
 

 

 

 

 

 

 

ANNUAL INFORMATION FORM 
FOR THE YEAR ENDED DECEMBER 31, 2023 

 

 

 

 

April 16, 2024 
 

 



TABLE OF CONTENTS 
 

Page 

 

 -i-  

 

CERTAIN DEFINITIONS .......................................................................................................................................... 1 
ABBREVIATIONS AND CONVERSION ............................................................................................................... 11 
INFORMATION ....................................................................................................................................................... 12 
NON-GAAP AND SPECIFIED FINANCIAL MEASURES ................................................................................... 12 
SCIENTIFIC AND TECHNICAL INFORMATION ................................................................................................ 13 
FORWARD LOOKING STATEMENTS ................................................................................................................. 14 
NOTE REGARDING DRILLING LOCATIONS ..................................................................................................... 17 
CORPORATE STRUCTURE ................................................................................................................................... 17 
GENERAL DEVELOPMENT OF THE BUSINESS ................................................................................................ 18 
DESCRIPTION OF THE BUSINESS ....................................................................................................................... 21 
HIGHWOOD ASSETS ............................................................................................................................................. 30 
STATEMENT OF RESERVES DATA AND OTHER OIL AND GAS INFORMATION ...................................... 45 
DIVIDEND RECORD AND POLICY ...................................................................................................................... 59 
DESCRIPTION OF SHARE CAPITAL ................................................................................................................... 59 
TRADING PRICE AND VOLUME ......................................................................................................................... 60 
PRIOR SALES .......................................................................................................................................................... 60 
ESCROWED SECURITIES AND SECURITIES SUBJECT TO CONTRACTUAL RESTRICTION ON 

TRANSFER ................................................................................................................................................ 60 
DIRECTORS AND OFFICERS ................................................................................................................................ 60 
RISK FACTORS ....................................................................................................................................................... 64 
LEGAL PROCEEDINGS AND REGULATORY ACTIONS .................................................................................. 89 
INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS ......................................... 89 
TRANSFER AGENT AND REGISTRAR ................................................................................................................ 89 
MATERIAL CONTRACTS ...................................................................................................................................... 89 
INTERESTS OF EXPERTS ...................................................................................................................................... 90 
ADDITIONAL INFORMATION.............................................................................................................................. 90 
 
SCHEDULE A — REPORT ON RESERVES DATA BY INDEPENDENT QUALIFIED RESERVES 

EVALUATOR (FORM 51-101F2) 
SCHEDULE B — REPORT OF MANAGEMENT AND DIRECTORS ON RESERVES DATA AND OTHER 

INFORMATION (FORM 51-101F3)  

 



 

1 

CERTAIN DEFINITIONS 

Terms used in this Annual Information Form and not otherwise defined have the meanings set forth below:  

Selected Defined Terms 

"2022 Base Shelf Prospectus" means the short form base shelf prospectus dated December 21, 2022 filed with the 
securities commissions or similar regulatory authorities in Alberta, British Columbia, Saskatchewan, and Ontario, 
allowing the Company to offer and issue, from time to time, Base Shelf Prospectus Securities of up to $70 million 
aggregate initial offering price of Base Shelf Prospectus Securities (or the equivalent thereof in one or more foreign 
currencies or composite currencies, including U.S. dollars) during the 25-month period that the 2022 Base Shelf 
Prospectus is valid (including any amendments), which Base Shelf Prospectus Securities may be offered separately or 
together, in amounts, at prices and on terms to be determined based on market conditions at the time of the sale and 
set forth in one or more shelf prospectus supplements; 

"2023 A&R Base Shelf Prospectus" means the amended and restated short form base shelf prospectus dated May 19, 
2023 (for the provinces of Alberta, British Columbia, Saskatchewan, and Ontario) and the short form base shelf 
prospectus dated May 19, 2023 (for the provinces of Manitoba and New Brunswick) allowing the Company to offer 
and issue, from time to time, Base Shelf Prospectus Securities of up to $80 million aggregate initial offering price of 
Base Shelf Prospectus Securities (or the equivalent thereof in one or more foreign currencies or composite currencies, 
including U.S. dollars) during the 25-month period that the 2022 Base Shelf Prospectus (including any amendments) 
is valid, which Base Shelf Prospectus Securities may be offered separately or together, in amounts, at prices and on 
terms to be determined based on market conditions at the time of the sale and set forth in one or more shelf prospectus 
supplements; 

"2023 Private Placement" has the meaning ascribed thereto under "General Development of the Business — Three 
Year History"; 

"2023 Prospectus Offering" has the meaning ascribed thereto under "General Development of the Business — Three 
Year History"; 

"2023 Subscription Receipts" has the meaning ascribed thereto under "General Development of the Business — Three 
Year History"; 

"2023 Warrants" has the meaning ascribed thereto under "General Development of the Business — Three Year 
History"; 

"2024 A&R Base Shelf Prospectus" means the amended and restated short form base shelf prospectus dated January 
17, 2024 (amending and restating the short form base shelf prospectus dated May 19, 2023, for the provinces of 
Manitoba and New Brunswick) and second amended and restated short form base shelf prospectus dated January 17, 
2024 (amending and restating the short form base shelf prospectus dated December 21, 2022, as amended and restated 
by the amended and restated short form base shelf prospectus dated May 19, 2023, for the provinces of Alberta, British 
Columbia, Saskatchewan, and Ontario), filed with the securities commissions or similar regulatory authorities in each 
such Province, allowing the Company to offer and issue, from time to time, Base Shelf Prospectus Securities of up to 
$150 million aggregate initial offering price of Base Shelf Prospectus Securities (or the equivalent thereof in one or 
more foreign currencies or composite currencies, including U.S. dollars) during the 25-month period that the 2022 
Base Shelf Prospectus (including any amendments) is valid, which Base Shelf Prospectus Securities may be offered 
separately or together, in amounts, at prices and on terms to be determined based on market conditions at the time of 
the sale and set forth in one or more shelf prospectus supplements; 

"ABCA" means the Business Corporations Act (Alberta), R.S.A. 2000, c. B-9, as amended, including the regulations 
promulgated thereunder; 

"Acquisitions" has the meaning ascribed thereto under "General Development of the Business — Three Year History"; 

