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LETTER TO SHARE OWNERS 

Dear Share Owner: 

It is our sincere pleasure to invite you to attend a special meeting (the "MMeeeettiinngg") of the holders of Class A 
Non-Voting Shares (the "CCllaassss  AA  SShhaarreess") and the holders of Class B Common Shares (the "CCllaassss  BB  
SShhaarreess") of AKITA Drilling Ltd. ("AAKKIITTAA" or the "CCoommppaannyy"). The Meeting will be held at the offices of 
Blake, Cassels & Graydon LLP, 855 – 2nd St. S.W., Suite 3500, Calgary, Alberta T2P 4J8 on Monday, 
June 29, 2026 at 10:00 a.m. (Calgary time).  

At the Meeting, the holders of Class A Shares (the "CCllaassss  AA  SShhaarree  OOwwnneerrss") and the holders of Class B 
Shares (the "CCllaassss  BB  SShhaarree  OOwwnneerrss", and together with the Class A Share Owners, the "SShhaarree  OOwwnneerrss") 
will be asked to consider and, if deemed advisable, to pass, each voting separately by class, with or 
without variation, a special resolution (the "SShhaarree  RReeoorrggaanniizzaattiioonn  RReessoolluuttiioonn") approving an amendment 
(the "AAmmeennddmmeenntt") to AKITA's articles pursuant to Section 173(1) of the Business Corporations Act 
(Alberta) to eliminate AKITA's dual class share structure (the "SShhaarree  RReeoorrggaanniizzaattiioonn"). If approved, the 
terms of the Amendment provide that, among other things, each Class A Share will be changed into one 
Class B Share, following which the Class B Shares will be renamed "Common Shares". Accordingly, 
following completion of the Amendment, AKITA will have one class of outstanding shares called 
"Common Shares". 

The Amendment is being proposed in connection with the Company's previously announced acquisition of 
Fox Drilling Limited Partnership and its general partner, Fox Drilling Inc. (together, "FFooxx"), a privately-held 
drilling contractor that operates a fleet of triple drilling rigs in the Western Canadian Sedimentary Basin, 
five of which are high-specification AC walking rigs (the "AAccqquuiissiittiioonn", and together with the Share 
Reorganization, the "TTrraannssaaccttiioonn"). The Share Reorganization and the Acquisition are cross-conditional 
and, accordingly, neither aspect of the Transaction will be completed without the other. 

The accompanying management information circular (the "CCiirrccuullaarr")  contains a detailed description of the 
Transaction, including the background to and reasons therefor, the unanimous recommendation of the 
Board of Directors that Share Owners approve the Share Reorganization and the conditions required to 
be satisfied for the Transaction to be completed. Before deciding how to vote, Class A Share Owners and 
Class B Share Owners should read and carefully consider the information contained in the accompanying 
Circular and consult with their financial, legal, tax and other professional advisors. 

Recommendation of the Board of Directors  

After consultation with management and the Company's financial and legal advisors, and based upon the 
unanimous recommendation of a special committee of independent directors of AKITA, the Board of 
Directors unanimously: (a) determined that the Transaction is in the best interests of the Company; and 
(b) recommends that Share Owners vote in favour of the Share Reorganization Resolution. In making its 
recommendation, the Board considered, among other things, the factors set out below under the heading 
"Reasons for the Transaction". 

TThhee  BBooaarrdd  ooff  DDiirreeccttoorrss  ooff  AAKKIITTAA  uunnaanniimmoouussllyy  rreeccoommmmeennddss  tthhaatt  CCllaassss  AA  SShhaarree  OOwwnneerrss  aanndd  CCllaassss  BB  
SShhaarree  OOwwnneerrss  vvoottee  FFOORR  tthhee  SShhaarree  RReeoorrggaanniizzaattiioonn  RReessoolluuttiioonn..  TThhee  SShhaarree  RReeoorrggaanniizzaattiioonn  aanndd  tthhee  
AAccqquuiissiittiioonn  wwiillll  nnoott  pprroocceeeedd  uunnlleessss  tthhee  SShhaarree  RReeoorrggaanniizzaattiioonn  RReessoolluuttiioonn  iiss  aapppprroovveedd  aatt  tthhee  MMeeeettiinngg..  
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Reasons for the Transaction 

In recommending that Class A Share Owners and Class B Share Owners vote FFOORR the Share 
Reorganization Resolution, the Board of Directors of AKITA took into consideration, among other things, 
the following:  

• TThhee  AAccqquuiissiittiioonn  aanndd  IIttss  SSttrraatteeggiicc  BBeenneeffiittss::  The Share Reorganization and the Acquisition are 
cross-conditional and, accordingly, the Acquisition will not be completed unless the Share 
Reorganization is completed. The Acquisition will enhance AKITA's size and scale as a top-tier, 
specialized North American drilling company by adding a fleet of six triple drilling rigs, five of 
which are high-specification AC walking rigs, that are strategically aligned with AKITA's existing 
operations and underpinned by a three-year Rig Utilization Agreement with Paramount. The 
Acquisition is expected to contribute between $12.51 million and $22.2 million2 per year to net 
cash from operating activities, and to be accretive to other key financial metrics. The all-share 
transaction maintains AKITA's clean balance sheet. 

• SSiimmpplliiffiieedd  CCaappiittaall  SSttrruuccttuurree:: The Share Reorganization will eliminate AKITA's dual class share 
structure by changing each outstanding Class A Share into one Common Share, thereby 
simplifying AKITA's capital structure and making investment decisions more straightforward for 
investors. Further, the elimination of the dual class share structure will enable AKITA to reduce 
certain administrative obligations associated with maintaining two classes of shares. 

• AAccqquuiissiittiioonn  ooff  VVoottiinngg  RRiigghhttss  bbyy  CCllaassss  AA  SShhaarree  OOwwnneerrss: Upon completion of the Share 
Reorganization, Class A Share Owners will own Common Shares carrying full voting rights, 
enabling them to participate directly in the governance of AKITA. The Share Reorganization will 
align the voting entitlements of all Share Owners of AKITA, ensuring that each Share Owner has 
an equal voice in the future direction of the Company. 

• EEnnhhaanncceedd  LLiiqquuiiddiittyy:: The Share Reorganization is expected to provide all Share Owners, 
particularly Class B Share Owners, with enhanced liquidity without Share Owners incurring any 
transaction costs. This could also broaden AKITA's appeal to institutional investors with policies 
restricting investment in companies with dual class share structures, further improving liquidity 
and analyst coverage. 

• SShhaarree  OOwwnneerr  AApppprroovvaall:: In order for the Share Reorganization to proceed, it must be approved by 
two-thirds of the votes cast by the Class A Share Owners, voting separately as a class, and two-
thirds of the votes cast by Class B Share Owners, voting separately as a class. 

• DDiisssseenntt  RRiigghhttss:: Registered Share Owners are entitled to exercise dissent rights in respect of the 
Share Reorganization in the manner provided in Section 191 of the Business Corporations Act 
(Alberta). 

• VVoottiinngg  SSuuppppoorrtt  AAggrreeeemmeennttss::  Sentgraf Enterprises Ltd., the majority owner of the Class B Shares, 
and the directors and officers of AKITA, who collectively hold approximately 86% of the 
outstanding Class B Shares and approximately 18% of the outstanding Class A Shares, have 

 
1 Assumes that the total rig days contracted under the Rig Utilization Agreement with Paramount are spread equally 
on a yearly basis over the term of such agreement. This estimate does not account for any additional operating days 
that may be realized outside of the Rig Utilization Agreement. 
2 Assumes that Fox's fleet of five high-specification AC walking rigs are deployed at an 88% utilization rate over the 
applicable period. 
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entered into voting support agreements pursuant to which they have agreed to vote all of their 
shares in favour of the Share Reorganization Resolution. 

• NNoo  AAnnttiicciippaatteedd  IImmppaacctt  ooff  SShhaarree  RReeoorrggaanniizzaattiioonn  oonn  OOtthheerr  SSttaakkeehhoollddeerrss:: The Share 
Reorganization is anticipated to have either no impact or an immaterial impact on AKITA's other 
stakeholders, including its creditors, customers, suppliers, employees and regulators. 

REQUIRED APPROVALS 

In order to become effective, the Share Reorganization Resolution must be approved by: (a) at least two-
thirds of the votes cast by Class A Share Owners, voting separately as a class, present or represented by 
proxy at the Meeting; and (b) at least two-thirds of the votes cast by Class B Share Owners, voting 
separately as a class, present or represented by proxy at the Meeting. 

Subject to the receipt of all necessary approvals in a timely manner and the satisfaction (or, where 
applicable, waiver) of certain other customary conditions to completion of the Acquisition, the Share 
Reorganization and the Acquisition are expected to be completed on the same day, on or about June 30, 
2026. 

VOTING PROCEDURES 

Your vote is important, regardless of how many Class A Shares or Class B Shares you own. 

If you are unable to attend and vote at the Meeting, you can vote online, or by completing and returning 
(by mail or email) the enclosed form of proxy or voting instruction form, as applicable. Please refer to the 
information under the heading "Voting and Participation Information" in the accompanying Circular for 
more information. If you are unable to attend and vote at the Meeting, to ensure that your vote is counted, 
you must vote your shares in the prescribed manner by no later than 10:00 a.m. (Calgary time) on 
Thursday, June 25, 2026 (or, if the Meeting is adjourned or postponed, 48 hours, excluding Saturdays, 
Sundays and statutory holidays in the Province of Alberta, prior to the commencement of the reconvened 
Meeting). 

If you hold your shares through a nominee (usually a bank, trust company, securities broker or other 
financial institution), to ensure that your vote is counted at the Meeting, follow the instructions provided by 
such nominee in voting your shares. The nominee may establish earlier deadlines for voting your shares. 

Any questions regarding voting your shares should be directed to our transfer agent, Odyssey Trust 
Company, at 1 888 290 1175 (within North America) or 1 587 885 0960 (outside North America), or by 
email at shareholders@odysseytrust.com. 

DISSENT RIGHTS 

Registered Class A Share Owners and Class B Share Owners have been granted the right to dissent in 
respect of the Share Reorganization Resolution. Please review the accompanying Circular carefully if you 
are contemplating exercising this right. 

PROCEDURE FOR DEPOSITING SHARE CERTIFICATES 

If you are a registered Class A Share Owner who holds Class A Shares in certificated form, enclosed is a 
letter of transmittal explaining how to deposit the certificate(s) representing your Class A Shares in order 
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to receive a Direct Registration System (DRS) advice, or a certificate upon request, representing the 
equivalent number of Common Shares. Prior to issuing you any such DRS advice or share certificate 
pursuant to the Share Reorganization, Odyssey Trust Company, the depositary for the Share 
Reorganization, must receive your completed letter of transmittal, together with the certificate(s) 
representing your Class A Shares. Class A Share Owners who hold Class A Shares in certificated form 
and have questions about depositing the certificate(s) representing their Class A Shares, including with 
respect to completing a letter of transmittal, should contact the depositary for the Share Reorganization, 
Odyssey Trust Company, at 1 888 290 1175 (within North America) or 1 587 885 0960 (outside North 
America), or by email at corp.actions@odysseytrust.com. 

Only a registered Class A Share Owner who holds Class A Shares in certificated form should submit a 
letter of transmittal. Registered Class A Share Owners who hold their Class A Shares in book-entry form 
through the DRS and beneficial Class A Share Owners holding Class A Shares through a nominee 
(usually a bank, trust company, securities broker or other financial institution) are not required to complete 
a letter of transmittal and will automatically receive the equivalent number of Common Shares following 
completion of the Share Reorganization. Beneficial Class A Share Owners should contact their nominee if 
they have questions regarding this process. 

We greatly look forward to hosting you at our Meeting. 

Sincerely, 

Signed by L.A. Southern-Heathcott Signed by C.A. Dease 

L.A. Southern-Heathcott C.A. Dease 
Chairman of the Board President and Chief Executive 

Officer 

Calgary, Alberta 
May 29, 2026 
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NOTICE OF SPECIAL MEETING 

The special meeting (the "MMeeeettiinngg") of the holders ("SShhaarree  OOwwnneerrss") of Class A Non-Voting Shares (the 
"CCllaassss  AA  SShhaarreess") and Class B Common Shares (the "CCllaassss  BB  SShhaarreess") of AKITA Drilling Ltd. ("AAKKIITTAA" or 
the "CCoommppaannyy") will be held at the offices of Blake, Cassels & Graydon LLP, 855 - 2nd St. S.W., 
Suite 3500, Calgary, Alberta T2P 4J8 on Monday, June 29, 2026 at 10:00 a.m. (Calgary time) for the 
following purposes: 

1. to consider and, if deemed advisable, to pass, each voting separately by class, with or without 
variation, a special resolution (the "SShhaarree  RReeoorrggaanniizzaattiioonn  RReessoolluuttiioonn") approving amendments to 
the articles of the Company, having the effect of, inter alia, amending the share capital of the 
Company (the "SShhaarree  RReeoorrggaanniizzaattiioonn"), all as more particularly described in the accompanying 
management information circular dated May 29, 2026 (the "CCiirrccuullaarr"); and 

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

The accompanying Circular contains a detailed description of the Share Reorganization and instructions 
for voting your Class A Shares and Class B Shares, as applicable. The full text of the Share 
Reorganization Resolution and the articles of amendment to effect the Share Reorganization are attached 
as Schedule A and Schedule B to the accompanying Circular, respectively. 

Holders of Class A Shares and holders of Class B Shares as at the close of business on May 19, 2026 
are entitled to vote at the Meeting.  

If you are unable to attend and vote at the Meeting, you can vote online, or by completing and returning 
(by mail or email) the enclosed form of proxy or voting instruction form, as applicable. Please refer to the 
information under the heading "Voting and Participation Information" in the Circular for more information. 
If you are unable to attend and vote at the Meeting, to ensure that your vote is counted, you must vote 
your shares in the prescribed manner by no later than 10:00 a.m. (Calgary time) on Thursday, June 25, 
2026 (or, if the Meeting is adjourned or postponed, 48 hours, excluding Saturdays, Sundays and statutory 
holidays in the Province of Alberta, prior to the commencement of the reconvened Meeting). 

By order of the Board of Directors. 

Signed by D. Reynolds 

Darcy Reynolds 
Vice President and Chief Financial Officer 

Calgary, Alberta 
May 29, 2026 

 



 

vi 

CONTENTS 

LLEETTTTEERR  TTOO  SSHHAARREE  OOWWNNEERRSS  ................................................................................................................................................................................................................................  II 
NNOOTTIICCEE  OOFF  SSPPEECCIIAALL  MMEEEETTIINNGG  ........................................................................................................................................................................................................................VV 
MMAANNAAGGEEMMEENNTT  IINNFFOORRMMAATTIIOONN  CCIIRRCCUULLAARR  ......................................................................................................................................................................................  11 

The Meeting ............................................................................................................................................... 1 
About This Circular .................................................................................................................................... 1 
Notice to Share Owners in the United States ............................................................................................ 1 
Forward-Looking Information..................................................................................................................... 1 
Restricted Securities Disclosure ................................................................................................................ 3 

VVOOTTIINNGG  AANNDD  PPAARRTTIICCIIPPAATTIIOONN  IINNFFOORRMMAATTIIOONN  ..........................................................................................................................................................................  44 
BBUUSSIINNEESSSS  OOFF  TTHHEE  MMEEEETTIINNGG  ................................................................................................................................................................................................................................  88 
TTHHEE  TTRRAANNSSAACCTTIIOONN  ..............................................................................................................................................................................................................................................................  88 

Overview .................................................................................................................................................... 8 
Background to the Transaction .................................................................................................................. 8 
Recommendation of the Board ................................................................................................................ 10 
Reasons for the Transaction ................................................................................................................... 11 
Information Concerning Fox .................................................................................................................... 12 
Board Reconstitution and Management .................................................................................................. 12 
Post-Closing Shareholdings .................................................................................................................... 12 
Procedural Steps for the Transaction to Become Effective ..................................................................... 13 
Timing ...................................................................................................................................................... 13 
Purchase Agreement ............................................................................................................................... 13 
Share Owner Approval of Share Issuance .............................................................................................. 15 
Voting Support Agreements .................................................................................................................... 16 
Transaction Expenses ............................................................................................................................. 16 

DDEETTAAIILLSS  OOFF  TTHHEE  SSHHAARREE  RREEOORRGGAANNIIZZAATTIIOONN  ........................................................................................................................................................................  1166 
Effects of the Share Reorganization ........................................................................................................ 16 
Procedure for Exchanging Class A Share Certificates for Common Share Certificates ......................... 19 

DDIISSSSEENNTT  RRIIGGHHTTSS  ................................................................................................................................................................................................................................................................  2200 
CCEERRTTAAIINN  CCAANNAADDIIAANN  FFEEDDEERRAALL  IINNCCOOMMEE  TTAAXX  CCOONNSSIIDDEERRAATTIIOONNSS  ........................................................................................................  2222 

Share Owners Resident in Canada ......................................................................................................... 23 
Share Owners Not Resident in Canada .................................................................................................. 25 

RRIISSKK  FFAACCTTOORRSS  ........................................................................................................................................................................................................................................................................  2266 
OOTTHHEERR  IINNFFOORRMMAATTIIOONN  ................................................................................................................................................................................................................................................  2299 
GGLLOOSSSSAARRYY  ....................................................................................................................................................................................................................................................................................  3300 
SSCCHHEEDDUULLEE  AA  ––  SSHHAARREE  RREEOORRGGAANNIIZZAATTIIOONN  RREESSOOLLUUTTIIOONN  ..................................................................................................................................  3322 
SSCCHHEEDDUULLEE  BB  ––  AARRTTIICCLLEESS  OOFF  AAMMEENNDDMMEENNTT  ............................................................................................................................................................................  3333 
SSCCHHEEDDUULLEE  CC  ––  IINNFFOORRMMAATTIIOONN  CCOONNCCEERRNNIINNGG  FFOOXX  ......................................................................................................................................................  4400 
SSCCHHEEDDUULLEE  DD  ––  DDIISSSSEENNTT  RRIIGGHHTTSS  ..............................................................................................................................................................................................................  4422 
 



 

1 

MANAGEMENT INFORMATION CIRCULAR 

The Meeting 
You are invited to attend the special meeting (the "MMeeeettiinngg") of the holders of Class A Non-Voting Shares 
(the "CCllaassss  AA  SShhaarreess") and the holders of Class B Common Shares (the "CCllaassss  BB  SShhaarreess") of AKITA 
Drilling Ltd. ("AAKKIITTAA" or the "CCoommppaannyy") to be held on Monday, June 29, 2026 at 10:00 a.m. (Calgary 
time) for the purposes indicated in the accompanying Notice of Special Meeting. The Meeting will be held 
at the offices of Blake, Cassels & Graydon LLP, 855 - 2nd St. S.W., Suite 3500, Calgary AB T2P 4J8. 

