Distinction does not intend to prepare or mail an amended 
Information Circular in the event of changes to the Distinction Meeting format. 



BY ORDER OF THE BOARD OF DIRECTORS OF 
DISTINCTION ENERGY CORP. 

Timothy Schneider



 

NOTICE OF SPECIAL MEETING OF KRC SHAREHOLDERS 

NOTICE IS HEREBY GIVEN KRC Meeting KRC Shareholders
KRC Shares KRC

KRC 
Transaction Resolution

Information Circular

Articles

 Canada Business Corporations Act CBCA

Distinction
Plan

Business Combination

The KRC board of directors unanimously (excluding directors who abstained in accordance with section 120 of the 
Business Corporations Act (Alberta)) recommends that KRC Shareholders vote FOR the KRC Transaction Resolution. It 
is a condition to the completion of the Business Combination that the KRC Transaction Resolution be approved at the 
KRC Meeting. If the KRC Transaction Resolution is not approved by the KRC Shareholders, the Business Combination 
cannot be completed. 

KRC Record Date



If a KRC Shareholder receives more than one form of proxy because such holder owns KRC Shares registered in 
different names or addresses, each form of proxy should be completed and returned. 

It is the intention of the persons named in the enclosed form of proxy, if not expressly directed to the contrary in such 
form of proxy, to vote in favour of the KRC Transaction Resolution. 

Failure to strictly comply with the requirements set forth in section 191 of the ABCA may result in the loss of any right of 
dissent. Persons who are beneficial owners of KRC Shares registered in the name of a broker, dealer, bank, trust 
company or other nominee who wish to dissent should be aware that only the registered holders of such KRC Shares are 
entitled to dissent. Accordingly, a beneficial owner of KRC Shares desiring to exercise the right of dissent must make 
arrangement for the KRC Shares beneficially owned by such holder to be registered in the holder's name prior to the 
time the written objection to the KRC Transaction Resolution is required to be received by KRC or, alternatively, make 
arrangements for the registered holder of such KRC Shares to dissent on behalf of the beneficial holder. It is strongly 
recommended that any KRC Shareholders wishing to dissent seek independent legal advice. 

KRC is continually monitoring developments and will communicate further, as necessary. In light of the rapidly evolving 
news and guidelines related to COVID-19, KRC asks that, in considering whether to attend the KRC Meeting in person, 
KRC Shareholders follow, among other things, the instructions of the Public Health Agency of Canada 
(https://www.canada.ca/en/public-health/services/diseases/coronavirus-disease-covid-19.html) and any applicable 
additional provincial and local instructions. KRC reserves the right to take any additional precautionary measures it 
deems appropriate in relation to the KRC Meeting in response to further developments in respect of the COVID-19 
outbreak including, if considered necessary or advisable, hosting the KRC Meeting solely by means of remote 
communication, placing restrictions on in-person attendance, or postponing or adjourning the KRC Meeting. KRC 
Shareholders will be notified of changes to the KRC Meeting date and/or means of holding the KRC Meeting in 
accordance with the interim order of the Court of Queen's Bench of Alberta. Please monitor KRC's press releases for 
updated information. KRC does not intend to prepare or mail an amended Information Circular in the event of changes 
to the KRC Meeting format. 

BY ORDER OF THE BOARD OF DIRECTORS OF 
KIWETINOHK RESOURCES CORP. 

Patrick Carlson



IN THE COURT OF QUEEN'S BENCH OF ALBERTA 

JUDICIAL CENTRE OF CALGARY 

IN THE MATTER OF SECTION 192 OF THE CANADA BUSINESS CORPORATIONS ACT, 

R.S.C. 1985, c. C-44, AS AMENDED 

AND IN THE MATTER OF A PROPOSED ARRANGEMENT INVOLVING DISTINCTION ENERGY CORP., 
KIWETINOHK RESOURCES CORP AND SHAREHOLDERS OF DISTINCTION ENERGY CORP. 

NOTICE OF APPLICATION 

NOTICE IS HEREBY GIVEN Application
Court Distinction

Business Combination Canada Business Corporations Act
CBCA

Distinction Shareholders KRC

Final Order

AND NOTICE IS FURTHER GIVEN

Any Distinction Shareholder or other interested 
party desiring to support or oppose the Application may appear at the time of the hearing in person or by counsel for that 
purpose provided such Distinction Shareholder or other interested party files with the Court and serves upon Distinction 
on or before 10:30 a.m. (Calgary time) on August 24, 2021, a notice of intention to appear (the "Notice of Intention to 
Appear") setting out such Distinction Shareholder's or interested party's address for service and indicating whether such 
Distinction Shareholder or interested party intends to support or oppose the Application or make submissions, together 
with a summary of the position such person intends to advocate before the Court, and any evidence or materials which 
are to be presented to the Court.

AND NOTICE IS FURTHER GIVEN



AND NOTICE IS FURTHER GIVEN Interim Order

Plan of 
Arrangement

AND NOTICE IS FURTHER GIVEN
United States Securities Act

AND NOTICE IS FURTHER GIVEN

AND NOTICE IS FURTHER GIVEN

DATED

BY ORDER OF THE BOARD OF DIRECTORS OF 
DISTINCTION ENERGY CORP. 

"Timothy Schneider"
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ABCA Business Corporations Act

Acquisition Proposal

affiliate

Agreement Date

allowable capital loss Certain Canadian Federal Income Tax Considerations – 
Holders Resident in Canada – Taxation of Capital Gains and Losses
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Amalgamation

Applicable Canadian Securities Laws



Applicable Laws

Applicable U.S. Securities Laws

ARC

ARC Demand Registration Effect of the Business Combination – Investment 
Rights Agreements – KRC Investment Rights Agreement (ARC)

ARC Piggyback Registration Effect of the Business Combination – Investment 
Rights Agreements – KRC Investment Rights Agreement (ARC)
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associate
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Cassels
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Contract
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Court
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Depositary

Director
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Voting Instruction Form
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EXCHANGE RATIO 

 

ABBREVIATIONS 



JOINT MANAGEMENT INFORMATION CIRCULAR 

Introduction 

This Information Circular is furnished in connection with the solicitation of proxies by the management of Distinction 
and KRC for use at the Distinction Meeting and the KRC Meeting, respectively, and at any adjournment(s) or 
postponement(s) thereof. No Person has been authorized to give any information or make any representation in 
connection with the Business Combination and the issuance of KRC Shares in connection with the Business Combination, 
or any other matters to be considered at the Distinction Meeting and KRC Meeting other than those contained in this 
Information Circular, and if given or made, any such information or representation must not be relied upon as having 
been authorized. 

The information concerning Distinction contained and incorporated by reference in this Information Circular, including 
but not limited to the information in Appendix G to this Information Circular, has been provided by Distinction. 
Although KRC has no knowledge that would indicate that any of such information is untrue or incomplete, KRC does not 
assume any responsibility for the accuracy or completeness of such information or the failure by Distinction to disclose 
events which may have occurred or may affect the completeness or accuracy of such information but which are unknown 
to KRC. 

The information concerning KRC contained in this Information Circular, including but not limited to the information in 
Appendix H to this Information Circular, has been provided by KRC. Although Distinction has no knowledge that would 
indicate that any of such information is untrue or incomplete, Distinction does not assume any responsibility for the 
accuracy or completeness of such information or the failure by KRC to disclose events which may have occurred or may 
affect the completeness or accuracy of such information but which are unknown to Distinction. 

You are urged to carefully read the full text of the Business 
Combination Agreement and the Plan of Arrangement.

Glossary of Terms

The Business Combination Effect of the Business Combination



Matters to be 
Considered at the Distinction Meeting Matters to be Considered at the KRC Meeting

Supplemental Disclosure – Non-GAAP Measures 

Information for United States Securityholders 

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

bona fide

 

Procedure for the Business Combination to Become Effective – Court Approval

Control Shares



 

Exchange Rate Information 

Three months ended 
March 31, 2021 

Year Ended December 31 
2020 2019 2018 

FORWARD-LOOKING STATEMENTS 

forward-looking statements





pro forma pro forma



 

The Business Combination – Reasons for the Business Combination The Business Combination – 
Recommendation of the Distinction Board The Business Combination – Recommendation of the KRC 
Board

Effect of the Business 
Combination

Certain 
Canadian Federal Income Tax Considerations

pro forma



Risk Factors

pro forma





Risk Factors Certain Canadian Federal 
Income Tax Considerations



ADVISORY REGARDING OIL AND GAS INFORMATION 

General 

Reserves 



Forward-Looking Statements Risk Factors

Selected Oil and Gas Terms

Selected Oil and Gas Terms

Selected Oil and Gas Terms 

Information Concerning Kiwetinohk Resources Corp. and the Combined 
Company

COGEH

condensate

conventional natural gas

developed non-producing reserves

developed producing reserves  

developed reserves



development costs

development well
 

exploration costs

field

forecast prices and costs

formation  

gross



heavy crude oil or heavy oil  
 

light crude oil or light oil

liquids

medium crude oil medium oil

natural gas liquids NGL  

net

net acres

possible reserves

probable reserves

producing days  

proved reserves

reserves

reservoir  

resources

rich gas



shale gas

sour gas

tight oil  

undeveloped reserves

working interest

Forward-Looking Statements Risk Factors

INFORMATION FOR BENEFICIAL HOLDERS 

Beneficial Holders should therefore ensure that 
instructions regarding the voting of their Shares are properly communicated to the appropriate Person or that the Shares 
are duly registered in their name well in advance of the applicable Meeting.

If you are a Beneficial Holder and wish to vote at the applicable Meeting, you must insert your own name in the space 
provided on the Voting Instruction Form sent to you by your intermediary, follow all of the applicable instructions 
provided by your intermediary.



Submit the Voting Instruction Form

If you are a Beneficial Holder located in the United States and wish to vote at the applicable Meeting or, if permitted, 
appoint a third party as your proxyholder

Shareholders whose Shares are registered in the name of a broker, dealer, bank, trust company or other nominee must 
contact their nominee to deposit their Shares. 



SUMMARY 

Glossary of Terms

The Business Combination 

Distinction Energy Corp. 

Information Concerning Distinction Energy Corp .

Kiwetinohk Resources Corp. 

 

Information Concerning Kiwetinohk Resources Corp. and the Combined Company



The Distinction Meeting 

The Business Combination Effect of the Business Combination Matters to be Considered at the 
Distinction Meeting

General Proxy Matters – 
Distinction

The KRC Meeting 

Matters to be Considered at the KRC Meeting

General Proxy Matters – KRC

The Business Combination – Details of the Business Combination

Business Combination Agreement 



Effect of the Business Combination – The Business Combination Agreement

Background to the Business Combination 

 The Business Combination – Background to the Business 
Combination

Reasons for the Business Combination 

Distinction Board 

Recommendation of the Independent Committee 

 
 

The Business Combination – ATB 
Fairness Opinion ATB Fairness Opinion

The Business Combination – Recommendation of the 
Independent Committee

The Business Combination – Recommendation of the Independent Committee



Recommendation of the Distinction Board 

Accordingly, the Distinction Board (excluding directors who abstained in accordance 
with section 120 of the CBCA) recommends that Distinction Shareholders vote FOR the Distinction Transaction 
Resolution. 

Considerations of the Independent Committee in Making its Recommendation 

Scale 

Strategy 

Management Track Record 

Upstream Asset Quality



Cost Structure 

Simplicity

See "The Business Combination – Reasons for the Business Combination". 

KRC Board 

Peters & Co. Fairness Opinion 

KRC Shareholder Support 

Effect of the Business Combination – Support 
Agreements



Considerations of the KRC Board in Making its Recommendation 

Scale 

 

Cost Structure 

Simplicity

See "The Business Combination – Reasons for the Business Combination". 

Recommendation of the KRC Board 

Accordingly, the KRC Board (excluding 



directors who abstained in accordance with section 120 of the ABCA) recommends that KRC Shareholders vote FOR the 
KRC Transaction Resolution.

The Business Combination – Recommendation of the KRC Board

Securities Law Matters 

MI 61-101 

Securities Law Matters – MI 61-101

ATB Fairness Opinion 

The full text of the ATB Fairness Opinion, setting out the assumptions made, matters considered and limitations and 
qualifications on the review undertaken in connection with the ATB Fairness Opinion, is attached as Appendix E to this 
Information Circular. 

Distinction Shareholders are urged to read the ATB Fairness Opinion carefully and in its entirety. This summary of the 
ATB Fairness Opinion is qualified in its entirety by the full text of such opinion. The ATB Fairness Opinion was provided 
solely for the use of the Independent Committee (solely in its capacity as such) in connection with the Independent 
Committee's evaluation of the Business Combination and may not be relied upon by any Distinction Shareholders or any 
other person. The ATB Fairness Opinion is not intended to and does not constitute a recommendation as to how the 
Distinction Shareholders should vote in respect of the Distinction Transaction Resolution. The ATB Fairness Opinion was 
one of a number of factors taken into consideration by the Independent Committee in making their unanimous 
determinations that the Business Combination is fair to the Distinction Shareholders and is in the best interests of 
Distinction and to recommend that Distinction Shareholders accept the Business Combination. ATB expresses no view as 
to, and the ATB Fairness Opinion does not address, any other aspect or implication of the Business Combination or the 
underlying business decision of the Independent Committee to effect the Business Combination, the relative merits of the 
Business Combination as compared to any alternative business strategies that might be available for Distinction or the 
effect of any other transaction in which Distinction might engage. 

Pursuant to the terms of its engagement letter with the Independent Committee, ATB is to be paid a fee for its services as 
financial advisor, including a fee for the ATB Fairness Opinion and fees that are contingent on the completion of the 
Business Combination or certain other events. Distinction has also agreed to indemnify ATB against certain liabilities. In 
addition, in the ordinary course of business and unrelated to the Business Combination, ATB Financial, the parent 
company of ATB, is a member of the lending syndicate providing credit facilities to Distinction and KRC; and (ii) ATB 
has, in the past 24 months, provided certain ordinary course advisory and/or investment banking services to Distinction, 
including acting as sole agent in connection with its brokered private placement of special warrants completed in 
February 2021, acted as financial advisor to Distinction with respect to its acquisition of assets in the Simonette area of 
Alberta in February 2021 and acted as agent and financial advisor to Distinction in connection with its recapitalization 
transaction completed in November 2019, all as further described in Appendix G. Neither ATB nor any of its affiliates or 
associates is an insider, associate or affiliate (as such terms are defined in Applicable Canadian Securities Laws) of KRC 
or Distinction or any of their respective associates or affiliates. 



The Business Combination – ATB Fairness Opinion ATB 
Fairness Opinion

Peters & Co. Fairness Opinion 

The full text of the written opinion of Peters & Co. dated June 17, 2021, which sets forth, among other things, the 
assumptions made, procedures followed, matters considered and limitations and qualifications on the review undertaken 
in connection with the rendering of such opinion, is attached as Appendix F to this Information Circular and should be 
read carefully and in its entirety. Peters & Co. provided its opinion solely for the use of the KRC Board in connection 
with its consideration of the Business Combination and the opinion is subject to the assumptions, limitations and 
qualifications contained therein. The opinion of Peters & Co. does not constitute a recommendation to any KRC 
Shareholder as to how such shareholder should vote with respect to the KRC Transaction Resolution or any other matter. 

KRC Shareholders are urged to read the Peters & Co Fairness Opinion carefully and in its entirety. This summary of the 
Peters & Co Fairness Opinion is qualified in its entirety by the full text of such opinion.

The Business Combination – Peters & Co. Fairness Opinion
Peters & Co. Fairness Opinion

Support Agreements 

Distinction Support Agreements 

KRC Support Agreements 

Effect of the Business Combination – Support Agreements

Investment Rights Agreements 



Effect of the Business Combination – Investment Rights Agreements

Treatment of Distinction Incentives 

Procedure for the Business Combination to become Effective 

Procedural Steps 

There is no assurance that the conditions set out in the Business Combination Agreement will be satisfied or waived on a 
timely basis or at all. 

Procedure for the Business Combination to become Effective – Procedural Steps

Securityholder Approvals 

Distinction Transaction Resolution 



It is the intention of the Persons named in the enclosed form of proxy, if not expressly directed to the contrary in such 
form of proxy, to vote such proxy in favour of the Distinction Transaction Resolution set forth in Appendix A to this 
Information Circular. 

KRC Transaction Resolution 

It is the intention of the Persons named in the enclosed form of proxy, if not expressly directed to the contrary in such 
form of proxy, to vote such proxy in favour of the KRC Transaction Resolution set forth in Appendix B to this 
Information Circular. 

Procedure for the Business Combination to become Effective – Securityholder Approvals

Court Approval 

 

 

Procedure for the Business Combination to become Effective – Court Approval

Distinction Dissent Rights 



A Dissenting Distinction Shareholder may dissent only with respect to all of the Distinction Shares held by such 
Dissenting Distinction Shareholder, or on behalf of any one beneficial owner and registered in the Dissenting Distinction 
Shareholder's name. Only registered Distinction Shareholders may dissent. Persons who are beneficial owners of 
Distinction Shares registered in the name of a broker, dealer, bank, trust company or other nominee (including CDS) who 
wish to dissent, should be aware that they may only do so through the registered owner of such Distinction Shares. A 
registered Distinction Shareholder, such as a broker or CDS, who holds Distinction Shares as nominee for Beneficial 
Holders, some of whom wish to dissent, must exercise the Dissent Right on behalf of such beneficial owners with respect to 
all of the Distinction Shares held for such beneficial owners. In such case, the written objection to the Distinction 
Transaction Resolution should set forth the number of Distinction Shares covered by it. 

Unless otherwise waived, it is a mutual condition to the completion of the Business Combination that holders of not more 
than 5% of the issued and outstanding Distinction Shares shall have properly exercised Dissent Rights in respect of the 
Business Combination that have not been withdrawn as of the Effective Date.

Distinction Shareholder Dissent Rights

KRC Dissent Rights 

A Dissenting KRC Shareholder may dissent only with respect to all of the KRC Shares held by such Dissenting KRC 
Shareholder, or on behalf of any one beneficial owner and registered in the Dissenting KRC Shareholder's name. Only 
registered KRC Shareholders may dissent. Persons who are beneficial owners of KRC Shares registered in the name of a 
broker, dealer, bank, trust company or other nominee (including CDS) who wish to dissent, should be aware that they 
may only do so through the registered owner of such KRC Shares. A registered KRC Shareholder, such as a broker or 
CDS, who holds KRC Shares as nominee for Beneficial Holders, some of whom wish to dissent, must exercise the Dissent 
Right on behalf of such beneficial owners with respect to all of the KRC Shares held for such beneficial owners. In such 
case, the written objection to the KRC Transaction Resolution should set forth the number of KRC Shares covered by it. 