"Amalgamation" means the amalgamation of Predecessor Highwood and PBC on January 23, 2019 under the ABCA 
to form the Company, being a new corporation also named "Highwood Oil Company Ltd.", which amalgamation 
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constituted PBC's Qualifying Transaction and whereby (i) initially, PBC completed a consolidation of its 10,000,000 
outstanding common shares at a ratio of approximately 1:53, and (ii) after such consolidation, PBC issued 
approximately 5,753,004 post-consolidation common shares to shareholders of Predecessor Highwood at a deemed 
value of $9.00 per share, which implied an entity value for Predecessor Highwood of approximately $52 million; 

"Annual Information Form" means this Annual Information Form; 

"Base Shelf Prospectus Securities" means, collectively, (i) Common Shares; (ii) preferred shares of the Company; 
(iii) debt securities, (iv) subscription receipts of the Company; (v) warrants; (vi) share purchase contracts of the 
Company; or (vii) units comprising any combination of the foregoing; 

"Board" means the board of directors of Highwood; 

"Boulder" has the meaning ascribed thereto under "General Development of the Business — Three Year History"; 

"Boulder Note" has the meaning ascribed thereto under "General Development of the Business — Three Year 
History"; 

"Brazeau Acquisition" has the meaning ascribed thereto under "General Development of the Business — Three Year 
History"; 

"Brazeau Share Purchase Agreement" has the meaning ascribed thereto under "General Development of the 
Business — Three Year History"; 

"Capital Pool Company" or "CPC" means a company: 

(a) that has filed and obtained a receipt for a preliminary CPC prospectus from one or more of the 
securities regulatory authorities in compliance with Policy 2.4; and 

(b) in regard to which a final bulletin has not yet been issued by the TSX Venture Exchange; 

"Castlegate" has the meaning ascribed thereto under "General Development of the Business — Three Year History"; 

"Castlegate Acquisition" has the meaning ascribed thereto under "General Development of the Business — Three 
Year History"; 

"Castlegate Share Purchase Agreement" has the meaning ascribed thereto under "General Development of the 
Business — Three Year History"; 

"Common Shares" means common voting shares in the capital of Highwood; 

"Company" or "Highwood" means Highwood Asset Management Ltd., and, when used in the context of describing 
the Company's assets and business, includes its predecessor, Predecessor Highwood; 

"Drumheller Lithium-Brine Project" has the meaning ascribed thereto under "Highwood Assets — Metallic Mineral 
Exploration Assets — Drumheller Lithium-Brine Project"; 

"Evi Terminal" means the butane blending operation 50% owned by the Company near Evi, Alberta for which the 
Company is responsible for operations; 

"GAAP" means generally accepted accounting principles in Canada, which for Canadian reporting issuers is IFRS, as 
in effect from time to time;  

"Gambit" means Gambit Oil Corp., a corporation previously existing under the ABCA; 

"GLJ" means GLJ Ltd., independent petroleum consultants of Calgary, Alberta; 
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"GLJ Report" means the report prepared by GLJ and dated March 8, 2024 evaluating the light and medium crude oil, 
conventional natural gas, shale gas, and natural gas liquids reserves attributable to Highwood's properties at December 
31, 2023; 

"HR Board Nomination Agreement" has the meaning ascribed thereto under "General Development of the Business 
— Three Year History"; 

"HR Exploration" has the meaning ascribed thereto under "General Development of the Business — Three Year 
History"; 

"IFRS" means International Financial Reporting Standards as issued by the International Accounting Standards 
Board, as adopted by the Canadian Accounting Standards Board; 

"New Credit Agreement" means the amended and restated credit agreement dated December 19, 2021, amending 
and restating the credit agreement dated August 17, 2023, between the (i) Company, (ii) Royal Bank of Canada (as 
agent for the lenders), and (iii) Royal Bank of Canada, ATB Financial and such other persons as become parties thereto 
(as lenders), regarding provision of the New Credit Facilities to the Company by the lenders thereunder; 

"New Credit Facilities" has the meaning ascribed thereto under "General Development of the Business — Three Year 
History"; 

"NI 43-101" means National Instrument 43-101 — Standard of Disclosure for Mineral Projects of the Canadian 
Securities Administrators; 

"NI 51-101" means National Instrument 51-101 — Standard of Disclosure for Oil and Gas Activities of the Canadian 
Securities Administrators; 

"NI 51-102" means National Instrument 51-102 — Continuous Disclosure Obligations of the Canadian Securities 
Administrators; 

"PBC" means Predator Blockchain Capital Corp., a company incorporated pursuant to the provisions of the ABCA 
on January 25, 2018, which completed the its initial public offering as a CPC on April 3, 2018 and that amalgamated 
with Predecessor Highwood pursuant to the Amalgamation; 

"PBC Share" means a common voting share in the capital of PBC; 

"Policy 2.4" means the TSX Venture Exchange's Policy 2.4 entitled "Capital Pool Companies"; 

"Predecessor Highwood" means Highwood Oil Company Ltd., the private, Calgary, Alberta, based oil and gas 
exploration, development and production company incorporated under the ABCA on August 24, 2012 that 
amalgamated with PBC pursuant to the Amalgamation; 

"Predecessor Highwood Share" means a common voting shares in the capital of Predecessor Highwood; 

"Previous Credit Agreement" means the third amended and restated credit agreement dated December 7, 2021, as 
amended by a first amending agreement made as of August 31, 2022 and a second amending agreement made as of 
April 27, 2023, between the Company and the senior secured lenders for the Previous Credit Facility; 

"Previous Credit Facility" means the Company's $2.92 million operating facility pursuant to the Previous Credit 
Agreement;  

"Qualifying Transaction" means a transaction whereby a CPC acquires "Significant Assets" (as defined in Policy 
2.4), other than cash, by way of purchase, amalgamation, merger or arrangement with another Company or by other 
means; 

"Shale" has the meaning ascribed thereto under "General Development of the Business — Three Year History"; 
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"Shale Acquisition" has the meaning ascribed thereto under "General Development of the Business — Three Year 
History";  

"Shale Offer" has the meaning ascribed thereto under "General Development of the Business — Three Year History"; 

"Shale Share Purchase Agreement" has the meaning ascribed thereto under "General Development of the Business 
— Three Year History"; 

"Shareholder" means a holder of record of one or more Common Shares;  

"SN 51-324" means Staff Notice 51-324 — Glossary to 51-101 Standards of Disclosure for Oil and Gas Activities of 
the Canadian Securities Administrators, as amended or replaced from time to time; 

"Strategic Investment" has the meaning ascribed thereto under "General Development of the Business — Three Year 
History"; 

"Technical Report" has the meaning ascribed thereto under "Highwood Assets — Metallic Mineral Exploration Assets 
— Drumheller Lithium-Brine Project"; 

"WCSB" means the Western Canadian Sedimentary Basin;  

"West Lake" has the meaning ascribed thereto under "General Development of the Business — Three Year History"; 
and 

"WL Board Nomination Agreement" has the meaning ascribed thereto under "General Development of the Business 
— Three Year History". 