About This Circular 
This Circular is furnished in connection with the solicitation by or on behalf of management of AKITA of 
proxies to be used at the Meeting. It is expected that solicitation will be primarily by mail, but proxies may 
also be solicited personally, by telephone, email or other similar means by AKITA employees or agents. 
All costs of the solicitation will be paid by AKITA. 

Information in this Circular is given as of May 29, 2026 unless otherwise noted. Certain terms used in this 
Circular are defined in the "Glossary" section on page 30 of this Circular. Unless otherwise stated, all 
amounts in this Circular are presented in Canadian dollars. 

Notice to Share Owners in the United States 
AKITA is a corporation organized under the laws of the Province of Alberta. The solicitation of proxies in 
connection with the Meeting involves securities of an Alberta corporation and is being effected in 
accordance with applicable Canadian corporate and securities laws. This Circular has been prepared 
solely in accordance with the disclosure requirements under applicable Canadian corporate and securities 
laws. Share Owners should be aware that the requirements under applicable Canadian law may differ 
from requirements under corporate and securities laws in other jurisdictions, including the United States. 

Class A Share Owners should be aware that the change of their Class A Shares into Common Shares 
pursuant to the Share Reorganization may have tax consequences both in Canada and the United States. 
This Circular only addresses certain Canadian federal income tax considerations of the Share 
Reorganization and does not address any tax considerations of the Share Reorganization in the United 
States. Class A Share Owners in the United States are advised to consult their tax advisors to determine 
the particular U.S. tax consequences to them of participating in the Share Reorganization and the 
ownership and disposition of Common Shares acquired pursuant to the Share Reorganization. 

Forward-Looking Information 
Certain information set forth in this Circular constitutes "forward-looking information" (collectively, 
"ffoorrwwaarrdd--llooookkiinngg  iinnffoorrmmaattiioonn") within the meaning of applicable Canadian securities legislation. All 
statements other than statements of historical fact are forward-looking information. Forward-looking 
information is often, but not always, identified by the use of words such as "anticipate", "plan", "estimate", 
"expect", "may", "will", "intend", "should", "could", "believe", "predict", "potential", "continue", "is expected 
to" and similar expressions. Forward-looking information in this Circular includes, but is not limited to, 
statements relating to:  

• the anticipated benefits of the Transaction; 

• the anticipated completion of the Transaction and the expected timing thereof; 

• the expected structure, steps, timing and effect of the Transaction; 

• the anticipated number of Common Shares to be issued in connection with the Transaction, and 
the expected dilution to the Share Owners resulting from the issuance of Common Shares 
pursuant to the Acquisition; 
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• the anticipated post-closing distribution by Paramount of their Common Shares; 

• the expected holdings of certain shareholders of AKITA following completion of the Transaction 
and the Distribution and the expectation that, except as otherwise disclosed in this Circular, the 
Transaction will not materially affect control of AKITA; 

• the expected reconstitution of the Board;  

• the expected continuity of AKITA's management team following the closing of the Transaction; 

• the expected terms and performance of the Rig Utilization Agreement; 

• the anticipated Canadian income tax consequences of the Share Reorganization applicable to 
Class A Share Owners; and  

• the possible exercise of Dissent Rights by registered Share Owners. 

Forward-looking information is based on certain assumptions and analysis made by AKITA in light of its 
experience and perception of historical trends, current conditions and expected future developments and 
other factors it believes are appropriate, including: the ability of AKITA to receive, in a timely manner, the 
necessary shareholder approvals and regulatory approvals; the ability of AKITA and Paramount to satisfy, 
in a timely manner, the other conditions to the closing of the Transaction; that there will be no material 
adverse changes in the business or financial condition of AKITA or Fox prior to the closing of the 
Transaction; the anticipated benefits of the Acquisition being realized; the ability of AKITA to successfully 
integrate Fox's operations; the performance of the Rig Utilization Agreement in accordance with its terms; 
and such other assumptions as are set out in AKITA's public disclosure documents. The anticipated 
Canadian income tax consequences of the Share Reorganization are subject to the statements set out in 
"Certain Canadian Federal Income Tax Considerations". 

Forward-looking information is subject to a number of risks, uncertainties and other factors that could 
cause actual results to differ materially from those expressed or implied in such forward-looking 
information. Such factors include, but are not limited to: the failure to obtain necessary shareholder or 
regulatory approvals, or the failure to satisfy other conditions to closing, in a timely manner, or at all; the 
occurrence of any event, change or other circumstance that could give rise to the termination of the 
Purchase Agreement; the inability to successfully integrate Fox's operations or realize the anticipated 
benefits of the Acquisition; changes in general economic, business, political and social conditions, 
including changes in the financial and commodity markets; risks related to the drilling services industry, 
including changes in demand for drilling services, commodity price fluctuations and competition; the 
potential impact of the announcement or consummation of the Transaction on the business relationships, 
employees, operating results and business generally of AKITA and Fox; and the risks, uncertainties and 
other factors described in the "Risk Factors" section of this Circular and detailed from time to time in 
AKITA's public disclosure documents, which are available at www.sedarplus.ca, including AKITA's 
management's discussion and analysis for the year ended December 31, 2025. 

Although AKITA believes that the assumptions underlying the forward-looking information contained 
herein are reasonable, undue reliance should not be placed on forward-looking information, which is 
based on information available to AKITA on the date hereof. Except as required by applicable law, AKITA 
disclaims any intention or obligation to update or revise any forward-looking information, whether as a 
result of new information, future events or otherwise. 

This Circular also contains future-oriented financial information and financial outlook (collectively, "FFOOFFII"), 
as defined in applicable Canadian securities legislation, including the Acquisition's estimated annual 
contribution to AKITA's net cash from operating activities. The FOFI has been prepared by management 
of AKITA to provide readers with an indication of the potential financial impact of the Acquisition and may 
not be appropriate for other purposes. The FOFI is based on the assumptions described above, including 
AKITA's historical margins for high-specification AC triple walking rigs similar to the Fox rigs, variability in 
the number of operating days per year and flat working capital throughout the year. Actual results may 
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vary from the amounts set forth herein and such variations may be material. AKITA and its management 
believe that the FOFI has been prepared on a reasonable basis, reflecting management's best estimates 
and judgments at the time of preparation. However, because this information is subjective and subject to 
numerous risks, it should not be relied upon as necessarily indicative of future results. Readers are 
cautioned not to place undue reliance on the FOFI. Except as required by applicable securities legislation, 
AKITA does not undertake to update the FOFI. 

The reports of PricewaterhouseCoopers LLP on AKITA's annual financial statements relate solely to the 
historical financial statements described therein and do not extend to the prospective financial information 
included in this Circular or any information concerning Fox, and should not be read as doing so. 

Restricted Securities Disclosure 
Currently, each Class B Share may be converted into one Class A Share at the holder's option.  

Currently, the Class A Share Owners are not entitled to vote at meetings of Share Owners except where 
otherwise required by law. The Class A Share Owners have no right to participate if a takeover bid is 
made for Class B Shares unless: 

• an offer to purchase Class B Shares is made to all or substantially all Class B Share Owners; 

• at the same time, an offer to purchase Class A Shares on the same terms and conditions is not 
made to the Class A Share Owners; and  

• holders of more than 50% of the Class B Shares do not reject the offer in accordance with the 
terms of AKITA's articles. 

If these three pre-conditions are met, then the Class A Share Owners will be entitled to exchange each 
Class A Share for one Class B Share for the purpose of depositing the resulting Class B Shares pursuant 
to the terms of the takeover bid. 

The Class A Shares and Class B Shares rank equally in all other respects. 
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VOTING AND PARTICIPATION INFORMATION 

Please read the following for information regarding voting and participation in the Meeting.  

AAmm  II  eennttiittlleedd  ttoo  vvoottee??  

You are entitled to vote if you are a Class A Share Owner or Class B Share Owner of record as of the 
close of business on May 19, 2026, the record date for the Meeting. Each Class A Share and each 
Class B Share is entitled to one vote.  

If a registered Share Owner transfers shares after May 19, 2026 and the transferee of those shares, 
having produced properly endorsed certificate(s) and/or DRS advice(s) evidencing such shares or having 
otherwise established that the transferee owns such shares, demands, no later than ten days before the 
Meeting, that the transferee's name be included in the list of Share Owners entitled to vote at the Meeting, 
such transferee shall be entitled to vote such shares at the Meeting. 

WWhhaatt  wwiillll  II  bbee  vvoottiinngg  oonn??  

At the Meeting, the Class A Share Owners and the Class B Share Owners will consider and vote upon a 
special resolution (the "SShhaarree  RReeoorrggaanniizzaattiioonn  RReessoolluuttiioonn"), attached as SScchheedduullee  AA  ––  SShhaarree  
RReeoorrggaanniizzaattiioonn  RReessoolluuttiioonn  to this Circular, approving an amendment (the "AAmmeennddmmeenntt") to AKITA's 
articles pursuant to Section 173(1) of the Business Corporations Act (Alberta) to eliminate AKITA's dual 
class share structure (the "SShhaarree  RReeoorrggaanniizzaattiioonn"). If approved, the terms of the Amendment provide that, 
among other things, each Class A Share will be changed into one Class B Share, following which the 
Class B Shares will be renamed "Common Shares". Accordingly, following completion of the Amendment, 
AKITA will have one class of outstanding shares called "Common Shares". 

HHooww  wwiillll  tthheessee  mmaatttteerrss  bbee  ddeecciiddeedd  aatt  tthhee  MMeeeettiinngg?? 

The Share Reorganization Resolution must be approved by: (a) at least two-thirds of the votes cast by 
Class A Share Owners, voting separately as a class, present or represented by proxy at the Meeting; and 
(b) at least two-thirds of the votes cast by Class B Share Owners, voting separately as a class, present or 
represented by proxy at the Meeting. 

HHooww  wwiillll  II  bbee  aabbllee  ttoo  aatttteenndd  aanndd  ppaarrttiicciippaattee  iinn  tthhee  MMeeeettiinngg??  

The Meeting will be held on Monday, June 29, 2026 at 10:00 a.m. (Calgary time) at the offices of 
Blake, Cassels & Graydon LLP, 855 - 2nd St. S.W., Suite 3500, Calgary AB T2P 4J8. 

Only registered Share Owners and duly appointed proxyholders, including beneficial (i.e., non-registered) 
Share Owners who have duly appointed themselves as proxyholder, may attend and participate in the 
Meeting. Beneficial Share Owners who have not duly appointed themselves as proxyholders will only be 
able to attend the Meeting as guests. Guests will be able to attend the Meeting, but will not be able to vote 
or ask questions at the Meeting. 

WWhhaatt  iiff  aammeennddmmeennttss  aarree  mmaaddee  ttoo  tthheessee  mmaatttteerrss  oorr  iiff  ootthheerr  mmaatttteerrss  aarree  bbrroouugghhtt  bbeeffoorree  tthhee  
MMeeeettiinngg?? 

The persons named in the form of proxy will have discretionary authority to vote on amendments or 
variations to matters identified in the Notice of Special Meeting, and on other matters which may properly 
come before the Meeting. If any matters which are not known should properly come before the Meeting, 
the persons named in the enclosed form of proxy will vote on such matters in accordance with their best 
judgment. 

As of the date of this Circular, management is not aware of any amendments or other matters expected to 
come before the Meeting. 
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HHooww ccaann aa rreeggiisstteerreedd SShhaarree OOwwnneerr vvoottee??

You are a registered Share Owner if your shares are registered in your name. If you are a registered 
Share Owner and are eligible to vote, you can vote your shares in one of the following ways:

1. IInn aaddvvaannccee ooff tthhee MMeeeettiinngg:: 

BByy IInntteerrnneett:: 

By going to https://vote.odysseytrust.com and using the 12-digit control 
number listed on your form of proxy.

BByy EEmmaaiill:: 
By emailing your duly completed form of proxy to proxy@odysseytrust.com.

BByy MMaaiill:: 
By mailing your duly completed form of proxy using the enclosed return 
envelope or one addressed to Odyssey Trust Company, Proxy Department, 
Traders Bank Building, 1100, 67 Yonge Street, Toronto, Ontario, M5E 1J8.

To be valid, proxy forms and votes received by internet, email or mail must be received in each 
case no later than 10:00 a.m. (Calgary time) on Thursday, June 25, 2026 (or, if the Meeting is 
adjourned or postponed, 48 hours, excluding Saturdays, Sundays and statutory holidays in the 
Province of Alberta, prior to the commencement of the reconvened Meeting). The time limit for the 
deposit of proxies may be waived or extended by the Chair of the Meeting at his or her discretion, 
without notice.

2. AAtt tthhee MMeeeettiinngg:: By attending the Meeting in person and voting.

HHooww ccaann aa bbeenneeffiicciiaall SShhaarree OOwwnneerr vvoottee?? 

You are a beneficial Share Owner if your shares are not registered in your name, but are held in the name 
of a nominee (usually a bank, trust company, securities broker or other financial institution). You should 
have received a package of information in respect of the Meeting from your nominee, including a voting 
instruction form. Your nominee is required to seek your instructions as to how to vote your shares at the 
Meeting.

If you are a beneficial Share Owner and are eligible to vote, you can vote your shares in one of the 
following ways:

1. IInn aaddvvaannccee ooff tthhee MMeeeettiinngg:: By following the instructions in the voting instruction form provided by 
your nominee.

2. AAtt tthhee MMeeeettiinngg:: By attending the Meeting in person as a duly appointed proxyholder and voting. 
See "How do I appoint myself or another person as proxyholder?" below for instructions on how to 
appoint yourself as proxyholder.

BBeenneeffiicciiaall SShhaarree OOwwnneerrss wwhhoo hhaavvee nnoott dduullyy aappppooiinntteedd tthheemmsseellvveess aass pprrooxxyyhhoollddeerrss wwiillll nnoott bbee aabbllee ttoo vvoottee 
oorr aasskk qquueessttiioonnss dduurriinngg tthhee MMeeeettiinngg bbuutt wwiillll bbee aabbllee ttoo aatttteenndd aass aa gguueesstt.. This is because AKITA does not 
have access to all of the names of its beneficial Share Owners, and as a result we will have no record of 
your shareholdings or of your entitlement to vote unless your nominee has appointed you as a 
proxyholder.



 

6 

WWhhoo  vvootteess  mmyy  sshhaarreess  aanndd  hhooww  wwiillll  tthheeyy  bbee  vvootteedd  iiff  II  rreettuurrnn  aa  pprrooxxyy??  

By properly completing and returning a proxy, you are authorizing the person named in the proxy to attend 
the Meeting and vote your shares in accordance with your instructions. If you do not specify an alternate 
proxyholder, the management nominees named in your form of proxy or voting instruction form will be 
assigned to vote your shares. 

YYoouu  hhaavvee  tthhee  rriigghhtt  ttoo  aappppooiinntt  tthhee  ppeerrssoonn  oorr  ccoommppaannyy  ooff  yyoouurr  cchhooiiccee  aass  pprrooxxyyhhoollddeerr,,  wwhhoo  ddooeess  nnoott  nneeeedd  ttoo  
bbee  aa  SShhaarree  OOwwnneerr,,  ttoo  aatttteenndd  aanndd  aacctt  oonn  yyoouurr  bbeehhaallff  aatt  tthhee  MMeeeettiinngg..  See "How do I appoint myself or 
another person as proxyholder?" below for instructions on how to appoint your choice of proxyholder. 

The shares represented by your proxy must be voted according to your instructions in the proxy. If you 
properly complete and return your proxy, but do not specify how you wish your shares to be voted, your 
shares will be voted as your proxyholder, in their discretion, sees fit. Unless contrary instructions are 
provided, shares represented by proxies received by the management nominees named in your form of 
proxy or voting instruction form will be voted FFOORR the Share Reorganization Resolution. 

HHooww  ddoo  II  aappppooiinntt  mmyysseellff  oorr  aannootthheerr  ppeerrssoonn  aass  pprrooxxyyhhoollddeerr??  

If you wish to appoint a person other than the persons named in the proxy form or voting instruction form 
to be your proxyholder (including yourself, if you are a beneficial Share Owner), then, in your form of 
proxy or voting instruction form, strike out the printed names of the management nominees, or select the 
box indicating you would like to appoint another proxyholder, as applicable, and insert the name of your 
chosen proxyholder in the space provided and follow the instructions for submitting such form of proxy or 
voting instruction form set out in such document. 

If you are a beneficial Share Owner located in the United States: To attend and vote at the Meeting you 
must first obtain a valid legal proxy from your nominee and then register in advance to attend the Meeting, 
by submitting a copy of your legal proxy to Odyssey. Requests for registration should be sent to: Odyssey 
Trust Company, Proxy Department, Traders Bank Building, 1100, 67 Yonge Street, Toronto, Ontario, 
M5E 1J8, OR emailed to proxy@odysseytrust.com. Requests for registration must be labeled as "Legal 
Proxy" and be received no later than 10:00 a.m. (Calgary time) on Thursday, June 25, 2026.  

CCaann  II  rreevvookkee  aa  pprrooxxyy  oorr  vvoottiinngg  iinnssttrruuccttiioonn??  

If you are a registered Share Owner and have returned a proxy, you may revoke it by: 

1. completing and signing a proxy bearing a later date, and delivering it to Odyssey not less than 
48 hours (excluding Saturdays, Sundays and holidays) before the time of the Meeting (or any 
adjourned or postponed Meeting); or 

2. delivering a written statement, signed by you or your authorized attorney to: 

(a) AKITA's Corporate Secretary at either Odyssey Trust Company, Attention: Proxy 
Department, Traders Bank Building, 1100, 67 Yonge Street, Toronto, Ontario, M5E 1J8 or 
the registered office of the Company at 1000, 333 - 7th Avenue S.W., Calgary, Alberta, 
T2P 2Z1 at any time up to and including the last business day prior to the Meeting, or the 
business day preceding the date of any adjourned or postponed Meeting; or 

(b) the Chair of the Meeting prior to the start of the Meeting. 

If you are a registered Share Owner, voting at the Meeting will revoke your previously voted proxy. 

If you are a beneficial Share Owner, contact your nominee for information on how to revoke your voting 
instruction. 

HHooww  mmaannyy  sshhaarreess  aarree  oouuttssttaannddiinngg  aanndd  wwhhoo  aarree  tthhee  pprriinncciippaall  SShhaarree  OOwwnneerrss??  

As of May 29, 2026, there were 36,577,822 Class A Shares and 1,653,784 Class B Shares outstanding.  
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To the knowledge of the directors and officers of the Company, the only person who beneficially owns, 
controls or directs, either directly or indirectly, 10% or more of the Class A Shares or Class B Shares is 
Sentgraf. Sentgraf owns: (i) 4,474,258 Class A Shares representing approximately 12% of the outstanding 
Class A Shares; and (ii) 1,426,790 Class B Shares representing approximately 86% of the outstanding 
Class B Shares. Sentgraf is controlled by the Sentgraf Spousal Trust. Ms. Nancy Southern, Ms. Linda 
Southern-Heathcott and Ms. Margaret E. Southern are the trustees of the Sentgraf Spousal Trust. The 
Sentgraf Spousal Trust also owns 68,684 Class A Shares and 2,200 Class B Shares of AKITA.  