KRC Shareholder Dissent Rights

Summary of Canadian Federal Income Tax Considerations 

Certain Canadian Federal Income Tax Considerations

Tax Considerations In Other Jurisdictions 

Timing 



Timing

Selected Unaudited Pro Forma Financial and Operational Information for the Combined Company 

pro forma
pro forma

pro forma pro forma
Information 

Concerning Kiwetinohk Resources Corp. and the Combined Company

pro forma
pro forma

Information Concerning Kiwetinohk Resources Corp. and the Combined Company

Information Concerning Kiwetinohk Resources Corp. and the Combined 
Company

 Three Months Ended March 31, 2021 

 KRC Distinction 
Simonette 

Assets 
Presentation 
Adjustments 

Pro Forma 
Adjustments 

KRC 
Consolidated 

Pro Forma 
     
Revenue    

75,006 
2,112 

(4,366) 
72,752 

  
Other income  

- 

(3,543) 
94 

- 
69,303 

  
Expenses  

11,028 
9,369 
1,899 

56,392 

3,680 
1,441 

     - 
     - 

13,363 
5,505 

868 
103,545 

 
(34,242) 



 Three Months Ended March 31, 2021 

 KRC Distinction 
Simonette 

Assets 
Presentation 
Adjustments 

Pro Forma 
Adjustments 

KRC 
Consolidated 

Pro Forma 
  
Income taxes  

- 
- 
- 
 

Net income (loss) and comprehensive loss (34,242) 
 

Net loss per share  
(0.81) 

Simonette Acquisition Operating Statements 

Operating Statements

Years Ended  Three Months Ended 

Risk Factors 

The following is a list of certain additional risk factors associated with the Business 
Combination and the investment in KRC Shares which Distinction Shareholders and KRC Shareholders should carefully 
consider before approving the Distinction Transaction Resolution and the KRC Transaction Resolution, as applicable:



pro forma

Information Concerning Kiwetinohk Resources Corp. and the Combined Company the Distinction AIF and 
the Distinction Annual MD&A, each of which are incorporated by reference herein. See "Risk Factors". Distinction 
Shareholders and KRC Shareholders should carefully consider all such risk factors.



THE BUSINESS COMBINATION 

General 

 

Combined Company Board

Background to the Business Combination

Initial Distinction Investment

Distinction Warrants

Simonette Acquisition



The Business Combination – Role of the Independent Committee



 



Reasons for the Business Combination – Independent Committee and Distinction Board

Reasons for the Business Combination – KRC Board

Role of the Independent Committee 



Reasons for the Business Combination 

Independent Committee and Distinction Board 

Challenging Operating Environment for Junior Oil and Gas 

Compelling Opportunity 



Anticipated Enhanced Access to Capital 

Limited Alternatives for Sale to Third Parties 

Shareholder Support 

Effect of the Business Combination – Support Agreements



Tax Considerations 

Definitive Agreement Terms and Conditions 

bona fide 

The Business Combination Agreement"

Protection of Minority Shareholders 

Minority 
Distinction Shareholders Procedure for the Business Combination to Become Effective – Securities Law Matters – 
Canada – MI 61-101

Distinction Interested Parties

Interests of Certain Persons or Companies in the Business Combination – Distinction



Name 

Number of Distinction Shares 
Beneficially Owned, Controlled or 

Directed % of Distinction Shares 
 

Recommendation of the Independent Committee 

 
 

The Business Combination – ATB 
Fairness Opinion ATB Fairness Opinion

The Business Combination – Recommendation of the 
Independent Committee

 The Business Combination – Recommendation of the Independent Committee

Recommendation of the Distinction Board 

Accordingly, the Distinction Board (excluding 
directors who abstained in accordance with section 120 of the CBCA) recommends that Distinction Shareholders vote 
FOR the Distinction Transaction Resolution.

KRC Board 

Challenging Operating Environment for Junior Oil and Gas 



Compelling Opportunity 

Peters & Co. Fairness Opinion 

KRC Shareholder Support 

Effect of the Business Combination – 
Support Agreements

ATB Fairness Opinion 

 

The full text of the ATB Fairness Opinion, setting out the assumptions made, matters considered and limitations and 
qualifications on the review undertaken in connection with the ATB Fairness Opinion, is attached as Appendix E to this 
Information Circular. 



pro forma

The Independent Committee urges the Distinction Shareholders to read the ATB Fairness Opinion in its entirety. Any 
summary of the ATB Fairness Opinion herein is qualified in its entirety by reference to the full text of the ATB Fairness 
Opinion as set out in Appendix E to this Information Circular. The ATB Fairness Opinion was provided solely for the use 
of the Independent Committee (solely in its capacity as such) in connection with the Independent Committee's evaluation 
of the Business Combination and may not be relied upon by any Distinction Shareholders or any other person. The ATB 
Fairness Opinion is not intended to and does not constitute a recommendation as to how the Distinction Shareholders 
should vote in respect of the Distinction Transaction Resolution. ATB expresses no view as to, and the ATB Fairness 
Opinion does not address, any other aspect or implication of the Business Combination or the underlying business 
decision of the Independent Committee to effect the Business Combination, the relative merits of the Business 
Combination as compared to any alternative business strategies that might be available for Distinction or the effect of any 
other transaction in which Distinction might engage. 

Peters & Co. Fairness Opinion 

The full text of the written opinion of Peters & Co. dated June 17, 2021, which sets forth, among other things, the 
assumptions made, procedures followed, matters considered and limitations and qualifications on the review undertaken 
in connection with the rendering of such opinion, is attached as Appendix F to this Information Circular and should be 
read carefully and in its entirety. Peters & Co provided its opinion solely for the use of the KRC Board in connection 
with its consideration of the Business Combination and the opinion is subject to the assumptions, limitations and 
qualifications contained therein. The opinion of Peters & Co. does not constitute a recommendation to any KRC 
Shareholder as to how such shareholder should vote with respect to the KRC Transaction Resolution or any other matter. 

KRC Shareholders are urged to read the Peters & Co Fairness Opinion carefully and in its entirety. This summary of the 
Peters & Co Fairness Opinion is qualified in its entirety by the full text of such opinion. 

Recommendation of the Independent Committee 

The Independent Committee unanimously recommends that the Distinction Shareholders vote FOR the Distinction 
Transaction Resolution. 



Risk Factors

Recommendation of the KRC Board 

After considering the terms of the proposed Business Combination, the Peters & Co. Fairness Opinion, the advice from its 
financial advisors and legal counsel and such other factors as were deemed appropriate, the members of the KRC Board 
unanimously (excluding directors who abstained in accordance with section 120 of the ABCA): (i) determined that the 
Business Combination and entry into the Business Combination Agreement are in the best interests of KRC; 
(ii) determined that the Business Combination is fair to KRC; (iii) approved the Business Combination Agreement and 
the transactions contemplated thereby; and (iv) recommended that KRC Shareholders vote in favour of the KRC 
Transaction Resolution.

The KRC Board unanimously (excluding directors who abstained in accordance with section 120 of the ABCA) 
recommends that the KRC Shareholders vote FOR the KRC Transaction Resolution. 

Reasons for the 
Business Combination – KRC Board



Peters & Co. 
Fairness Opinion

Risk Factors

EFFECT OF THE BUSINESS COMBINATION 

General 

 

No fractional KRC Shares will be issued under the Business Combination. In the event that a Distinction Shareholder 
would otherwise be entitled to a fractional KRC Share, the number of KRC Shares issued to such Distinction Shareholder 
will be rounded up to the next whole number of KRC Shares if the fractional entitlement is equal to or greater than 0.5 
and shall, without any additional compensation, be rounded down to the next whole number of KRC Shares if the 
fractional entitlement is less than 0.5. In calculating fractional interests, all Distinction Shares registered in the name of or 
beneficially held by such Distinction Shareholder, or its nominee(s), will be aggregated. 

Distinction Incentives 



KRC Incentives 

Board and Management 

Details of the Business Combination 

The following is a summary only of the Plan of Arrangement and reference should be made to the full text of the Business 
Combination Agreement and the Plan of Arrangement set forth in Appendix C and Schedule A to Appendix C to this Information 
Circular, respectively. 

 
 



  

The Business Combination Agreement 

General 

Representations and Warranties and Covenants Relating to the Conduct of Business of the Parties 



Mutual Conditions 



Conditions to the Obligations of KRC 

 

de 
minimis

 



Conditions to the Obligations of Distinction 

de 
minimis



Covenants of the Parties Regarding Non-Solicitation; Right to Accept a Superior Proposal 



bona fide



Matching 
Period



Termination 



Support Agreements 

The following is a summary of certain provisions of the Support Agreements and is qualified in its entirety by the full text of the 
forms of such agreements, set forth in Schedule F to Appendix C to this Information Circular. Distinction Shareholders and KRC 
Shareholders are urged to read the forms of the Support Agreements in their entirety. 

Distinction Support Agreements 

 

 

KRC Support Agreements 

 

Investment Rights Agreements 



KRC Investment Rights Agreement (ARC) 

ARC Demand Registration

ARC Piggyback 
Registration

Maximum Offering Size



KRC Investment Rights Agreement (Luminus) 

Luminus Demand 
Registration



Luminus 
Piggyback Registration

Hold Period



PROCEDURE FOR THE BUSINESS COMBINATION TO BECOME EFFECTIVE 

Procedural Steps 

There is no assurance that the conditions set out in the Business Combination Agreement will be satisfied or waived on a 
timely basis or at all. 

Securityholder Approvals 

Distinction Transaction Resolution 

It is the intention of the persons named in the enclosed form of proxy, if not expressly directed to the contrary in such 
form of proxy, to vote such proxy in favour of the Distinction Transaction Resolution set forth in Appendix A to this 
Information Circular. 



KRC Transaction Resolution 

It is the intention of the persons named in the enclosed form of proxy, if not expressly directed to the contrary in such 
form of proxy, to vote such proxy in favour of the KRC Transaction Resolution set forth in Appendix B to this 
Information Circular. 

Court Approval 

Interim Order 

Final Order 

 

 



Securities Law Matters 

Canada 

General 

MI 61-101 

Formal Valuation 

Minority Approval 

The Interested Parties 

Interests of Certain Persons or Companies in the Business Combination – Distinction



Name 

Number of Distinction Shares 
Beneficially Owned, Controlled or 

Directed % of Distinction Shares 
 

Prior Valuations 

 

Prior Offers 

bona fide

Directors and Officers of Distinction 

Luminus 



United States 

bona fide

 
Procedure for the Business Combination to Become Effective 

– Court Approval

The foregoing discussion is only a general overview of certain provisions of United States federal securities laws 
applicable to the resale of KRC Shares received upon completion of the Business Combination. All holders of such 
securities are urged to consult with counsel to ensure that the resale of their securities complies with applicable securities 
legislation. 

Procedure for Exchange of Distinction Share Certificates or DRS Advices 

Enclosed with this Information Circular is a Distinction Shareholder Letter of Transmittal which, when properly 
completed and returned together with the certificate(s) representing Distinction Shares and all other required documents, 
will enable each Distinction Shareholder to obtain the KRC Shares that the Distinction Shareholder is entitled to receive 
under the Business Combination. 

From and after the Effective Time, certificates or DRS Advices formerly representing Distinction Shares shall represent 
only the right to receive the KRC Shares to which the former Distinction Shareholders are entitled under the Business 



Combination

No fractional KRC Shares will be issued under the Business Combination. In the event that a Distinction Shareholder 
would otherwise be entitled to a fractional KRC Share, the number of KRC Shares issued to such Distinction Shareholder 
will be rounded up to the next whole number of KRC Shares if the fractional entitlement is equal to or greater than 0.5 
and shall, without any additional compensation, be rounded down to the next whole number of KRC Shares if the 
fractional entitlement is less than 0.5. In calculating fractional interests, all Distinction Shares registered in the name or 
beneficially held by such Distinction Shareholder, or its nominee(s), will be aggregated. 

Subject to any Applicable Laws relating to unclaimed personal property, any certificate formerly representing Distinction 
Shares that is not deposited, together with all other documents (Distinction Shareholders holding DRS Advices for 
Distinction Shares must complete and return the Distinction Shareholder Letter of Transmittal) required under the Plan 
of Arrangement, on or before the last Business Day before the third anniversary of the Effective Date, and any right or 
claim by or interest of any kind or nature, including the right of a former Distinction Shareholder to receive a DRS 
Advice representing KRC Shares to which such holder is entitled pursuant to the Business Combination, shall terminate 
and be deemed to be surrendered and forfeited to KRC for no consideration, together with all entitlements to dividends, 
distributions and interest thereon. In such case, such KRC Shares shall be returned to KRC for cancellation. 

Distinction Shareholders whose Distinction Shares are registered in the name of a broker, dealer, bank, trust company or 
other nominee must contact their nominee to deposit their Distinction Shares. 

The use of mail to transmit certificates representing Distinction Shares or the Distinction Shareholder Letter of 
Transmittal is at each registered holder's risk. Distinction recommends that such certificates and documents be delivered 
by hand to the Depositary and a receipt therefor be obtained or that registered mail be used and appropriate insurance be 
obtained. 



None of Distinction, KRC or the Depositary are liable for failure to notify Distinction Shareholders, nor do they have any 
obligation to notify Distinction Shareholders, who make a deficient deposit with the Depositary. 

Procedure for Exchange of KRC Share Certificates or DRS Advices 

Enclosed with this Information Circular is a KRC Shareholder Letter of Transmittal which, when properly completed 
and returned together with the certificate(s) representing KRC Shares (unless such KRC Shares are represented by DRS 
Advices) and all other required documents, will enable each KRC Shareholder to obtain the post-consolidation KRC 
Shares that the KRC Shareholder is entitled to receive under the Business Combination. 

From and after the Effective Time, certificates or DRS Advices formerly representing KRC Shares shall represent only 
the right to receive the consolidated number of KRC Shares to which the KRC Shareholders are entitled under the 
Business Combination



KRC Shareholders whose KRC Shares are registered in the name of a broker, dealer, bank, trust company or other 
nominee must contact their nominee to deposit their KRC Shares. 

The use of mail to transmit certificates representing KRC Shares or the KRC Shareholder Letter of Transmittal is at 
each registered holder's risk. KRC recommends that such certificates and documents be delivered by hand to the 
Depositary and a receipt therefor be obtained or that registered mail be used and appropriate insurance be obtained. 

None of Distinction, KRC or the Depositary are liable for failure to notify KRC Shareholders, nor do they have any 
obligation to notify KRC Shareholders, who make a deficient deposit with the Depositary. 

INTERESTS OF CERTAIN PERSONS OR COMPANIES IN THE BUSINESS COMBINATION 

Distinction 

Distinction Shares 



Interests of Certain Persons or Companies in the Business Combination – Summary of Interests of Distinction 
Directors and Distinction Executive Officers in the Business Combination

Distinction Incentives 

Effect of the Business Combination – Details of the Business Combination Effect of the Business Combination – 
Distinction Incentives  Interests of Certain Persons or Companies in the Business Combination – Summary of Interests of 
Distinction Directors and Distinction Executive Officers in the Business Combination

Continuing Insurance Coverage for Directors and Officers of Distinction 



Summary of Interests of Distinction Directors and Distinction Executive Officers in the Business Combination 

Notes: 

KRC Shares 

Name and Position 

Number of 
Distinction 

Shares Owned 
or Controlled 

Number of KRC Shares 
Issuable Pursuant to the 
Business Combination in 
Exchange for Distinction 

Shares Owned or 
Controlled 

Number of Distinction 
Incentives held at July 14, 

2021 

Estimated Value of 
Distinction Incentives 

($) 

 

 

 
 

 
 

 

 
 

 

 
 



KRC 

KRC Shares and KRC Incentives 

Distinction Shares 

 

LEGAL DEVELOPMENTS 

Distinction Shareholders should consult their legal advisors 
with respect to the legal rights available to them in relation to the Business Combination.

DISTINCTION SHAREHOLDER DISSENT RIGHTS 

The following description of the Dissent Rights to which registered Distinction Shareholders are entitled is not a 
comprehensive statement of the procedures to be followed by a Dissenting Distinction Shareholder who seeks payment of 
the fair value of such Dissenting Distinction Shareholder's Distinction Shares and is qualified in its entirety by reference 
to the full text of the Plan of Arrangement, the Interim Order and the text of section 190 of the CBCA, which are attached 
to this Information Circular as Schedule A to Appendix C, Appendix D and Appendix I, respectively. A Dissenting 
Distinction Shareholder who intends to exercise Dissent Rights should carefully consider and comply with the provisions 
of the CBCA, as modified by the Plan of Arrangement and by the Interim Order. Failure to adhere to the procedures 
established therein may result in the loss of all rights thereunder. 



Only registered Distinction Shareholders may dissent. Persons who are beneficial owners 
of Distinction Shares registered in the name of a broker, dealer, bank, trust company or other nominee (including CDS) 
who wish to dissent, should be aware that they may only do so through the registered owner of such Distinction Shares. A 
registered Distinction Shareholder, such as a broker or CDS, who holds Distinction Shares as nominee for Beneficial 
Holders, some of whom wish to dissent, must exercise the Dissent Right on behalf of such beneficial owners with respect to 
all of the Distinction Shares held for such beneficial owners. In such case, the written objection to the Distinction 
Transaction Resolution should set forth the number of Distinction Shares covered by it.

Section 190 of the CBCA 



Accordingly, Dissenting Distinction Shareholders who might desire to 
exercise the right to dissent and appraisal should carefully consider and comply with the provisions of section 190 of the 
CBCA, the full text of which is set out in Appendix  to this Information Circular and consult their own legal advisor. 

Unless otherwise waived, it is a mutual condition to the completion of the Business Combination that holders of not more 
than 5% of the issued and outstanding Distinction Shares shall have properly exercised Dissent Rights in respect of the 
Business Combination that have not been withdrawn as of the Effective Date. 