Selected NI 51-101 Terms  

The following is a glossary of certain technical terms that appear in this Annual Information Form related to the 
Company's oil and gas operations. Certain other terms used in this Annual Information Form but not defined herein 
are defined in NI 51-101 and SN 51-324 and, unless the context otherwise requires, shall have the same meanings 
herein as in NI 51-101 and SN 51-324: 

"abandonment and reclamation costs" means all costs associated with the process of restoring a reporting issuer's 
property that has been disturbed by oil and gas activities to a standard imposed by applicable government or regulatory 
authorities; 

"associated gas" means the gas cap overlying a crude oil accumulation in a reservoir; 

"basin" means a large natural depression on the earth's surface in which sediments generally brought by water 
accumulate; 

"COGE Handbook" means the Canadian Oil and Gas Evaluation Handbook prepared jointly by The Society of 
Petroleum Evaluation Engineers (Calgary Chapter) and the Canadian Institute of Mining, Metallurgy & Petroleum 
(Petroleum Society), as amended from time to time; 

"conventional natural gas" means natural gas that has been generated elsewhere and has migrated as a result of 
hydrodynamic forces and is trapped in discrete accumulations by seals that may be formed by localized structural, 
depositional or erosional geological features; 

"crude oil" means a mixture consisting mainly of pentanes and heavier hydrocarbons that exists in the liquid phase in 
reservoirs and remains liquid at atmospheric pressure and temperature. Crude oil may contain small amounts of 
sulphur and other non-hydrocarbons but does not include liquids obtained from the processing of natural gas; 

"developed non-producing reserves" are those reserves that either have not been on production, or have previously 
been on production but are shut-in and the date of resumption of production is unknown; 
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"developed producing reserves" are those reserves that are expected to be recovered from completion intervals open 
at the time of the estimate. These reserves may be currently producing or, if shut-in, they must have previously been 
on production, and the date of resumption of production must be known with reasonable certainty; 

"developed reserves" are those reserves that are expected to be recovered from existing wells and installed facilities 
or, if facilities have not been installed, that would involve a low expenditure (e.g., when compared to the cost of 
drilling a well) to put the reserves on production. The developed category may be subdivided into producing and non-
producing; 

"development costs" means costs incurred to obtain access to reserves and to provide facilities for extracting, treating, 
gathering and storing the oil and gas from the reserves. More specifically, development costs, including applicable 
operating costs of support equipment and facilities and other costs of development activities, are costs incurred to: 

(a) gain access to and prepare well locations for drilling, including surveying well locations for the 
purpose of determining specific development drilling sites, clearing ground, draining, road building, 
and relocating public roads, gas lines and power lines, to the extent necessary in developing the 
reserves; 

(b) drill and equip development wells, development type stratigraphic test wells and service wells, 
including the costs of platforms and of well equipment such as casing, tubing, pumping equipment 
and the wellhead assembly; 

(c) acquire, construct and install production facilities such as flow lines, separators, treaters, heaters, 
manifolds, measuring devices and production storage tanks, natural gas cycling and processing 
plants, and central utility and waste disposal systems; and 

(d) provide improved recovery systems; 

"development well" means a well drilled inside the established limits of an oil or gas reservoir, or in close proximity 
to the edge of the reservoir, to the depth of a stratigraphic horizon known to be productive; 

"exploration costs" means costs incurred in identifying areas that may warrant examination and in examining specific 
areas that are considered to have prospects that may contain oil and gas reserves, including costs of drilling exploratory 
wells and exploratory type stratigraphic test wells. Exploration costs may be incurred both before acquiring the related 
property (sometimes referred to in part as "prospecting costs") and after acquiring the property. Exploration costs, 
which include applicable operating costs of support equipment and facilities and other costs of exploration activities, 
are: 

(a) costs of topographical, geochemical, geological and geophysical studies, rights of access to 
properties to conduct those studies, and salaries and other expenses of geologists, geophysical crews 
and others conducting those studies (collectively sometimes referred to as "geological and 
geophysical costs"); 

(b) costs of carrying and retiring unproved properties, such as delay rentals, taxes (other than income 
and capital taxes) on properties, legal costs for title defence and the maintenance of land and lease 
records; 

(c) dry hole contributions and bottom hole contributions; 

(d) costs of drilling and equipping exploratory wells; and 

(e) costs of drilling exploratory type stratigraphic test wells; 

"exploration well" means a well that is not a development well, a service well or a stratigraphic test well; 

"field" means an area consisting of a single reservoir or multiple reservoirs all grouped on or related to the same 
individual geological structural feature and/or stratigraphic condition. There may be two or more reservoirs in a field 
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that are separated vertically by intervening impervious strata or laterally by local geologic barriers, or both. Reservoirs 
that are associated by being in overlapping or adjacent fields may be treated as a single or common operational field. 
The geological terms "structural feature" and "stratigraphic condition" are intended to denote localized geological 
features, in contrast to broader terms such as "basin", "trend", "province", "play" or "area of interest". The field name 
refers to the surface area, although it may refer to both the surface and the underground productive formations; 

"forecast prices and costs" means future prices and costs that are: 

(a) generally accepted as being a reasonable outlook of the future; and 

(b) if, and only to the extent that, there are fixed or presently determinable future prices or costs to 
which the reporting issuer is legally bound by a contractual or other obligation to supply a physical 
product, including those for an extension period of a contract that is likely to be extended, those 
prices or costs rather than the prices and costs referred to in paragraph (a); 

"formation" means a layer of rock which has distinct characteristics that differ from nearby rock;  

"future income tax expenses" means expenses estimated (generally, year-by-year): 

(a) making appropriate allocations of estimated unclaimed costs and losses carried forward for tax 
purposes, between oil and gas activities and other business activities; 