WWhhaatt  iiff  II  hhaavvee  ootthheerr  qquueessttiioonnss??  

If you have any questions about how to vote your shares, please call Odyssey Trust Company, at 
1 888 290 1175 (within North America) or 1 587 885 0960 (outside North America) or your nominee (if you 
are a beneficial Share Owner). 
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BUSINESS OF THE MEETING  

The Meeting is being held to consider and if deemed advisable, to pass, with or without variation, the 
Share Reorganization Resolution, the full text of which is set out in SScchheedduullee  AA  ––  SShhaarree  RReeoorrggaanniizzaattiioonn  
RReessoolluuttiioonn, approving the Amendment and to transact such further or other business as may properly 
come before the Meeting or any adjournment(s) or postponement(s) thereof. 

In order for the Amendment to be completed, the Share Reorganization Resolution must be approved by: 
(a) at least two-thirds of the votes cast by Class A Share Owners, voting separately as a class, present or 
represented by proxy at the Meeting; and (b) at least two-thirds of the votes cast by Class B Share 
Owners, voting separately as a class, present or represented by proxy at the Meeting. 

THE TRANSACTION 

Overview 
On April 26, 2026, AKITA entered into the Purchase Agreement with Paramount to acquire all of 
Paramount's interests in Fox, a privately-held drilling contractor that operates a fleet of six triple drilling 
rigs in the Western Canadian Sedimentary Basin, five of which are high-specification AC walking rigs. In 
connection with the Acquisition, AKITA also agreed to undertake the Share Reorganization to replace 
AKITA's current dual class share structure with a single class of voting common shares. 

Pursuant to the Purchase Agreement, AKITA will acquire all of Paramount's interests in Fox in 
consideration for the issuance of 19,264,270 Common Shares (the "SShhaarree  IIssssuuaannccee"), subject to closing 
adjustments for cash, working capital, indebtedness and any transaction expenses of Fox. Any 
adjustment will be settled solely in cash and will not result in any adjustment to the number of Common 
Shares issuable pursuant to the Acquisition. 

Under the Purchase Agreement, Paramount has agreed to distribute the Common Shares it receives in 
the Share Issuance (the "DDiissttrriibbuuttiioonn") pro rata among its shareholders promptly following the closing of 
the Acquisition. Following the completion of the Transaction and the Distribution by Paramount, 
Paramount shareholders are expected to collectively hold approximately 33.5% of the outstanding 
Common Shares.  

The Purchase Agreement contains customary representations, warranties, covenants, conditions and 
indemnities of AKITA and Paramount and may be terminated in certain circumstances, as further 
described below under the heading "Purchase Agreement". 

Concurrent with the closing of the Acquisition, Paramount will enter into the Rig Utilization Agreement with 
AKITA for a term of three years, pursuant to which Paramount will commit to utilize rigs of AKITA for an 
aggregate total of 2,700 rig days during the term.  

For a description of the risks and uncertainties related to the Acquisition, see "Risk Factors". 

Background to the Transaction 
AKITA was formed in 1992 to acquire the drilling business formerly conducted by ATCO and ATCO 
Enterprises Ltd. On January 1, 1993, the assets and liabilities relating to the drilling business were 
conveyed to AKITA and the shares of AKITA were distributed to ATCO's shareholders on a one-for-one 
basis. On completion of this distribution, AKITA inherited a dual-class share structure similar to ATCO's, 
with one class of non-voting shares, being the Class A Shares, and one class of voting common shares, 
being the Class B Shares.  

Class A Share Owners and Class B Share Owners are entitled to share equally, on a share for share 
basis, in all dividends AKITA declares on either of such classes of shares as well as in AKITA's remaining 
property on dissolution. Class B Share Owners are entitled to vote and to exchange at any time each 
Class B Share held for one Class A Share. Class A Share Owners are entitled to convert their Class A 
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Shares into Class B Shares on a one-for-one basis in certain circumstances involving offers made to 
Class B Share Owners to acquire substantially all of the Class B Shares that are not also made to Class A 
Share Owners. 

Since its initial listing, Sentgraf has maintained a controlling position in respect of the Class B Shares. 
Over time, the proportion of Class B Shares held by Sentgraf has increased, primarily as a result of 
conversions of Class B Shares into Class A Shares by holders other than Sentgraf seeking the higher 
level of liquidity of the Class A Shares in order to sell their shares. Between its initial listing in 1993 and 
the date of this Circular, the percentage of Class B Shares owned by Sentgraf has increased from 
approximately 44% of the Class B Shares to approximately 86%.  

The rationale for maintaining the dual class share structure has been the same as that of its predecessor, 
ATCO. In short, it has allowed for stability and continuity of control, enabling decisive approvals of multi-
year investments and protecting against pressures arising from short-term investors and activists, while at 
the same time allowing public shareholders to participate in the economic success of the business.  

In the fourth quarter of 2024, James H.T. Riddell, the President and Chief Executive Officer and board 
chair of Paramount had an initial conversation with Linda Southern-Heathcott, the Board Chair of AKITA, 
to discuss the potential of combining AKITA's business with Fox, with a view to creating a stronger drilling 
company, while allowing Paramount to unlock the value of its rigs. The transaction did not proceed at this 
stage beyond initial conceptual discussions, which included an all-share deal and considerations around 
implementing a single class share structure at AKITA to unlock value of each of Fox and AKITA. 

In January 2025, AKITA and Paramount entered into a confidentiality agreement and select members of 
senior management of AKITA and Paramount began to engage in discussions respecting the potential 
terms upon which a transaction to combine the businesses of AKITA and Fox could be completed. In May 
2025, AKITA engaged Charles River to provide financial advice to the Board regarding the anticipated 
financial and business impacts of an acquisition of Fox, including the potential associated Share Issuance 
and the Share Reorganization. Throughout 2025, the Board was informed of the progress regarding the 
potential transaction and the valuation of Fox. While the conceptual discussions regarding the potential 
transaction proceeded during this time, no specific transaction proposals were settled as between the 
parties. 

On January 28, 2026, AKITA engaged Blakes as its counsel in respect of the proposed transaction.  

On January 30, 2026, Paramount provided a written non-binding proposal setting out the terms of a 
potential transaction to give effect to the Acquisition and the Share Reorganization. An ad-hoc sub-
committee of the Board reviewed the proposal on February 17, 2026. 

Through February 2026, representatives of Paramount and AKITA discussed the business terms of a 
potential transaction and the terms of a non-binding letter of intent, including the number of shares to be 
issued to Paramount and the specific terms of the Share Reorganization. At the same time, Charles River 
provided financial analysis to AKITA on the financial impact of the proposed transaction.  

On February 26, 2026, Paramount and AKITA executed a non-binding letter of intent setting out certain 
key terms relating to the potential transaction, including the consideration to be issued by AKITA to 
acquire Fox, the key aspects of the proposed Share Reorganization and the principal terms of the Rig 
Utilization Agreement. The transaction was subject to reciprocal due diligence and the negotiation of 
definitive transaction documents.  

On March 4, 2026, the Board formed the Special Committee to undertake a review and evaluation of the 
proposed transaction. The mandate of the Special Committee included: (a) together with AKITA's legal, 
financial and accounting advisors, providing input, advice and assistance in respect of the structure and 
key determinations, aspects and other matters relating to the potential transaction; (b) commissioning, 
supervising and approving the preparation of any fairness opinions or valuations as may be required by 
securities laws or as may be desired or may be appropriate in the circumstances; (c) providing such 
advice and assistance as the Board may from time to time request to facilitate its review, evaluation and 
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consideration of the merits and risks of the potential transaction and its determination as to whether a 
potential transaction is in the best interests of AKITA and whether such potential transaction should, if 
necessary or appropriate, be recommended for approval to Share Owners; and (d) doing any other such 
things as the Special Committee may deem necessary or advisable to allow the Special Committee to 
properly perform its responsibilities and allow the Board to comply with all of its duties and obligations 
under AKITA's governing documents and applicable laws. All members of the Board other than Ms. Linda 
Southern-Heathcott and Ms. Nancy Southern were members of the Special Committee. Ms. Southern-
Heathcott and Ms. Southern are trustees of the Sentgraf Spousal Trust, which controls Sentgraf. At the 
Special Committee's initial meeting held on March 4, 2026, the Special Committee received a detailed 
briefing from management on the status and terms of the potential transaction and, based on the 
information then available, determined that it would be prepared to recommend to the Board that it 
approve the proposed transaction, subject to satisfactory completion of due diligence, review of the final 
transaction documents and such other matters as may arise during the course of its ongoing review. The 
Special Committee continued to participate in the review and evaluation of the Transaction through to the 
eventual approval of the Transaction by the Board. 

Through March and April, until April 24, 2026, the parties conducted due diligence on each other and 
negotiated the terms of the Purchase Agreement, the Amendment, the Rig Utilization Agreement and the 
Voting Support Agreements. 

The Board met on March 17, 2026 to review and discuss the proposed terms of the Transaction. The 
Board received updates from management on the status of due diligence and preparation of the definitive 
transaction documents. At this meeting, Charles River provided its analysis of the financial impact of the 
Transaction on AKITA. 

On April 24, 2026, the terms of the Purchase Agreement, the Rig Utilization Agreement, the Amendment 
and the Voting Support Agreements were substantially settled as between the parties. AKITA had 
completed substantially all of its due diligence, other than a site visit to three key Fox rigs, which was 
scheduled to take place on April 26, 2026. 

The Board then met on the afternoon of April 24, 2026 to review the terms of the Acquisition and the 
Share Reorganization and terms of the definitive transaction documents, as well as to review and 
consider the recommendations of the Special Committee. At that meeting, Blakes advised the directors as 
to their duties in the context of the Transaction, and Charles River provided an update on its financial 
advice regarding the Transaction. The Board reviewed and considered the matters presented at length, 
considered the impacts of the Transaction on AKITA and its various stakeholders, considered potential 
alternatives to the Transaction, including the status quo, and resolved the matters described below under 
the heading "Recommendation of the Board", noting that approval of AKITA proceeding with the 
Transaction was subject to the completion of the outstanding rig visit to the satisfaction of Colin Dease, 
President and Chief Executive Officer of AKITA. 

Mr. Dease completed the final rig visit on April 26, 2026 to his satisfaction. The parties executed the 
Purchase Agreement on that date and AKITA announced the Transaction before the open of markets on 
April 27, 2026.  

Recommendation of the Board 
After consultation with management and the Company's financial and legal advisors, and based upon the 
unanimous recommendation of the Special Committee, the Board unanimously: (a) determined that the 
Transaction is in the best interests of the Company; and (b) recommends that Share Owners vote in 
favour of the Share Reorganization Resolution. In making its recommendation, the Board considered, 
among other things, the factors set out below under the heading "Reasons for the Transaction". 

TThhee  BBooaarrdd  uunnaanniimmoouussllyy  rreeccoommmmeennddss  tthhaatt  CCllaassss  AA  SShhaarree  OOwwnneerrss  aanndd  CCllaassss  BB  SShhaarree  OOwwnneerrss  vvoottee  FFOORR  
tthhee  SShhaarree  RReeoorrggaanniizzaattiioonn  RReessoolluuttiioonn..  TThhee  SShhaarree  RReeoorrggaanniizzaattiioonn  aanndd  tthhee  AAccqquuiissiittiioonn  wwiillll  nnoott  pprroocceeeedd  
uunnlleessss  tthhee  SShhaarree  RReeoorrggaanniizzaattiioonn  RReessoolluuttiioonn  iiss  aapppprroovveedd  aatt  tthhee  MMeeeettiinngg..  
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Reasons for the Transaction 
In recommending that Class A Share Owners and Class B Share Owners vote FFOORR the Share 
Reorganization Resolution, the Board took into consideration, among other things, the following:  

• TThhee  AAccqquuiissiittiioonn  aanndd  IIttss  SSttrraatteeggiicc  BBeenneeffiittss::  The Share Reorganization and the Acquisition are 
cross-conditional and, accordingly, the Acquisition will not be completed unless the Share 
Reorganization is completed. The Acquisition will enhance AKITA's size and scale as a top-tier, 
specialized North American drilling company by adding a fleet of six triple drilling rigs, five of 
which are high-specification AC walking rigs, that are strategically aligned with AKITA's existing 
operations and underpinned by a three-year Rig Utilization Agreement with Paramount. The 
Acquisition is expected to contribute between $12.5 million3 and $22.2 million4 per year to net 
cash from operating activities, and to be accretive to other key financial metrics. The all-share 
transaction maintains AKITA's clean balance sheet. 

• SSiimmpplliiffiieedd  CCaappiittaall  SSttrruuccttuurree:: The Share Reorganization will eliminate AKITA's dual class share 
structure by changing each outstanding Class A Share into one Common Share, thereby 
simplifying AKITA's capital structure and making investment decisions more straightforward for 
investors. Further, the elimination of the dual class share structure will enable AKITA to reduce 
certain administrative obligations associated with maintaining two classes of shares. 

• AAccqquuiissiittiioonn  ooff  VVoottiinngg  RRiigghhttss  bbyy  CCllaassss  AA  SShhaarree  OOwwnneerrss: Upon completion of the Share 
Reorganization, Class A Share Owners will own Common Shares carrying full voting rights, 
enabling them to participate directly in the governance of AKITA. The Share Reorganization will 
align the voting entitlements of all Share Owners of AKITA, ensuring that each Share Owner has 
an equal voice in the future direction of the Company. 

• EEnnhhaanncceedd  LLiiqquuiiddiittyy:: The Share Reorganization is expected to provide all Share Owners, 
particularly Class B Share Owners, with enhanced liquidity without Share Owners incurring any 
transaction costs. This could also broaden AKITA's appeal to institutional investors with policies 
restricting investment in companies with dual class share structures, further improving liquidity 
and analyst coverage. 

• SShhaarree  OOwwnneerr  AApppprroovvaall:: In order for the Share Reorganization to proceed, it must be approved by 
two-thirds of the votes cast by the Class A Share Owners, voting separately as a class, and two-
thirds of the votes cast by Class B Share Owners, voting separately as a class. 

• DDiisssseenntt  RRiigghhttss:: Registered Share Owners are entitled to exercise Dissent Rights in respect of the 
Share Reorganization in the manner provided in Section 191 of the ABCA. 

• VVoottiinngg  SSuuppppoorrtt  AAggrreeeemmeennttss::  Sentgraf and the directors and officers of AKITA, who collectively 
hold approximately 86% of the outstanding Class B Shares and approximately 18% of the 
outstanding Class A Shares, have entered into the Voting Support Agreements pursuant to which 
they have agreed to vote all of their shares in favour of the Share Reorganization Resolution. 

• NNoo  AAnnttiicciippaatteedd  IImmppaacctt  ooff  SShhaarree  RReeoorrggaanniizzaattiioonn  oonn  OOtthheerr  SSttaakkeehhoollddeerrss:: The Share 
Reorganization is anticipated to have either no impact or an immaterial impact on AKITA's other 
stakeholders, including its creditors, customers, suppliers, employees and regulators. 

The foregoing are the material factors considered by the Board in their consideration of the Share 
Reorganization, but this discussion is not intended to be exhaustive. The potential factors and benefits 

 
3 Assumes that the total rig days contracted under the Rig Utilization Agreement with Paramount are spread equally 
on a yearly basis over the term of such agreement. This estimate does not account for any additional operating days 
that may be realized outside of the Rig Utilization Agreement. 
4 Assumes that Fox's fleet of five high-specification AC walking rigs are deployed at an 88% utilization rate over the 
applicable period. 
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described above are subject to a number of risks that could cause some or all of these factors and 
benefits to not be realized, in whole or in part. See the section entitled "Risk Factors". In view of the wide 
variety of factors considered by the Board, and the complexity of these matters, the Board did not find it 
practicable to, and did not quantify or otherwise assign relative weights to the foregoing factors. In 
addition, individual members of the Board may have assigned different weights to various factors. 

Information Concerning Fox 
For information about Fox, see SScchheedduullee  CC  ––  IInnffoorrmmaattiioonn  CCoonncceerrnniinngg  FFooxx. 

Board Reconstitution and Management 
Upon closing of the Transaction, the Board is expected to be modified as follows:  

• Mr. James H.T. Riddell, the President and Chief Executive Officer and Chairman of the board of 
directors of Paramount and Mr. Jackson Riddell, Vice-President of Lionsgate Capital Ltd., will be 
appointed by the Board to join the Board; and  

• Mr. Harish K. Mohan, Mr. D. Neil Yeates and Mr. Henry G. Wilmot will retire from the Board.  

Ms. Linda Southern-Heathcott will remain as Chair of the Board.  

The management team of AKITA will remain the same following closing of the Transaction.  

Post-Closing Shareholdings 
Following completion of the Transaction and the Distribution, AKITA is expected to have 57,495,876  
Common Shares outstanding, of which:  

• Sentgraf is expected to hold 5,901,048 Common Shares, representing approximately 10% of the 
outstanding Common Shares. Sentgraf is controlled by the Sentgraf Spousal Trust, of which Ms. 
Nancy Southern, Ms. Linda Southern-Heathcott and Ms. Margaret E. Southern are trustees. 
When aggregated with Common Shares that will be owned by members of the Southern family 
(assuming the exercise of options held by Ms. Linda Southern-Heathcott which have an exercise 
price lower than the current trading price of the Class A Shares), Sentgraf and members of the 
Southern family will together own approximately 13% of the outstanding Common Shares upon 
completion of the Transaction; and  

• Paramount shareholders are expected to collectively hold 19,264,270 Common Shares, 
representing approximately 33.5% of the outstanding Common Shares. The principal 
shareholders of Paramount are: (i) Mr. James H.T. Riddell, the President and Chief Executive 
Officer and Chairman of the board of directors of Paramount, who beneficially owns or controls or 
directs approximately 25.5% of the outstanding Paramount common shares; (ii) Ms. Susan 
Riddell Rose, a director of Paramount, who beneficially owns or controls or directs approximately 
10.3% of the outstanding Paramount common shares; and (iii) Ms. Brenda Riddell, who 
beneficially owns or controls or directs approximately 10.2% of the outstanding Paramount 
common shares. Assuming such individuals continue to hold the same number of Paramount 
common shares at the time of the Distribution, following completion of the Transaction and the 
Distribution: (i) Mr. James H.T. Riddell will beneficially own or control or direct approximately 
8.5% of the outstanding Common Shares; (ii) Ms. Susan Riddell Rose will beneficially own or 
control or direct approximately 3.5% of the outstanding Common Shares; and (iii) Ms. Brenda 
Riddell, will beneficially own or control or direct approximately 3.4% of the outstanding Common 
Shares. 

The Transaction is not expected to otherwise materially affect control of AKITA and has been negotiated 
on an arm's length basis. 
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Procedural Steps for the Transaction to Become Effective 
The following procedural steps must be taken in order for the Transaction to become effective: 

(a) the Share Reorganization Resolution must be approved by the Class A Share Owners 
and the Class B Share Owners at the Meeting; 

(b) the conditions to completion of the Acquisition, described below under the heading 
"Purchase Agreement – Closing Conditions", must have been satisfied (or, where 
applicable, waived); 

(c) the Amendment, in the form prescribed by the ABCA, must be filed with the Registrar and 
the Certificate of Amendment must be issued by the Registrar; and  

(d) the Acquisition and the Share Issuance must be completed. 