KRC SHAREHOLDER DISSENT RIGHTS 

The following description of the Dissent Rights to which registered KRC Shareholders are entitled is not a comprehensive 
statement of the procedures to be followed by a Dissenting KRC Shareholder who seeks payment of the fair value of such 
Dissenting KRC Shareholder's KRC Shares and is qualified in its entirety by reference to section 191 of the ABCA, which 
is attached to this Information Circular as Appendix J. A Dissenting KRC Shareholder who intends to exercise Dissent 
Rights should carefully consider and comply with the provisions of the ABCA. Failure to adhere to the procedures 
established therein may result in the loss of all rights thereunder. 



Only registered KRC Shareholders may dissent. Persons who are beneficial owners of KRC Shares registered in the name 
of a broker, dealer, bank, trust company or other nominee (including CDS) who wish to dissent, should be aware that 
they may only do so through the registered owner of such KRC Shares. A registered KRC Shareholder, such as a broker 
or CDS, who holds KRC Shares as nominee for Beneficial Holders, some of whom wish to dissent, must exercise the 
Dissent Right on behalf of such beneficial owners with respect to all of the KRC Shares held for such beneficial owners. In 
such case, the written objection to the KRC Transaction Resolution should set forth the number of KRC Shares covered 
by it.

Section 191 of the ABCA 



Accordingly, Dissenting KRC 
Shareholders who might desire to exercise the right to dissent and appraisal should carefully consider and comply with 
the provisions of section 191 of the ABCA, the full text of which is set out in Appendix J to this Information Circular and 
consult their own legal advisor. 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

Holder

Proposed Amendments

All holders of Distinction Incentives 
should consult their own tax advisors with respect to the Business Combination. 

This summary is not exhaustive of all possible Canadian federal income tax considerations applicable to a Holder in 
respect of the transactions described herein. The income or other tax consequences will vary depending on the particular 
circumstances of the Holder. Accordingly, this summary is of a general nature only and is not intended to be, nor should 
it be construed to be, legal or tax advice or representations to any particular Holder. This summary does not discuss any 
non-Canadian income or other tax consequences of the Business Combination. Holders resident or subject to taxation in a 
jurisdiction other than Canada should be aware that the Business Combination may have tax consequences both in 



Canada and in such other jurisdiction. Such consequences are not described in this summary. Holders should consult 
their own legal and tax advisors for advice with respect to the tax consequences of the transactions described in this 
Information Circular based on their particular circumstances. 

Holders Resident in Canada 

Resident Holder

Exchange of Distinction Shares under the Business Combination 

Holders Resident in Canada – Taxation of Capital Gains and Losses

Dissenting Resident Holders of Distinction Shares 

Resident Dissenter
Resident Holder's Dissent Shares

Holders Resident in Canada – 
Taxation of Capital Gains and Losses

Holding and Disposing of KRC Shares 

Dividends Received on KRC Shares 



Disposition of KRC Shares 

Holders Resident in Canada – 
Taxation of Capital Gains and Losses

Taxation of Capital Gains and Losses 

taxable capital gain
allowable capital loss

Additional Refundable Tax 

Eligibility for Investment 

RRSP RRIF
RESP RDSP TFSA

Registered Plans



Holders Not Resident in Canada 

Non-Resident Holder

Exchange of Distinction Shares under the Business Combination 

Holders Resident in Canada – Exchange of 
Distinction Shares under the Business Combination

Holders Resident in Canada – Exchange of Distinction Shares under the Business 
Combination

Section 116 Considerations

Distinction Shares – Taxable Canadian Property 

Section 116 Considerations 



Non-Resident Holders whose Distinction Shares are, or may be, taxable Canadian property should consult their own tax 
advisors with respect to the Canadian federal tax consequences to them of disposing of Distinction Shares, including any 
resulting Canadian reporting obligations.

Dissenting Non-Resident Holders 

Non-Resident Dissenter

Holders Resident in Canada – Dissenting Resident Holders Holders Not Resident in Canada 
– Exchange of Distinction Shares under the Business Combination

Holding and Disposing of KRC Shares 

Dividends Received on KRC Shares 

Disposition of KRC Shares 



Non-Resident Holders whose KRC Shares are, or may be, taxable Canadian property should consult their own tax 
advisors with respect to the Canadian federal tax consequences to them of disposing of KRC Shares, including any 
resulting Canadian reporting obligations. 

TAX CONSIDERATIONS IN OTHER JURISDICTIONS 

This Information Circular does not discuss any tax considerations applicable to holders of Distinction Incentives. Such 
Persons should consult their own tax advisors regarding the consequences of the Business Combination to them in their 
particular circumstances. 

PRO FORMA INFORMATION CONCERNING THE COMBINED COMPANY 

General 



Organizational Structure 

 

Narrative Description of the Business 

Information Concerning 
KRC and the Combined Company. 

The Business Combination – Reasons for the Business Combination

Notice to Reader 

Information Concerning Kiwetinohk Resources Corp. and the Combined Company

Information Concerning 
Distinction Energy Corp.

TIMING 

RISK FACTORS 

Risk Factors
Risk Factors Information 

Concerning Kiwetinohk Resources Corp. and the Combined Company



Possible Failure to Realize Anticipated Benefits of the Business Combination 

The Business 
Combination – Reasons for the Business Combination – Independent Committee and Distinction Board The Business 
Combination – Reasons for the Business Combination – KRC Board Information 
Concerning Kiwetinohk Resources Corp. and the Combined Company

Satisfaction of Conditions Precedent 

Entry into New Business Activities 



The Combined Company's Business Mix will be Different than that of KRC and Distinction 

The Business Combination Agreement May Be Terminated 

While the Business Combination is Pending, Distinction and KRC are Restricted from Taking Certain Actions 



Consents and Approvals 

Distinction Dissent Rights 

KRC Dissent Rights 

Potential Undisclosed Liabilities Associated with the Business Combination 

Dilutive Effect 

Pro Forma Financial and Operational Information may not be Indicative of the Combined Company's Financial Condition, 
or Performance or Results of Operations following the Business Combination 

pro forma

pro forma

pro forma

pro forma

pro 
forma Information Concerning Kiwetinohk Resources Corp. and the 
Combined Company

Income Tax Laws 



Future Dividends on KRC Shares 

KRC and Distinction may be the Targets of Legal Claims, Securities Class Actions, Derivative Lawsuits and Other Claims 

KRC and Distinction Directors and Officers may have Interests in the Business Combination Different from the Interests of 
KRC Shareholders and Distinction Shareholders Following Completion of the Business Combination 

Interests of Certain Persons in the Business Combination

COMPARISON OF SHAREHOLDER RIGHTS 

 

Comparison of Shareholder Rights



INFORMATION CONCERNING DISTINCTION ENERGY CORP. 

INFORMATION CONCERNING KIWETINOHK RESOURCES CORP. 

MATTERS TO BE CONSIDERED AT THE DISTINCTION MEETING 

The Business Combination Effect of the Business Combination Information 
Concerning Kiwetinohk Resources Corp. and the Combined Company

Unless otherwise directed, the persons named in the accompanying forms of proxy for the Distinction Meeting intend to 
vote FOR the Distinction Transaction Resolution. 

MATTERS TO BE CONSIDERED AT THE KRC MEETING 

The Business Combination Effect of the Business Combination Information Concerning 
Distinction Energy Corp.
Information Concerning Kiwetinohk Resources Corp. and the Combined Company



Unless otherwise directed, the persons named in the accompanying form of proxy for the KRC Meeting intend to vote 
FOR the KRC Transaction Resolution. 

GENERAL PROXY MATTERS – DISTINCTION 

Solicitation of Proxies 

 

The Business Combination Effect of the 
Business Combination Matters to be Considered at the Distinction Meeting

Information for Beneficial Holders

Appointment and Revocation of Proxies 

A registered Distinction Shareholder has a choice of 
voting by proxy on the internet, by phone, by mail or by fax or by using the form of proxy provided by Distinction to 
appoint another Person (who need not be a Distinction Shareholder) other than the Persons designated in the form of 
proxy provided by Distinction to attend the Distinction Meeting and act for such Distinction Shareholder, or voting in 
person by attending the Distinction Meeting. If a Distinction Shareholder votes by proxy on the internet, by telephone, by 
mail or by facsimile in advance of the Distinction Meeting, such Distinction Shareholder's vote will be counted, whether 
or not such Distinction Shareholder attends the Distinction Meeting. Even if a Distinction Shareholder attends the 
Distinction Meeting, it may be more convenient to vote in advance.

Distinction Shareholders who wish to appoint as their proxyholders individuals other than those named in the proxy to 
attend and participate in the Distinction Meeting and vote their securities MUST submit their proxies appointing such 
individuals as proxyholders.



Proxy Voting 

If a Distinction Shareholder returns the form of proxy but does not indicate how to vote its 
securities, and does not appoint a Person other than the Persons designed on the form of proxy, the Distinction Shares, as 
applicable, will be voted FOR the approval of the Distinction Transaction Resolution.

General 

Voting Securities of Distinction and Principal Holders thereof 

Name 
Number of 

Distinction Shares 
Percentage of 

Distinction Shares 

Procedure and Votes Required 

o



o

GENERAL PROXY MATTERS – KRC 

Solicitation of Proxies 

This Information Circular is delivered in connection with the solicitation by or on behalf of management of KRC of 
proxies for use at the KRC Meeting.

The Business Combination Effect of the Business Combination Matters to be Considered at the KRC Meeting

Information for Beneficial 
Holders

Appointment and Revocation of Proxies 

A registered KRC Shareholder has a choice of voting by proxy 
on the internet, by phone, by mail or by fax or by using the form of proxy provided by KRC to appoint another Person 
(who need not be a KRC Shareholder) other than the Persons designated in the form of proxy provided by KRC to attend 
the KRC Meeting and act for such KRC Shareholder, or voting in person by attending the KRC Meeting. If a KRC 
Shareholder votes by proxy on the internet, by telephone, by mail or by facsimile in advance of the KRC Meeting, such 
KRC Shareholder's vote will be counted, whether or not such KRC Shareholder attends the KRC Meeting. Even if a 
KRC Shareholder attends the KRC Meeting, it may be more convenient to vote in advance.

 



KRC Shareholders who wish to appoint as their proxyholders individuals other than those named in the proxy to attend 
and participate in the KRC Meeting and vote their securities MUST submit their proxies appointing such individuals as 
proxyholders. 

Proxy Voting 

such KRC Shares will be voted FOR 
approval of the KRC Transaction Resolution. In respect of any other matters other than those set forth above which are 
to be considered at the KRC Meeting, where no choice is specified, the KRC Shares will be voted in favour of each matter 
identified in the accompanying Notice of Special Meeting of KRC Shareholders.

Voting Securities of KRC and Principal Holders thereof 

 

 

Name 
Number of KRC 

Shares 
Percentage of KRC 

Shares 

Notes:



QUESTIONS AND OTHER ASSISTANCE 



APPENDIX A  
DISTINCTION TRANSACTION RESOLUTION 

"BE IT RESOLVED AS A SPECIAL RESOLUTION THAT: 

Business Combination Canada Business Corporations Act 
CBCA Distinction KRC

Distinction Shareholders

Plan of Arrangement

Business Combination Agreement



APPENDIX B  
KRC TRANSACTION RESOLUTION 

"BE IT RESOLVED AS A SPECIAL RESOLUTION THAT: 

NUMBER OF DIRECTORS 

Articles
Corporation  

 

AMEND ARTICLES TO REMOVE PRIVATE COMPANY RESTRICTIONS 

Business Corporations Act

Business Corporations Act

Business Corporations Act

CONTINUANCE UNDER THE CBCA 

Continuance



 Canada Business Corporations Act CBCA

Business Corporations Act

SHARE ISSUANCE 

KRC Shares

Distinction
Plan of

Arrangement

CONSOLIDATION OF KRC SHARES 

GENERAL 



APPENDIX C  
BUSINESS COMBINATION AGREEMENT 



EXECUTION VERSION 

BUSINESS COMBINATION AGREEMENT

between 

KIWETINOHK RESOURCES CORP. 

and 

DISTINCTION ENERGY CORP. 

June 28, 2021



TABLE OF CONTENTS 



SCHEDULES 



BUSINESS COMBINATION AGREEMENT 

THIS BUSINESS COMBINATION AGREEMENT

BETWEEN: 

KIWETINOHK RESOURCES CORP.
KRC  

- and -

DISTINCTION ENERGY CORP.
Distinction  

WHEREAS

AND WHEREAS

AND WHEREAS

NOW THEREFORE

ARTICLE 1 
INTERPRETATION 

1.1 Definitions 

ABCA Business Corporations Act

Acquisition Proposal

Take-Over Bids and Issuer Bids



AFEs

affiliate

Agreement herein hereof hereto hereunder

Agreement Date

Anti-Corruption Laws

Corruption of Foreign Public Officials Act Proceeds of Crime (Money 
Laundering) and Terrorist Financing Act

Applicable Canadian Securities Laws

Applicable Laws

Applicable U.S. Securities Laws



ARC

Articles of Arrangement

associate

Business Combination

 

Business Day

CBCA Canada Business Corporations Act

Certificate

Circular

Clearance Amount

Comfort Letter

Confidentiality Agreement
 

Contract

Court

CRA

Depositary



Director

Disclosing Party

Dissent Rights

Distinction

Distinction 2020 Reserves Report

Distinction Balance Sheet

Distinction Board

Distinction Board Recommendation

Distinction Capital Program

Distinction Credit Agreement

Distinction Disclosure Letter

Distinction Employee Plans

Distinction Fairness Opinion

Distinction Financial Statements

Distinction Group

Distinction Incentives

Distinction Information

Distinction Investor Agreement

Distinction IP

Distinction IT



Distinction Management Services Agreement

Distinction Material Contracts

Distinction Meeting

Distinction Required Approval

Distinction RSUs

Distinction Stock Options

Distinction Shares

Distinction Shareholders

Distinction Special Committee

Distinction Support Agreements
 

Distinction Transaction Resolution

Economic Sanctions

Effective Date

Effective Time

Encumbrance

Environment

Environmental Laws



FCPA Foreign Corrupt Practices Act of 1977

Final Order

Financing

Financing Materials

Financing Sources

GLJ

Governmental Authority

Governmental Authorizations

Hazardous Substances

Hedging Transaction

IFRS



Information Technology

Intellectual Property Rights

Interim Order

ISDA

KRC

KRC 2020 Reserves Report

KRC Balance Sheet

KRC Board

KRC Board Recommendation

KRC Capital Program

KRC Capital Warrants

KRC Credit Agreement

KRC Disclosure Letter

KRC Employee Plans

KRC Fairness Opinion

KRC Financial Statements

KRC Group



KRC Incentives

KRC Information

KRC Investment Rights Agreement (ARC)

KRC Investment Rights Agreement (Luminus)

KRC IP

KRC IT

KRC Lock-up Agreements

KRC Material Contracts

KRC Meeting

KRC Performance Warrants

KRC Shareholders

KRC Shares

KRC Stock Options

KRC Support Agreements
 

KRC Transaction Resolutions

KRC USA

Laws

Listing Materials



Luminus

Matching Period

Material Adverse Change Material Adverse Effect

 



 

material change

Material Subsidiary

McDaniel

misrepresentation

Money Laundering Laws

Non-Resident Shareholder

OFAC

OHSL

Order

Other Party

Outside Date

Parties Party

Permitted Transaction



 

Person

Personal Information

Plan of Arrangement

Recipient

Release

Remittance Date

Representatives

Return

Section 116 Certificate

Section 116(2) Certificate

Section 116(4) Certificate

Securities Act Securities Act

SEDAR

subsidiary

Superior Proposal



Support Agreements

Supporting Distinction Securityholders

 
 

Supporting KRC Shareholders

Tax Taxes

Tax Act Income Tax Act

Third Party Beneficiaries

Transferred Information

TSX

TSX Approval

U.S. Exchange Act United States Securities Exchange Act of 1934,  

U.S. Securities Act United States Securities Act of 1933

1.2 Interpretation Not Affected by Headings, etc. 



1.3 Number, etc. 

1.4 Date for Any Action 

1.5 Entire Agreement 

1.6 Currency 

1.7 Accounting Matters 

1.8 Disclosure in Writing 

1.9 Knowledge 

1.10 No Strict Construction 



1.11 Other Definitional and Interpretive Provisions 

1.12 Schedules 

ARTICLE 2 
THE BUSINESS COMBINATION AND MEETINGS 

2.1 Plan of Arrangement 



Protection of Minority Security Holders in Special
Transactions

Distinction Required Approval

2.2 Distinction Board Recommendation 



Distinction Board Recommendation

2.3 KRC Board Recommendation 

KRC Board Recommendation

 

2.4 Circular and Meetings 





2.5 Court Proceedings 



2.6 Effective Date 

2.7 Payment of Consideration 

2.8 Board of Directors of KRC 

2.9 Employee and Management Matters 



2.10 Treatment of Distinction Incentives 

2.11 Applicable U.S. Securities Laws 



Securities Act of 1933

2.12 Income Tax Matters and Withholding Obligations

Section 116(2) Certificate



Clearance Amount

Withheld Shares

Remittance Date

Section 116(4) Certificate
Section 116 Certificate

Comfort Letter



ARTICLE 3 
COVENANTS AND ADDITIONAL AGREEMENTS 

3.1 Conduct of Business of KRC 

 

KRC Group



REDACTED

REDACTED

REDACTED



REDACTED

3.2 Conduct of Business of Distinction 

Distinction Group



REDACTED

REDACTED

REDACTED



Certification of Disclosure in Issuers' Annual and Interim Filings

Certification of Disclosure in Issuers' Annual and Interim Filings



3.3 Mutual Covenants Regarding the Business Combination 





3.4 Additional Covenants of KRC 



TSX
Approval

3.5 Additional Covenants of Distinction 



3.6 TSX Approval Assistance 

Listing Materials



3.7 Financing Assistance 



Financing

Proceeds of Crime (Money
Laundering) and Terrorist Financing Act



Financing Materials



ARTICLE 4 
REPRESENTATIONS AND WARRANTIES OF KRC 

4.1 Representations and Warranties of KRC 

4.2 Investigation 

4.3 Disclaimer 

4.4 Survival of Representations and Warranties 

ARTICLE 5 
REPRESENTATIONS AND WARRANTIES OF DISTINCTION 

5.1 Representations and Warranties of Distinction 

5.2 Investigation 

5.3 Disclaimer 



5.4 Survival of Representations and Warranties 

ARTICLE 6 
CONDITIONS PRECEDENT 

6.1 Mutual Conditions Precedent 



6.2 Additional Conditions to Obligations of KRC 

 

Capitalization

de minimis

(Organization and Qualification) (Authority
Relative to this Agreement) (Material Subsidiaries; Joint Ventures), (Ownership of
Subsidiaries) No Violation; Absence of Defaults and Conflicts Reporting Issuer Status

No Orders No Material Adverse Change

 



6.3 Additional Conditions to Obligations of Distinction 

(Capitalization)

de minimis

(Organization and Qualification) (Authority
Relative to this Agreement) (Material Subsidiaries; Joint Ventures) (Ownership of
Subsidiaries) No Violation; Absence of Defaults and Conflicts No Orders No
Material Adverse Change



6.4 Notice and Cure Provisions 

6.5 Merger of Conditions 



ARTICLE 7 
ADDITIONAL AGREEMENTS 

7.1 Covenants Regarding Non-Solicitation 



Take-Over Bids and Issuer Bid



Matching 
Period



Confidential Information

7.2 Fees and Expenses 

7.3 Access to Information; Confidentiality 



Confidential Information

7.4 Insurance and Indemnification 

7.5 Financial Advisors 



7.6 Privacy Issues 

Transferred Information

Recipient Disclosing Party



ARTICLE 8 
AMENDMENT 

8.1 Amendment 

ARTICLE 9 
TERMINATION 

9.1 Termination 



9.2 Notice and Effect of Termination 

9.3 Waiver 



ARTICLE 10 
NOTICES 

10.1 Notices 

REDACTED

REDACTED

REDACTED

REDACTED



ARTICLE 11 
GENERAL 

11.1 Binding Effect 

11.2 Assignment 

11.3 Disclosure 

11.4 Severability 

11.5 Further Assurances 



11.6 Time of Essence 

11.7 Governing Law 

11.8 Specific Performance 

11.9 Third Party Beneficiaries 

Third Party 
Beneficiaries

11.10 Counterparts 

[The Remainder of this Page is Intentionally Left Blank; Signature Page Follows] 



Signature Page – Business Combination Agreement

IN WITNESS WHEREOF

KIWETINOHK RESOURCES CORP.

