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MATERIAL CHANGE REPORT 

Item 1 Name and Address of Reporting Issuer 

AKITA Drilling Ltd. ("AKITA" or the "Company") 
1000, 333 - 7th Avenue S.W. 
Calgary, Alberta  T2P 2Z1 

 
Item 2 Date of Material Change 

April 26, 2026. 

Item 3 News Release 

The news release with respect to the material change referred to in this material change report was 
disseminated by the Company through a recognized newswire on April 27, 2026, and subsequently 
filed under the Company's profile on the System for Electronic Data Analysis and Retrieval+ 
(SEDAR+) at www.sedarplus.ca. 

 
Item 4 Summary of Material Change 

On April 27, 2026, AKITA announced that it had entered into a definitive agreement (the "Purchase 
Agreement") with Paramount Resources Ltd. ("Paramount") to acquire all of Paramount's 
interests in Fox Drilling Limited Partnership and its general partner Fox Drilling Inc. (together, 
"Fox"), a privately-held drilling contractor that operates a fleet of high-specification AC triple drilling 
rigs in the Western Canadian Sedimentary Basin (the "Acquisition"), in consideration for the 
issuance of 19,264,270 Common Shares (as defined below) (the "AKITA Share Issuance"). In 
connection with the Acquisition, AKITA will also undertake a reorganization of its share capital (the 
"Share Reorganization" and, together with the Acquisition, the "Transaction"), which will result in 
the elimination of AKITA's dual class share structure. 

Item 5 Full Description of Material Change 

5.1 Full Description of Material Change 

On April 27, 2026, AKITA announced that it had entered into the Purchase Agreement with 
Paramount to acquire all of Paramount's interests in Fox. In connection with the Acquisition, AKITA 
will also undertake the Share Reorganization, which will result in the elimination of AKITA's dual 
class share structure. 

Details of the Acquisition 

Pursuant to the Purchase Agreement, AKITA will acquire all of Paramount's interests in Fox, a 
privately-held drilling contractor that operates a fleet of high-specification AC triple drilling rigs in 
the Western Canadian Sedimentary Basin, in consideration for the issuance of 19,264,270 
Common Shares pursuant to the AKITA Share Issuance, subject to post-closing adjustments for 
cash, working capital, indebtedness and any transaction expenses of Fox. Any post-closing 
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 issued 



pursuant to the AKITA Share Issuance 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% of 
AKITA's outstanding Common Shares. 

The Purchase Agreement contains customary representations and warranties from each of AKITA 
and Paramount for a transaction of this nature. 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 activities as 
more particularly set forth in the Purchase Agreement prior to closing without the prior written 
consent of the other party. AKITA has agreed to hold a shareholder meeting to seek approval for 
the Share Reorganization no later than July 8, 2026. 

Conditions to closing under the Purchase Agreement include, but are not limited to, the following: 
(i) approval of the Share Reorganization by the applicable shareholders of AKITA; (ii) conditional 
approval by the Toronto Stock Exchange ("TSX") of the listing and posting for trading on the TSX 
of the Common Shares issuable pursuant to the Transaction; (iii) shareholders of AKITA holding 
not more than 5% of the issued and outstanding AKITA Shares (as defined below) having validly 
exercised dissent rights; (iv) no material adverse change with respect to either AKITA or 
Paramount; and (v) 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). 

AKITA and Paramount have agreed to indemnify each other in respect of certain losses and 
liabilities arising out of breaches of representations and warranties or a failure to perform 
covenants, subject to certain exceptions, which indemnification obligations will generally survive 
closing for specified periods, as set forth in the Purchase Agreement. The indemnities 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. 

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 is 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. 

The foregoing description is a summary of the Purchase Agreement and is subject to and qualified 
in its entirety by the full text of the Purchase Agreement, which is available on AKITA's SEDAR+ 
profile at www.sedarplus.ca. 

Rig Utilization Agreement 

Concurrent 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. 

Details of the Share Reorganization 

Immediately prior to the completion of the Acquisition, AKITA will undertake the Share 
Reorganization to eliminate its dual class share structure by amending its articles (the 
"Amendment") pursuant to section 173(1) of the Business Corporations Act (Alberta) (the "ABCA") 



to, among other things, (i) convert each outstanding Class A Non-Voting Share (the "Non-Voting 
Shares") into one Class B Common Share (the "Common Shares" and, together with the Non-
Voting Shares, the "AKITA Shares"); (ii) cancel the Non-Voting Shares, of which there will be none 
outstanding after giving effect to the share exchange described in clause (i); (iii) redesignate the 
"Class B Common Shares" as the "Common Shares"; and (iv) cancel the Special Share, First 
Preferred Shares, Series 1, and First Preferred Shares, Series 2, in each case, of AKITA, of which 
there are none outstanding. 

The Share Reorganization and the Acquisition are cross-conditional and, accordingly, neither 
aspect of the Transaction will be completed without the other. 