Timing 

If the Share Reorganization Resolution is approved at the Meeting, the Share Reorganization and the 
Acquisition will be completed on the same day, once all other conditions set forth in the Purchase 
Agreement are satisfied or, where applicable, waived. AKITA expects the Transaction will be completed 
on June 30, 2026. It is not possible, however, to state with certainty when completion will occur and the 
Transaction could be delayed for a number of reasons. See "Risk Factors". 

Purchase Agreement 
The following is a summary of the material terms of the Purchase Agreement. This summary does not 
purport to be complete and is subject to, and is qualified in its entirety by reference to, the provisions of 
the Purchase Agreement, a copy of which has been filed on SEDAR+ at www.sedarplus.ca.  

PPuurrcchhaassee  PPrriiccee  

The aggregate consideration payable by AKITA pursuant to the Purchase Agreement for the acquisition of 
all of Paramount's interest in Fox is 19,264,270 Common Shares, subject to certain adjustments 
described below.  

AAddjjuussttmmeennttss  ttoo  tthhee  PPuurrcchhaassee  PPrriiccee  

The purchase price is subject to adjustments for cash, working capital, indebtedness and any transaction 
expenses of Fox. Any adjustments will be settled solely in cash and will not result in any adjustment to the 
Common Shares issuable to Paramount pursuant to the Purchase Agreement. 

DDiissttrriibbuuttiioonn  

Paramount has agreed to distribute the Common Shares it acquires pursuant to the Acquisition pro rata 
among its shareholders promptly following the closing of the Acquisition. In accordance with the Purchase 
Agreement, Paramount will (a) declare the Distribution as a dividend in kind to its shareholders within five 
business days following the closing of the Acquisition and (b) pay the Distribution with a record date no 
later than 10 days following the declaration date and a payment date no later than 20 days following the 
declaration date. Following the completion of the Transaction and the Distribution, Paramount 
shareholders are expected to collectively hold approximately 33.5% of AKITA's outstanding Common 
Shares. See "The Transaction – Post-Closing Shareholdings". 

RReepprreesseennttaattiioonnss  aanndd  WWaarrrraannttiieess  

The Purchase Agreement contains representations and warranties made by Paramount in favour of 
AKITA with respect to Paramount and Fox that are customary for a transaction of this nature, including, 
inter alia, with respect to: incorporation and formation, authorization, enforceability, ownership of Fox, 
shareholders agreements and other rights, qualification to do business, corporate records, bankruptcy, 
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insolvency and reorganization, financial statements, books and records, title to assets, drilling rigs and rig 
inventory, spare parts, real property and leased premises, material contracts, receivables, intellectual 
property, licenses and compliance with law, anti-corruption laws, undisclosed liabilities, banking 
information, regulatory approvals, absence of conflicts, legal proceedings and orders, environmental 
matters, employment matters, employee plans, suppliers, affiliate transactions, insurance, tax matters, 
privacy and data security, no material adverse change, absence of changes and commissions. 

The Purchase Agreement contains representations and warranties made by AKITA in favour of 
Paramount that are customary for a transaction of this nature, including, inter alia, with respect to: 
incorporation and formation, authorization, capitalization, shareholders agreements and other rights, 
enforceability, corporate records, financial statements, reporting status and securities laws matters, its 
public record, books and records, title to assets, compliance with law, undisclosed liabilities, regulatory 
approvals, absence of conflicts, legal proceedings and orders, environmental matters, privacy and data 
security, insurance, tax matters, no material adverse change, absence of changes and commissions. 

CCoovveennaannttss  

Prior to the closing of the Acquisition, Paramount has agreed to cause Fox to operate in the ordinary 
course of business in compliance with applicable law and AKITA has agreed to operate in the ordinary 
course of business in compliance with applicable law. Each of Paramount and AKITA has agreed not to 
undertake certain corporate actions as more particularly set forth in the Purchase Agreement prior to 
closing without the prior written consent of the other party. 

CClloossiinngg  CCoonnddiittiioonnss  

The closing of the Acquisition is subject to, inter alia, the following conditions for the benefit of AKITA, 
which are to be satisfied at or before the closing of the Acquisition: (a) the accuracy of the representations 
and warranties of Paramount (subject to certain qualifications); (b) Paramount's compliance with its 
covenants and agreements (subject to certain qualifications); (c) delivery of Paramount's closing 
deliverables set out in the Purchase Agreement; (d) no material adverse change with respect to Fox; (e) 
no ongoing legal proceedings with a reasonable prospect of prohibiting the transactions set out in the 
Purchase Agreement; (f) no governmental order or law prohibiting or rendering the transactions set out in 
the Purchase Agreement illegal; (g) approval of the Share Reorganization Resolution; (h) approval of the 
Share Issuance in the manner required by the TSX; (i) conditional approval by the TSX of the listing and 
posting for trading on the TSX of the Common Shares issuable pursuant to the Share Issuance; (j) Share 
Owners holding not more than 5% of the Class A Shares and Class B Shares (on a combined basis) 
having validly exercised Dissent Rights; and (k) Fox not being subject to certain types of indebtedness (as 
set out in the Purchase Agreement). 

The closing of the Acquisition is subject to, inter alia, the following conditions for the benefit of Paramount, 
which are to be satisfied at or before the closing of the Acquisition: (a) the accuracy of the representations 
and warranties of AKITA (subject to certain qualifications); (b) AKITA's compliance with its covenants and 
agreements (subject to certain qualifications); (c) delivery of AKITA's closing deliverables set out in the 
Purchase Agreement; (d) no material adverse change with respect to AKITA; (e) no ongoing legal 
proceedings with a reasonable prospect of prohibiting the transactions set out in the Purchase 
Agreement; (f) no governmental order or law prohibiting or rendering the transactions set out in the 
Purchase Agreement illegal; (g) approval of the Share Reorganization Resolution; (h) the Amendment 
having been filed with the Alberta Registrar of Corporations; (i) approval of the Share Issuance in the 
manner required by the TSX; (j) conditional approval by the TSX of the listing and posting for trading on 
the TSX of the Common Shares issuable pursuant to the Share Issuance; (k) Paramount's satisfaction, 
acting reasonably, that it can make the Distribution in compliance with section 43 of the ABCA; and (l) the 
Board being reconstituted as described above under the heading " Board Reconstitution and 
Management". 

If any of the foregoing conditions are not satisfied or, where applicable, waived, neither the Acquisition nor 
the Share Reorganization will be completed.  
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IInnddeemmnniiffiiccaattiioonn  PPrroovviissiioonnss  

From and after the closing of the Acquisition, Paramount will indemnify AKITA, AKITA's subsidiaries, 
including Fox and their respective representatives for any damages incurred as a result of any breaches 
of its representations and warranties as described under "The Transaction – Representations and 
Warranties" above and of any of its covenants in the Purchase Agreement and in respect of certain taxes. 
From and after the closing of the Acquisition, AKITA will indemnify Paramount, Paramount's subsidiaries 
and their respective representatives for any damages incurred as a result of any breaches of its 
representations and warranties as described above under the heading "Representations and Warranties" 
above and of any of its covenants in the Purchase Agreement. 

Notice of claims under the aforementioned indemnification provisions for breaches of representations and 
warranties must be given within 12 months following the closing of the Acquisition, except that (a) with 
respect to claims arising from a breach of certain fundamental representations, for which the time limit is 
ten years following the closing of the Acquisition, (b) with respect to claims arising from a breach of 
Paramount's representations related to taxes, for which the time limit is the date that is 30 days after the 
date on which the relevant governmental authorities are no longer entitled to assess or reassess the 
applicable Fox entity, and (c) fraud, for which there is no time limit. 

The foregoing indemnification obligations for breach of representations and warranties are subject to 
minimum thresholds and maximum amounts, in a manner which is customary for a transaction of this 
nature. 

TTeerrmmiinnaattiioonn  PPrroovviissiioonnss  

The Purchase Agreement may be terminated by mutual written consent of AKITA and Paramount, and by 
either AKITA or Paramount if any of the conditions to closing are not capable of being satisfied and in 
certain other circumstances, as more particularly set forth in the Purchase Agreement. Subject to certain 
limitations and in addition to other termination rights of the parties as set out in the Purchase Agreement, 
either AKITA or Paramount may also terminate the Purchase Agreement if the Acquisition is not 
consummated by August 31, 2026. 

RRiigg  UUttiilliizzaattiioonn  AAggrreeeemmeenntt  

Concurrently with the closing of the Acquisition, Paramount will enter into an agreement with AKITA for a 
term of three years, pursuant to which Paramount will commit to utilize rigs of AKITA for an aggregate 
total of 2,700 rig days during the term. The Rig Utilization Agreement does not stipulate which or how 
many of the Fox rigs must be used on any given operating day to satisfy Paramount's 2,700 rig day 
commitment and it is expected that Paramount will utilize less than all of the Fox rigs to satisfy its 
commitment. Any Fox rigs that are not utilized by Paramount during the term of the Rig Utilization 
Agreement will be available for AKITA to market to other operators. 

Share Owner Approval of Share Issuance 
The 19,264,270 Common Shares issuable in consideration for the Acquisition represent approximately 
49% of the total number of Class A Shares and Class B Shares currently outstanding. Under Section 611 
of the TSX Company Manual, the Share Issuance requires the approval of the holders of a majority of the 
Class B Shares (being AKITA's only outstanding voting shares) as the number of Common Shares 
issuable exceeds 25% of the total number of outstanding shares. Pursuant to Section 604(d) of the TSX 
Company Manual, Sentgraf, as the holder of 86% of the votes attached to the outstanding Class B 
Shares, has delivered to the TSX its written consent for the Share Issuance in satisfaction of such 
approval requirement. 

The Class A Share Owners and the Class B Share Owners are entitled to vote on the Share 
Reorganization Resolution. The Share Reorganization and the Acquisition are cross-conditional and, 
accordingly, the Acquisition will not be completed without the approval by the Class A Share Owners and 
the Class B Share Owners of the Share Reorganization Resolution. As Sentgraf has already delivered its 
written consent to the TSX for the Share Issuance, Class A Share Owners and Class B Share Owners 
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should be aware that by voting in favour of the Share Reorganization Resolution, they are effectively also 
consenting to the completion of the Acquisition. 

Voting Support Agreements 
Sentgraf and the directors and officers of AKITA (collectively, the "SSuuppppoorrttiinngg  SShhaarreehhoollddeerrss"), who 
collectively hold 1,427,040 Class B Shares and 6,634,971  Class A Shares, representing approximately 
86% of the outstanding Class B Shares and approximately 18% of the outstanding Class A Shares (and 
approximately 14% of the Common Shares on a post-Transaction, non-diluted basis), have entered into 
voting support agreements with Paramount (the "VVoottiinngg  SSuuppppoorrtt  AAggrreeeemmeennttss") pursuant to which the 
Supporting Shareholders have agreed, among other things, to cause all of their shares to be voted in 
favour of the Share Reorganization Resolution and to provide any other consent or approval in respect of 
the Transaction that may be sought by the Company. The Voting Support Agreements are effective from 
the date of execution and will automatically terminate upon the earlier of (a) the termination of the 
Purchase Agreement in accordance with its terms; and (b) the completion of the Transaction. 

A copy of the form of Voting Support Agreement is available on AKITA's SEDAR+ profile at 
www.sedarplus.ca.  

Transaction Expenses 
The Company expects to incur an aggregate of approximately $2.4 million in fees, costs and expenses in 
connection with the Transaction. The estimated fees, costs and expenses of the Transaction include, 
without limitation, financial advisors' fees, legal fees, printing and mailing costs and stock exchange and 
regulatory filing fees. 

DETAILS OF THE SHARE REORGANIZATION 

Effects of the Share Reorganization 
GGeenneerraall  

The purpose of the Share Reorganization is to eliminate AKITA's dual class share structure. 

The Amendment will be implemented by way of an amendment to AKITA's articles pursuant to 
Section 173(1) of the ABCA. If approved, the terms of the Amendment provide that each Class A Share 
will be changed into one Class B Share, following which the Class B Shares will be renamed "Common 
Shares". Accordingly, following completion of the Amendment, AKITA will have one class of outstanding 
shares called "Common Shares". The Amendment also includes certain administrative amendments, 
including to remove from AKITA's authorized capital the Special Shares, the First Preferred Shares, 
Series 1 and the First Preferred Shares, Series 2, of which there are no outstanding shares. 

TTeerrmmss  ooff  tthhee  AAmmeennddmmeenntt    

Pursuant to the Amendment, the Company's articles will be amended by:  

1. changing the issued and outstanding Class A Shares into Class B Shares; 

2. cancelling: 

(a) the class of Class A Shares, in its entirety, of which there shall be no outstanding shares 
after giving effect to the share exchange noted above; and 

(b) the class of Special Shares, the series of First Preferred Shares, Series 1 and the series 
of First Preferred Shares, Series 2, each in their entirety, of which there are no 
outstanding shares; 

3. redesignating the authorized Class B Shares as "Common Shares"; and 
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4. changing the rights, privileges, restrictions and conditions attached to the Common Shares, the 
First Preferred Shares and the Second Preferred Shares to the rights, privileges, restrictions and 
conditions described below under "Description of Post-Transaction Share Capital" and as set forth 
in SScchheedduullee  BB  ––  AArrttiicclleess  ooff  AAmmeennddmmeenntt. 

EEffffeeccttss  oonn  tthhee  CCllaassss  AA  SShhaarreess  

As of May 29, 2026, there were 36,577,822  Class A Shares outstanding. Under the terms of the 
Amendment, each outstanding Class A Share will be changed into one Common Share. Following such 
change, each Class A Share Owner will cease to hold Class A Shares and will become a holder of 
Common Shares, carrying full voting rights and enabling such holder to participate directly in the 
governance of AKITA on the same basis as all other holders of Common Shares. Following the 
completion of the Share Reorganization, the Common Shares will be the sole class of equity securities of 
AKITA outstanding. The rights, privileges, restrictions and conditions attached to the Common Shares will 
be substantially identical to those currently attached to the Class B Shares and are described under " – 
Description of Post-Transaction Share Capital" and as set forth in SScchheedduullee  BB  ––  AArrttiicclleess  ooff  AAmmeennddmmeenntt. 

Class A Share Owners who hold Class A Shares in certificated form are required to take certain steps to 
exchange the certificates representing their Class A Shares for Common Shares. See "– Procedure for 
Exchanging Class A Share Certificates for Common Share Certificates" for further details regarding the 
exchange procedure. 

EEffffeeccttss  oonn  tthhee  CCllaassss  BB  SShhaarreess  

As of May 29, 2026, there were 1,653,784 Class B Shares outstanding. Pursuant to the Amendment, the 
Class B Shares will be redesignated as "Common Shares" and holders of Class B Shares will continue to 
hold their shares under the new designation without any further action on their part. Following the 
completion of the Share Reorganization, the Common Shares will be the sole class of equity securities of 
AKITA outstanding. The rights, privileges, restrictions and conditions attached to the Common Shares will 
be as described below under the heading "Description of Post-Transaction Share Capital" and as set forth 
in SScchheedduullee  BB  ––  AArrttiicclleess  ooff  AAmmeennddmmeenntt. 

If the Share Reorganization is completed, existing share certificates and DRS advices representing "Class 
B Common Shares" will continue to be valid and will represent the applicable number of "Common 
Shares" without any further action on the part of Class B Share Owners. Class B Share Owners are not 
required to exchange, surrender, or otherwise take any action in respect of their share certificates or DRS 
advices as a result of the Share Reorganization. Notwithstanding the foregoing, registered Class B Share 
Owners who wish to obtain new share certificates or DRS advices reflecting the "Common Shares" 
designation (rather than "Class B Common Shares") may do so by submitting a letter of instruction and 
the original share certificate for the Class B Share(s), if applicable, to the Company's transfer agent, 
Odyssey, by email at shareholders@odysseytrust.com or by mail, if submitting an original share 
certificate, to: Odyssey Trust Company, Traders Bank Building, 1100, 67 Yonge Street, Toronto, Ontario, 
M5E 1J8, Attention: Securities Department.  

EEffffeeccttss  oonn  PPrreeffeerrrreedd  SShhaarreess  

As part of the Share Reorganization, to further align AKITA's share capital structure with current corporate 
governance best practices, the terms of AKITA's First Preferred Shares and Second Preferred Shares will 
be amended to provide that the aggregate number of First Preferred Shares and Second Preferred 
Shares that may be outstanding at any time shall not exceed 20% of the number of Common Shares 
outstanding at such time. 

EEffffeeccttss  oonn  OOppttiioonnss  

Pursuant to AKITA's Stock Option Plan, outstanding options to purchase Class A Shares will, following 
completion of the Share Reorganization, be exercisable for Common Shares at the same exercise price 
and on the same terms. No shareholder approval is required in connection with the foregoing. AKITA 
expects to make minor housekeeping amendments to its Stock Option Plan to reflect the Share 
Reorganization.  
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The table below shows the Class A Shares available under the Company's Stock Option Plan as of 
December 31, 2025: 

AAss  ooff  DDeecceemmbbeerr  3311,,  
22002255  

CCllaassss  AA  SShhaarreess  
iissssuuaabbllee  uuppoonn  tthhee  

eexxeerrcciissee  ooff  oouuttssttaannddiinngg  
ooppttiioonnss  

WWeeiigghhtteedd--aavveerraaggee  
eexxeerrcciissee  pprriiccee  ooff  

oouuttssttaannddiinngg  ooppttiioonnss  

CCllaassss  AA  SShhaarreess  
rreemmaaiinniinngg  aavvaaiillaabbllee  ffoorr  

iissssuuaannccee  

Stock Option Plan 3,018,500 $1.66 1,933,500 
 

DDeessccrriippttiioonn  ooff  PPoosstt--TTrraannssaaccttiioonn  SShhaarree  CCaappiittaall  

Following completion of the Transaction, AKITA's authorized share capital will be comprised of an 
unlimited number of Common Shares, an unlimited number of First Preferred Shares, issuable in series, 
and an unlimited number of Second Preferred Shares, issuable in series, provided that the aggregate 
number of First Preferred Shares and Second Preferred Shares that may be issued and outstanding at 
any time may not exceed 20% of the aggregate number of Common Shares then issued and outstanding. 

Following completion of the Transaction, including the Share Issuance to Paramount, 57,495,876 
Common Shares, nil First Preferred Shares and nil Second Preferred Shares are expected to be 
outstanding, subject to certain assumptions, including that: (a) there are no Dissenting Share Owners; and 
(b) no additional Class A Shares and Class B Shares are issued prior to completion of the Transaction. 