DISTINCTION ENERGY CORP.

(signed) "Jakub Brogowski" Chief Financial Officer 

(signed) "Timothy Schneider" Director 

(signed) "P. Eric Gallie" Director 



SCHEDULE "A" 
PLAN OF ARRANGEMENT 



PLAN OF ARRANGEMENT UNDER SECTION 192 
OF THE 

CANADA BUSINESS CORPORATIONS ACT  

ARTICLE 1 
INTERPRETATION 

1.1 Definitions 

ABCA

Agreement Date

AmalCo

AmalCo Shares

Amalgamation

Applicable Canadian Securities Laws

Applicable Laws

Applicable U.S. Securities Laws

Articles of Arrangement

Business Combination

Business Combination Agreement  

Business Day



CBCA Business Corporations Act

Certificate

Circular

Clearance Amount

Court

Depositary

Director

Dissenting Shareholder

Dissent Rights

Distinction

Distinction Meeting

Distinction Shareholders

Distinction Shares

Distinction Transaction Resolution

Effective Date

Effective Time  

Encumbrance

"Exchange Ratio"  

Final Order
 



Governmental Authority

Interim Order

KRC

KRC Meeting

KRC Shareholders

KRC Shares

KRC Transaction Resolutions

Laws

Letter of Transmittal

Non-Resident Shareholder

Person

Plan of Arrangement

Section 116(2) Certificate

Securities Act Securities Act

Share Consolidation

Tax Act Income Tax Act



TSX

1.2 Interpretation Not Affected by Headings, etc. 

1.3 Number, etc. 

1.4 Date for Any Action 

1.5 Currency 

1.6 References to Legislation 

ARTICLE 2 
THE BUSINESS COMBINATION AGREEMENT 

2.1 Plan Part of the Business Combination Agreement 

2.2 Binding Effect 

2.3 Filing of the Articles of Arrangement 



ARTICLE 3 
PLAN OF ARRANGEMENT 

3.1 Filing of the Articles of Arrangement 

Dissenting Shareholders 

Acquisition of Distinction Shares by KRC 

Amalgamation 

Name



Share Provisions

Directors and Officers.

Initial Directors

Initial Officers

Business and Powers

Other Provisions

By-laws

Registered Office

Effect of Amalgamation

Articles

Cancellation of Shares

Stated Capital



Share Consolidation 

Share Consolidation

3.2 Transfer of Securities 

3.3 No Fractional Securities 

3.4 Adjustment to Consideration 

3.5 U.S. Securities Act Exemption 



Securities Act of 1933

ARTICLE 4 
RIGHTS OF DISSENT 

4.1 Rights of Dissent 

4.2 Recognition of Dissenting Shareholders 

ARTICLE 5 
CERTIFICATES AND DELIVERY OF CONSIDERATION 

5.1 Delivery of Consideration 



5.2 Lost Certificates 



5.3 Distributions with Respect to Unsurrendered Certificates 

5.4 Withholdings 

5.5 No Encumbrances 

5.6 Paramountcy 



5.7 Illegality of Delivery of KRC Shares 

ARTICLE 6 
AMENDMENTS 

6.1 Amendment of this Plan of Arrangement 

ARTICLE 7 
FURTHER ASSURANCES 

7.1 Further Assurances 





SCHEDULE "B" 
FORM OF DISTINCTION TRANSACTION RESOLUTION 

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

Business Combination Canada Business
Corporations Act CBCA Distinction

KRC Distinction Shareholders

Plan of Arrangement

Business Combination Agreement



SCHEDULE "C" 
FORM OF KRC TRANSACTION RESOLUTIONS 

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT: 

NUMBER OF DIRECTORS 

Articles
Corporation  

 

AMEND ARTICLES TO REMOVE PRIVATE COMPANY RESTRICTIONS 

Business Corporations
Act

Business Corporations Act

Business Corporations Act



CONTINUANCE UNDER THE CBCA 

Continuance

 Canada Business Corporations Act CBCA

Business Corporations
Act

SHARE ISSUANCE 

KRC Shares

Distinction

Plan of Arrangement

CONSOLIDATION OF KRC SHARES 

GENERAL 





SCHEDULE "D" 
REPRESENTATIONS AND WARRANTIES OF KRC 





Excise Tax Act

 



REDAC
TED

REDACTED

REDACTED

ISDA

REDACTED
REDACTED



REDACTED

REDACTED

REDACTED RED
ACTED

REDACTED

REDACTED



KRC Balance Sheet

United
States Investment Company Act of 1940







KRC Employee 
Plans



KRC IP



KRC IT



Investment Canada Act



SCHEDULE "E" 
REPRESENTATIONS AND WARRANTIES OF DISTINCTION 

 





Excise Tax Act



Continuous Disclosure
Obligations

REDAC
TED

REDACTED

REDACTED



REDACTED
REDACTED

REDACTED

REDACTED

REDACTED REDA
CTED

REDACTED

REDACTED



Certification of Disclosure in Issuers' Annual and Interim Filings

Certification of Disclosure in Issuers' Annual and Interim Filings

Distinction Balance
Sheet



United States Investment Company Act of 1940





Distinction Employee Plans



Labour Relations Code



Distinction IP



Distinction IT





SCHEDULE "F" 
FORMS OF SUPPORT AGREEMENT 



FORM OF DISTINCTION SUPPORT AGREEMENT 

Re: Agreement respecting the Business Combination of Kiwetinohk Resources Corp. and Distinction 
Energy Corp. 

Business 
Combination Agreement KRC

Distinction
Distinction 

Shares  

Distinction Special Warrants Distinction Stock 
Options Distinction RSUs

Distinction Incentives  
Business Combination  

 
Distinction Securities

 

Securityholder

Securityholder's Distinction Securities

Meeting



1. Covenants of the Securityholder



 

Related Person

2. Non-Solicitation



3. Representations and Warranties



 

 

4. Expenses

5. Termination



6. Future Amendments

7. Assignment

8. Disclosure

9. Notices



REDACTED

REDACTED

10. Further Assurances

11. Enurement

12. Applicable Law

13. Severability

14. Enforcement



15. No Limit on Fiduciary Duty

16. Entire Agreement

17. Counterparts

[Remainder of page intentionally left blank] 



KIWETINOHK RESOURCES CORP. 



FORM OF KIWETINOHK SUPPORT AGREEMENT 

Re: Agreement respecting the Business Combination of Kiwetinohk Resources Corp. and Distinction 
Energy Corp. 

Business 
Combination Agreement KRC

Distinction

Business 
Combination   

KRC Shares

 

Securityholder

Securityholder's KRC Shares

Meeting



1. Covenants of the Securityholder



Related Person

2. Non-Solicitation

3. Representations and Warranties





4. Expenses

5. Termination

6. Future Amendments

7. Assignment

8. Disclosure



9. Notices

REDACTED

REDACTED

10. Further Assurances

11. Enurement



12. Applicable Law

13. Severability

14. Enforcement

15. No Limit on Fiduciary Duty

16. Entire Agreement

17. Counterparts
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DISTINCTION ENERGY CORP. 



APPENDIX D  
INTERIM ORDER 



CANADA BUSINESS CORPORATIONS ACT, 

 / 



Canada Business 

Corporations Act















The Honourable Justice J.J. Gill



APPENDIX E  
ATB FAIRNESS OPINION 



410, 585-8th AVENUE SW, CALGARY AB CANADA T2P 1G1 
MAIN: 403 539 8600 FAX: 403 539 8575 

June 16, 2021 

Special Committee of the Board of Directors 
Distinction Energy Corp. 
Suite 2300, 333 7 – Ave SW 
Calgary, Alberta 
T2P 2Z1 

To the Special Committee of the Board of Directors of Distinction Energy Corp. (the “Special 
Committee”): 

ATB Capital Markets Inc. (“ATBCM”), a wholly-owned subsidiary of ATB Financial Corp. understands 
that Distinction Energy Corp. (“Distinction”) is considering entering into an arrangement agreement 
(the “Business Combination Agreement”) with Kiwetinohk Resources Corp. (“KRC” and together with 
Distinction, the "Entities") pursuant to which KRC will acquire all of the issued and outstanding class A 
common shares of Distinction (the "Distinction Shares"), other than the Distinction Shares held by 
KRC, pursuant to a plan of arrangement under Section 192 of the Canada Business Corporations Act 
(the “Arrangement”).  ATBCM understands that Distinction is majority owned by KRC, and KRC is 
majority owned by ARC Financial Corporation. 

Under the Business Combination Agreement, the holders of Distinction Shares (the "Shareholders"), 
other than KRC, will receive 20.00 common shares in the capital of KRC (each, a "KRC Share") for each 
Distinction Share held (the “Exchange Ratio”), subject to the terms and conditions set forth in the 
Business Combination Agreement.   

The above description is summary in nature. The specific terms and conditions of the Arrangement 
are more fully described in the Business Combination Agreement and other documents, including a 
joint management information circular and proxy statement of Distinction and KRC, to be provided to 
the Shareholders and the shareholders of KRC in connection with a special meeting of Shareholders 
to consider and, if deemed advisable, approve the Arrangement and a special meeting of shareholders 
of KRC with respect to the consideration of certain corporate transactions and matters required to 
effect the Arrangement. 

ATBCM further understands that the Special Committee wishes to consider and evaluate the 
Arrangement and has retained ATBCM to provide independent advice and assistance in, among other 
things, evaluating the Arrangement, including the preparation and delivery to the Special Committee 
of ATBCM’s opinion as to the fairness, from a financial point of view, of the Exchange Ratio to the 
Shareholders, other than KRC, pursuant to the Arrangement (the “Fairness Opinion”). 



ENGAGEMENT OF ATB CAPITAL MARKETS BY DISTINCTION 

ATBCM was formally engaged by Distinction regarding a financial advisory assignment pursuant to an 
engagement agreement dated April 1, 2021 (the “Engagement Agreement”). Under the terms of the 
Engagement Agreement, ATBCM agreed to provide the Special Committee with various advisory 
services including, if requested by the Special Committee, the provision of this Fairness Opinion. 

The Engagement Agreement provides that ATBCM will receive a fixed advisory fee for rendering the 
Fairness Opinion, which is payable on delivery of the Fairness Opinion regardless of the conclusions 
reached. The Engagement Agreement also provides that Distinction will reimburse ATBCM for its 
reasonable out-of-pocket expenses and will, in certain circumstances, indemnify ATBCM against 
certain expenses, losses, damages and liabilities incurred in connection with the provision of its 
advisory services.  

Subject to the terms of the Engagement Agreement, ATBCM consents to the distribution of this 
Fairness Opinion to the Shareholders in a form acceptable to ATBCM. This Fairness Opinion may not 
be summarized, published, reproduced, disseminated, quoted from or referred to without the 
express written consent of ATBCM. 

CREDENTIALS OF ATB CAPITAL MARKETS 

ATBCM is a Canadian investment banking firm with operations in a broad range of investment banking 
activities, including corporate finance, mergers and acquisitions, equity sales and trading, and 
investment research. ATBCM and its senior investment banking professionals have participated in a 
significant number of transactions involving public and private companies and have extensive 
experience in preparing valuations and fairness opinions. 

This Fairness Opinion is the opinion of ATBCM and its form and content have been approved by a 
committee of senior investment banking professionals of ATBCM, each of whom is experienced in 
merger, acquisition, divestiture, valuation and fairness opinion matters. 

INDEPENDENCE OF ATB CAPITAL MARKETS 

Neither ATBCM, nor any of its affiliates or associates is an insider, associate or affiliate (as those terms 
are defined in the Securities Act (Alberta)) of Distinction or KRC, or any of their respective associates, 
affiliates and or controlling entities (collectively, the “Interested Parties”). Neither ATBCM nor any of 
its affiliates or associates is an advisor to any Interested Party in respect of the Arrangement, other 
than to the Special Committee pursuant to the Engagement Agreement. ATB Financial, the parent 
company of ATBCM, is a corporate lender to both Distinction and KRC. ATBCM has, in the past 24 
months, provided certain ordinary course advisory and/or investment banking services to Distinction, 
including acting as the: (i) sole agent in connection with its brokered private placement of special 
warrants completed in February, 2021, (ii) financial advisor to Distinction with respect to its acquisition 
of assets in the Simonette area of Alberta in February 2021, and (iii) agent and financial advisor to 
Distinction in connection with its recapitalization transaction completed in November 2019.  



Other than as set forth above, or that may arise as a result of the Engagement Agreement, there are 
no understandings or agreements between ATBCM and any of the Interested Parties with respect to 
future financial advisory or investment banking business. ATBCM may in the future, in the ordinary 
course of its business, perform financial advisory or investment banking services for any of the 
Interested Parties. ATB Financial may provide, in the future, in the ordinary course of business, 
banking services including loans to the Entities or any other Interested Party. 

ATBCM acts as a trader and dealer, both as principal and agent, in major financial markets and, as 
such, may have and may in the future have positions in the securities of one or more of the Interested 
Parties and, from time to time, may have executed or may execute transactions on behalf of one or 
more of the Interested Parties or other clients for which it may have received or may receive 
compensation. As an investment dealer, ATBCM conducts research on securities and may, in the 
ordinary course of its business, provide research reports and investment advice to its clients on 
investment matters, including matters with respect to the Arrangement, or any of the Interested 
Parties. 

The fees payable to ATBCM in connection with the foregoing, and including the Engagement 
Agreement and this Fairness Opinion, are not financially material to ATBCM. 

SCOPE OF REVIEW 

In considering the fairness, from a financial point of view, of the Exchange Ratio to Shareholders (other 
than KRC), ATBCM principally considered and relied upon the following approaches: (i) respective 
development models provided by management of both Entities, (ii) reserve analysis and net asset 
value analysis of each Entity; (iii) selected relevant peer trading comparisons, (iv) selected relevant 
precedent transactions, and (v) other quantitative and qualitative measures expected to benefit the 
pro forma entity, including relative contribution of Distinction and KRC across a number of financial 
measures. 

In connection with this Fairness Opinion, ATBCM has reviewed and relied upon (without attempting 
to independently verify the completeness or accuracy of) or carried out, among other things, the 
following: 

a) The most recent draft of the Business Combination Agreement,

b) Certain financial, operating, corporate and other non-public information prepared by, or
provided on behalf of, both Entities,

c) Certain publicly available information relating to the business, operations and financial
condition of the Entities and select public companies ATBCM considered relevant,

d) Certain summaries of oil and gas reserves effective December 31, 2020 prepared in
accordance with National Instrument 51-101 - Standards of Disclosure for Oil and Gas Activities
for each of the Entities by their respective independent qualified reserve evaluators,



e) Additional internal operating and financial modeling, forecasts, projections, estimates and
budgets prepared by, or provided on behalf of, the Entities,

f) Audited consolidated financial statements of each Entity and related management discussion
and analysis for Distinction for the year ended December 31, 2020,

g) Unaudited interim financial statements for the Entities and related management discussion
and analysis of each of the Entities for the financial quarter ended March 31, 2021,

h) Distinction's annual information form for the year ended December 31, 2020,

i) Distinction's information circular and proxy statement dated July 29, 2020 with respect to its
meeting of certain creditors to consider a plan of compromise and arrangement under the
Companies' Creditors and Arrangement Act (Canada) and the Canada Business Corporations Act,

j) Distinction's information circular and proxy statement dated October 11, 2019 with respect to
its meeting of holders of 10% senior secured notes and special meeting of shareholders to
consider a plan of arrangement under the Canada Business Corporations Act,

k) Discussions with senior management of Distinction and the Board of Directors of Distinction
with respect to the information referred to above, Distinction’s current stand-alone business
plan, financial condition and prospects, and other information considered relevant,

l) Discussions with Distinction's legal counsel,

m) Various representations contained in a certificate dated June 16, 2021 hereof from senior
officers of KRC and a Director and officer of Distinction as to the completeness and accuracy
of the information upon which this Fairness Opinion is based,

n) Selected relevant reports published by equity research analysts and industry sources
regarding comparable oil and gas producer companies,

o) Certain pro forma financial, operational, corporate and other information concerning KRC
following completion of the Arrangement, that was prepared or provided by the management
of KRC and Distinction, including internal operating and financial projections,

p) Public information with respect to certain other transactions of a comparable nature
considered relevant,

q) Public information regarding the Canadian oil and gas industry, and

r) Such other corporate, industry, and financial market information, investigations and analysis
as ATBCM considered necessary or appropriate in the circumstances.