(b) without deducting estimated future costs that are not deductible in computing taxable income;  

(c) taking into account estimated tax credits and allowances; and 

(d) applying to the future pre-tax net cash flows relating to the reporting issuer's oil and gas activities 
the appropriate year-end statutory tax rates, taking into account future tax rates already legislated; 

"future net revenue" means a forecast of revenue, estimated using forecast prices and costs or constant prices and 
costs, arising from the anticipated development and production of resources, net of the associated royalties, operating 
costs, development costs, and abandonment and reclamation costs; 

"gross" means: 

(a) in relation to the corporation's interest in production or reserves, its "company gross reserves", which 
are its working interest (operating or non-operating) share before deduction of royalties and without 
including any royalty interests of the corporation; 

(b) in relation to wells, the total number of wells in which the corporation has an interest; and 

(c) in relation to properties, the total area of properties in which the corporation has an interest; 

"heavy crude oil" means crude oil with a relative density greater than 10° API gravity and less than or equal to 22.3° 
API gravity; 

"light crude oil" means crude oil with a relative density greater than 31.1° API gravity; 

"medium crude oil" means crude oil with a relative density that is greater than 22.3° API gravity and less than or 
equal to 31.1° API gravity; 

"natural gas" means a naturally occurring mixture of hydrocarbon gases and other gases; 

"natural gas liquids" or "NGLs" means those hydrocarbon components that can be recovered from natural gas as a 
liquid including, but not limited to, ethane, propane, butanes, pentanes plus, and condensates; 

"net" means: 
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(a) in relation to the corporation's interest in production or reserves its working interest (operating or 
non-operating) share after deduction of royalty obligations, plus its royalty interest in production or 
reserves; 

(b) in relation to the corporation's interest in wells, the number of wells obtained by aggregating the 
corporation's working interest in each of its gross wells; and 

(c) in relation to the corporation's interest in a property, the total area in which the corporation has an 
interest multiplied by the working interest owned by the corporation; 

"operating costs", see "production costs"; 

"possible reserves" means those additional reserves that are less certain to be recovered than probable reserves. It is 
unlikely that the actual remaining quantities recovered will exceed the sum of the estimated proved plus probable plus 
possible reserves; 

"probable reserves" are those additional reserves that are less certain to be recovered than proved reserves. It is 
equally likely that the actual remaining quantities recovered will be greater or less than the sum of the estimated proved 
plus probable reserves; 

"production" means the cumulative quantity of petroleum that has been recovered at a given date. Recovering, 
gathering, treating, field or plant processing (for example, processing gas to extract natural gas liquids) and field 
storage of oil and gas; 

"production costs" (or "operating costs") means costs incurred to operate and maintain wells and related equipment 
and facilities, including applicable operating costs of support equipment and facilities and other costs of operating and 
maintaining those wells and related equipment and facilities. Lifting costs become part of the cost of oil and gas 
produced. Examples of production costs are: 

(a) costs of labour to operate the wells and related equipment and facilities; 

(b) costs of repairs and maintenance; 

(c) costs of materials, supplies and fuel consumed, and supplies utilized, in operating the wells and 
related equipment and facilities; 

(d) costs of well services; and 

(e) taxes, other than income and capital taxes; 

"property acquisition costs" means costs incurred to acquire a property (directly by purchase or lease, or indirectly 
by acquiring another corporate entity with an interest in the property), including:  

(a) costs of lease bonuses and options to purchase or lease a property; 

(b) the portion of the costs applicable to hydrocarbons when land including rights to hydrocarbons is 
purchased in fee; and 

(c) brokers' fees, recording and registration fees, legal costs and other costs incurred in acquiring 
properties;  

"proved property" means a property or part of a property to which reserves have been specifically attributed; 

"proved reserves" are those reserves that can be estimated with a high degree of certainty to be recoverable. It is 
likely that the actual remaining quantities recovered will exceed the estimated proved reserves; 
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"reserves" are estimated remaining quantities of oil and natural gas and related substances anticipated to be 
recoverable from known accumulations, as of a given date, based on (a) analysis of drilling, geological, geophysical, 
and engineering data; (b) the use of established technology; and (c) specified economic conditions, which are generally 
accepted as being reasonable and shall be disclosed. Reserves are classified according to the degree of certainty 
associated with the estimates being "proved reserves", "probable reserves" and "possible reserves"; 

"reservoir" means a subsurface rock unit that contains an accumulation of petroleum; 

"resources" means petroleum quantities that originally existed on or within the earth's crust in naturally occurring 
accumulations, including discovered and undiscovered (recoverable and unrecoverable) plus quantities already 
produced. Total resources is equivalent to total petroleum initially-in-place; 

"service well" means a well drilled or completed for the purpose of supporting production in an existing field. Wells 
in this class are drilled for the following specific purposes: gas injection (natural gas, propane, butane or flue gas), 
water injection, steam injection, air injection, salt-water disposal, water supply for injection, observation, or injection 
for combustion; 

"solution gas" means natural gas dissolved in crude oil; 

"stratigraphic test well" means the drilling effort, geologically directed, to obtain information pertaining to a specific 
geologic condition. Ordinarily, such wells are drilled without the intention of being completed for hydrocarbon 
production. They include wells for the purpose of core tests and all types of expendable holes related to hydrocarbon 
exploration. Stratigraphic test wells are classified as: 

(a) "exploratory type" if not drilled into a proved property; or 

(b) "development type", if drilled into a proved property. Development type stratigraphic wells are also 
referred to as "evaluation wells"; 

"support equipment and facilities" means equipment and facilities used in oil and gas activities, including seismic 
equipment, drilling equipment, construction and grading equipment, vehicles, repair shops, warehouses, supply points, 
camps, and division, district or field offices; 

"undeveloped reserves" are those reserves expected to be recovered from known accumulations where a significant 
expenditure (e.g., when compared to the cost of drilling a well) is required to render them capable of production. They 
must fully meet the requirements of the reserves classification (proved, probable, possible) to which they are assigned. 
In multi-well pools, it may be appropriate to allocate total pool reserves between the developed and undeveloped 
categories or to sub-divide the developed reserves for the pool between developed producing and developed non-
producing. This allocation should be based on the estimator's assessment as to the reserves that will be recovered from 
specific wells, facilities and completion intervals in the pool and their respective development and production status; 

"unproved property" means a property or part of a property to which no reserves have been specifically attributed; 
and 

"working interest" means the net interest held in an oil and natural gas property which normally bears its 
proportionate share of the costs of exploration, development and operations as well as any royalties or other production 
burdens. 