Board Reconstitution and Management 

Upon closing of the Transaction, James Riddell, the President and Chief Executive Officer and 
Chairman of the board of directors of Paramount and Jackson Riddell, Vice-President of Lionsgate 
Capital Ltd., are expected to join the board of directors of AKITA and three of the current AKITA 
directors are expected to step down. Linda Southern-Heathcott and Nancy Southern will remain as 
directors, with Ms. Southern-Heathcott remaining as Board Chair. The management team of AKITA 
will remain the same following closing of the Transaction. AKITA intends to proceed with its annual 
general meeting scheduled for May 12, 2026. The directors elected at the annual general meeting 
will remain as directors of the Company if the Transaction is not completed for any reason. 

Shareholder Approvals 

In accordance with the ABCA, the Share Reorganization must be approved by: (i) two-thirds of the 
votes cast by holders of Common Shares, voting separately as a class; and (ii) two-thirds of the 
votes cast by holders of Non-Voting Shares, voting separately as a class. 

The 19,264,270 Common Shares issuable pursuant to the AKITA Share Issuance represent 
approximately 49% of the total number of AKITA Shares currently outstanding. Under Section 611 
of the TSX Company Manual, the AKITA Share Issuance requires the approval of the holders of a 
majority of the Common Shares as the number of Common Shares issuable exceeds 25% of the 
total number of outstanding AKITA Shares. Pursuant to Section 604(d) of the TSX Company 
Manual, Sentgraf Enterprises Ltd. ("Sentgraf"), as the holder of 86% of the votes attached to the 
outstanding Common Shares, has delivered to the TSX its written consent for the AKITA Share 
Issuance in satisfaction of such shareholder approval requirement. 

Special Meeting and Board Recommendation 

AKITA plans to hold a special meeting of AKITA shareholders to approve the Share Reorganization 
in June 2026 and expects that the Transaction will be completed shortly after the receipt of such 
approval.  

The board of directors of AKITA formed a special committee of independent directors (the "Special 
Committee") to, among other things, examine, review and evaluate the merits and risks of the 
Transaction and make a recommendation to the board regarding the Transaction. The Special 
Committee thoroughly reviewed the terms of the Transaction and information regarding the 
Company and Fox and recommended to the board of directors that it approve the Transaction. 
Based on its review of the Transaction, including the recommendation of the Special Committee, 
and taking into consideration the advice of the Company's legal counsel and the board's financial 
advisor, the board of directors of AKITA unanimously approved the Transaction and recommends 
that shareholders vote in favour of the Share Reorganization at the special meeting. 



Voting Support Agreements 

Sentgraf and the directors and officers of AKITA (collectively, the "Supporting Shareholders"), 
who collectively hold 1,426,990 Common Shares and 6,634,272 Non-Voting Shares, representing 
approximately 86% of the outstanding Common Shares and approximately 18% of the outstanding 
Non-Voting Shares (and approximately 14% of the Common Shares on a post-Transaction, non-
diluted basis), have entered into voting support agreements with Paramount (the "Voting Support 
Agreements") pursuant to which the Supporting Shareholders have agreed, among other things, 
to cause all of their AKITA Shares to be voted in favour of each resolution to approve the 
Transaction or any element thereof that is put before shareholders of AKITA at the special meeting 
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 (i) the termination of the Purchase Agreement in 
accordance with its terms; and (ii) 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. 

Additional Information 

Additional information regarding the Transaction will also be provided in the management 
information circular that will be mailed to AKITA shareholders in connection with the special meeting 
to approve the Share Reorganization. A copy of the management information circular will be filed 
with applicable Canadian securities regulators and will be available on AKITA's SEDAR+ profile. 

5.2 Disclosure for Restructuring Transactions 

Not applicable. 

Item 6 Reliance on Subsection 7.1(2) of National Instrument 51-102–Continuous 
Disclosure Obligations 

Not applicable. 

Item 7 Omitted Information 

Not applicable. 

Item 8 Executive Officer 

For further information, please contact Darcy Reynolds, Vice President, Finance and Chief 
Financial Officer, by telephone at (403) 292-7537. 

 
Item 9 Date of Report 

May 6, 2026. 

Forward Looking Information 

Certain information set forth in this material change report constitutes "forward-looking information" 
(collectively, "forward-looking information") 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 
material change report includes, but is not limited to, statements relating to: the anticipated 
completion of the Transaction and the expected timing thereof; the expected benefits of the 
Acquisition; the proposed Share Reorganization and the expected elimination of AKITA’s dual class 
share structure; the expected reconstitution of the board of directors of AKITA; the Company's plan 
to proceed with its annual general meeting; the continuity of AKITA’s management team following 
the closing of the Transaction; the expected ownership percentage of Paramount shareholders 
following completion of the Transaction and the anticipated distribution by Paramount of the Common 
Shares; the expected terms and performance of the rig utilization agreement; the expected timing 
and holding of the special meeting; and the commitments of the Supporting Shareholders under the 
Voting Support Agreements. 

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 and 
Paramount 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. 

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 detailed from time to time in AKITA's public disclosure 
documents, which are available at www.sedarplus.ca. 

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. 