ATBCM has not, to the best of our knowledge, been denied access by the Entities to any information 
requested by ATBCM. ATBCM did not meet with the auditors of the Entities and has assumed the 
accuracy, completeness and fair presentation of and has relied upon, without independent 



verification, the audited financial statements of the Entities and the reports of the auditors thereon. 
Further, ATBCM did not meet with the independent reserve evaluators of Distinction or KRC and has 
assumed the accuracy and fair presentation of the reserve summaries of the Entities. 

ASSUMPTIONS, LIMITATIONS AND QUALIFICATIONS 

This Fairness Opinion is subject to the assumptions, limitations and qualifications set out below. 

With the Special Committee’s acknowledgement and agreement as provided for in the Engagement 
Agreement, ATBCM relied upon the accuracy, completeness and fair presentation of all data and other 
information obtained by it from public sources, provided to it by or on behalf of the Entities, or 
otherwise obtained by ATBCM, and this Fairness Opinion is conditional upon the accuracy, 
completeness and fair presentation of such information. Subject to the exercise of professional 
judgment, and except as expressly described herein, ATBCM has not attempted to verify 
independently the accuracy, completeness or fair presentation of any of such information. Senior 
officers of KRC and Directors of Distinction have represented to ATBCM, in certificates delivered as at 
June 16, 2021, among other things, that the information, data, budgets, company generated reports, 
evaluations, representations and other material, financial or otherwise, verbal or written, (collectively, 
the “Information”) provided to ATBCM by or on behalf of such Entity was true and correct, in all 
material respects, as at the date the Information was so provided and that, since the date the 
Information was provided, there has been no material change, financial or otherwise, in the financial 
position, assets, liabilities (contingent or otherwise), business, operations or prospects of the 
applicable Entity or any of its subsidiaries, and there has been no change of any material fact, or 
omission to state a material fact, so as to render the Information, taken as a whole, untrue or 
misleading in any material respect. 

With respect to the budgets, forecasts, projections or estimates of the Entities provided to ATBCM and 
used in its analyses, ATBCM notes that projected future results are inherently subject to uncertainty. 
ATBCM has assumed, however, that such budgets, forecasts, projections and estimates were 
prepared using the assumptions identified therein which ATBCM has been advised are (or were at the 
time of preparation and continue to be), in the opinion of the senior officers of each of the Entities, as 
applicable, reasonable in the circumstances. ATBCM expresses no independent view as to the 
reasonableness of such budgets, forecasts, projections and estimates or the assumptions upon which 
they are based. 

In preparing this Fairness Opinion, ATBCM has made several assumptions, including that all final or 
executed versions of documents will conform in all material respects to the drafts provided to ATBCM, 
all conditions to the Arrangement can and will be satisfied in due course, all consents, permissions, 
exemptions or orders of relevant regulatory authorities or third parties will be obtained, without 
adverse conditions or qualifications, the procedures being followed to implement the Arrangement 
are valid and effective and comply in all material respects with all applicable laws. An information 
circular will be distributed to the Shareholders in accordance with all applicable laws, and the 
disclosure in the information circular will be accurate, in all material respects, and will comply, in all 
material respects, with the requirements of all applicable laws. In its analysis in connection with the 



preparation of this Fairness Opinion, ATBCM made numerous assumptions with respect to industry 
performance, general business and economic conditions, and other matters, many of which are 
beyond the control of the Entities, or their respective affiliates. Among other things, ATBCM has 
assumed the accuracy, completeness and fair presentation of and has relied upon, without 
independent verification, the financial statements forming part of the Information. 

In rendering this Fairness Opinion, ATBCM expresses no view as to the likelihood that the conditions 
respecting the Arrangement will be satisfied or waived or that the Arrangement will be implemented 
within the time frame anticipated by the Entities. ATBCM has also assumed that all of the 
representations and warranties contained in the Business Combination Agreement are true and 
correct, in all material respects, as of the date hereof. 

ATBCM was not asked to prepare, and has not prepared, a formal valuation or appraisal of the 
securities or assets of Distinction or any of its affiliates, or of KRC, and the Fairness Opinion should 
not be construed as such. This Fairness Opinion has been provided for the use of the Special 
Committee and is not intended to be, and does not constitute, a recommendation that any 
Shareholder should vote in favour or otherwise approve of matters related to the Arrangement, or 
that any holder of securities convertible or exercisable into Distinction Shares should convert or 
exercise such securities. This Fairness Opinion may not be used or relied upon by any other person 
or for any other purpose without the express written consent of ATBCM. This Fairness Opinion does 
not address the relative merits of the Arrangement as compared to other transactions or business 
strategies that might be available to Distinction, nor does it address the underlying Distinction 
business decision to enter into the Business Combination Agreement. In considering the fairness, 
from a financial point of view of the Exchange Ratio to Shareholders, ATBCM considered the 
Arrangement from the perspective of Shareholders, other than KRC, generally and did not consider 
the specific circumstances of any particular Shareholder, including with regard to income tax 
considerations. Furthermore, this Fairness Opinion is not, and should not be construed as, advice as 
to the price at which the securities of any of the Entities, including KRC may trade or their potential 
value at any future date. 

ATBCM was not engaged to review any legal, tax or regulatory aspects of the Arrangement or the 
implementation thereof, and this Fairness Opinion does not address such matters. ATBCM has relied 
upon, without independent verification, the assessment by Distinction and its legal advisors with 
respect to such matters. 

This Fairness Opinion is rendered as the date noted above on the basis of securities markets, 
economic and general business and financial conditions prevailing on that date and the condition and 
prospects, financial and otherwise, of the Entities, as they were reflected in the Information provided 
or otherwise available to ATBCM. Any changes therein may affect this Fairness Opinion and, although 
ATBCM reserves the right to update, change, supplement or withdraw this Fairness Opinion in such 
event, it disclaims any and all undertaking or obligation to advise any person of any such change that 
may come to its attention, or to change, supplement or withdraw this Fairness Opinion after the date 
hereof. 



The preparation of a fairness opinion is a complex process and is not necessarily amenable to partial 
analysis or summary description. ATBCM believes that its analyses must be considered in totality and 
that selecting portions of the analyses or the factors considered by it, without considering all factors 
and analyses together as a whole, could create an incomplete view of the process underlying this 
Fairness Opinion. Accordingly, this Fairness Opinion should be read in its entirety. 

FAIRNESS OPINION CONCLUSION 

Based upon and subject to the foregoing, ATBCM is of the opinion that, as of the date hereof, the 
Exchange Ratio is fair, from a financial point of view, to the Shareholders (other than KRC). 

This Fairness Opinion may be relied upon by the Special Committee for the purposes of considering 
the Arrangement, but may not be used or relied upon by any other person, or for any other purpose, 
without the express prior written consent of ATBCM, except as otherwise provided herein. 

Yours very truly, 

ATB CAPITAL MARKETS INC. 

ATB Capital Markets Inc. 
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General 

 

Recent Developments 

Business Combination Agreement 
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Information Concerning Kiwetinohk Resources Corp. and the Combined 

Company". 



Simonette Acquisition 

 



Documents Incorporated by Reference 

Information has been incorporated by reference in this Information Circular, including this Appendix G, from 
documents filed with securities commissions or similar authorities in Canada.

Short Form Prospectus Distributions

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

Consolidated Capitalization 



Description of Share Capital 

Voting Rights:
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Subdivision, Consolidation, etc.: 

Description of Capital Structure

Prior Sales 

Market for Securities 

Price Range 
Volume Date High ($) Low ($) 

2020 

Risk Factors 

Risk 
Factors



Material Contracts 

Material Contracts

Auditors, Transfer Agent and Registrar 

Interest of Informed Persons in Material Transactions 

Continuous Disclosure Obligations

Interests of Certain Persons or Companies in the Business Combination – Distinction

Ownership of Distinction Incentives 

Name and Position Number of Distinction Incentives held at July 14, 2021 

 



Note: 

Interest of Experts

Additional Information 

Documents 
Incorporated by Reference

Directors Approval 
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1. Notice to Reader

Glossary of Terms

2. Forward-Looking Statements

forward-
looking statements

Forward-Looking Statements
Risk Factors

3. Corporate Structure

Name, Address and Incorporation 

 

Corporate Structure 

 



 

4. Description of The Business

Company Overview 



FEED

NGCC
IC



Principal Oil & Gas Properties 



Company Property 

Working Interest Production Working Interest Reserves(1) 
(First quarter 2021 calendar daily average) Proved Developed Producing 

Gas NGL Oil Condensate Gas NGL Oil Condensate NPV10 

DISTINCTION 
Fox Creek Region(2) 

West Central Alberta Region 
Misc. 

KIWETINOHK 
Fox Creek Region(2) 

Thorhild Region 
West Central Alberta Region 
Misc. 

TOTAL(2) 56 1,455 1,001 4,710 115.7 5.2 0.5 11.4 448.6 

Note: 
Description of the Business – Company Overview – Principal Oil & Gas Properties – Thorhild

Company Property 

Working Interest Reserves 
Total Proved Total Proved plus Probable 

Gas NGL Oil Condensate NPV10 Gas NGL Oil Condensate NPV10 

DISTINCTION 
Fox Creek Region(2) 

West Central Alberta Region 
Misc. 

KIWETINOHK 
Fox Creek Region(2) 

Thorhild Region 
West Central Alberta Region 
Misc. 

TOTAL(2) 347.3 15.8 0.6 41.3 1,091.9 578.1 26.6 1.5 62.6 1,579.2 

Note: 
Reserves Information of the Combined Company



Company 
Significant 
Property 

Working Interest Land(1) Working Interest Asset Retirement Obligations(2)(3) 

Undeveloped Developed 
Inactive Active Future 

Undiscounted Undiscounted Undiscounted 

 
DISTINCTION 
Fox Creek Region(4) 

West Central Alberta Region 
Misc. 

KIWETINOHK 
Fox Creek Region(4) 

Thorhild Region 
West Central Alberta Region 
Misc. 
      
TOTAL(4) 477,663 92,028 29.5 58.4 166.7 

Notes: 

 

Bigstone – Placid 



Jointly Owned Simonette 

West Simonette 

Thorhild 

West Central Alberta 



Midstream, Marketing and Transportation Arrangements 

Alliance Pipeline 



Aux Sable 

TC Energy 

NGTL

Pembina 

Pembina Peace Pipeline

Field Condensate Handling 

Other Business Information 

Specialized Skill and Knowledge 

Competitive Conditions 

GHG



Cyclical Nature of Business 

Risk 
Factors – Seasonality Risk Factors – Restrictions on Drilling Activities to Protect Wildlife

Environmental Protection 

AER

Industry Conditions Risk Factors – Environmental, Health and Safety 
Requirements

Indigenous Community Engagement 



Employees 

Employees of KRC Engaged in Full-Time Service to Distinction and KRC through KRC Number 

 

Consultants Engaged in Full-Time Service to Distinction and KRC through KRC  

 
Employees of Distinction Engaged in Full-Time Service to Distinction Only  

Full Time Employees of Distinction on Work Transition Arrangements(1)  

Consultants Engaged in Full-Time Service to Distinction  

Note: 

 

Environmental, Health and Safety Policies 

Bankruptcy and Similar Procedures of the Combined Company 

Information Concerning Distinction Energy Corp.



Three Year History 

2018 

ARC Equity Commitment

Journey JV

2019 

 

2020 

OPEC



Recent Developments 

Subsequent Distinction Investment Distinction 
Investments

Principal Securityholders Consolidated Capitalization

5. Reserves Information of the Combined Company 

KRC 2021 Pro Forma Reserves 
Report

Disclosure of Reserves Data 

Revised 



Glossary to NI 51-101 CSA 51-324

Advisory Regarding 
Oil and Gas Information Glossary of Terms Abbreviations

Risk Factors

KRC 2021 Pro Forma Reserves Report 

Summary of Reserves (Forecast Prices and Costs) 

Summary of Reserves  
As of July 1, 2021 — Forecast Prices and Costs 

Light and Medium 
Crude Oil 

 
Heavy Oil Tight Oil

Reserves Category Gross(1) Net(2) Gross(1) Net(2) Gross(1) Net(2) 
(mbbl) (mbbl) (mbbl) (mbbl) (mbbl) (mbbl) 

Conventional Natural 
Gas 

 
Shale Gas 

 
NGLs

Reserves Category Gross(1) Net(2) Gross(1) Net(2) Gross(1) Net(2) 
(mmcf) (mmcf) (mmcf) (mmcf) (mbbl) (mbbl) 



Conventional Natural 
Gas 

 
Shale Gas 

 
NGLs

Reserves Category Gross(1) Net(2) Gross(1) Net(2) Gross(1) Net(2) 
(mmcf) (mmcf) (mmcf) (mmcf) (mbbl) (mbbl) 

Total 
Reserves Category Gross(1) Net(2) 

(mboe) (mboe) 

Notes: 

"Advisory Regarding Oil and Gas Information Glossary of Terms Abbreviations

Net Present Values of Future Net Revenue 
Before Income Taxes Discounted At (%/Year) 

As of July 1, 2021 
Forecast Prices and Costs(1) 

Reserves Category 0% 5% 10% 15% 20% 

Unit Value 
Discounted 
at 10% per 

Year 
$/boe(3) 

($mm) ($mm) ($mm) ($mm) ($mm)  
      

Notes: 

Advisory Regarding Oil and Gas Information Glossary of Terms  Abbreviations



Net Present Values of Future Net Revenue 
After Income Taxes Discounted At (%/Year) 

As of July 1, 2021 — Forecast Prices and Costs(1) 
Reserves Category 0% 5% 10% 15% 20% 

($mm) ($mm) ($mm) ($mm) ($mm)

Notes: 

Advisory Regarding Oil and Gas Information Glossary of Terms Abbreviations

Total Future Net Revenue (Undiscounted) 
As of July 1, 2021 Forecast Prices and Costs 

Reserves 
Category Revenue(1) Royalties(2) 

Operating 
Costs 

Development 
Costs 

Abandonment 
and 

Reclamation 
Costs(3) 

Future 
Net 

Revenue 
Before 
Income 
Taxes(4) 

Income 
Taxes 

Future 
Net 

Revenue 
After 

Income 
Taxes(4) 

 ($mm) ($mm) ($mm) ($mm) ($mm) ($mm) ($mm) ($mm) 

Notes: 

Advisory Regarding Oil and Gas Information Glossary of Terms  Abbreviations

Future Net Revenue by Production Group  
As of July 1, 2021 Forecast Prices and Costs 

Reserves 
Category Product Type 

Future Net 
Revenue  

Before Income Taxes 
(discounted at 10%/year)(1)(2) Unit Value(2)(3) 

($mm) ($/mcf) ($/bbl) 

  
Total 1,091.3 

  
 

Total 1,579.2 



Notes: 

Advisory Regarding Oil and Gas Information Glossary of Terms Abbreviations

Pricing Assumptions 

Summary of Pricing and Inflation Rate Assumptions  
As of July 1, 2021 Forecast Prices and Costs 

 CRUDE OIL NATURAL GAS NGLs   

Year 

WTI 
Cushing 

Oklahoma 

Edmonton 
Par Price 40° 

API 

Hardisty 
Heavy 

12° API 

Cromer 
Medium 
29° API 

AECO Gas 
Price 

U.S. Henry 
Hub Gas Price 

US$ 
Edmonton 

Ethane 
Edmonton 
Propane 

Edmonton 
Butane 

Edmonton 
Pentane 

INFLATION 
RATE(1) 

EXCHANGE 
RATE(2) 

 (US$/bbl) ($/bbl) ($/bbl) ($/bbl) ($/MMBtu) (US$/MMBtu) ($/bbl) ($/bbl) ($/bbl) ($/bbl) %/Year (US$/$) 

Notes: 

Reserves Reconciliation 

Reconciliation of Gross Reserves by Product Type  
Forecast Prices and Costs 

Conventional Natural Gas Shale Gas 

Gross 
Proved 

Gross 
Probable 

Gross Proved 
plus Probable 

Gross 
Proved 

Gross 
Probable 

Gross 
Proved plus 

Probable 
(mmcf) (mmcf) (mmcf) (mmcf) (mmcf) (mmcf) 

January 1, 2021 

July 1, 2021 



NGLs(2) Light and Medium Crude Oil 

Gross 
Proved 

Gross 
Probable 

Gross Proved 
plus Probable 

Gross 
Proved 

Gross 
Probable 

Gross 
Proved plus 

Probable 
(mbbl) (mbbl) (mbbl) (mbbl) (mbbl) (mbbl) 

January 1, 2021 

July 1, 2021 

Tight Oil Heavy Oil 

Gross 
Proved 

Gross 
Probable 

Gross Proved 
plus Probable 

Gross 
Proved 

Gross 
Probable 

Gross 
Proved plus 

Probable 
(mbbl) (mbbl) (mbbl) (mbbl) (mboe) (mboe) 

January 1, 2021 

July 1, 2021 

Total BOE 
Gross 

Proved 
Gross 

Probable 
Gross Proved 
plus Probable 

(mboe) (mboe) (mboe) 
January 1, 2021 

July 1, 2021 

Notes: 

Additional Information Relating to Reserves Data 

Undeveloped Reserves 



 

Proved Undeveloped Reserves 

 Conventional Natural Gas Shale Gas 

Year First Attributed 
Cumulative at 

Period End First Attributed 
Cumulative at 

Period End 
 (mmcf) (mmcf) 

 NGLs(1) Light and Medium Crude Oil 

Year First Attributed 
Cumulative at 

Period End First Attributed 
Cumulative at 

Period End 
 (mbbl) (mbbl) 

 

 Heavy Oil Tight Oil 

Year First Attributed 
Cumulative at 

Period End First Attributed 
Cumulative at 

Period End 
 (mbbl) (mbbl) 

 

Probable Undeveloped Reserves 

 Conventional Natural Gas Shale Gas 

Year First Attributed 
Cumulative at 

Period End First Attributed 
Cumulative at 

Period End 
 (mmcf) (mmcf) 

 NGLs(1) Light and Medium Crude Oil 

Year First Attributed 
Cumulative at 

Period End First Attributed 
Cumulative at 

Period End 
 (mbbl) (mbbl) 

 Heavy Oil Tight Oil 

Year First Attributed 
Cumulative at 

Period End First Attributed 
Cumulative at 

Period End 
 (mbbl) (mbbl) 

 



Note: 

Significant Factors or Uncertainties Affecting Reserves Data 

 

Risk Factors

Future Development Costs 

 ANNUAL DEVELOPMENT COSTS 
Year Total Proved Total Proved plus Probable 
 ($mm) ($mm) 

Total (Undiscounted)(1) 955.1 1,317.0 
   
Total (Discounted at 10%) 743.5 951.3 

Note: 



Other Oil and Natural Gas Information 

Oil and Natural Gas Wells 

Natural Gas Wells Oil Wells 
Producing(1) Non-Producing(1) Producing(1) Non-Producing(1) 

Gross Net Gross Net Gross Net Gross Net 

Note: 

 

Properties with No Attributed Reserves 

Unproved 
(Acres) Gross Net 

Total 516,873 429,498 

 

Significant Factors or Uncertainties Relevant to Properties with no Attributed Reserves 

Risk Factors .