Selected NI 43-101 Terms 

The following is a glossary of certain technical terms that appear in this Annual Information Form related to the 
Company's metallic mineral exploration projects. 

"CIM" means Canadian Institute of Mining Metallurgy and Petroleum.  
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"brine" means subsurface formation water that is strongly saturated with salt (typically sodium chloride or 
calcium chloride). The brine could be enriched with dissolved lithium and other elements of potential interest 
(e.g., bromine, boron, potassium chloride, magnesium, zinc, etc.). 

"confined aquifer" means brine deposits that occur in deep, subsurface basial aquifers. 

"grade" means the concentration of an element of interest expressed as relative mass units (percentage, 
milligrams per litre, parts per million, ounces per ton, etc.). 

"Li-brine" means lithium brine. 

"lithium carbonate equivalent", "Li2CO3" or "LCE" means a normalized measure of varied lithium content found 
in key raw materials and chemicals, such as spodumene concentrate, lithium carbonate and lithium hydroxide. 
Set out below is a conversion table between LCE and other lithium materials. 

LCE Conversation Table 
Covert from Convert to Li Convert to Li2O Convert to Li2CO3  

Lithium (Li) 
 .............................................................................................   1.00 2.153 5.323 

Lithium Oxide (Li2O) 
 .............................................................................................   

0.464 1.000 2.473 

Lithium Carbonate (Li2CO3) 
 .............................................................................................   0.188 0.404 1.000 

"Li2O" means lithium oxide. 

"mg/L" means milligrams per litre, a measure of lithium concentration, typically used in reference to lithium brines. 

"mineralization" means the process or processes by which a mineral or minerals are introduced into a rock, resulting 
in a potentially valuable deposit. 

"Mineral Reserve" means that part of a Measured and/or Indicated Mineral Resource which, after the application of 
all mining factors, result in an estimated tonnage and grade which, in the opinion of the Qualified Person(s) making 
the estimates, is the basis of an economically viable project after taking account of all relevant modifying factors 
(including, but not limited to, mining, processing, metallurgical, infrastructure, economic, marketing, legal, 
environment, social and governmental factors). It includes diluting materials that will be mined in conjunction with 
the Mineral Reserves and delivered to the treatment plant or equivalent facility, as well as allowances for losses which 
may occur when the material is mined or extracted, and Mineral Reserves are defined by studies at pre-feasibility or 
feasibility level, as appropriate. Such studies demonstrate that, at the time of reporting, extraction could reasonably be 
justified. The term Mineral Reserve does not necessarily signify that extraction facilities are in place or operative or 
that all governmental approvals have been received. It does, however, signify that there are reasonable expectations 
of such approvals. The following are different types of Mineral Reserves: 

"Probable Mineral Reserve" means the economically mineable part of an Indicated Mineral Resource, and in some 
circumstances, a Measured Mineral Resource. The confidence in the modifying factors (including, but not limited to, 
mining, processing, metallurgical, infrastructure, economic, marketing, legal, environment, social and governmental 
factors) applying to a Probable Mineral Reserve is lower than that applying to a "Proven Mineral Reserve". Probable 
Mineral Reserve estimates must be demonstrated to be economic, at the time of reporting, by at least a pre-feasibility 
study. 

"Proven Mineral Reserve" means the economically mineable part of a Measured Mineral Resource. A Proven Mineral 
Reserve implies that the Qualified Person has the highest degree of confidence in the estimate and the modifying 
factors (including, but not limited to, mining, processing, metallurgical, infrastructure, economic, marketing, legal, 
environment, social and governmental factors). Use of the term is restricted to that part of the deposit where production 
planning is taking place and for which any variation in the estimate would not significantly affect the potential 
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economic viability of the deposit. Proven Mineral Reserve estimates must be demonstrated to be economic, at the time 
of reporting, by at least a pre-feasibility study. 

"Mineral Resource" means a concentration or occurrence of diamonds, natural solid inorganic material, or natural 
solid fossilized organic material including base and precious metals, coal and industrial minerals in or on the Earth's 
crust in such form, grade or quality and quantity that there are reasonable prospects for eventual economic extraction. 
The location, quantity, grade or quality, continuity and other geological characteristics of a Mineral Resource are 
known, estimated or interpreted from specific geological evidence and knowledge, including sampling. The following 
are different types of Mineral Resources: 

"Inferred Mineral Resource" means that part of a Mineral Resource for which quantity and grade or quality are 
estimated on the basis of limited geological evidence and limited sampling. Geological evidence is sufficient to imply 
but not verify geological and grade or quality continuity. The estimate is based on limited information and sampling 
gathered through appropriate sampling techniques from locations such as outcrops, trenches, pits, workings and drill 
holes. 

"Indicated Mineral Resource" means that part of a Mineral Resource for which quantity, grade or quality, densities, 
shape and physical characteristics can be estimated with sufficient confidence to allow the appropriate application of 
modifying factors (including, but not limited to, mining, processing, metallurgical, infrastructure, economic, 
marketing, legal, environment, social and governmental factors) in sufficient detail to support mine planning and 
evaluation of the economic viability of the deposit. The estimate is based on detailed and reliable exploration and 
testing information gathered through appropriate techniques from locations such as outcrops, trenches, pits, workings 
and drill holes that are spaced closely enough to reasonably assume geological and grade or quality continuity between 
points of observation. An Indicated Mineral Resource has a lower level of confidence than that applying to a 
"Measured Mineral Resource" and may only be converted to a "Probable Mineral Reserve". 

"Measured Mineral Resource" means that part of a Mineral Resource for which quantity, grade or quality, densities, 
shape and physical characteristics can be estimated with sufficient confidence to allow the appropriate application of 
modifying factors (including, but not limited to, mining, processing, metallurgical, infrastructure, economic, 
marketing, legal, environment, social and governmental factors) in sufficient detail to support detailed mine planning 
and final evaluation of the economic viability of the deposit. The estimate is based on detailed and reliable exploration, 
sampling and testing information gathered through appropriate techniques from locations such as outcrops, trenches, 
pits, workings and drillholes that are spaced closely enough to confirm geological and grade or quality continuity 
between points of observation. A Measured Mineral Resource has a higher level of confidence than that applying to 
either an Indicated Mineral Resource or an Inferred Mineral Resource. It may be converted to a Proven Mineral 
Reserve or to a Probable Mineral Reserve. 