The following is a summary of the rights, privileges, restrictions and conditions attaching to the Common 
Shares, the First Preferred Shares and the Second Preferred Shares, and is qualified in its entirety by 
reference to the provisions of the Amendment, a copy of which is set forth in SScchheedduullee  BB  ––  AArrttiicclleess  ooff  
AAmmeennddmmeenntt.  

Common Shares 

The holders of Common Shares are entitled to vote at all meetings of shareholders, except meetings at 
which only holders of another specified class or series of shares of AKITA are entitled to vote, on the 
basis of one vote for each Common Share held. Subject to the rights, privileges, restrictions and 
conditions attaching to the preferred shares of AKITA, holders of Common Shares will be entitled to 
receive any dividends declared by the Board on the Common Shares and to receive the remaining 
property of the Company upon dissolution. 

First Preferred Shares 

AKITA is authorized to issue an unlimited number of First Preferred Shares in one or more series, 
provided that the aggregate number of First Preferred Shares and Second Preferred Shares that may be 
issued and outstanding at any time may not exceed 20% of the aggregate number of Common Shares 
then issued and outstanding. Before any issuance of the First Preferred Shares, the Board will determine 
the designation, rights, privileges, restrictions and conditions to be attached to the First Preferred Shares 
of such series. First Preferred Shares of each series rank on a parity with the First Preferred Shares of 
every other series, and will be entitled to preference over the Second Preferred Shares, the Common 
Shares and any other shares ranking junior to the First Preferred Shares with respect to the payment of 
dividends and the distribution of assets in the event of the liquidation, dissolution or winding-up of AKITA 
or any other distribution of the assets of AKITA among its shareholders for the purpose of winding up its 
affairs. 

Second Preferred Shares 

AKITA is authorized to issue an unlimited number of Second Preferred Shares in one or more series, 
provided that the aggregate number of First Preferred Shares and Second Preferred Shares that may be 
issued and outstanding at any time may not exceed 20% of the aggregate number of Common Shares 
then issued and outstanding. Before any issuance of the Second Preferred Shares, the Board will 
determine the designation, rights, privileges, restrictions and conditions to be attached to the Second 
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Preferred Shares of such series. Second Preferred Shares of each series rank on a parity with the Second 
Preferred Shares of every other series, and will be entitled to preference over the Common Shares and 
any other shares ranking junior to the Second Preferred Shares with respect to the payment of dividends 
and the distribution of assets in the event of the liquidation, dissolution or winding-up of AKITA or any 
other distribution of the assets of AKITA among its shareholders for the purpose of winding up its affairs. 

SSttoocckk  EExxcchhaannggee  MMaatttteerrss  

The Class A Shares and Class B Shares are currently listed and posted for trading on the TSX under the 
symbols "AKT.A" and "AKT.B", respectively. Following completion of the Transaction, the Common 
Shares will be listed and posted for trading on the TSX under the symbol "AKT". 

The Company has received the conditional approval of the TSX for the listing and posting for trading of 
the Common Shares issuable to Paramount pursuant to the Share Issuance and the Common Shares to 
which Class A Share Owners will be entitled in the Share Reorganization, subject to the Company 
satisfying certain standard conditions on or following completion of the Transaction.  

CCeerrttaaiinn  CCaannaaddiiaann  SSeeccuurriittiieess  LLaaww  MMaatttteerrss  

The Company is a reporting issuer in Alberta, British Columbia, Manitoba, New Brunswick, Nova Scotia, 
Ontario, Quebec and Saskatchewan and will continue to be a reporting issuer in each of such provinces 
following completion of the Transaction. Accordingly, the Company is subject to applicable securities laws 
in such jurisdictions, including MI 61-101.  

MI 61-101 is intended to regulate certain transactions to ensure equality of treatment among 
securityholders, generally requiring enhanced disclosure, approval by a majority of securityholders 
excluding certain interested or related parties and their joint actors and, in certain instances, independent 
valuations and approval and oversight of the transaction by a special committee of independent directors. 
The protections of MI 61-101 apply to, among other transactions, "business combinations" (as defined in 
MI 61-101). MI 61-101 provides that, in connection with an amendment to the terms of a class of equity 
securities that terminates the interests of equity securityholders without their consent, such transaction 
may be considered a "business combination" for the purposes of MI 61-101 where a "related party" of an 
issuer (as defined in MI 61-101) is entitled to receive: (a) a "collateral benefit" (as defined in MI 61-101) or 
(b) consideration for their securities that is (i) not identical in amount and form to the entitlement of the 
general body of holders in Canada of securities of the same class or (ii) in excess of the entitlement of the 
general body of holders in Canada of every other class of equity securities in relation to the voting and 
financial participating interests in the issuer represented by the respective securities. A "related party" 
includes a director, senior officer and a shareholder holding over 10% of the issued and outstanding 
shares of the issuer. 

No related parties of AKITA are entitled to receive any "collateral benefit" for the purposes of MI 61-101 in 
respect of the Transaction or as a condition to supporting the Transaction under the Voting Support 
Agreements. Further, the Class A Shares held by related parties of AKITA will be changed into Common 
Shares on the same terms as all other Class A Share Owners. Accordingly, the Share Reorganization 
does not constitute a "business combination" under MI 61-101 and is not subject to the minority approval 
or valuation requirements thereunder. 

Procedure for Exchanging Class A Share Certificates for Common Share 
Certificates 
Each registered Class A Share Owner who holds Class A Shares in certificated form and who properly 
completes and returns the enclosed Letter of Transmittal, together with the certificate(s) representing its 
Class A Shares and all other required documents, will receive a DRS advice, or a certificate upon request, 
representing the equivalent number of Common Shares. If the Amendment becomes effective, the deposit 
of certificates representing Class A Shares pursuant to the Letter of Transmittal will be irrevocable. 
However, in the event that the Share Reorganization is not completed, any deposited share certificates 
will be promptly returned to the applicable Class A Share Owner. 



 

20 

The form of Letter of Transmittal contains instructions on how registered Class A Share Owners who hold 
their Class A Shares in certificated form can exchange certificates representing their Class A Shares for a 
DRS advice, or a certificate upon request, representing the equivalent number of Common Shares. 

A registered Class A Share Owner who holds Class A Shares in certificated form will not receive a 
certificate or DRS statement representing Common Shares until after the Transaction is completed, 
provided that such registered Class A Share Owner has returned properly completed documents, 
including the Letter of Transmittal, and the certificates representing such holder's Class A Shares to the 
Depositary. 

Only a registered Class A Share Owner who holds Class A Shares in certificated form should submit a 
Letter of Transmittal. Registered Class A Share Owners who hold their Class A Shares in book-entry form 
through the Direct Registration System (DRS) and beneficial Class A Share Owners holding Class A 
Shares through a nominee (usually a bank, trust company, securities broker or other financial institution) 
are not required to complete a Letter of Transmittal and will automatically receive the equivalent number 
of Common Shares following completion of the Share Reorganization. Beneficial Class A Share Owners 
should contact their nominee if they have questions regarding this process. 

The method used to deliver a Letter of Transmittal and any accompanying certificates and other relevant 
documents, if any, is at the option and risk of the relevant Class A Share Owner. Delivery will be deemed 
effective only when such documents are actually received by the Depositary at the address set out in the 
Letter of Transmittal. TThhee  CCoommppaannyy  rreeccoommmmeennddss  tthhaatt  tthhee  nneecceessssaarryy  ddooccuummeennttaattiioonn  bbee  hhaanndd  ddeelliivveerreedd  ttoo  
tthhee  DDeeppoossiittaarryy  aanndd  aa  rreecceeiipptt  oobbttaaiinneedd;;  ootthheerrwwiissee,,  tthhee  uussee  ooff  rreeggiisstteerreedd  mmaaiill  wwiitthh  rreettuurrnn  rreecceeiipptt  rreeqquueesstteedd,,  
pprrooppeerrllyy  iinnssuurreedd,,  iiss  rreeccoommmmeennddeedd.. 

In the event any certificate, which prior to completion of the Share Reorganization represented an interest 
in outstanding Class A Shares, shall have been lost, stolen or destroyed, upon the making of an affidavit 
of that fact by the person claiming such certificate to be lost, stolen or destroyed, the Depositary will issue 
and deliver in exchange for such lost, stolen or destroyed certificate, a certificate or DRS statement 
representing the equivalent number of Common Shares. The person who is entitled to receive such 
certificate or DRS statement shall, as a condition precedent to the receipt thereof, give a bond satisfactory 
to the Company and the Depositary in such sum as the Company and the Depositary may direct, or 
otherwise indemnify the Company and the Depositary in a manner satisfactory to the Company and the 
Depositary, each acting reasonably, against any claim that may be made against the Company or the 
Depositary with respect to the certificate alleged to have been lost, stolen or destroyed. 

Upon surrender to the Depositary for cancellation of certificates which prior to completion of the Share 
Reorganization represented outstanding Class A Shares, together with a duly completed and executed 
Letter of Transmittal and such additional documents and instruments as the Depositary may reasonably 
require, the holders of the Class A Shares represented by such surrendered certificates shall be entitled 
to receive in exchange therefor, and the Depositary shall deliver, promptly following completion of the 
Share Reorganization, to such holders, DRS advices, or certificates upon request, representing the 
equivalent number of Common Shares for such Class A Shares, and any certificates so surrendered shall 
forthwith be cancelled. 

DISSENT RIGHTS 

Registered Share Owners are entitled to rights of dissent in relation to the Share Reorganization 
Resolution pursuant to Section 191 of the ABCA ("DDiisssseenntt  RRiigghhttss"). Each registered Share Owner who, in 
connection with the Share Reorganization Resolution, has validly exercised Dissent Rights pursuant to 
Section 191 of the ABCA in strict compliance with the provisions thereof and who has not withdrawn the 
notice of the exercise of such rights as provided in Section 191 of the ABCA, is referred to herein as a 
"DDiisssseennttiinngg  SShhaarree  OOwwnneerr". 

TThhee  ffoolllloowwiinngg  ddeessccrriippttiioonn  ooff  tthhee  rriigghhttss  ooff  DDiisssseennttiinngg  SShhaarree  OOwwnneerrss  iiss  nnoott  aa  ccoommpprreehheennssiivvee  ssttaatteemmeenntt  ooff  
tthhee  pprroocceedduurreess  ttoo  bbee  ffoolllloowweedd  bbyy  aa  DDiisssseennttiinngg  SShhaarree  OOwwnneerr  wwhhoo  sseeeekkss  ppaayymmeenntt  ooff  tthhee  ffaaiirr  vvaalluuee  ooff  ssuucchh  
hhoollddeerr''ss  sshhaarreess  aanndd  iiss  qquuaalliiffiieedd  iinn  iittss  eennttiirreettyy  bbyy  rreeffeerreennccee  ttoo  tthhee  tteexxtt  ooff  SSeeccttiioonn  119911  ooff  tthhee  AABBCCAA,,  wwhhiicchh  iiss  
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sseett  oouutt  iinn  SScchheedduullee  DD  ––  DDiisssseenntt  RRiigghhttss..  AA  DDiisssseennttiinngg  SShhaarree  OOwwnneerr  wwhhoo  iinntteennddss  ttoo  eexxeerrcciissee  DDiisssseenntt  RRiigghhttss  
sshhoouulldd  ccaarreeffuullllyy  ccoonnssiiddeerr  aanndd  ccoommppllyy  wwiitthh  tthhee  pprroovviissiioonnss  ooff  SSeeccttiioonn  119911  ooff  tthhee  AABBCCAA..  FFaaiilluurree  ttoo  ccoommppllyy  
wwiitthh  tthhee  pprroovviissiioonnss  ooff  tthhaatt  sseeccttiioonn  aanndd  ttoo  aaddhheerree  ttoo  tthhee  pprroocceedduurreess  eessttaabblliisshheedd  tthheerreeiinn  mmaayy  rreessuulltt  iinn  tthhee  
lloossss  ooff  aallll  rriigghhttss  tthheerreeuunnddeerr..  

A registered Share Owner is entitled, in addition to any other rights the holder may have, to dissent and to 
be paid by the Company the fair value of the shares held by the holder in respect of which the holder 
dissents, determined as of the close of business on the last business day before the day on which the 
Share Reorganization Resolution was adopted.  

AA  DDiisssseennttiinngg  SShhaarree  OOwwnneerr  mmuusstt  sseenndd  ttoo  tthhee  CCoommppaannyy  aa  wwrriitttteenn  oobbjjeeccttiioonn  ttoo  tthhee  SShhaarree  RReeoorrggaanniizzaattiioonn  
RReessoolluuttiioonn  ((aa  ""DDiisssseenntt  NNoottiiccee"")),,  wwhhiicchh  DDiisssseenntt  NNoottiiccee  mmuusstt  bbee  rreecceeiivveedd  bbyy  tthhee  CCoommppaannyy  cc//oo  BBllaakkee,,  
CCaasssseellss  &&  GGrraayyddoonn  LLLLPP,,  SSuuiittee  33550000,,  885555  ––  22nndd  SSttrreeeett  SS..WW..,,  CCaallggaarryy,,  AAllbbeerrttaa,,  TT22PP  44JJ88,,  AAtttteennttiioonn::  DDaanniieell  
MMccLLeeoodd,,  aatt  oorr  bbeeffoorree  tthhee  MMeeeettiinngg..  TThhee  AABBCCAA  ddooeess  nnoott  pprroovviiddee,,  aanndd  tthhee  CCoommppaannyy  wwiillll  nnoott  aassssuummee,,  tthhaatt  aa  
vvoottee  aaggaaiinnsstt  tthhee  SShhaarree  RReeoorrggaanniizzaattiioonn  RReessoolluuttiioonn  ccoonnssttiittuutteess  aa  DDiisssseenntt  NNoottiiccee..  AA  rreeggiisstteerreedd  SShhaarree  OOwwnneerr  
mmaayy  nnoott  eexxeerrcciissee  aa  rriigghhtt  ttoo  ddiisssseenntt  iinn  rreessppeecctt  ooff  oonnllyy  aa  ppoorrttiioonn  ooff  ssuucchh  hhoollddeerr''ss  CCllaassss  AA  SShhaarreess  oorr  CCllaassss  BB  
SShhaarreess,,  bbuutt  mmaayy  ddiisssseenntt  oonnllyy  wwiitthh  rreessppeecctt  ttoo  aallll  ooff  tthhee  sshhaarreess  ooff  aa  ccllaassss  hheelldd  bbyy  tthhee  hhoollddeerr..  

An application may be made to the Court by the Company or by a Dissenting Share Owner after adoption 
of the Share Reorganization Resolution to fix the fair value of the Dissenting Share Owner's shares. If 
such an application to the Court is made by either the Company or a Dissenting Share Owner, the 
Company must, unless the Court otherwise orders, send to each Dissenting Share Owner a written offer 
to pay such Dissenting Share Owner an amount considered by the Board to be the fair value of the shares 
held by such Dissenting Share Owner. The offer, unless the Court otherwise orders, will be sent to each 
Dissenting Share Owner at least 10 days before the date on which the application is returnable, if the 
Company is the applicant, or within 10 days after the Company is served with notice of the application, if a 
Dissenting Share Owner is the applicant. The offer will be made on the same terms to each Dissenting 
Share Owner of a specified class of shares and will be accompanied by a statement showing how the fair 
value was determined. 

A Dissenting Share Owner may make an agreement with the Company for the purchase of such 
Dissenting Share Owner's shares at any time before the Court pronounces an order fixing the fair value of 
the shares. A Dissenting Share Owner is not required to give security for costs in respect of an application 
and, except in special circumstances, will not be required to pay the costs of the application and appraisal. 
On the application, the Court will make an order fixing the fair value of the shares of all Dissenting Share 
Owners of the specified class of shares who are parties to the application, giving judgment in that amount 
against the Company and in favour of each of those Dissenting Share Owners, and fixing the time within 
which the Company must pay that amount payable to the Dissenting Share Owners. The Court may in its 
discretion allow a reasonable rate of interest on the amount payable to each Dissenting Share Owner 
calculated from the date on which such Dissenting Share Owner ceases to have any rights as a Share 
Owner until the date of payment. 

Upon the Amendment becoming effective, or upon the making of an agreement between the Company 
and the Dissenting Share Owner as to the payment to be made by the Company to the Dissenting Share 
Owner, or the pronouncement of a Court order, whichever first occurs, the Dissenting Share Owner will 
cease to have any rights as a Share Owner other than the right to be paid the fair value of such Dissenting 
Share Owner's shares in the amount agreed to between the Company and the Dissenting Share Owner or 
in the amount of the judgment, as the case may be. Until one of these events occurs, the Dissenting 
Share Owner may withdraw his or her dissent, or if the Amendment has not yet become effective the 
Company may rescind the Share Reorganization Resolution, and, in either event, the dissent and 
appraisal proceedings in respect of that Dissenting Share Owner will be discontinued. 

The Company shall not make a payment to a Dissenting Share Owner under Section 191 if there are 
reasonable grounds for believing that the Company is or would after the payment be unable to pay its 
liabilities as they become due, or that the realizable value of the assets of the Company would thereby be 
less than the aggregate of its liabilities. In such event, the Company shall notify each Dissenting Share 
Owner within 10 days that it is lawfully unable to pay Dissenting Share Owners for their shares in which 
case the Dissenting Share Owner may, by written notice to the Company within 30 days after receipt of 
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such notice, withdraw such holder's written objection, in which case such Dissenting Share Owner shall 
have its rights as a Share Owner reinstated. If the Dissenting Share Owner does not withdraw such 
holder's written objection such Dissenting Share Owner retains status as a claimant against the Company 
to be paid as soon as the Company is lawfully entitled to do so or, in a liquidation, to be ranked 
subordinate to creditors but prior to its Share Owners. 

All shares held by Share Owners who exercise their Dissent Rights will, if such Dissenting Share Owners 
are ultimately entitled to be paid the fair value thereof, be deemed to be transferred to the Company and 
cancelled as of the effective date of the Amendment in exchange for the fair value as of the close of 
business on the last business day before the Share Reorganization Resolution is adopted.  

The above summary does not purport to provide a comprehensive statement of the procedures to be 
followed by a Dissenting Share Owner who seeks payment of the fair value of their shares. Section 191 of 
the ABCA requires adherence to the procedures established therein and failure to do so may result in the 
loss of all rights thereunder. Accordingly, each Dissenting Share Owner who is considering their Dissent 
Rights should carefully consider and comply with the provisions of that section, the full text of which is set 
out in SScchheedduullee  DD  ––  DDiisssseenntt  RRiigghhttss and consult their own legal advisor. It is strongly encouraged that any 
Share Owner wishing to exercise Dissent Rights seek independent legal advice, as the failure to strictly 
comply with the provisions of the ABCA may prejudice such Share Owner's right to dissent. 