Production Estimates 

Forward-Looking Statements
Risk Factors  

Production Estimate For The 
Six Month Period Ending December 31, 2021 

Conventional 
Natural Gas Shale Gas NGLs(1)

Light and 
Medium 

Crude Oil Heavy Oil Condensate(2) Total
(mmcf) (mmcf) (mmbbl) (mbbl) (mbbl) (mbbl) (mboe)

Reserve Category 

Notes: 

Production History 

 Quarter Ended 
 June 30, 2020 September 30, 2020 December 31, 2020 March 31, 2021 

Average Gross Daily Production  



 Quarter Ended 
 June 30, 2020 September 30, 2020 December 31, 2020 March 31, 2021 

Average Production Prices Received 

Royalties Paid 

Production Costs  

Transportation Costs 

Netback Received(4)(7) 

Notes: 



Conventional 
Natural Gas Shale Gas 

Other 
NGLs 

Light and 
Medium 

Crude Oil Heavy Oil Condensate(1) Total 
 (mmcf/d) (mmcf/d) (bbl/d) (bbl/d) (bbl/d) (bbl/d) (boe/d) 
 
DISTINCTION
Fox Creek Region(2) 

West Central Alberta Region 
Misc. 
 
KIWETINOHK 
Fox Creek Region(2) 

Thorhild Region 
West Central Alberta Region  
Misc. 
TOTAL(2) 42 20 1,874 1,245 15 5,918 19,326 

Note: 

6. Statement of KRC Reserves Data 

KRC 2020 Reserves Report

Disclosure of Reserves Data 

Advisory Regarding Oil and Gas 
Information Glossary of Terms  Abbreviations



Risk Factors

KRC 2020 Reserves Report 

Summary of Reserves (Forecast Prices and Costs) 

Summary of Reserves  
As of December 31, 2020 — Forecast Prices and Costs 

Conventional 
Natural Gas Shale Gas  NGLs

Reserves Category Gross Net Gross Net Gross Net 
(mmcf) (mmcf) (mmcf) (mmcf) (mbbl) (mbbl) 

Light and Medium Crude 
Oil Heavy Oil Total

Reserves Category Gross Net Gross Net Gross Net 
(mbbl) (mbbl) (mbbl) (mbbl) (mboe) (mboe) 

Notes: 

Advisory Regarding Oil and Gas Information Glossary of Terms Abbreviations



Net Present Values of Future Net Revenue 
Before Income Taxes Discounted At (%/Year) 

As of December 31, 2020 
Forecast Prices and Costs(1) 

Reserves Category 0% 5% 10% 15% 20% 

Unit Value 
Discounted at 
10% per Year 

$/boe(3) 
($mm) ($mm) ($mm) ($mm) ($mm)  

      

Notes: 

Advisory Regarding Oil and Gas Information Glossary of Terms Abbreviations

Net Present Values of Future Net Revenue 
After Income Taxes Discounted At (%/Year) 

As of December 31, 2020 — Forecast Prices and Costs(1) 
Reserves Category 0% 5% 10% 15% 20% 

($mm) ($mm) ($mm) ($mm) ($mm)

Notes: 

Advisory Regarding Oil and Gas Information Glossary of Terms  Abbreviations

Total Future Net Revenue (Undiscounted)  
As of December 31, 2020 Forecast Prices and Costs 

Reserves 
Category Revenue(1) Royalties(2) 

Operating 
Costs 

Development 
Costs 

Abandonment 
and 

Reclamation 
Costs(3) 

Future Net 
Revenue 
Before 
Income 
Taxes(4) 

Future 
Income Tax 

Expenses 

Future Net 
Revenue 

After 
Income 
Taxes(4) 

 ($mm) ($mm) ($mm) ($mm) ($mm) ($mm) ($mm) ($mm) 

Notes: 



Advisory Regarding Oil and Gas Information Glossary of Terms  Abbreviations

Future Net Revenue by Production Group  
As of December 31, 2020 Forecast Prices and Costs 

Reserves 
Category Product Type(1) 

Future Net 
Revenue Before 

Income Tax 
(discounted at 
10%/year)(1)(2) 

Unit Value Before 
Income Tax 

(discounted at 
10%/year)(2)(3) 

($mm) ($/mcf) ($/bbl) 

Total  

Total 305.2 

Notes: 

Advisory Regarding Oil and Gas Information Glossary of Terms  Abbreviations

Pricing Assumptions 

Summary of Pricing and Inflation Rate Assumptions  
As of January 1, 2021 Forecast Prices and Costs 

 Natural Gas NGLs(1) Crude Oil  

Year 
AECO Gas 

Price 

U.S. Henry 
Hub Gas 
Price US$ 

Edmonton 
Ethane 

Edmonton 
Propane 

Edmonton 
Butane 

Edmonton 
Cond. & 
Natural 

Gasolines 

WTI 
Cushing 

Oklahoma 

Edmonton 
Par Price 
40° API 

Hardisty 
Heavy 

12° API 
Inflation 
Rate(2) 

Exchange 
Rate(3) 

 ($/mmBtu) 
(US$/ 

mmBtu) ($/bbl) ($/bbl) ($/bbl) ($/bbl) (US$/bbl) ($/bbl) ($/bbl) %/Year (US$/$) 

Notes: 



Reserves Reconciliation 

Reconciliation of Gross Reserves by Product Type  
Forecast Prices and Costs 

Conventional Natural Gas Shale Gas 

Gross Proved 
Gross 

Probable 
Gross Proved 
plus Probable 

Gross 
Proved 

Gross 
Probable 

Gross 
Proved plus 

Probable 
(mmcf) (mmcf) (mmcf) (mmcf) (mmcf) (mmcf) 

January 1, 2020 

December 31, 2020 

NGLs(1) Light and Medium Crude Oil 

Gross Proved 
Gross 

Probable 
Gross Proved 
plus Probable 

Gross 
Proved 

Gross 
Probable 

Gross 
Proved plus 

Probable 
(mbbl) (mbbl) (mbbl) (mbbl) (mbbl) (mbbl) 

January 1, 2020 

December 31, 2020 

Heavy Oil Total BOE 

Gross Proved 
Gross 

Probable 
Gross Proved 
plus Probable 

Gross 
Proved 

Gross 
Probable 

Gross 
Proved plus 

Probable 
(mbbl) (mbbl) (mbbl) (mboe) (mboe) (mboe) 

January 1, 2020 

December 31, 2020 

Notes: 

Additional Information Relating to Reserves Data 

Undeveloped Reserves 



 

Proved Undeveloped Reserves 

 Conventional Natural Gas Shale Gas 

Year First Attributed 
Cumulative at 

Year End First Attributed 
Cumulative at 

Year End 
 (mmcf) (mmcf) 

 NGLs(1) Light and Medium Crude Oil 

Year First Attributed 
Cumulative at 

Year End First Attributed 
Cumulative at 

Year End 
 (mbbl) (mbbl) 

 

 Heavy Oil Tight Oil 

Year First Attributed 
Cumulative at 

Period End First Attributed 
Cumulative at 

Period End 
 (mbbl) (mbbl) 

 

Probable Undeveloped Reserves 

 Conventional Natural Gas Shale Gas 

Year First Attributed 
Cumulative at 

Year End First Attributed 
Cumulative at 

Year End 
 (mmcf) (mmcf) 

 NGLs(1) Light and Medium Crude Oil 

Year First Attributed 
Cumulative at 

Year End First Attributed 
Cumulative at 

Year End 
 (mmcf) (mmcf) 



 Heavy Oil Tight Oil 

Year First Attributed 
Cumulative at 

Period End First Attributed 
Cumulative at 

Period End 
 (mbbl) (mbbl) 

 

Note: 

Significant Factors or Uncertainties Affecting Reserves Data 

 

Risk Factors

Future Development Costs 

 Annual Development Costs 

Year Total Proved 
Total Proved plus 

Probable 
($mm) ($mm) 



 Annual Development Costs 

Year Total Proved 
Total Proved plus 

Probable 
($mm) ($mm) 

Total (Undiscounted) 333.6 486.9 
   

Total (Discounted at 10%) 265.5 364.1 

Other Oil and Natural Gas Information 

Oil and Natural Gas Wells 

 

Natural Gas Wells Oil Wells 
Producing(1) Non-Producing(1) Producing(1) Non-Producing(1) 

Gross Net Gross Net Gross Net Gross Net 

Note: 

 

Properties with No Attributed Reserves 

Significant Factors or Uncertainties Relevant to Properties with no Attributed Reserves 



Risk Factors .

Forward Contracts and Transportation Obligations 

Financial Statements and Management's Discussion and 
Analysis

Commitments
Financial 

Statements and Management's Discussion and Analysis

Tax Horizon 

Pricing Assumptions

 



Costs Incurred 

12 months ended  
December 31, 2020 

($mm) 

Total 

Exploration and Development Activities 

Production Estimates 

Forward-Looking 
Statements Risk Factors  

Production Estimate For The 
Year Ending December 31, 2021 

Reserve Category
Conventional 
Natural Gas Shale Gas NGLs(1) 

Light and 
Medium 

Crude Oil Heavy Oil Condensate(2) Total
(mmcf) (mmcf) (mbbl) (mbbl) (mbbl) (mbbl) (mboe)

 

Notes: 

Production History 

 Quarter Ended Twelve Months 
Ended 

Dec. 31, 2020  Mar. 31, 2020 Jun. 30, 2020 Sept. 30, 2020 Dec. 31, 2020 
Average Gross Daily Production(1) 



 Quarter Ended Twelve Months 
Ended 

Dec. 31, 2020  Mar. 31, 2020 Jun. 30, 2020 Sept. 30, 2020 Dec. 31, 2020 

Average Production Prices Received 

Royalties Paid 

Production Costs(3) 

Transportation Costs 

Netback Received(4)(6) 

Notes: 



 

Conventional 
Natural Gas Shale Gas 

Other 
NGLs 

Light and 
Medium 

Crude Oil Heavy Oil Condensate(1) Total 
 (mmcf/d) (mmcf/d) (bbl/d) (bbl/d) (bbl/d) (bbl/d) (boe/d) 

Note: 

7. Significant Acquisitions 

Continuous Disclosure Obligations

Financial Statements and Management's Discussion and Analysis

Operating 
Statements

Distinction Investments 

Simonette Acquisition 

Simonette Assets



Effect of Distinction Investments and Simonette Acquisition 

Unaudited Consolidated Pro Forma Financial Statements of the Combined 
Company pro forma

pro forma
pro forma

8. Management's Discussion and Analysis 

Financial Statements and Management's Discussion and Analysis

9. Selected Historical Financial and Operating Information 

Financial 
Statements and Management's Discussion and Analysis"

Three months ended
March 31(1)

Year ended
December 31(1)

2021 2020 2020 2019 2018
(unaudited)

Financial ($000)

Operating

Notes: 

10. Selected Pro Forma Financial Information 

pro forma
pro forma

pro forma pro forma
Unaudited Consolidated Pro Forma 

Financial Statements of the Combined Company



pro forma

 Three Months Ended March 31, 2021 

 KRC Distinction 
Simonette 

Assets 
Presentation 
Adjustments 

Pro Forma 
Adjustments 

KRC 
Consolidated 

Pro Forma 
     
Revenue    

75,006 
2,112 

(4,366) 
72,752 

  
Other income  

- 

(3,543) 
94 

- 
69,303 

  
Expenses  

11,028 
9,369 
1,899 

56,392 

3,680 
1,441 

     - 
     - 

13,363 
5,505 

868 
103,545 

 
(34,242) 

  
Income taxes  

- 
- 
- 
 

Net income (loss) and comprehensive loss (34,242) 
 

Net loss per share  
(0.81) 

Unaudited Consolidated Pro Forma Financial Statements of the Combined Company

11. Dividends 



12. Description of Capital Structure 

 

13. Consolidated Capitalization 

As at March 31, 2021, before 
giving effect to the Business 

Combination

As at March 31, 2021, after 
giving effect to the Business 

Combination

 

Notes: 



14. Options and Other Rights to Purchase Securities 

Executive Compensation

Group (Number in Group) 

KRC Shares 
Under KRC Stock 

Option(1) 
(#) 

Exercise 
Price per 

KRC 
Share 

($)(weighted 
average) 

Market Value of KRC 
Shares Under 

KRC Stock Option 
($)(2) 

Expiration 
Date(3) 

Executives

Total 24,679,465  24,679,465 

Notes: 

Prior Sales

Executive Compensation

Group (Number in Group) 

KRC Shares 
Under KRC 
Performance 

Warrant(1) 
(#) 

Exercise Price 
per 

KRC 
Share(2) 

($)(weighted 
average) 

Market Value 
of KRC 

Shares Under 
KRC 

Performance 
Warrant 

($)(3) 
Expiration 

Date(4) 

Total 73,410,400  73,410,400 

Notes: 

Prior Sales



Executive Compensation

Group (Number in Group) 

KRC Shares 
Under KRC 

Capital Warrant(1) 
(#) 

Exercise Price 
per 

KRC 
Share(2)  

($)(weighted 
average) 

Market Value of 
KRC 

Shares Under 
KRC Capital 

Warrant(3) 
($) 

Expiration 
Date(4)

(2)

(2)

(2)

(2)

Total 20,073,300  20,073,300 

Notes: 

15. Prior Sales 

Date of Issuance Number and Type of Securities 
Issue Price per 

Security ($) Aggregate Funds Received ($) 

Notes: 

Three Year History

16. Escrowed Securities and Securities Subject to Contractual Restriction on Transfer 



17. Principal Securityholders 

 

Name Number of KRC Shares 
Percentage of KRC 

Shares 

Notes: 

18. Directors and Executive Officers 

 

Name, Province and Country 
of Residence Position Held 

Principal Occupation for the 
Last Five Years Director Since 

Number and 
Percentage of 
KRC Shares 

Held(16) 



Name, Province and Country 
of Residence Position Held 

Principal Occupation for the 
Last Five Years Director Since 

Number and 
Percentage of 
KRC Shares 

Held(16) 



Name, Province and Country 
of Residence Position Held 

Principal Occupation for the 
Last Five Years Director Since 

Number and 
Percentage of 
KRC Shares 

Held(16) 

Notes: 

 

Name, Province and Country 
of Residence Position Held 

Principal Occupation for the 
Last Five Years Director Since 

Number and 
Percentage of 
KRC Shares 

Held 



Name, Province and Country 
of Residence Position Held 

Principal Occupation for the 
Last Five Years Director Since 

Number and 
Percentage of 
KRC Shares 

Held 

Note: 

Corporate Cease Trade Orders or Bankruptcies 

 

Penalties or Sanctions 



Conflicts of Interest 

Financial Statements and Management's Discussion and Analysis"

19. Executive Compensation 

Compensation Discussion and Analysis 

Compensation Philosophy 

CEO



Compensation levels should be competitive

Compensation should be related to performance

Compensation at risk should represent a significant percentage of an executive officer's total compensation

Incentive compensation should balance short-term and long-term performance

Oversight of Executive Compensation 

Executive Compensation – 
Compensation Discussion and Analysis – Named Executive Officers



Comparator Group 

Pay Positioning 



Named Executive Officers 

NEOs

CFO

Compensation Components 

Cash Compensation 

Long-Term Incentives 



IPO

Option Plan

Pension, Benefits and Perquisites 

Compensation Mix 

Changes for 2021 and 2022 

Prior Sales Options and Other Rights to Purchase Securities



2020 Compensation Details 

Non-equity incentive 
plan compensation 

($)

Name and 
Principal Position Year

Salary 
($)

Share- 
based  

Awards 
($)

Option/ 
Warrant- 

based 
Awards 

($)(1)

Annual 
Incentive 

Plans

Long- 
term 

Incentive 
Plans

Pension 
Value 

($)

All other 
Compen- 

sation 
($)

Total 
Compen- 

sation 
($)

CEO

CFO

EVP, Land and Community 
Engagement

SVP, Business Development

SVP, Midstream and 
Market Development

Note: 

KRC Stock Options 
KRC Performance 

Warrants 
KRC Capital 

Warrants 
Assumptions 2020 2019 2018 2020 2019 2018 2020 2019 2018

Incentive Plan Awards 

Outstanding Share-Based Awards and Option-Based Awards 



Option-Based Awards Share-Based Awards

Name 

Number of 
KRC Shares 
Underlying 
Unexercised 
Options (#)(1)

Options 
Exercise 

Price 
($)

Option 
Expiration 

Date

Value of 
Unexercised 
in-the-money 
Options ($)(2)

Number of 
Shares or 
Units of 
Shares 

that have 
not Vested 

(#)

Market or 
Payout 

Value of 
Share- 
Based 

Awards 
that have 

not Vested 
($)

Market or 
Payout Value 

of Vested 
Share-Based 
Awards not 
Paid out or 

Distributed ($)

Notes: 

Performance Warrant-Based Awards

Name 

Number of KRC Shares 
Underlying Unexercised 

Warrants 
(#)(1)

Warrant 
Exercise Price 

($)(2)(3) Warrant Expiration Date

Value of 
Unexercised 
in-the-money 

Warrants 
($)(4)

Notes: 

Capital Warrant-Based Awards

Name 

Number of 
KRC Shares 
Underlying 
Unexercised 

Warrants 
(#)

Warrant 
Exercise Price 

($)(1)(2) Warrant Expiration Date

Value of 
Unexercised 
in-the-money 

Warrants 
($)(3)