"Qualified Person" means individual who is an engineer or geoscientist with at least five years of experience in 
mineral exploration, mine development, production activities and project assessment, or any combination thereof, 
including experience relevant to the subject matter of the project or report and is a member in good standing of a self-
regulating organization. 

"salar" means surface or near-subsurface continental brine deposits often characterized by a salt flat or salt-encrusted 
depression. 
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ABBREVIATIONS AND CONVERSION 

In this Annual Information Form, the following abbreviations and terms have the meanings set forth below:  

Oil and Natural Gas Liquids Natural Gas 
bbl barrel Mcf thousand cubic feet 
Mbbl one thousand barrels MMcf million cubic feet 
MMbbl one million barrels Mscf thousand standard cubic feet 
bbl/d barrels per day Bcf billion cubic feet 
bopd barrels of oil per day Mcf/d thousand cubic feet per day 
NGL natural gas liquids MMcf/d million cubic feet per day 
  MMscf/d million standard cubic feet per day 
  MMBTU million British Thermal Units 
  MMBTU/d million British Thermal Units per day 

 

Other 
BOE or boe barrel of oil equivalent is derived by converting natural gas to oil in the ratio of six Mcf of natural gas to one 

bbl of oil. BOEs may be misleading, particularly if used in isolation. A BOE conversion ratio of six Mcf 
to 1 bbl is based on an energy equivalency conversion method primarily applicable at the burner tip 
and does not represent a value equivalency at the wellhead. As the value ratio between natural gas and 
crude oil based on the current prices of natural gas and crude oil is significantly different from the 
energy equivalency of 6:1, utilizing a conversion on a 6:1 basis may be misleading as an indication of 
value.  

boe/d barrels of oil equivalent per day 
Mboe one thousand barrels of oil equivalent 
MMboe one million barrels of oil equivalent 
M thousand 
ft feet 
m square 
m2 square metre 
m3 cubic metre 
km kilometre 
km2 square kilometres 
API American Petroleum Institute 
° API is a measure of how heavy or light a petroleum liquid is compared to water. If a petroleum liquid's API gravity 

is greater than 10, it is lighter and floats on water; if less than 10, it is heavier than water and sinks. API gravity 
is thus a measure of the relative density of a petroleum liquid and the density of water, but it is used to compare 
the relative densities of petroleum liquids 

$000s or M$ thousands of dollars 
WTI West Texas Intermediate, the reference price paid in U.S. dollars at Cushing, Oklahoma for crude oil of 

standard grade 
DCF Discounted Cash Flow 
/day per day 
Na sodium  
Ca calcium 
H2S Hydrogen sulfide 
Zn Zinc 
pH also referred to as acidity, historically denoting "potential of hydrogen", is a scale used to specify the acidity 

or basicity of an aqueous solution 
TDS total dissolved solids 
ICP-OES Inductively Coupled Plasma – Optical Emission Spectroscopy 
ICP-MS Inductively Coupled Plasma – Mass Spectrometry 
QA-QC Quality Assurance – Quality Control 
RSD% percent relative standard deviation 
lt Long tons 

The following table sets forth certain standard conversions between Standard Imperial Units and the International 
System of Units (or metric units): 

To convert from To Multiply by 
BOE Mcf 6.0 
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To convert from To Multiply by 
Mcf m3 28.174 
m3 cubic feet 35.315 
bbl m3 0.159 
m3 bbl 6.290 
ft metres 0.305 
metres ft 3.281 
miles km 1.609 
km  miles 0.621 
acres hectares 0.405 
hectares acres 2.471 
tones tonnes 0.907 
ounces grams 34.286 

INFORMATION 

Except where otherwise indicated, all information in this Annual Information Form is presented as at the end of the 
Company's most recently completed financial year, being December 31, 2023. 

All dollar amounts set forth in this Annual Information Form are in Canadian dollars unless otherwise indicated. 
References to "$", "CAD" or "C$" are to Canadian dollars and references to "US$" and "USD" are to U.S. dollars.  

A reference made in this Annual Information Form to other documents or to information or documents available on a 
website does not constitute the incorporation by reference into this Annual Information Form of such other documents 
or such other information or documents available on such website, unless otherwise stated. 

NON-GAAP AND SPECIFIED FINANCIAL MEASURES 

This Annual Information Form refers to certain financial measures that are not determined in accordance with GAAP. 
Since non-GAAP measures do not have a standardized meaning prescribed by IFRS and are therefore unlikely to be 
comparable to similar measures presented by other companies, securities regulations require that non-GAAP measures 
are clearly defined, qualified and reconciled to their nearest GAAP measure. Except as otherwise indicated, these non-
GAAP measures are calculated and disclosed on a consistent basis from period to period. Specific adjusting items 
may only be relevant in certain periods.  

The intent of non-GAAP measures is to provide additional useful information with respect to Highwood's operational 
and financial performance to investors and analysts though the measures do not have any standardized meaning under 
IFRS. The measures should not, therefore, be considered in isolation or used in substitute for measures of performance 
prepared in accordance with IFRS. Other issuers may calculate these non-GAAP measures differently. 

In particular, the term "netback" is used in this Annual Information Form and readers should be cautioned that netback 
is not defined by GAAP and may not be comparable to similar measures presented by other companies. Management 
believes this is a useful metric in providing a comparison of relative overall performance between companies as it is 
a common metric used by other companies operating in the oil and gas industry. Management uses the metric to assess 
the Company's overall performance relative to that of its competitors and for internal planning purposes. 

"Netback" is a non-GAAP financial measure and is calculated as revenues net of royalties, less transportation and 
processing charges and operating expenses and then divided by BOE or Mcf sold. 

"Capital Efficiency" is a supplementary financial measure that represents the capital spent to add new or incremental 
production divided by the current rate of the new or incremental production. It is expressed as a dollar amount per 
flowing volume of a product ($/bbl/d or $/boe/d). The Company considers capital efficiency a key measure in 
evaluating its performance, as it demonstrates the efficiency of the Company's capital investments. The Company 
believes Capital Efficiency can provide useful information to investors and shareholders in understanding the 
incremental cost of increasing production. 