Any Share Owner who is considering dissenting to the Share Reorganization should consult their own tax 
advisor with respect to the income tax consequences to them of such action. For a general summary of 
certain Canadian federal income tax implications to a Dissenting Share Owner, see "Certain Canadian 
Federal Income Tax Considerations". 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

The following summary, as at the date of this Circular, fairly presents the principal Canadian federal 
income tax considerations relating to the Share Reorganization generally applicable to a Share Owner 
who, at all relevant times, deals at arm's length with the Company, is not affiliated with the Company and 
holds all Class A Shares or Class B Shares (the "SShhaarreess") as capital property, as determined for purposes 
of the Tax Act. Shares generally will constitute capital property to a Share Owner for purposes of the Tax 
Act, unless any such shares are held or used (or deemed to be held or used) in the course of carrying on 
a business of trading or dealing in shares or otherwise as part of a business of buying and selling 
securities or such Share Owner has acquired or holds (or is deemed to have acquired or hold) such shares in 
one or more transactions considered to be an adventure or concern in the nature of trade. Certain Share 
Owners who are resident in Canada for purposes of the Tax Act may be entitled to make or may have 
already made the irrevocable election permitted by subsection 39(4) of the Tax Act, the effect of which 
may be to deem the Shares and all other "Canadian securities", as defined in the Tax Act, owned by such 
Share Owner to be capital property in the taxation year in which the election is made and in all subsequent 
taxation years. SShhaarree  OOwwnneerrss  sshhoouulldd  ccoonnssuulltt  tthheeiirr  oowwnn  ttaaxx  aaddvviissoorrss  aass  ttoo  wwhheetthheerr  tthheeyy  hhoolldd  oorr  wwiillll  hhoolldd  
tthheeiirr  SShhaarreess  aass  ccaappiittaall  pprrooppeerrttyy  aanndd  wwhheetthheerr  ssuucchh  eelleeccttiioonn  iiss  aavvaaiillaabbllee  oorr  aaddvviissaabbllee  iinn  tthheeiirr  ppaarrttiiccuullaarr  
cciirrccuummssttaanncceess.. 

This summary is based on the facts set out in this Circular, representations from the Company as to 
certain factual matters and proposed activities, the provisions of the Tax Act in force as of the date hereof, 
all specific proposals to amend the Tax Act that have been publicly announced by or on behalf of the 
Minister of Finance (Canada) ("PPrrooppoosseedd  AAmmeennddmmeennttss") and our understanding of the current 
administrative and assessing practices and policies of the Canada Revenue Agency published in writing 
and publicly available prior to the date hereof. This summary is not exhaustive of all possible Canadian 
federal income tax considerations and, except for the Proposed Amendments, does not take into account 
or anticipate any changes in the law or any changes in administrative or assessing practices or policies, 
whether by way of legislative, governmental or judicial action, nor does it take into account provincial, 
territorial or foreign tax considerations, which may differ significantly from the Canadian federal income 
tax considerations discussed herein. No assurance can be given that the Proposed Amendments will be 
enacted as currently proposed or at all. 
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This summary is not applicable to a Share Owner: (i) that is a "financial institution" for purposes of certain 
rules in the Tax Act referred to as the mark-to-market rules; (ii) that is a "specified financial institution" or 
"restricted financial institution"; (iii) an interest in which is, or whose Shares are, a "tax shelter investment"; 
(iv) that reports its "Canadian tax results" in a currency other than Canadian currency; (v) that has entered 
into, or will enter into, a "derivative forward agreement", "synthetic disposition arrangement" or "dividend 
rental arrangement"; (vi) that acquired Shares under or in connection with any equity based compensation 
arrangement; or (vii) that is exempt from tax under Part I of the Tax Act (all terms as defined in the Tax 
Act). AAnnyy  ssuucchh  SShhaarree  OOwwnneerr  sshhoouulldd  ccoonnssuulltt  wwiitthh  tthheeiirr  oowwnn  ttaaxx  aaddvviissoorrss..  

Additional considerations not discussed herein may apply to a Share Owner that is a corporation resident 
in Canada that is or becomes (or does not deal at arm's length for purposes of the Tax Act with a 
corporation resident in Canada), as part of a transaction or event or series of transactions or events that 
includes the acquisition of the Shares or Common Shares, controlled by a non-resident person or a group 
of non-resident persons that do not deal with each other at arm's length for purposes of the "foreign 
affiliate dumping" rules in section 212.3 of the Tax Act. 

This summary is of a general nature only and neither is intended to be, nor should be construed to be, 
legal, tax or business advice to any particular Share Owner. Consequently, Share Owners should consult 
their own advisors regarding the tax consequences applicable to them in their particular circumstances. 

Share Owners Resident in Canada 
The following portion of this summary is applicable to a Class A Share Owner or a Class B Share Owner 
who, at all relevant times, for purposes of the Tax Act, is or is deemed to be resident in Canada (a 
"RReessiiddeenntt  SShhaarree  OOwwnneerr", and, individually, a "RReessiiddeenntt  CCllaassss  AA  SShhaarree  OOwwnneerr" or a "RReessiiddeenntt  CCllaassss  BB  
SShhaarree  OOwwnneerr"). 

CChhaannggee  ooff  CCllaassss  AA  SShhaarreess  ttoo  CCllaassss  BB  SShhaarreess  

Pursuant to the Share Reorganization, the articles of the Company will be amended to change the Class 
A Shares to Class B Shares. Resident Class A Share Owners will receive one Class B Share for every 
Class A Share held by a Resident Class A Share Owner. In reviewing and considering the terms of the 
Share Reorganization, including considering the advice of Charles River and the recommendation of the 
Special Committee, and in the context of negotiating the terms of the Transaction with Paramount, the 
Board approved the Share Reorganization on the basis of a one for one share change ratio. The Share 
Reorganization should be considered to occur "in the course of the reorganization of the capital" of the 
Company within the meaning of section 86 of the Tax Act and, accordingly, Resident Class A Share 
Owners should not be considered to realize a capital gain (or capital loss) on the change of Class A 
Shares to Class B Shares. 

A Resident Class A Share Owner will, provided section 86 of the Tax Act applies to such exchange, be 
deemed to have disposed of their Class A Shares for proceeds equal to the adjusted cost base of those 
shares and will acquire the Class B Shares at an aggregate cost equal to such amount. The adjusted cost 
base to a Resident Class A Share Owner of new Class B Shares at any time will be determined by 
averaging the cost of such new Class B Shares with the adjusted cost base of any other Class B Shares 
owned by the Resident Class A Share Owner as capital property at that time.  

RReeddeessiiggnnaattiioonn  ooff  CCllaassss  BB  SShhaarreess  aass  CCoommmmoonn  SShhaarreess  aanndd  tthhee  AAmmeennddmmeenntt  ooff  tthhee  TTeerrmmss  
aattttaacchheedd  ttoo  tthhee  CCoommmmoonn  SShhaarreess 

Following the change of the Class A Shares to Class B Shares, Class B Shares will be redesignated as 
"Common Shares" pursuant to the Share Reorganization. The redesignation of Class B Shares as 
"Common Shares" should not, in and of itself, result in a disposition of the Class B Shares pursuant to the 
Tax Act. Consequently, Resident Share Owners should not realize a capital gain or a capital loss as a 
result of the redesignation of their Class B Shares as "Common Shares" under the Share Reorganization. 
The aggregate adjusted cost base of Common Shares to a Resident Share Owner should be equal to the 
adjusted cost base of Class B Shares to such Resident Share Owner immediately prior to the 
redesignation.  
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The amendment of the terms attached to the Common Shares should not, in and of itself, result in a 
disposition of the Common Shares pursuant to the Tax Act.  

RReessiiddeenntt  DDiisssseennttiinngg  SShhaarree  OOwwnneerrss  

A Resident Share Owner that exercises Dissent Rights and receives the fair value of the Shares held by 
such Resident Share Owner (a "RReessiiddeenntt  DDiisssseennttiinngg  SShhaarree  OOwwnneerr") should (i) be deemed to have 
received a taxable dividend equal to the amount by which the amount received (other than that portion 
that is in respect of interest, if any, awarded by the court) exceeds the paid-up capital ("PPUUCC"), as defined 
in the Tax Act, of the Shares held by such Resident Dissenting Share Owner and (ii) realize a capital gain 
(or a capital loss) on the disposition of their Shares equal to the amount, if any, by which the proceeds of 
disposition, net of any reasonable costs of disposition exceed (or are less than) the adjusted cost base to 
such Resident Dissenting Share Owner of their Shares. For purposes of determining a Resident 
Dissenting Share Owner's capital gain (or capital loss) on the disposition of their Shares on the exercise of 
Dissent Rights, the Resident Dissenting Share Owner's proceeds of disposition should be equal to the 
amount received for the Shares less the amount of any deemed dividend, as described above, and 
interest, if any, awarded by the court. Any such deemed dividend will be an eligible dividend for the 
purposes of the enhanced gross-up and dividend tax credit rules.  

Any interest awarded by the court to a Resident Dissenting Share Owner will be included in such Resident 
Dissenting Share Owner's income for purposes of the Tax Act.  

In the case of a Resident Dissenting Share Owner who is an individual, dividends received or deemed to 
be received on the Shares should be included in computing the Resident Dissenting Share Owner's 
income and should be subject to the gross-up and dividend tax credit rules normally applicable to taxable 
dividends received from taxable Canadian corporations.  

Dividends received or deemed to be received on Shares by a Resident Dissenting Share Owner that is a 
corporation should be included in computing the corporation's income and normally should be deductible 
in computing its taxable income to the extent and in the circumstances provided in the Tax Act. In 
addition, in some circumstances, the amount of such dividend may be treated as proceeds of disposition or 
a capital gain on the Shares and not as a dividend. The taxation of capital gains and capital losses is 
described below under the heading "Share Owners Resident in Canada – Taxation of Capital Gains and 
Capital Losses". 

A Resident Dissenting Share Owner that is a "private corporation", as defined in the Tax Act, or any other 
corporation resident in Canada and controlled or deemed to be controlled by or for the benefit of an 
individual (other than a trust) or a "related group", as defined in the Tax Act, of individuals (other than 
trusts) may be liable to pay a refundable tax under Part IV of the Tax Act on dividends received or deemed 
to be received on Shares to the extent that such dividends are deductible in computing the Resident 
Dissenting Share Owner's taxable income. 

TTaaxxaattiioonn  ooff  CCaappiittaall  GGaaiinnss  aanndd  CCaappiittaall  LLoosssseess  

Generally, a Resident Dissenting Share Owner is required to include in computing its income for a taxation 
year one- half of any capital gain (a "ttaaxxaabbllee  ccaappiittaall  ggaaiinn") realized in the year. Subject to and in accordance 
with the provisions of the Tax Act, a Resident Dissenting Share Owner is required to deduct one-half of 
the amount of any capital loss (an " aalllloowwaabbllee  ccaappiittaall  lloossss") realized in a taxation year from taxable capital 
gains realized by the Resident Dissenting Share Owner in the year. Allowable capital losses in excess of 
taxable capital gains for the year generally may be carried back and deducted in any of the three 
preceding taxation years or carried forward and deducted in any subsequent taxation year, in each case 
generally only against net taxable capital gains realized in such years. 

A Resident Dissenting Share Owner that throughout the relevant taxation year is a "Canadian-controlled 
private corporation" or a "substantive CCPC" at any time in the relevant taxation year, each as defined in 
the Tax Act, may be liable to pay an additional refundable tax on certain investment income, including 
taxable capital gains.  
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Capital gains realized by a Resident Dissenting Share Owner who is an individual or a trust, other than 
certain specified trusts, may give rise to a liability for minimum tax under the Tax Act. 

The amount of any capital loss realized by a Resident Dissenting Share Owner that is a corporation on the 
disposition of a Share may be reduced by the amount of any dividends received or deemed to be received 
by the Resident Dissenting Share Owner on such Share to the extent and under the circumstances set out 
in the Tax Act. Similar rules may apply where a Share is owned by a partnership or trust of which a 
corporation, trust or partnership is a member or beneficiary.  

AA  RReessiiddeenntt  DDiisssseennttiinngg  SShhaarree  OOwwnneerr  ttoo  wwhhoomm  tthheessee  rruulleess  mmaayy  bbee  rreelleevvaanntt  sshhoouulldd  ccoonnssuulltt  wwiitthh  tthheeiirr  oowwnn  
ttaaxx  aaddvviissoorrss.. 

Share Owners Not Resident in Canada 
The following part of this summary is generally applicable to a Share Owner who, at all relevant times, for 
purposes of the Tax Act, is not, and is not deemed to be, resident in Canada and does not use or hold the 
Shares in a business carried on in Canada (a "NNoonn--RReessiiddeenntt  SShhaarree  OOwwnneerr", and, individually, a "NNoonn--
RReessiiddeenntt  CCllaassss  AA  SShhaarree  OOwwnneerr" or a "NNoonn--RReessiiddeenntt  CCllaassss  BB  SShhaarree  OOwwnneerr"). Special rules, which are not 
discussed in this summary, may apply to a non-resident that is an insurer carrying on business in Canada 
and elsewhere. 

CChhaannggee  ooff  CCllaassss  AA  SShhaarreess  ttoo  CCllaassss  BB  SShhaarreess  

Generally, the tax treatment to a Non-Resident Class A Share Owner that participates in the Share 
Reorganization will be the same as that described above under the heading "Certain Canadian Federal 
Income Tax Considerations –Share Owners Resident in Canada – Change of Class A Shares to Class B 
Shares".  

RReeddeessiiggnnaattiioonn  ooff  CCllaassss  BB  SShhaarreess  aass  CCoommmmoonn  SShhaarreess  aanndd  tthhee  AAmmeennddmmeenntt  ooff  tthhee  TTeerrmmss  
aattttaacchheedd  ttoo  tthhee  CCoommmmoonn  SShhaarreess 

Generally, the tax treatment to a Non-Resident Share Owner that participates in the Share Reorganization 
will be the same as that described above under the heading "Certain Canadian Federal Income Tax 
Considerations –Share Owners Resident in Canada – Redesignation of Class B Shares as Common 
Shares and the Amendment of the Terms attached to the Common Shares".  

NNoonn--RReessiiddeenntt  DDiisssseennttiinngg  SShhaarree  OOwwnneerrss  

A Non-Resident Share Owner that exercises their Dissent Rights and receives fair value of the Shares 
held by such Non-Resident Share Owner (a "NNoonn--RReessiiddeenntt  DDiisssseennttiinngg  SShhaarree  OOwwnneerr") should generally (i) 
be deemed to have received a taxable dividend equal to the amount by which the amount received (other 
than that portion that is in respect of interest, if any, awarded by the court) exceeds the PUC of the 
Shares held by such Non-Resident Dissenting Share Owner and (ii) realize a capital gain (or a capital 
loss) on the disposition of their Shares equal to the amount, if any, by which the proceeds of disposition, 
net of any reasonable costs of disposition exceed (or are less than) the adjusted cost base to such Non-
Resident Dissenting Share Owner of their Shares. For purposes of determining a Non-Resident 
Dissenting Share Owner's capital gain (or capital loss) on the disposition of their Shares on the exercise 
of Dissent Rights, the Non-Resident Dissenting Share Owner's proceeds of disposition will be equal to the 
amount received for the Shares less the amount of any deemed dividend, as described above, and 
interest, if any, awarded by the court. 

Dividends paid or credited, or deemed to be paid or credited, by the Company to a Non-Resident 
Dissenting Share Owner or a partnership that is not a "Canadian partnership", as defined in the Tax Act, 
should be subject to Canadian non-resident withholding tax of 25%, subject to reduction under an 
applicable income tax treaty. 
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TTaaxxaattiioonn  ooff  CCaappiittaall  GGaaiinnss  aanndd  LLoosssseess  

A Non-Resident Dissenting Share Owner should not be subject to taxation in Canada in respect of 
a disposition of Shares unless such Shares constitute "taxable Canadian property", as defined in 
the Tax Act, at the time of disposition and the Non-Resident Dissenting Share Owner is not 
provided relief from Canadian taxation under an applicable income tax treaty. 

Generally, a Share will not be taxable Canadian property of a Non-Resident Dissenting Share 
Owner at a particular time provided (i) the Shares are listed on a designated stock exchange 
(which includes the TSX) at the particular time and the Non-Resident Dissenting Share Owner, 
persons with whom the Non-Resident Dissenting Share Owner does not deal at arm's length, within 
the meaning of the Tax Act, or the Non-Resident Dissenting Share Owner together with persons 
with whom the Non-Resident Dissenting Share Owner does not deal at arm's length, within the 
meaning of the Tax Act, do not own 25% or more of the issued Shares of any class or series of the 
Company at any time during the 60 months preceding the particular time, and (ii) the Share is not, 
at the particular time, otherwise deemed under the Tax Act to be taxable Canadian property. 

If a Non-Resident Dissenting Share Owner disposes of taxable Canadian property, the disposition 
should give rise to a capital gain or capital loss in the same manner as described above under the 
heading "Certain Canadian Federal Income Tax Considerations – Share Owners Resident in 
Canada – Taxation of Capital Gains and Capital Losses". Any such capital gain should be subject 
to tax under the Tax Act, subject to potential relief under an applicable income tax treaty. 

Non-Resident Dissenting Share Owners whose Shares may constitute taxable Canadian property should 
consult their own tax advisors with respect to the Canadian income tax consequences of a disposition and 
the potential requirement to file a Canadian income tax return in respect of a disposition depending on 
their particular circumstances. 

RISK FACTORS 

In evaluating whether to approve the Share Reorganization Resolution, Share Owners should carefully 
consider the following risk factors. Additional risks and uncertainties, including those currently unknown to 
or considered immaterial by the Company may also adversely affect the Transaction. The following risk 
factors are not a definitive list of all risk factors associated with the Transaction. 

TThhee  TTrraannssaaccttiioonn  MMaayy  NNoott  bbee  CCoommpplleetteedd  

The Share Reorganization and the Acquisition are cross-conditional and, accordingly, neither aspect of 
the Transaction will be completed without the other. Completion of the Transaction is subject to a number 
of conditions, some of which are outside the Company's control, including obtaining approval of the 
Class A Share Owners and the Class B Share Owners for the Share Reorganization Resolution, Share 
Owners holding not more than 5% of the issued and outstanding shares having validly exercised Dissent 
Rights, no material adverse change with respect to either AKITA or Fox, and other customary closing 
conditions, including in relation to the accuracy of each party's representations and warranties and each 
party's compliance with its covenants and agreements contained in the Purchase Agreement (in each 
case, subject to certain qualifications). There can be no certainty, nor can the Company provide any 
assurance, that these conditions will be satisfied, or, if satisfied, when they will be satisfied. Either AKITA 
or Paramount may also terminate the Purchase Agreement if the Acquisition is not consummated by 
August 31, 2026. If the Transaction is materially delayed or not completed, the market price of the Class A 
Shares and the Class B Shares may be materially adversely affected. In addition, certain costs relating to 
the Transaction must be paid by AKITA even if the Transaction is not completed, including financial 
advisors' fees, legal, tax and accounting fees. 