Notes: 
Executive Compensation — Compensation Discussion and Analysis — Share-Based Compensation – KRC Capital Warrants



Incentive Plan Awards — Value Vested or Earned During the Year 

Name

Option -Based 
Awards —

Value Vested 
During the Year 

($)

Warrant-
Based Awards — 

Value Vested 
During the Year 

($) 

Share-Based Awards 
Value Vested 

During the Year 
($) 

Non-Equity Incentive 
Plan Compensation — 

Value Earned 
During the Year 

($)

Equity Compensation Plan Information 

Option Plan 

 

 



KRC Performance Warrants 



KRC Capital Warrants 



 

Termination and Change of Control Benefits 

Name and Principal Position
Termination for 
Cause

Termination other than 
for Cause(1)

Termination upon 
Change of Control(1)

Patrick Carlson

Total
Jakub Brogowski

Total
Sue Kuethe 

Total
Kurt Molnar 

Total



Name and Principal Position
Termination for 
Cause

Termination other than 
for Cause(1)

Termination upon 
Change of Control(1)

Mike Hantzsch 

Total

Note: 

Director Compensation 

Approach to Director Compensation 

Details of 2020 Director Compensation 

Name

Fees 
Earned 

($)

Share- 
Based 

Awards 
($)

Option/ 
Warrant- 

Based 
Awards 

($)

Non-Equity 
Incentive Plan 
Compensation 

($)

Pension 
Value 

($)

All Other 
Compensation 

($)
Total 

($)

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



Option-Based Awards Share-Based Awards

Name

Number of 
Securities 

Underlying 
Unexercised 

Options 
(#)(1)

Options 
Exercise 

Price 
($)

Option 
Expiration 

Date

Value of 
Unexercised 

in-the-
money 

Options 
($)(2)

Number 
of 

Shares or 
Units of 
Shares 

that 
have not 
Vested 

(#)

Market or 
Payout 
Value 

of Share- 
Based 

Awards that 
have not 
Vested 

($)

Market or 
Payout 
Value 

of Vested 
Share-
Based 

Awards not 
Paid out or 
Distributed 

($)

KRC Performance Warrant-Based Awards

Name

Number of 
Securities 

Underlying 
Unexercised 

Warrants 
(#)(1)

Warrant 
Exercise 

Price 
($)

Warrant 
Expiration 

Date

Value of 
Unexercised 
in-the-money 

Warrants 
($)(2)

KRC Capital Warrant-Based Awards

Name

Number of 
Securities 

Underlying 
Unexercised 

Warrants 
(#)

Warrant 
Exercise 

Price 
($)(3)(4)(5)

Warrant 
Expiration 

Date

Value of 
Unexercised 
in-the-money 

Warrants 
($)(2)

(2)

(2)

(2)

(2)

Notes: 

Executive Compensation – Compensation Discussion and Analysis – Share-Based Compensation – KRC Capital Warrants

Incentive Plan Awards — Value Vested or Earned During the Year — Directors 

Name

 Option/Warrant-Based
Awards — Value Vested

During the Year
($)

Share-Based Awards — 
Value Vested During

the Year 
($)

Non-Equity Incentive Plan
Compensation — Value
Earned During the Year 

($)



Note: 

Indemnity Agreements for Directors and Officers 

Compensation Governance 

Compensation Related Risk Management 

Independent Advice 

Share Ownership Requirements 

20. Indebtedness of Directors and Executive Officers 



Non-Arm's Length Party Transactions 

Description of the Business – 
Three Year History

Three-months ended 
March 31, 2021 

Twelve-months 
ended December 31, 

2020 

Twelve-months 
ended December 31, 

2019 

Total 381,819 1,014,782 1,379,547 

21. Corporate Governance 

Board of Directors 

Name of Individual Status on KRC Board 



KRC Board Mandate 

Meeting Attendances 

KRC Board Committees 

 

 

Audit Committee 

Audit Committee

Reserves Committee 

Compensation Committee 

Future Committees 



Orientation and Continuing Education 

Ethical Business Conduct 

Nomination of Directors 

Compensation 

Executive Compensation – Compensation 
Discussion and Analysis



KRC Board Assessments 

Position Descriptions 

Director Term Limits and Other Mechanisms of Board Renewal 

Policies Regarding the Representation of Women on the Board 

 

Consideration of the Representation of Women in the Director Identification and Selection Process 

Consideration Given to the Representation of Women in Executive Officer Appointments 



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

 

Number of Women on the Board and in Executive Officer Positions 

22. Audit Committee 

Audit Committee Mandate 

Composition of the Audit Committee and Relevant Education and Experience 

Audit 
Committees

Directors and Executive Officers

Pre-Approval Policies and Procedures for the Engagement of Non-Audit Services 

External Audit Service Fees 



2019 2020
($) ($)

Total 129,778 187,499 

Notes: 

23. Industry Conditions 

Industry Overview 



Environmental, Social and Governance Matters are a High Priority for Investor Universe 

PRI
AUM



Consolidation Trend in Upstream Energy Being Driven by Demand for Scale 



Focus on Balance Sheet Strength and Pivot to a Returns Focused Business Model 

General Description of Legal and Regulatory Framework 



24. Risk Factors 

Risk Factors

Global Economic and Financial Conditions 

Coronavirus (COVID-19) 

WHO

 

Market Constraints and Access to Services and Equipment 



Poor Performance of Properties 

Adaptation and Extension of Existing Technology 

Possible Shortage of Fresh Water and Surface and Groundwater Licenses 

Exploration, Development and Production Risks 



Significant Factors or Uncertainties Affecting Reserves Data 

Drilling Risks Associated with Unconventional Oil and Gas 



Historical Liabilities 

Hydraulic Fracturing and Earthquakes 

Impaired Oil and Gas Operating or Social License 

Regulatory Non-Compliance 



Crown Land Tenure Obligations, Interpretations and Freehold Offset Royalty Obligations 

Unforeseen Title Defects 

Drilling Failure or Loss of Control of a Well 

Insurance Coverage 

Carbon Taxes 



Access to Capital Markets and Ability to Sell and Recover Capital 

 

Access to Credit Facilities 

Need to Differentiate in a Well-Established Industry 

Competition 

Retention of Key Personnel 

Acquisitions 



Indigenous Land Claims and Other Community Opposition 

UNDRIP

Yahey v British Columbia
BRFN

Seasonality 

Extreme Weather Conditions 

Wildfires 



Government Regulation 

Environmental, Health and Safety Requirements 



Unforeseen Liabilities and Circumstances 

Restrictions on Drilling Activities to Protect Wildlife 

Reduction, Elimination or Expiration of Government Subsidies 

Uncertainty of Development and Construction Projects 



Project Risks 

Transportation and Processing Commitments 

Drilling Activities May Encounter Sour Gas 

Risk Management Contracts 

Hedging 



Unanticipated Capital Costs 

Capital Resources 

Negative Public Perception 

Climate Change 

Growth Management 

Estimates May Vary from Actual Production 



Abandonment and Reclamation 

Third Party Claims 

Changing Demand for Petroleum Products 

Reduced Demand for Electrical or Clean Energy 

Third-Party Credit Risk 



Limited Number of Shareholders 

Loss of Information and Computer Systems 

Litigation 

Insufficiency of Internal Controls 

Cyber Security Risks 

Inability to Dispose of Non-Strategic Assets 



Security Deposits Under Provincial Liability Management Programs 

Alberta 

Directive 067

British Columbia 

BCOGC

Oil and Gas Activities Act 
OGAA

OSRF



Dormancy and Shutdown Regulation Dormancy Regulation

Breach of Third-Party Confidentiality Obligations 

Future Expansions May Change Risk Exposure 

Competitive Pressures to Adopt New Technologies 

25. Legal Proceedings and Regulatory Actions 

Legal Proceedings 

Regulatory Actions 

 

26. Interests of Management and Others in Material Transactions 



Notes: 

27. Auditors, Transfer Agent and Registrar 

 

28. Experts 

  

29. Material Contracts 

Name and Position 
Number of Distinction RSUs 

held at July 14, 2021 
Estimated Value of 

Distinction Incentives ($) 
 

 

 



30. Other Material Facts 



SCHEDULE "A" 

AUDIT COMMITTEE MANDATE 



KIWETINOHK RESOURCES CORP. 
AUDIT COMMITTEE CHARTER  
DECEMBER 14, 2018 

PURPOSE  
The audit committee is established by and among the board of directors for the primary 
purpose of assisting the board in:  

Overseeing the integrity of the company’s financial statements;
Overseeing the company’s compliance with legal and regulatory requirements;
Overseeing the independent auditor’s qualifications;
Overseeing the performance of the company’s independent auditor;
Overseeing the company’s systems of internal controls over financial reporting; and
Overseeing the company’s compliance with ethical standards adopted by the
company including the code of conduct.

AUTHORITY  
The audit committee has authority to conduct or authorize investigations into any matters 
within its scope of responsibility. It is empowered to:  

Appoint, compensate, and oversee the work of the company’s independent auditor;
Resolve any disagreements between management and the auditor regarding financial
reporting;
Pre-approve all auditing and non-audit services;
Retain independent counsel, accountants, or others to advise the committee or assist
in the conduct of an investigation;
Seek any information it requires from employees-all of whom are directed to
cooperate with the committee's requests-or external parties; and
Meet with company officers, independent auditors, or outside counsel, as necessary.

COMPOSITION  
The audit committee will consist of: 

At least three or more members of the board of directors; and
The board will appoint committee members and the committee chair.

Each audit committee member will be both independent and financially literate. 

MEETINGS  
Audit committee meeting guidelines include: 

To meet at least quarterly, or more frequently as circumstances dictate;
The audit committee chairman will approve the agenda;
Briefing materials will be provided to the committee as far in advance of meetings as
practicable but no less then 4 full business days before a regulatory scheduled
meeting; and
As part of its responsibility to foster open communication, the audit committee may
meet periodically with management or the external auditor in separate sessions.



 RESPONSIBILITIES  
The committee will carry out the following responsibilities: 

Financial Statements 
Review significant accounting and reporting issues, including complex or unusual
transactions, highly judgmental areas, related party transactions and recent
professional and regulatory pronouncements, and understand their impact on the
financial statements;
Review with management and the independent auditors the results of the audit and
any difficulties encountered;
Review the annual / interim financial statements, and consider whether they are
complete, consistent with information known to committee members, and reflect
appropriate accounting principles;
As applicable, review management’s discussion & analysis and president’s message
before release and consider the accuracy and completeness of the information;
Review analyses prepared by management and the independent auditor setting forth
significant financial reporting issues and judgments made in connection with the
preparation of the financial statements; and
Recommend to the board of directors the approval of the financial statements.

Internal Control 
Review internal control reports and consider the effectiveness of the company's
internal control system and processes;
Understand the scope of the independent auditors' review of internal control over
financial reporting and obtain reports on significant findings and recommendations,
together with management's responses.

External Audit 
Review the independent auditors' proposed audit scope and approach;
Appoint, compensate, retain, and oversee the work performed by the independent
auditor;
Review and preapprove both audit and non-audit services to be provided by the
independent auditor.
Actively engage in dialogue with the independent auditor with respect to any
disclosed relationships or services that may affect the independence and objectivity of
the auditor and take appropriate actions to oversee the independence of the
independent auditor;
Review and confirm the independence of the independent auditor;
Review the performance of the independent auditor; and
On a regular basis, meet separately with the independent auditors to discuss any
matters that the audit committee or auditors believe should be discussed privately.



Compliance 
Review the findings of any examinations by regulatory agencies, and any auditor
observations;
Review the process for communicating the code of conduct to company personnel,
and for monitoring compliance therewith;
Obtain regular updates from management and company legal counsel regarding
compliance matters; and
Establish and oversee procedures for the receipt, retention, and treatment of
complaints regarding accounting, internal accounting controls, or auditing matters,
including procedures for confidential, anonymous submissions by company
employees regarding questionable accounting or auditing matter.

Reporting Responsibilities 
Regularly report to the board of directors about committee activities, issues, and
related recommendations;
Provide an open avenue of communication between the independent auditors and the
board of directors; and
Review any other reports the company issues that relate to committee responsibilities.

Other Responsibilities 
Perform other activities related to this charter as requested by the board of directors;
Institute and oversee special investigations as needed;
Review the audit committee charter annually and recommend any necessary
amendments to the board of directors; and
Confirm annually that all responsibilities outlined in this charter have been carried
out.



SCHEDULE "B" 

FINANCIAL STATEMENTS AND MANAGEMENT'S DISCUSSION AND ANALYSIS 
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Independent Auditor’s Report 

To the Directors of  
Kiwetinohk Resources Corp. 

Opinion 
We have audited the financial statements of Kiwetinohk Resources Corp. (the “Company”), which comprise 
the balance sheet as at December 31, 2020 and 2019, and the statements of net loss and comprehensive 
loss, changes in shareholders’ equity and cash flows for the years then ended, and notes to the financial 
statements, including a summary of significant accounting policies (collectively referred to as the “financial 
statements”). 

In our opinion, the accompanying financial statements present fairly, in all material respects, the balance 
sheets of the Company as at December 31, 2020 and 2019, and its financial performance and its cash 
flows for the years then ended in accordance with International Financial Reporting Standards (“IFRS”). 

Basis for Opinion 
We conducted our audit in accordance with Canadian generally accepted auditing standards (“Canadian 
GAAS”). Our responsibilities under those standards are further described in the Auditor’s Responsibilities 
for the Audit of the Financial Statements section of our report. We are independent of the Company in 
accordance with the ethical requirements that are relevant to our audit of the financial statements in 
Canada, and we have fulfilled our other ethical responsibilities in accordance with these requirements. We 
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
opinion. 

Other Information 
Management is responsible for the other information. The other information comprises the Management’s 
Discussion and Analysis (“MD&A”).  

Our opinion on the financial statements does not cover the other information and we do not express any 
form of assurance conclusion thereon. In connection with our audit of the financial statements, our 
responsibility is to read the other information identified above and, in doing so, consider whether the other 
information is materially inconsistent with the financial statements or our knowledge obtained in the audit, 
or otherwise appears to be materially misstated.  

We obtained the MD&A prior to the date of this auditor’s report. If, based on the work we have performed 
on this other information, we conclude that there is a material misstatement of this other information, we 
are required to report that fact in this auditor’s report. We have nothing to report in this regard. 

Responsibilities of Management and Those Charged with Governance for the Financial 
Statements 
Management is responsible for the preparation and fair presentation of the financial statements in 
accordance with IFRS, and for such internal control as management determines is necessary to enable the 
preparation of financial statements that are free from material misstatement, whether due to fraud or 
error. 
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In preparing the financial statements, management is responsible for assessing the Company’s ability to 
continue as a going concern, disclosing, as applicable, matters related to going concern and using the 
going concern basis of accounting unless management either intends to liquidate the Company or to cease 
operations, or has no realistic alternative but to do so. 

Those charged with governance are responsible for overseeing the Company’s financial reporting process. 

Auditor’s Responsibilities for the Audit of the Financial Statements 
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are 
free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that 
includes our opinion. Reasonable assurance is a high level of assurance but is not a guarantee that an 
audit conducted in accordance with Canadian GAAS will always detect a material misstatement when it 
exists. Misstatements can arise from fraud or error and are considered material if, individually or in the 
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the 
basis of these financial statements. 

As part of an audit in accordance with Canadian GAAS, we exercise professional judgment and maintain 
professional skepticism throughout the audit. We also: 

Identify and assess the risks of material misstatement of the financial statements, whether due to
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting
a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may
involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal
control.

Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company’s internal control.

Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

Conclude on the appropriateness of management’s use of the going concern basis of accounting and,
based on the audit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Company’s ability to continue as a going concern. If
we conclude that a material uncertainty exists, we are required to draw attention in our auditor’s
report to the related disclosures in the financial statements or, if such disclosures are inadequate, to
modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of our
auditor’s report. However, future events or conditions may cause the Company to cease to continue as
a going concern.

Evaluate the overall presentation, structure, and content of the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and events in
a manner that achieves fair presentation.

Obtain sufficient appropriate audit evidence regarding the financial information of the entities or
business activities within the Company to express an opinion on the financial statements. We are
responsible for the direction, supervision, and performance of the group audit. We remain solely
responsible for our audit opinion.
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We communicate with those charged with governance regarding, among other matters, the planned scope 
and timing of the audit and significant audit findings, including any significant deficiencies in internal 
control that we identify during our audit. 

Chartered Professional Accountants 

Calgary, Alberta 

July 27, 2021 













 



Costs incurred prior to obtaining the legal right to explore in a specific area are expensed as 
incurred. 

E&E costs include the costs of acquiring licenses, seismic, land acquisitions, technical services 
and studies, drilling exploratory wells, testing, and estimated asset retirement costs.  E&E costs 
are accumulated in cost centers by field or exploration area until technical feasibility and 
commercial viability is determined. Technical feasibility and commercial viability of an exploration 
project is dependent upon (1) the assignment of a sufficient amount of economically recoverable 
reserves to commence commercial development, and (2) the necessary internal and external 
approvals in place for Management’s decision to commence commercial development. 

Any proceeds from production while an asset is in the E&E stage is recorded as revenue with 
operating results recognized in the statement of net earnings/(loss).  A depletion charge is 
recognized on these assets using the unit-of-production method based on estimated proved 
developed producing reserves when an estimate of total recoverable volumes is available, 
otherwise on a straight-line basis over 5 years. Non-producing E&E assets are reviewed each 
period for any changes in value with any amortization recorded over the appropriate lease term.  

Upon determination of technical feasibility and commercial viability, the exploration project is first 
tested for impairment and then transferred from E&E assets to property, plant and equipment.



Impairment
E&E assets are assessed for impairment indicators at the end of each reporting period based on 
qualitative factors which include lease expiry, negative drilling results, and the intention or ability of 
the Corporation to continue exploration.  An impairment charge is recognized if the carrying value 
of the E&E assets exceeds the recoverable amount.  If a decision is made by Management not to 
continue an E&E project, all associated costs are charged to E&E expenses at that time.

Accounting estimates and judgements
Establishment of technical feasibility and commercial viability is subject to judgement, which 
management has determined to be based on a sufficient amount of economically recoverable 
reserves and approvals to commence commercial development.

The amounts recorded for depletion and depreciation of E&E assets is based on estimates of 
proved developed producing reserves, production rates, future petroleum and natural gas prices, 
future costs, and the remaining lives and period of future benefit of the related assets.