"Capital Expenditures" or "Capex" is comprised of property, plant and equipment expenditures and exploration and 
evaluation asset expenditures and excludes any corporate or property acquisitions, respectively. Highwood uses capital 
expenditures to monitor its capital investments relative to those budgeted by the Company on an annual basis. 
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Highwood's capital budget excludes acquisition and disposition activities as well as the accounting impact of any 
accrual changes or payments under certain lease arrangements. The most directly comparable GAAP measure for 
capital expenditures is cash flow used in investing activities. Capital Expenditures is calculated as cash flow from 
(used in) investment activities, adding back changes in non-cash working capital, property acquisitions expenditures 
or property disposition proceeds. 

"Cash Flow" Cash Flow is used to assess the Company's ability to generate the necessary funds to manage production 
levels and fund future development. The most directly comparable GAAP measure is cash flow from (used in) 
operating activities. Cash flow is calculated as cash flow from (used in) operating activities, adding back changes in 
non-cash working capital, decommissioning obligation expenditures, transaction costs, less office lease expenses and 
cash taxes. 

"Corporate FCF Breakeven" is calculated as the WTI price in US dollars in which Free Cash Flow is approximately 
zero under the currently contemplated development plan and interest. Other prices are held constant at WCSB 
differential: US$14.00/bbl; MSW differential: US$3.50/bbl; AECO: C$2.75/GJ; 0.74 CAD/USD. The Company 
believes that Corporate Free Cash Flow breakeven can provide useful information to investors and shareholders in 
understanding sensitivity to commodity pricing and understanding at what the minimum WTI price in US dollars 
would be to execute the Company's contemplated development plan. 

"EBITDA" is used as an alternative measure of profitability and attempts to represent the cash profit generated by the 
Company's operations. The most directly comparable GAAP measure is cash flow from (used in) operating activities. 
EBITDA is calculated as cash flow from (used in) operating activities, adding back changes in non-cash working 
capital, decommissioning obligation expenditures and interest expense. 

"Free Cash Flow" or "FCF" is used as an indicator of the efficiency and liquidity of the Company's business, 
measuring its funds after capital expenditures available to manage debt levels, pursue acquisitions and assess the 
optionality to pay dividends and/or return capital to shareholders though activities such as share repurchases. The most 
directly comparable GAAP measure is cash flow from (used in) operating activities. Free Cash Flow is calculated as 
cash flow from (used in) operating activities, less interest, office lease expenses, cash taxes and capital expenditures. 

For more information with respect to financial measures which have not been defined by GAAP, including 
reconciliations to the closest comparable GAAP measure, see the "Non–GAAP Measures" section of the Company's 
management discussion and analysis accompanying its most recent audited annual financial statements which are 
available on SEDAR. 

SCIENTIFIC AND TECHNICAL INFORMATION 

Oil and Gas Properties 

The oil and gas reserves estimates contained in this Annual Information Form have been prepared in accordance with 
the requirements of NI 51-101. See "Statement of Reserves Data and Other Oil and Gas Information". 

The securities regulatory authorities in Canada have adopted NI 51-101, which prescribes oil and gas disclosure 
standards for Canadian public issuers engaged in oil and gas activities. The Company is required to disclose reserves 
in accordance with Canadian securities law requirements, and the disclosure contained in this Annual Information 
Form include reserves designated as proved and probable reserves. 

The determination of oil and natural gas reserves involves the preparation of estimates that have an inherent degree of 
associated uncertainty. Categories of proved and probable reserves have been established to reflect the level of these 
uncertainties and to provide an indication of the probability of recovery. The estimation and classification of reserves 
requires the application of professional judgment combined with geological and engineering knowledge to assess 
whether or not specific reserves classification criteria have been satisfied. Knowledge of concepts including 
uncertainty and risk, probability and statistics, and deterministic and probabilistic estimation methods is required to 
properly use and apply reserves definitions. 

The recovery and reserve estimates of oil, natural gas liquids ("NGL") and natural gas reserves contained in this 
Annual Information Form are estimates only. Actual reserves may be greater than or less than the estimates provided 
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herein. The estimated future net revenue from the production of the disclosed oil, NGL and natural gas reserves does 
not represent the fair market value of these reserves. 

There is no assurance that any forecast prices and costs assumptions in this Annual Information Form will be attained, 
and variances could be material. The recovery and reserve estimates of reserves and resources provided in this Annual 
Information Form are estimates only and there is no guarantee that the estimated reserves will be recovered. Actual 
reserves may be greater or less than the estimates provided in this Annual Information Form. The estimates of reserves 
and future net revenue for individual properties in this Annual Information Form may not reflect the same confidence 
level as estimates of reserves and future net revenue for all properties, due to the effects of aggregation.  

For additional information regarding the presentation of the Company's reserves and other oil and gas information see 
"Statement of Reserves Data and Other Oil and Gas Information". 

Mineral Properties 

No company has commercially produced lithium from hypersaline brine collected from deep-subsurface oil and gas 
reservoirs. In addition, there are no production agreements regarding lithium or any minerals at Highwood's lithium 
brine properties. 

This Annual Information Form, including the Technical Report, uses the terms "mineral reserve", "proven mineral 
reserve", "probable mineral reserve", "mineral resource", "measured mineral resource", "indicated mineral resource" 
and "inferred mineral resource", which are Canadian mining terms as defined in, and required to be disclosed in 
accordance with, NI 43-101, which references the guidelines set out in the Canadian Institute of Mining, Metallurgy 
and Petroleum — CIM Definition Standards and Best Practice Guidelines on Mineral Resources and Mineral Reserves 
(2014, 2019), adopted by the CIM Council, as amended. See "Certain Definitions — Selected NI 43-101 Terms". 

The disclosure contained in, or incorporated by reference in, this Annual Information Form that is of a scientific or 
technical nature with respect to the Company's mineral properties is supported by and in certain cases summarized 
from, as applicable, the Technical Report. 

The Technical Report is subject to certain assumptions, qualifications and procedures described therein. Reference 
should be made to the full text of the Technical Report, which has been filed with Canadian securities regulatory 
authorities pursuant to NI 43-101 and is available for review electronically under the Company's issuer profile on 
SEDAR+ at www.sedarplus.ca. 