FFaaiilluurree  ttoo  RReeaalliizzee  AAnnttiicciippaatteedd  BBeenneeffiittss  ooff  tthhee  SShhaarree  RReeoorrggaanniizzaattiioonn  

The Company is proposing to complete the Share Reorganization to facilitate the Acquisition, simplify 
AKITA's capital structure, enhance liquidity for Share Owners (in particular, Class B Share Owners), 
provide Class A Share Owners with full voting rights, and reduce certain administrative obligations 
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associated with maintaining two classes of shares. Achieving the anticipated benefits of the Share 
Reorganization will be dependent upon, among other things, market conditions, investor reception of the 
simplified share structure, and the trading activity in the Common Shares following completion of the 
Transaction. There can be no assurance that the expected benefits of the Share Reorganization will be 
realized in whole or in part, or that such benefits will be realized within the time frames currently 
anticipated. If the Company does not realize the anticipated benefits from the Share Reorganization for 
any reason, its business and the trading price of the Common Shares may be adversely affected. 

FFaaiilluurree  ttoo  RReeaalliizzee  AAnnttiicciippaatteedd  BBeenneeffiittss  ooff  tthhee  AAccqquuiissiittiioonn  

The Company is proposing to complete the Acquisition to enhance AKITA's size and scale as a top-tier, 
specialized North American drilling company. Achieving the anticipated benefits of the Acquisition will be 
dependent upon, among other things, the ability of AKITA to successfully integrate and operate Fox's 
drilling rigs and the performance of the Rig Utilization Agreement in accordance with its terms. Further, 
the rigs acquired may not perform as expected. Such events could result in the revenue and cash flow 
that AKITA receives from the Acquisition being lower than anticipated. If any of the foregoing events were 
to occur, they may adversely affect the Company's ability to achieve the anticipated benefits of the 
Acquisition and the trading price of the Common Shares may be adversely affected. 

DDiilluuttiioonn  aanndd  VVaalluuee  ooff  CCoommmmoonn  SShhaarreess  

Pursuant to the terms of the Purchase Agreement, the Company will issue 19,264,270 Common Shares 
to Paramount, representing approximately 49% of the total number of shares currently outstanding, and 
the issuance of such Common Shares will be dilutive to the existing Share Owners of the Company. The 
issuance of a significant number of additional Common Shares in connection with the Acquisition, and the 
subsequent Distribution by Paramount of such Common Shares to its shareholders, may increase the 
supply of Common Shares available for trading and could place downward pressure on the trading price 
of the Common Shares. The future sale of a substantial number of Common Shares by Paramount's 
shareholders following the Distribution, or the perception that such sale could occur, could adversely 
affect prevailing market prices for the Common Shares. There can be no assurance as to the price at 
which the Common Shares will trade following completion of the Transaction and such price may fluctuate 
significantly for a period of time following the Transaction. Following completion of the Transaction, the 
Company may also issue additional Common Shares to finance its activities, including in order to finance 
acquisitions, which may further dilute a shareholder's ownership interest in the Company. 

IInnfflluueennccee  bbyy  SSiiggnniiffiiccaanntt  SShhaarreehhoollddeerrss  

Following completion of the Transaction, Sentgraf will hold approximately 10% of the outstanding 
Common Shares. When aggregated with Common Shares owned by members of the Southern family, 
Sentgraf and the Southern family will together own approximately 13% of the outstanding Common 
Shares. As such, these Share Owners will have, subject to applicable law, significant influence over the 
Company's management and affairs and matters requiring Share Owner approval, including, but not 
limited to, the approval of significant corporate matters and the election of directors of the Company. The 
interests of such Share Owners may, at times, conflict with those of AKITA's minority Share Owners, and 
such conflict may be resolved against the interests of such minority Share Owners. Such concentration of 
ownership could, under certain circumstances, have the effect of delaying or preventing a change in 
control of the Company or influencing certain decisions. In addition, Ms. Linda Southern-Heathcott and 
Ms. Nancy Southern will be directors of the Company following completion of the Transaction. 

PPootteennttiiaall  LLiiaabbiilliittyy  RReellaattiinngg  ttoo  DDiisssseenntt  RRiigghhttss  

Registered Share Owners have the right to exercise Dissent Rights and demand payment of the fair value 
of their Class A Shares or Class B Shares, as applicable, in cash and in accordance with Section 191 of 
the ABCA. The exercise of Dissent Rights requires satisfaction of certain specific conditions, and the 
determination of the amount payable is subject to a court-supervised valuation process. There is no 
certainty as to whether a Dissenting Share Owner will be entitled to receive an amount that is greater, 
equal to or less than the value of the Common Shares that would otherwise be received pursuant to the 
Share Reorganization. If there are a significant number of Dissenting Share Owners, a substantial cash 
payment may be required to be made to such Dissenting Share Owners that could have an adverse effect 
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on AKITA's financial condition and cash resources if the Transaction is completed. As a condition to 
closing of the Acquisition under the Purchase Agreement, shareholders of AKITA holding not more than 
5% of the issued and outstanding shares shall have validly exercised Dissent Rights. See " – Dissent 
Rights". 

PPootteennttiiaall  UUnnddiisscclloosseedd  LLiiaabbiilliittiieess  AAssssoocciiaatteedd  wwiitthh  FFooxx  

In connection with the Acquisition, there may be liabilities or latent defects that the Company failed to 
discover or was unable to quantify in its due diligence (which the Company conducted prior to the 
execution of the Purchase Agreement). The representations, warranties and indemnities contained in the 
Purchase Agreement are limited and subject to minimum thresholds and maximum amounts, and AKITA's 
ability to seek remedies for breach of such provisions following completion of the Acquisition will be 
limited. 

LLoossss  ooff  PPrrootteeccttiioonnss  AAssssoocciiaatteedd  wwiitthh  DDuuaall  CCllaassss  SShhaarree  SSttrruuccttuurree  

Following completion of the Share Reorganization, the Company may lose the benefit of the stability 
afforded to it by having a single majority holder of its voting shares. Following completion of the Share 
Reorganization, voting power may be held by a wider Share Owner base without similarly concentrated 
voting power, and the inherent protection from an unsolicited take-over bid afforded by a dual class share 
structure will no longer exist. 

IInnddeemmnniiffiiccaattiioonn  OObblliiggaattiioonnss  

Under the terms of the Purchase Agreement, the Company has agreed to indemnify Paramount, 
Paramount's subsidiaries and their respective representatives for any damages incurred as a result of any 
breaches of its representations and warranties and of any of its covenants in the Purchase Agreement, 
which indemnification obligations will generally survive for a period following the completion of the 
Acquisition. Any such indemnification claim against the Company may have a material adverse effect 
upon the Company. 

DDiivveerrssiioonn  ooff  MMaannaaggeemmeenntt''ss  TTiimmee  aanndd  AAtttteennttiioonn  

Executing the Transaction will require significant resources, time and attention from the Company's senior 
management and employees, which could cause distractions and divert attention and resources away 
from the day-to-day operation of the Company's business. Following completion of the Transaction, 
management will also need to devote significant time and attention to integrating Fox's operations with 
those of the Company, which may further divert resources from other business priorities. 

TThhee  CCoonnssiiddeerraattiioonn  ffoorr  tthhee  AAccqquuiissiittiioonn  iiss  FFiixxeedd  

The consideration to be paid for the Acquisition was determined based on the Company's evaluation of 
Fox at the time the Purchase Agreement was entered into and is fixed. The consideration is not subject to 
adjustment in the event of any change in the market price of the Company's shares between the date of 
the Purchase Agreement and the closing of the Acquisition. If the market price of the Company's shares 
increases between the date of the Purchase Agreement and the closing of the Acquisition, the value of 
the consideration paid by the Company may be greater relative to the then-current market value of the 
Fox assets. 

OOtthheerr  RRiisskkss  RReellaattiinngg  ttoo  FFooxx''ss  OOppeerraattiioonnss  

The risk factors set forth in AKITA's annual information form relating to its business apply equally in 
respect of Fox's operations. See "Business Risks and Risk Management" in AKITA's management's 
discussion and analysis for the year ended December 31, 2025 available on SEDAR+ at 
www.sedarplus.ca.  
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OTHER INFORMATION 

IInntteerreesstt  ooff  CCeerrttaaiinn  PPeerrssoonnss  oorr  CCoommppaanniieess  iinn  MMaatttteerrss  ttoo  bbee  AAcctteedd  UUppoonn  

Except as otherwise disclosed in this Circular, the Company is not aware of any material interest, direct or 
indirect, by way of beneficial ownership of securities or otherwise, of any director or officer of the 
Company at any time since January 1, 2025 or any associate or affiliate of any such person, in any matter 
to be acted upon at the Meeting. 

IInntteerreesstt  ooff  IInnffoorrmmeedd  PPeerrssoonnss  iinn  MMaatteerriiaall  TTrraannssaaccttiioonnss  

To the knowledge of the directors and officers of the Company, none of the directors or officers of the 
Company, nor any person or company that beneficially owns, controls or directs, directly or indirectly, 
more than 10% of the voting rights attached to all outstanding shares, nor any of their respective 
associates or affiliates, has or has had any material interest, direct or indirect, in any transaction since 
January 1, 2025 or in any proposed transaction which has materially affected or is reasonably expected to 
materially affect the Company or a subsidiary thereof. 

IInnddeebbtteeddnneessss  ooff  OOffffiicceerrss  aanndd  DDiirreeccttoorrss  

No officer or director of the Company had any indebtedness, whether routine or otherwise, to the 
Company at any time since January 1, 2025, or to the date of this Circular. 

LLeeggaall  MMaatttteerrss  

Certain legal matters in connection with the Transaction will be passed upon on behalf of AKITA by 
Blakes. The partners and associates of Blakes, as a group, owned, directly or indirectly, less than 1% of 
the outstanding shares. 

TTrraannssffeerr  AAggeenntt  aanndd  RReeggiissttrraarr  

AKITA's transfer agent and registrar is Odyssey Trust Company at its principal office in Calgary, Alberta. 

FFoorr  MMoorree  IInnffoorrmmaattiioonn 

Additional information about AKITA is available on SEDAR+ at www.sedarplus.ca. Information about 
AKITA's business is provided in its annual information form dated March 17, 2026. Financial information is 
provided in AKITA's financial statements and the management's discussion and analysis for the year 
ended December 31, 2025. Copies of these documents, AKITA's interim consolidated financial 
statements and additional copies of this Circular may be obtained upon request from the Corporate 
Secretary at 1000, 333 – 7th Avenue S.W., Calgary, Alberta, T2P 2Z1. 

Corporate information is also available on AKITA's website: www.akita-drilling.com. 

DDiirreeccttoorr  AApppprroovvaall  

The contents and sending of this Circular to shareholders has been approved by the Board. 
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GLOSSARY 

AABBCCAA  Business Corporations Act (Alberta), as amended 

AAccqquuiissiittiioonn  the Company's proposed acquisition of Fox from Paramount 

AAmmeennddmmeenntt  the amendment to the articles of the Company to give effect to the 
Share Reorganization, the full text of which is set out in SScchheedduullee  BB  ––  
AArrttiicclleess  ooff  AAmmeennddmmeenntt 

AATTCCOO  ATCO Ltd. 

BBllaakkeess  Blake, Cassels & Graydon LLP, legal counsel to AKITA 

BBooaarrdd  or  BBooaarrdd  ooff  DDiirreeccttoorrss  Board of Directors of the Company 

CCeerrttiiffiiccaattee  ooff  AAmmeennddmmeenntt  the certificate of amendment issued by the Registrar in respect of 
the Amendment 

CChhaarrlleess  RRiivveerr  Charles River Associates, financial advisor to AKITA in respect of 
the Transaction 

CCiirrccuullaarr  this management information circular 

CCllaassss  AA  SShhaarreess  Class A Non-Voting Shares in the capital of the Company 

CCllaassss  AA  SShhaarree  OOwwnneerrss  Holders of Class A Shares 

CCllaassss  BB  SShhaarreess  Class B Common Shares in the capital of the Company 

CCllaassss  BB  SShhaarree  OOwwnneerrss  Holders of Class B Shares 

CCoommmmoonn  SShhaarreess  Common Shares in the capital of the Company following completion 
of the Share Reorganization, the terms of which are substantially 
identical to the Class B Shares 

CCoommppaannyy  or  AAKKIITTAA  AKITA Drilling Ltd. 

CCoouurrtt  Court of King's Bench of Alberta 

DDeeppoossiittaarryy  Odyssey or such other person who may be appointed by the 
Company to act as depositary in respect of the Share 
Reorganization 

DDiisssseenntt  NNoottiiccee  a written objection to the Share Reorganization Resolution delivered 
to the Company in accordance with Section 191 of the ABCA 

DDiisssseenntt  RRiigghhttss  the right of a registered Share Owner to dissent and be paid the fair 
value of such holder's shares in accordance with Section 191 of the 
ABCA 

DDiisssseennttiinngg  SShhaarree  OOwwnneerr  a registered Share Owner who, in connection with the Amendment, 
has validly exercised Dissent Rights pursuant to Section 191 of the 
ABCA in strict compliance with the provisions thereof and who has 
not withdrawn the notice of the exercise of such rights as provided in 
Section 191 of the ABCA 

DDiissttrriibbuuttiioonn  Paramount's distribution of the Common Shares issuable to it 
pursuant to the Acquisition to its shareholders following completion 
of the Transaction 

DDRRSS  direct registration system 
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FFooxx  collectively, Fox Drilling Limited Partnership and its general partner, 
Fox Drilling Inc. 

LLeetttteerr  ooff  TTrraannssmmiittttaall  the Letter of Transmittal to be used by registered Class A Share 
Owners who hold Class A Shares in certificated form to exchange 
certificates representing Class A Shares for a DRS advice, or a 
certificate upon request, representing the equivalent number of 
Common Shares, in respect of the Share Reorganization 

MMeeeettiinngg  the special meeting of Class A Share Owners and Class B Share 
Owners to be held on Monday, June 29, 2026 at 10:00 a.m. (Calgary 
time) 

MMII  6611--110011  Multilateral Instrument 61-101 – Protection of Minority Security 
Holders in Special Transactions 

OOddyysssseeyy  Odyssey Trust Company 

PPaarraammoouunntt  Paramount Resources Ltd. 

PPuurrcchhaassee  AAggrreeeemmeenntt  the purchase agreement dated April 26, 2026 between the Company 
and Paramount relating to the Acquisition 

RReeggiissttrraarr  the Registrar of Corporations appointed under the ABCA 

RRiigg  UUttiilliizzaattiioonn  AAggrreeeemmeenntt  the rig utilization agreement to be entered into between Paramount 
and the Company concurrent with the closing of the Acquisition 

SShhaarree  IIssssuuaannccee  the issuance of 19,264,270 Common Shares to Paramount in 
respect of the Acquisition 

SSeennttggrraaff  Sentgraf Enterprises Ltd. 

SShhaarree  OOwwnneerrss  prior to completion of the Transaction, the Class A Share Owners 
and the Class B Share Owners, and following completion of the 
Transaction, the holders of Common Shares 

SShhaarree  RReeoorrggaanniizzaattiioonn  the elimination of AKITA's dual class share structure pursuant to the 
Amendment 

SShhaarree  RReeoorrggaanniizzaattiioonn  RReessoolluuttiioonn  the special resolution of the Class A Share Owners and the Class B 
Share Owners, the full text of which is set out in SScchheedduullee  AA  ––  SShhaarree  
RReeoorrggaanniizzaattiioonn  RReessoolluuttiioonn 

SSppeecciiaall  CCoommmmiitttteeee  the special committee of independent directors of the Board 
established in connection with the Transaction 

SSuuppppoorrttiinngg  SShhaarreehhoollddeerrss  collectively, Sentgraf and the directors and officers of AKITA who 
have entered into Voting Support Agreements 

TTaaxx  AAcctt  Income Tax Act (Canada), together with the regulations thereto, 
each as amended from time to time 

TTrraannssaaccttiioonn  collectively, the Share Reorganization and the Acquisition 

TTSSXX  Toronto Stock Exchange 

VVoottiinngg  SSuuppppoorrtt  AAggrreeeemmeennttss  the voting support agreements entered into between the Supporting 
Shareholders and Paramount 
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SCHEDULE A – SHARE REORGANIZATION RESOLUTION 

BBEE  IITT  RREESSOOLLVVEEDD,,  AASS  AA  SSPPEECCIIAALL  RREESSOOLLUUTTIIOONN,,  TTHHAATT::  

1. Pursuant to Section 173(1) of the Business Corporations Act (Alberta), the Articles of Amendment 
of AKITA Drilling Ltd. (the "CCoommppaannyy"), in the form appended as Schedule B to the management 
information circular of the Company dated May 29, 2026, are hereby adopted and approved. 

2. Any director or officer of the Company be and is hereby authorized for and on behalf of the 
Company, under the seal of the Company or otherwise, to execute and deliver the Articles of 
Amendment and any and all other documents, certificates, declarations, notices and other 
instruments in writing and to do any and all other acts and things, as may in the opinion of such 
director or officer be necessary, desirable or advisable in order to give effect to the Articles of 
Amendment or these resolutions. 

3. Notwithstanding the approval by the shareholders, the board of directors of the Company may, in 
its sole discretion, determine not to proceed with the Articles of Amendment and revoke this 
special resolution before it is acted upon without further notice to or approval of shareholders. 
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SCHEDULE B – ARTICLES OF AMENDMENT 

(see attached) 
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Articles of Amendment 
Business Corporations Act 

Section 6 

This information is collected in accordance with the Business Corporations Act. It is required to update an Alberta corporation's 
articles for the purpose of issuing a certificate of amendment. Collection is authorized under s. 33(a) of the Freedom of Information 
and Protection of Privacy Act. Questions about the collection can be directed to Service Alberta Contact Centre staff at 
cr@gov.ab.ca or 780-427-7013 (toll-free 310-0000) within Alberta). 

1. Name of Corporation 2. Corporate Access Number 

AKITA DRILLING LTD. 205446842 

3. Item        see below        of the Articles of the above named corporation is/are amended in accordance 
 with Section        see below        of the Business Corporations Act as follows: 

The Articles of the above-named corporation are amended in accordance with the following 
sections of the Business Corporations Act (Alberta) (the "Act"): 

A. pursuant to Section 173(1)(f) of the Act, by changing the issued and outstanding Class A 
non-voting shares into Class B common shares, as set forth in the Share Exchange 
Schedule attached to these Articles of Amendment; 

B. pursuant to Section 173(1)(h) of the Act, by: 

(i) cancelling the class of Class A non-voting shares, in its entirety, of which there shall 
be no outstanding shares after giving effect to the share exchange noted above;  

(ii) cancelling the class of Special Share, in its entirety, of which there is no outstanding 
share; 

(iii) cancelling the series of First Preferred Shares, Series 1, in its entirety, of which 
there are no outstanding shares, as set out in the attached Schedule re Cancellation 
of Series of Shares; and  

(iv) cancelling the series of First Preferred Shares, Series 2, in its entirety, of which 
there are no outstanding shares, as set out in the attached Schedule re Cancellation 
of Series of Shares. 