The Corporation recognizes a right-of-use asset and a liability for leases with lease terms greater 
than one year.  The right-of-use asset is measured at cost and depreciated over its estimated useful 
life.  At the commencement date, the lease liability is measured at the present value of future lease 
payments.  The lease payments are discounted using the interest rate implicit in the lease or, if that 
rate cannot be readily determined, the Corporation’s incremental borrowing rate. 

Depreciation of furniture, leasehold improvements, information technology software and hardware, 
and other administrative assets is calculated on a straight-line basis over the estimated useful lives 
of the related assets which range from 3 to 5 years.  



An associate is an entity over which the Corporation has significant influence and the power to 
participate in the financial and operating policy decisions but does not have control or joint control 
over those policies. Investments in associates are accounted for under the equity method and
initially recognised at cost (including costs directly attributable to the acquisition) with any excess 
of the share of the net fair value of the identifiable assets and liabilities over the cost of the 
investment recognised immediately in profit or loss. The investment is adjusted thereafter to 
recognise the Corporation’s share of profit or loss.  

The Corporation discontinues the use of the equity method from the date when the investment 
ceases to be an associate. 

When the Corporation has transactions with an associate, profits and losses resulting from the 
transactions with the associate are recognised in the Corporation’s financial statements only to the 
extent of unrelated interests in the associate.

Impairment
Investments in associates are assessed for indicators of impairment. When necessary, the carrying 
amount of the investment is tested for impairment by comparing its recoverable amount (higher of 
value in use and fair value less costs of disposal) with its carrying amount. 

Accounting estimates and judgements
The determination of fair value often requires management to make assumptions and estimates 
about future events. The assumptions and estimates with respect to determining the fair value of 
oil and natural gas assets acquired involve judgment and include estimates of reserves acquired, 
forecast benchmark commodity prices, and appropriate discount rates. Changes in any of the 
assumptions or estimates used in determining the fair value of acquired assets could impact the 
amounts recorded as investments.



Revenue associated with the sale of crude oil, natural gas, condensate and natural gas liquids 
(“NGLs”) owned by the Corporation is recognized when title is transferred from the Corporation to 
its customers.  The Corporation considers its performance obligations to be satisfied and control to 
be transferred when all the following conditions are satisfied: 

1. The Corporation has transferred title and physical possession of the goods to the buyer;
2. The Corporation has transferred the significant risks and rewards of ownership of the goods

to the buyer; and
3. The Corporation has the present right to payment.



Basic per share amounts are computed by dividing the net earnings/(loss) by the weighted average 
number of common shares outstanding during the period.  Diluted per share amounts are 
calculated using the treasury stock method giving effect to the potential dilution that would occur if 
stock options and warrants were exercised.

Accounting estimates and judgements



Common shares:



Equity-settled share-based payments to directors, officers, employees and other service providers 
include options, performance warrants and capital warrants and is measured at the fair value of the 
equity instruments at the grant date.  The fair value is expensed over the vesting period based on 
the Corporation’s estimate of equity instruments that will eventually vest with a corresponding 
increase in contributed surplus.  When equity instruments are exercised, the cash proceeds 
together with the amount previously recorded as contributed surplus are recorded as shareholders’ 
capital.  The Corporation incorporates an estimated forfeiture rate for equity instruments that will 
not vest, and subsequently adjusts for actual forfeitures as they occur.

Accounting estimates and judgements
The significant inputs to the Black-Scholes option pricing model include the fair value of the shares 
at issue date, expected volatility, dividend yield, forfeitures and discount rates.  





Current tax
Current tax payable is based on taxable income for the year.  Taxable income differs from income 
as reported in the statement of comprehensive income/(loss) because of items of income or 
expense that are taxable or deductible in other years and items that are never taxable or deductible.  
The Corporation’s liability for current tax is calculated using tax rates that have been enacted or 
substantively enacted at the end of the reporting period.

Deferred tax
Deferred tax is recognized on temporary differences between the carrying amounts of assets and 
liabilities in the financial statements and the corresponding tax bases used in the computation of 
taxable income, except to the extent that it relates to items recognized directly in shareholders’ 
equity, in which case the income tax is recognized directly in shareholders’ equity.  Deferred tax 
assets are generally recognized for all deductible temporary differences to the extent that it is 
probable that taxable profits will be available against which such deductible temporary differences 
can be utilized.  Deferred tax assets and liabilities are measured at the tax rates that are expected 
to apply in the period in which the liability is settled or the asset realized, based on tax rates that 
have been enacted or substantively enacted by the end of the reporting period. 



Commodity price risk



Foreign exchange risk

Interest rate risk











Impairment

Depletion
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1. Benchmark pricing for 2020 in light oil pricing summary above excludes the months of April / May 2020 due to production shut-in. 

1. Benchmark pricing for 2020 in heavy oil pricing summary above is from September 1, 2020 onwards to match when heavy oil production commenced.

1. Benchmark pricing for 2020 in natural gas pricing summary above excludes the months of April / May 2020 due to production shut-in.
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1. Equity investment reserves include the Corporation’s 25 percent indirect ownership interest in Distinction at December 31, 2020. 

2. At January 15, 2021, the Corporation exercised its share purchase warrants for an incremental 25 percent indirect ownership in Distinction.

1. Equity investment reserves include the Corporation’s 25 percent indirect ownership interest in Distinction at December 31, 2020.

2. At January 15, 2021, the Corporation exercised its share purchase warrants for an incremental 25 percent indirect ownership in Distinction.

1. Equity investment reserves includes the Corporation’s 25 percent indirect ownership interest in Distinction at December 31, 2020.

2. At January 15, 2021, the Corporation exercised its share purchase warrants for an incremental 25 percent indirect ownership in Distinction.
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Funds Flow from Operations 
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SCHEDULE "D" 

OPERATING STATEMENTS 



 
 
 
 
 
Simonette Acquisition Assets 
 
 
Operating Statement Containing Gross Sales, Royalties, Production Costs and 
Operating Income 
 
 
For the years ended December 31, 2020, 2019 and 2018, the Three Months Ended March 31, 
2021 and the Three Months Ended March 31, 2020 
 
(C$ thousands) 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



PricewaterhouseCoopers LLP 
111-5th Avenue SW, Suite 3100, Calgary, Alberta, Canada T2P 5L3 
T: +1 403 509 7500, F: +1 403 781 1825 

“PwC” refers to PricewaterhouseCoopers LLP, an Ontario limited liability partnership. 

Independent auditor’s report 
To management of Ovintiv Inc. 

Our opinion 

In our opinion, the accompanying financial information of certain oil and natural gas properties located in 
west central Alberta (the “Simonette Acquisition Assets”) for each of the years in the three-year period 
ended December 31, 2020 is prepared, in all material respects, in accordance with the financial reporting 
framework specified in subsection 3.11(5) of National Instrument 52-107, Acceptable Accounting 
Principles and Auditing Standards, for operating statements of an acquired oil and gas property. 

What we have audited
The Simonette Acquisition Assets financial information comprises the operating statement containing 
gross revenue, royalties, production costs and operating income for each of the years in the three-year 
period ended December 31, 2020, and the notes to the financial information, which include significant 
accounting policies and other explanatory information. 

Basis for opinion 

We conducted our audit in accordance with Canadian generally accepted auditing standards. Our 
responsibilities under those standards are further described in the Auditor’s responsibilities for the audit 
of the financial information section of our report. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
opinion. 

Independence 
We are independent of Ovintiv Inc. in accordance with the ethical requirements that are relevant to our 
audit of the financial information in Canada. We have fulfilled our other ethical responsibilities in 
accordance with these requirements. 

Other matter

The financial information of the Simonette Acquisition Assets for the three-month periods ending 
March 31, 2021 and 2020 is unaudited. 



Responsibilities of management and those charged with governance for the financial 
information 

Management of Ovintiv Inc. is responsible for the preparation of the financial information of the 
Simonette Acquisition Assets in accordance with the financial reporting framework specified in 
subsection 3.11(5) of National Instrument 52-107, Acceptable Accounting Principles and Auditing 
Standards, for operating statements of an acquired oil and gas property, and for such internal control as 
management determines is necessary to enable the preparation of the financial information that is free 
from material misstatement, whether due to fraud or error. 

Management is responsible for overseeing the financial reporting process. 

Auditor’s responsibilities for the audit of the financial information 

Our objectives are to obtain reasonable assurance about whether the financial information as a whole is 
free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that 
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an 
audit conducted in accordance with Canadian generally accepted auditing standards will always detect a 
material misstatement when it exists. Misstatements can arise from fraud or error and are considered 
material if, individually or in the aggregate, they could reasonably be expected to influence the economic 
decisions of users taken on the basis of this financial information. 

As part of an audit in accordance with Canadian generally accepted auditing standards, we exercise 
professional judgment and maintain professional skepticism throughout the audit. We also: 

Identify and assess the risks of material misstatement of the financial information, whether due to 
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit 
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not 
detecting a material misstatement resulting from fraud is higher than for one resulting from error, 
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override 
of internal control. 

Obtain an understanding of internal control relevant to the audit in order to design audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an 
opinion on the effectiveness of management’s internal control. 

Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 
estimates, if any, and related disclosures made by management. 



We communicate with those charged with governance regarding, among other matters, the planned scope 
and timing of the audit and significant audit findings, including any significant deficiencies in internal 
control that we identify during our audit. 

Chartered Professional Accountants 

Calgary, Alberta 
July 27, 2021 



Simonette Acquisition Assets  
Operating Statement Containing Gross Sales, Royalties, Production Costs and Operating 
Income  

 
 

 Years Ended  Three Months Ended 

 
December 

31, 2020 
 December 

31, 2019 
 December 

31, 2018  
 March 

31, 2021 
 March  

31, 2020 
(C$ thousands) (Audited)  (Audited)  (Audited)  (Unaudited)  (Unaudited) 
          
Gross Sales 86,937  135,136  176,080  50,099  21,038 
Royalties 3,047  5,010  5,797  2,622  834 
 83,890  130,126  170,283  47,477  20,204 
          
Production Costs 32,483  33,422  35,403  12,535  8,057 
Operating Income 51,407  96,704  134,880  34,942  12,147 
          

 
See accompanying notes to the operating statement. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 
Simonette Acquisition Assets 
Notes to Operating Statement Containing Gross Sales, Royalties, Production Costs and 
Operating Income  
 

 
1. Basis of Presentation 
 
The operating statement containing gross sales, royalties, production costs and operating income reflects the net 
working interest of operating results relating to certain oil and natural gas properties in the Duvernay and Montney 
play located in west central Alberta (the “Simonette Acquisition Assets”) which are included in the consolidated 
accounts of Ovintiv Inc. (“Ovintiv”). 
 
The operating statement has been prepared in accordance with the financial reporting framework specified in 
subsection 3.11(5) of National Instrument 52-107 Acceptable Accounting Principles and Auditing Standards for an 
operating statement of an acquired oil and gas property.  As a result, the operating statement includes the following 
line items: gross sales, royalties, production costs and operating income. The line items in the operating statement 
have been prepared in all respects using accounting policies that are permitted by International Financial Reporting 
Standards, with such accounting policies applying to those items as if such line items were presented as part of a 
complete set of financial statements. 
 
Accordingly, the operating statement does not include any provision for depletion, depreciation and amortization, 
asset retirement costs, future capital costs, impairment of unevaluated properties, administrative expenses, interest and 
income taxes as these amounts are based on Ovintiv’s consolidated operations of which the Simonette Acquisition 
Assets form only a part. 
 
On September 1, 2020, Ovintiv announced that its subsidiary, Ovintiv Canada ULC, closed an agreement with 
PetroChina Canada Ltd. (“PCC”) to terminate the joint venture development agreement associated with certain 
Duvernay and Montney properties. As part of the termination, Ovintiv Canada ULC and PCC agreed to partition the 
associated acreage and infrastructure.  As a result, on September 1, 2020, Ovintiv held a 100 percent working interest 
in certain properties retained associated with termination of the joint venture agreement which comprise the Simonette 
Acquisition Assets. Prior to the termination of the joint venture agreement, Ovintiv had a 50.1 percent working interest 
and PCC had a 49.9 percent working interest in certain Duvernay and Montney properties. 
 
The operating statements presented for the years ended December 31, 2019 and 2018 and the operating statements 
presented for the three months ended March 31, 2020 include the results of operations reflecting Ovintiv’s 50.1 percent 
working interest in certain Duvernay and Montney properties under the joint venture development agreement with 
PCC.  The operating statement presented for the year ended December 31, 2020 includes the results of operations 
reflecting Ovintiv’s 50.1 percent working interest in certain Duvernay and Montney properties under the joint venture 
development agreement with PCC during January 1, 2020 to August 31, 2020 and during September 1, 2020 to 
December 31, 2020, the results of operations reflect Ovintiv’s 100 percent working interest in the properties retained 
subsequent to the termination of the joint venture agreement comprising the Simonette Acquisition Assets.  The 
operating statements presented for the three months ended March 31, 2021 include the results of operations reflecting 
Ovintiv’s 100 percent working interest comprising the Simonette Acquisition Assets. 
 
On April 28, 2021, Ovintiv completed the sale of the Simonette Acquisition Assets, including acreage and 
infrastructure, to Kiwetinohk Resources Corp. 
 
2. Significant Accounting Policies 
 
Revenue Recognition – Gross sales of Ovintiv’s natural gas, oil and natural gas liquids are recognized when control 
of the good or service is transferred to the customer, and title or risk of loss transfers to the customer.  Revenue does 
not include any amounts from derivative contracts. 
 



Royalties – Royalties are recorded at the time the product is produced and sold. Royalties are calculated in accordance 
with the applicable regulations and/or the terms of individual royalty agreements. Crown royalties for natural gas are 
based on the Alberta Government posted reference price. Crown royalties for crude oil are taken in kind by the Alberta 
Petroleum Marketing Commission. 
 
Production Costs – Production Costs include amounts incurred on extraction of product to the surface including 
gathering, field processing, treating and field storage. Production Costs also include operating expenses incurred on a 
field level, transportation costs and mineral tax. 
 
Joint Interest Operations – Portions of the Simonette Acquisition Assets are operated through joint ventures; the 
operating statement therefore reflects only Ovintiv’s proportionate interest (as described in note 1). 



SCHEDULE E 

REPORT ON RESERVES DATA BY INDEPENDENT QUALIFIED RESERVES EVALUATOR OR AUDITOR IN 
RESPECT OF THE KRC 2021 PRO FORMA RESERVES REPORT 



FORM 51-101F2 
REPORT ON RESERVES DATA  

BY 
INDEPENDENT QUALIFIED RESERVES EVALUATOR OR AUDITOR 

- 1,579,169.9 - 1,579,169.9

 



SCHEDULE F 

REPORT OF MANAGEMENT AND DIRECTORS ON OIL AND GAS DISCLOSURE FOR THE KRC 2021 PRO 
FORMA RESERVES REPORT 



FORM 51-101F3

REPORT OF MANAGEMENT AND 
DIRECTORS ON RESERVES DATA AND 

OTHERINFORMATION

Company

a)

b)

c)

a)

b)

c)

Patrick Carlson Jakub Brogowski

Kaush Rakhit William (Bill) Slavin

ub Brogowski



SCHEDULE G 

REPORT ON RESERVES DATA BY INDEPENDENT QUALIFIED RESERVES EVALUATOR OR AUDITOR IN 
RESPECT OF THE KRC 2020 RESERVES REPORT 



FORM 51-101F2 
REPORT ON RESERVES DATA  

BY 
INDEPENDENT QUALIFIED RESERVES EVALUATOR OR AUDITOR 

- 305,247.1 - 305,247.1

 



SCHEDULE H 

REPORT OF MANAGEMENT AND DIRECTORS ON OIL AND GAS DISCLOSURE FOR THE KRC 2020 
RESERVES REPORT 



FORM 51-101F3

REPORT OF MANAGEMENT AND 
DIRECTORS ON RESERVES DATA AND 

OTHERINFORMATION

Company

a)

b)

c)

a)

b)

c)

Patrick Carlson Jakub Brogowski

Kaush Rakhit William (Bill) Slavin

b Brogowski



APPENDIX I  
SECTION 190 OF THE CANADA BUSINESS CORPORATIONS ACT 

190 (1)

(a)

(b)

(c)

(d)

(e)

(f)

Further right 

(2)

If one class of shares 

(2.1)

Payment for shares 

(3)

No partial dissent 

(4)

Objection 

(5)

Notice of resolution 

(6)

Demand for payment 

(7)



(a)

(b)

(c)

Share certificate 

(8)

Forfeiture 

(9)

Endorsing certificate 

(10)

Suspension of rights 

(11)

(a)

(b)

(c)

Offer to pay 

(12)

(a)

(b)

Same terms 

(13)

Payment 

(14)



Corporation may apply to court 

(15)

Shareholder application to court 

(16)

Venue 

(17)

No security for costs 

(18)

Parties 

(19)

(a)

(b)

Powers of court 

(20)

Appraisers 

(21)

Final order 

(22)

Interest 

(23)

Notice that subsection (26) applies 

(24)



Effect where subsection (26) applies 

(25)

(a)

(b)

Limitation

(26)

(a)

(b)



APPENDIX J  
SECTION 191 OF THE BUSINESS CORPORATIONS ACT (ALBERTA)

Shareholder's right to dissent 

191(1)

(a)

(b)

(b.1)

(c)

(d)

(e)

(2)

(3)

(4)

(5)

(a)

(b)

(6)

(a)

(b)

(7)

(8)

(a)



(b)

(9)

(a)

(b)

(10)

(11)

(a)

(b)

(12)

(a)

(b)

(c)

(d)

(e)

(f)

(g)

(13)

(a)

(b)

(c)

(d)

(14)

(a)

(b)

(c)



(15)

(16)

(a)

(b)

(17)

(18)

(a)

(b)

(19)

(20)

(a)

(b)



APPENDIX K  
COMPARISON OF SHAREHOLDER RIGHTS 

 

Board of Directors 

Place of Meetings 

Financial Assistance 

Shareholder Proposals 

Record Date for Voting 

Rights of Dissent 



Distinction Shareholder Dissent Rights KRC Shareholder Dissent Rights

Sale of Property 

Amendments to the Articles of the Corporation 

Oppression Remedies 

Shareholders' Derivative Action 

Dissident Proxy Solicitation 

dissident

Disclosure Relating to Diversity 