C. pursuant to Section 173(1)(e) of the Act, by: 

(i) redesignating the authorized Class B common shares as "Common Shares"; and 

(ii) changing the rights, privileges, restrictions and conditions presently attached to the 
Class B common shares, the First Preferred Shares and the Second Preferred 
Shares to the rights, privileges, restrictions and conditions as set forth in Appendix I 
attached to these Articles of Amendment. 

Authorized Signing Authority: 

    n/a 

Name of Person Authorizing (please print)  Relationship to Corporation (e.g. 
Director) 

 Daytime Telephone 
Number 

   

Date  Signature 
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SSHHAARREE  EEXXCCHHAANNGGEE  SSCCHHEEDDUULLEE  

Pursuant to Section 173(1)(f) of the Business Corporations Act (Alberta), the Articles of AKITA Drilling Ltd. 
(the "CCoorrppoorraattiioonn") be amended by changing the Class A non-voting shares of the Corporation that are 
currently issued and outstanding into Class B common shares of the Corporation on the basis of one (1) 
Class B common share for each Class A non-voting share presently issued and outstanding. 
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SSCCHHEEDDUULLEE  RREE  CCAANNCCEELLLLAATTIIOONN  OOFF  SSEERRIIEESS  OOFF  SSHHAARREESS  
  

AAKKIITTAA  DDRRIILLLLIINNGG  LLTTDD.. 
(the "CCoorrppoorraattiioonn") 

 

Pursuant to Section 173(1)(h) of the Business Corporations Act (Alberta), the articles of the Corporation 
are amended by: 

(i) cancelling the series of First Preferred Shares, Series 1, in its entirety, of which there are no 
outstanding shares; and 

(ii) cancelling the series of First Preferred Shares, Series 2, in its entirety, of which there are no 
outstanding shares. 
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AAPPPPEENNDDIIXX  II  

AAUUTTHHOORRIIZZEEDD  SSHHAARREE  CCAAPPIITTAALL  
OOFF  

AAKKIITTAA  DDRRIILLLLIINNGG  LLTTDD..  

The authorized capital of AKITA DRILLING LTD. (the "CCoorrppoorraattiioonn") shall consist of: 

(a) one class of shares, to be designated as "First Preferred Shares", issuable in series, to be 
unlimited in number; 

(b) one class of shares, to be designated as "Second Preferred Shares", issuable in series, to be 
unlimited in number; and 

(c) one class of shares, to be designated as "Common Shares", to be unlimited in number; 

such shares having the following rights, restrictions, conditions and limitations attached thereto:  

1. First Preferred Shares 

The rights, privileges, restrictions, and conditions attaching to the First Preferred Shares, as a 
class, are as follows: 

(a) The First Preferred Shares may be issued from time to time in one or more series, each 
series to consist of such number of shares with such designation, rights, privileges, 
restrictions and conditions attached thereto as may be determined by the Board of 
Directors of the Corporation; 

(b) Notwithstanding anything in this Appendix I to the contrary, the Board of Directors of the 
Corporation may not issue any First Preferred Shares if, by doing so, the aggregate 
number of First Preferred Shares and Second Preferred Shares that would then be 
issued and outstanding would exceed 20 per cent of the aggregate number of Common 
Shares then issued and outstanding; 

(c) The First Preferred Shares of each series shall rank on a parity with the First Preferred 
Shares of every other series with respect to payment of dividends and with respect to the 
distribution of the assets of the Corporation in the event of the liquidation, dissolution or 
winding-up of the Corporation or any other distribution of the assets of the Corporation 
among its shareholders for the purpose of winding up its affairs; 

(d) The First Preferred Shares shall rank in priority to the Second Preferred Shares, the 
Common Shares and any class of shares ranking junior to the First Preferred Shares with 
respect to payment of dividends and with respect to the distribution of the assets of the 
Corporation in the event of the liquidation, dissolution or winding-up of the Corporation or 
any other distribution of the assets of the Corporation among its shareholders for the 
purpose of winding up its affairs; 

(e) Except as otherwise specifically provided by law and except as may be otherwise 
specifically provided in the provisions attaching to any series of the First Preferred 
Shares, the holders of First Preferred Shares are not entitled to receive notice of or to 
attend or to vote at any meeting of shareholders; 

(f) In any instance where the holders of First Preferred Shares are entitled to vote, except as 
may be otherwise specifically provided in the provisions attaching to any series of the 
First Preferred Shares, each such holder shall have one vote for each First Preferred 
Share held by such holder; and 
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(g) The class provisions attaching to the First Preferred Shares may be amended with the 
prior approval of the holders of the First Preferred Shares as a class given in writing by all 
the holders of the First Preferred Shares outstanding or by at least two-thirds of the votes 
cast at a meeting or adjourned meeting of the holders of such shares called for that 
purpose and at which a quorum is present. 

2. Second Preferred Shares 

The rights, privileges, restrictions and conditions attaching to the Second Preferred Shares, as a 
class, are as follows: 

(a) The Second Preferred Shares may be issued from time to time in one or more series, 
each series to consist of such number of shares with such designation, rights, privileges, 
restrictions and conditions attached thereto as may be determined by the Board of 
Directors of the Corporation; 

(b) Notwithstanding anything in this Appendix I to the contrary, the Board of Directors of the 
Corporation may not issue any Second Preferred Shares if, by doing so, the aggregate 
number of First Preferred Shares and Second Preferred Shares that would then be 
issued and outstanding would exceed 20 per cent of the aggregate number of Common 
Shares then issued and outstanding; 

(c) The Second Preferred Shares of each series shall rank on a parity with the Second 
Preferred Shares of every other series with respect to payment of dividends and with 
respect to the distribution of the assets of the Corporation in the event of the liquidation, 
dissolution or winding-up of the Corporation or any other distribution of the assets of the 
Corporation among its shareholders for the purpose of winding up its affairs; 

(d) The Second Preferred Shares shall rank in priority to the Common Shares and any class 
of shares ranking junior to the Second Preferred Shares with respect to payment of 
dividends and with respect to the distribution of the assets of the Corporation in the event 
of the liquidation, dissolution or winding-up of the Corporation or any other distribution of 
the assets of the Corporation among its shareholders for the purpose of winding up its 
affairs; 

(e) Except as otherwise specifically provided by law and except as may be otherwise 
specifically provided in the provisions attaching to any series of the Second Preferred 
Shares, the holders of Second Preferred Shares are not entitled to receive notice of or to 
attend or to vote at any meeting of shareholders; 

(f) In any instance where the holders of Second Preferred Shares are entitled to vote, except 
as may be otherwise specifically provided in the provisions attaching to any series of the 
Second Preferred Shares, each such holder shall have one vote for each Second 
Preferred Share held by such holder; and 

(g) The class provisions attaching to the Second Preferred Shares may be amended with the 
prior approval of the holders of the Second Preferred Shares as a class given in writing by 
all the holders of the Second Preferred Shares outstanding or by at least two-thirds of the 
votes cast at a meeting or adjourned meeting of the holders of such shares called for that 
purpose and at which a quorum is present. 

3. Common Shares 

An unlimited number of common shares without nominal or par value, designated the "Common 
Shares". The holders of the Common Shares are entitled: 
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(a) to vote at all meetings of shareholders, except meetings at which only holders of another 
specified class or series of shares are entitled to vote; and 

(b) subject to the rights, privileges, restrictions and conditions attaching to the preferred 
shares of the Corporation, to receive dividends declared by the Corporation on the 
Common Shares and to receive the remaining property of the Corporation upon 
dissolution. 
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SCHEDULE C – INFORMATION CONCERNING FOX 

The description of and information concerning Fox Drilling Limited Partnership ("FFooxx  LLPP") and Fox Drilling 
Inc. ("FFooxx  GGPP" and, together with Fox LP, "FFooxx") contained in this Circular is based solely upon 
information provided by Paramount to AKITA in connection with the Acquisition. AKITA, after conducting 
due diligence investigations, believes it to be accurate in all material respects and has made reasonable 
efforts to verify such information but there can be no assurance regarding the accuracy and completeness 
of this information. 

GGeenneerraall  

Fox LP is a limited partnership that was formed on December 20, 2013 under the Partnership Act 
(Alberta). The general partner of Fox LP is Fox GP, which holds a one percent partnership interest. 
Paramount is the sole limited partner of Fox LP and holds a 99 percent partnership interest.  

Fox GP is a wholly-owned subsidiary of Paramount and was incorporated under the ABCA on February 
28, 2014.  

The head and registered office of each of Fox LP and Fox GP is Suite 4700, 888 – 3rd Street SW, Calgary, 
Alberta T2P 5C5. Fox also maintains an office in Lethbridge, Alberta. 

AAsssseettss  aanndd  OOppeerraattiioonnss  

Fox's assets consist of a fleet of six triple-sized drilling rigs, five of which are walking, as well as an 
inventory of tubulars and spare parts. The walking rigs have the capability of moving across a lease with 
the derrick and drill pipe remaining vertical, significantly increasing efficiencies when drilling multi-well 
pads. All of the Fox rigs are bi-fuel capable, enabling the use of natural gas to save costs and reduce 
emissions compared to diesel engines. The following table provides additional details on Fox's rig fleet: 

RRiigg  TTyyppee  SSttaattiicc  HHooookk  LLooaadd  
((llbbss))  RRiigg  HHoorrsseeppoowweerr  MMuudd  PPuummpp  

CCaappaacciittyy  WWaallkkiinngg  

Fox 1 DC Triple 708,000 1,200 2 x 1,300 hp No 

Fox 3 AC Triple 750,000 1,500 2 x 1,500 hp Yes 

Fox 4 AC Triple 750,000 1,500 2 x 1,500 hp Yes 

Fox 6 AC Triple 750,000 1,500 2 x 1,500 hp Yes 

Fox 7 AC Triple 750,000 1,500 2 x 1,500 hp Yes 

Fox 8 AC Triple 750,000 1,500 2 x 1,500 hp Yes 

 
Fox's rigs were built between 2009 and 2023, with the newest rig, Fox 8, being built at a total cost of $29.5 
million. The depreciated book value of the rigs, as recorded in the consolidated financial statements of 
Paramount, was approximately $74 million as at December 31, 2025. AKITA expects that each of the five 
newest Fox rigs will have a remaining useful life of approximately 20 years, subject to periodic upgrades. 

In recent years, Fox's rigs have been used almost exclusively to provide drilling services to Paramount in 
its Duvernay and Montney drilling programs in Alberta. These programs involve the drilling of horizontal 
wells on multi-well pads at total measured depths of up to 9,000 meters. In the two years ended 
December 31, 2025, the rigs were utilized, including mobilization and demobilization, for an average of 
approximately 1,350 days per year, generating total gross revenue averaging approximately $50 million 
per year. Readers should note that the stated revenue amounts are based on historical rates set by 
Paramount and Fox on a non-arm's length basis and may not be indicative of the revenue generating 
potential of the Fox rigs following completion of the Transaction. 



 

41 

EEmmppllooyyeeeess  

Fox GP, as the general partner of Fox LP, is responsible for the management of the business of Fox. 
Fox GP and Paramount are parties to a services agreement pursuant to which Paramount provides 
certain services to Fox GP on a cost recovery basis, including services related to accounting, 
bookkeeping, payroll and regulatory compliance. The services agreement will be terminated upon 
completion of the Acquisition. 

As at April 30, 2026, Fox had 102 employees, 8 of which are located at Fox's Lethbridge office and 94 of 
which are field employees consisting of drilling crews, rig managers and other supervisors. 
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SCHEDULE D – DISSENT RIGHTS 

SShhaarree  OOwwnneerrss  hhaavvee  tthhee  rriigghhtt  ttoo  ddiisssseenntt  iinn  rreessppeecctt  ooff  tthhee  SShhaarree  RReeoorrggaanniizzaattiioonn  RReessoolluuttiioonn  iinn  aaccccoorrddaannccee  
wwiitthh  SSeeccttiioonn  119911  ooff  tthhee  AABBCCAA..  SSuucchh  rriigghhtt  ttoo  ddiisssseenntt  iiss  ddeessccrriibbeedd  iinn  tthhiiss  CCiirrccuullaarr..  TThhee  ffuullll  tteexxtt  ooff  
SSeeccttiioonn  119911  ooff  tthhee  AABBCCAA  iiss  sseett  ffoorrtthh  bbeellooww..  

191(1)  Subject to sections 192 and 242, a holder of shares of any class of a corporation may dissent if 
the corporation resolves to 

(a) amend its articles under section 173 or 174 to add, change or remove any provisions 
restricting or constraining the issue or transfer of shares of that class, 

(b) amend its articles under section 173 to add, change or remove any restrictions on the 
business or businesses that the corporation may carry on, 

(b.1) amend its articles under section 173 to add or remove an express statement establishing 
the unlimited liability of shareholders as set out in section 15.2(1). 

(c) amalgamate with another corporation, otherwise than under section 184 or 187, 

(d) be continued under the laws of another jurisdiction under section 189, or 

(e) sell, lease or exchange all or substantially all its property under section 190. 

(2) A holder of shares of any class or series of shares entitled to vote under section 176, other than 
section 176(1)(a), may dissent if the corporation resolves to amend its articles in a manner 
described in that section. 

(3) In addition to any other right the shareholder may have, but subject to subsection (20), a 
shareholder entitled to dissent under this section and who complies with this section is entitled to 
be paid by the corporation the fair value of the shares held by the shareholder in respect of which 
the shareholder dissents, determined as of the close of business on the last business day before 
the day on which the resolution from which the shareholder dissents was adopted. 

(4) A dissenting shareholder may only claim under this section with respect to all the shares of a 
class held by the shareholder or on behalf of any one beneficial owner and registered in the name 
of the dissenting shareholder. 

(5) A dissenting shareholder shall send to the corporation a written objection to a resolution referred 
to in subsection (1) or (2) 

(a) at or before any meeting of shareholders at which the resolution is to be voted on, or 

(b) if the corporation did not send notice to the shareholder of the purpose of the meeting or 
of the shareholder's right to dissent, within a reasonable time after the shareholder learns 
that the resolution was adopted and of the shareholder's right to dissent. 

(6) An application may be made to the Court after the adoption of a resolution referred to in 
subsection (1) or (2), 

(a) by the corporation, or 

(b) by a shareholder if the shareholder has sent an objection to the corporation under 
subsection (5), 

to fix the fair value in accordance with subsection (3) of the shares of a shareholder who dissents 
under this section or to fix the time at which a shareholder of an unlimited liability corporation who 
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dissents under this section ceases to become liable for any new liability, act or default of the 
unlimited liability corporation. 

(7) If an application is made under subsection (6), the corporation shall, unless the Court otherwise 
orders, send to each dissenting shareholder a written offer to pay the shareholder an amount 
considered by the directors to be the fair value of the shares. 

(8) Unless the Court otherwise orders, an offer referred to in subsection (7) shall be sent to each 
dissenting shareholder 

(a) at least 10 days before the date on which the application is returnable, if the corporation 
is the applicant, or 

(b) within 10 days after the corporation is served with a copy of the application, if a 
shareholder is the applicant. 

(9) Every offer made under subsection (7) shall 

(a) be made on the same terms, and 

(b) contain or be accompanied with a statement showing how the fair value was determined. 

(10) A dissenting shareholder may make an agreement with the corporation for the purchase of the 
shareholder's shares by the corporation, in the amount of the corporation's offer under 
subsection (7) or otherwise, at any time before the Court pronounces an order fixing the fair value 
of the shares. 

(11) A dissenting shareholder 

(a) is not required to give security for costs in respect of an application under subsection (6), 
and 

(b) except in special circumstances must not be required to pay the costs of the application 
or appraisal. 

(12) In connection with an application under subsection (6), the Court may give directions for 

(a) joining as parties all dissenting shareholders whose shares have not been purchased by 
the corporation and for the representation of dissenting shareholders who, in the opinion 
of the Court, are in need of representation, 

(b) the trial of issues and interlocutory matters, including pleadings and questioning under 
Part 5 of the Alberta Rules of Court, 

(c) the payment to the shareholder of all or part of the sum offered by the corporation for the 
shares, 

(d) the deposit of the share certificates with the Court or with the corporation or its transfer 
agent, 

(e) the appointment and payment of independent appraisers, and the procedures to be 
followed by them, 

(f) the service of documents, and 

(g) the burden of proof on the parties. 
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(13) On an application under subsection (6), the Court shall make an order 

(a) fixing the fair value of the shares in accordance with subsection (3) of all dissenting 
shareholders who are parties to the application, 

(b) giving judgment in that amount against the corporation and in favour of each of those 
dissenting shareholders, 

(c) fixing the time within which the corporation must pay that amount to a shareholder, and 

(d) fixing the time at which a dissenting shareholder of an unlimited liability corporation 
ceases to become liable for any new liability, act or default of the unlimited liability 
corporation. 

(14) On 

(a) the action approved by the resolution from which the shareholder dissents becoming 
effective, 

(b) the making of an agreement under subsection (10) between the corporation and the 
dissenting shareholder as to the payment to be made by the corporation for the 
shareholder's shares, whether by the acceptance of the corporation's offer under 
subsection (7) or otherwise, or 

(c) the pronouncement of an order under subsection (13), 

whichever first occurs, the shareholder ceases to have any rights as a shareholder other than the 
right to be paid the fair value of the shareholder's shares in the amount agreed to between the 
corporation and the shareholder or in the amount of the judgment, as the case may be. 

(15) Subsection (14)(a) does not apply to a shareholder referred to in subsection (5)(b). 

(16) Until one of the events mentioned in subsection (14) occurs, 

(a) the shareholder may withdraw the shareholder's dissent, or 

(b) the corporation may rescind the resolution, 

and in either event proceedings under this section shall be discontinued. 

(17) The Court may in its discretion allow a reasonable rate of interest on the amount payable to each 
dissenting shareholder, from the date on which the shareholder ceases to have any rights as a 
shareholder by reason of subsection (14) until the date of payment. 

(18) If subsection (20) applies, the corporation shall, within 10 days after 

(a) the pronouncement of an order under subsection (13), or 

(b) the making of an agreement between the shareholder and the corporation as to the 
payment to be made for the shareholder's shares, 

notify each dissenting shareholder that it is unable lawfully to pay dissenting shareholders for their 
shares. 

(19) Notwithstanding that a judgment has been given in favour of a dissenting shareholder under 
subsection (13)(b), if subsection (20) applies, the dissenting shareholder, by written notice 
delivered to the corporation within 30 days after receiving the notice under subsection (18), may 
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withdraw the shareholder's notice of objection, in which case the corporation is deemed to 
consent to the withdrawal and the shareholder is reinstated to the shareholder's full rights as a 
shareholder, failing which the shareholder retains a status as a claimant against the corporation, 
to be paid as soon as the corporation is lawfully able to do so or, in a liquidation, to be ranked 
subordinate to the rights of creditors of the corporation but in priority to its shareholders. 

(20) A corporation shall not make a payment to a dissenting shareholder under this section if there are 
reasonable grounds for believing that 

(a) the corporation is or would after the payment be unable to pay its liabilities as they 
become due, or 

(b) the realizable value of the corporation's assets would by reason of the payment be less 
than the aggregate of its liabilities. 

 