Estimates of mineral resources contained in, or incorporated by reference in, this Annual Information Form are 
forward-looking statements because they must be considered as inferred mineral resource estimates only. Mineral 
resources are not mineral reserves and do not have demonstrated economic viability. There is no guarantee that all or 
any part of the mineral resource will be converted into a mineral reserve. Inferred mineral resources have a high degree 
of uncertainty as to their existence and as to whether they can be economically or legally mined. It cannot be assumed 
that all or any part of an inferred mineral resource will ever be upgraded to a higher category. Therefore, readers are 
cautioned not to assume that all or any part of an inferred mineral resource exists, that it can be economically or legally 
mined, or that it will ever be upgraded to a higher category. Additional work is required to upgrade the classification 
of the mineral resources and to the appropriate classification levels in which mineral reserves can be calculated. In 
addition, the mineral resource estimates could be materially affected by environmental, geotechnical, permitting, legal, 
title, taxation, socio-political, marketing or other relevant factors. Any material reductions in estimates of mineral 
resources or mineral reserves could have a material adverse effect on the Company. See "Forward-Looking 
Statements". 

FORWARD LOOKING STATEMENTS 

Certain statements contained in this Annual Information Form, and in certain documents incorporated by reference 
into this Annual Information Form, constitute forward-looking statements. These statements relate to future events of 
our future performance. All statements other than statements of historical fact may be forward-looking statements. 
Forward-looking statements are often, but not always, identified by the use of words such as "seek," "anticipate," 
"budget," "plan," "continue," "estimate," "expect," "forecast," "may," "will," "project," "predict," "potential," "target," 
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"intend," "could," "might," "should," "believe," and similar expressions. In addition, there are forward-looking 
statements in this Annual Information Form. 

All statements other than statements of historical fact contained in this Annual Information Form and the documents 
incorporated by reference herein are forward-looking statements, including, without limitation, statements regarding: 
our strategies, objectives and goals; future prices and price volatility for industrial metals and minerals, oil, natural 
gas and petroleum products that we produce or plan to produce; demand for and supply of metallic minerals, oil, 
natural gas and petroleum products that we produce or plan to produce; expected receipt of regulatory approvals and 
the expected timing thereof; expectations regarding our ability to maintain and renew existing licences, permits and 
leases for our properties; with respect to and (A) oil and gas: the development of our proved undeveloped oil and gas 
reserves and probable undeveloped oil and gas reserves; our future development activities, forward contracts and 
transportation commitments, reclamation and abandonment obligation, tax horizon, exploration and development 
activities and production estimates; the performance characteristics of our crude oil and natural gas properties; crude 
oil and natural gas production levels; the size of the crude oil and natural gas reserves, possible failure to realized the 
anticipated benefits of the Acquisitions; unexpected costs or liabilities related to the Acquisitions; projections of 
market prices and costs; expectations regarding the ability to raise capital and to continually add to reserves through 
acquisitions and development; treatment under governmental regulatory regimes and tax laws; impacts of current 
commodity prices on the Company, including with respect to abandonment and reclamation obligations; budget 
expectations; capital expenditure programs; estimates of future production; development of emergency response teams 
and preparedness plans to effectively respond to environmental incidents; undertaking environmental assessments for 
new projects or when acquiring new properties or facilities; conducting audits of operations; maintaining 
documentation to support internal accountability and measuring operational performance; development of the 
Company's remaining proved undeveloped reserves and probable undeveloped reserves; funding of development costs 
of the Company's reserves; future income taxes payable by the Company in the proved producing category; declaration 
of future cash dividends; production of crude oil, natural gas and NGLs in Canada; lack of regulatory certainty 
influencing investment decisions for major projects in Canada; the ability for improved access to global markets to 
alleviate the downward pressures affecting commodity prices; the impact of the United States-Mexico-Canada 
Agreement on western Canada's crude oil and natural gas industry, including the Company's business; the impact of 
the lack of available infrastructure for the offshore export of crude oil and natural gas on the ability of Canadian crude 
oil and natural gas producers to benefit from trade agreements; impacts of current and future changes to environmental 
legislation; the impact of political, legal and regulatory developments in Canada on the Company's results; the 
Company's intent to build a growing portfolio of recurring free funds flow that will provide maximum flexibility for 
growth and/or other strategic merger and acquisition opportunities in a non-dilutive fashion; the Company's intention 
to eventually oversee various operations including ESG and other clean energy transition subsectors, which include 
metallic minerals, clean energy technologies, upstream and midstream oil and gas production and processing; the 
Company's anticipation regarding additional volumes coming onto the Wabasca River Pipeline; the Company's 
anticipations regarding crude oil price volatility; the Company's forecasts and plans regarding its ability to continue 
to meet its obligations under the New Credit Facility; the Company's evaluation of opportunities in the mergers and 
acquisitions market; and management assessing ways to maximize operating netback; and (B) lithium brine: that a 
suitable extraction technology for lithium-brine will be found; our expected receipt or completion of preliminary 
economic assessments and other studies and the expected timing thereof, including our expectations regarding timing 
of completing a future preliminary economic assessment technical report for the Lithium-Brine Project; our 
expectations regarding the Lithium-Brine Project, including expectations regarding report timing, capital costs, 
regulatory approvals and projected expenditures; pricing and inflation rates and any potential future development 
costs; our estimates of the quantity and quality of our mineral resources; the Company's expectation that all or any 
part of its inferred mineral resources exist, that such resources can be economically and legally mined, and that such 
resource will be upgraded to a higher category; the Company's plans for further testing for lithium extraction process 
development; evaluation of extraction technologies and potential go-forward technology parties whom the Company 
may elect to partner with moving forward; and the Company's plans to continue to evaluate value maximization paths 
for its lithium assets including a potential public pure play, low carbon intensity lithium company spinout. These 
statements involve known and unknown risks, uncertainties and other factors that may cause actual results or events 
to differ materially from those anticipated in such forward-looking statements. We believe the expectations reflected 
in these forward-looking statements are reasonable but no assurance can be given that these expectations will prove 
to be correct and such forward-looking statements included in, or incorporated by reference into, this Annual 
Information Form should not be unduly relied upon. These statements speak only to estimates as of the date of this 
Annual Information Form or as of the date specified in the documents incorporated by reference into this Annual 
Information Form, as the case may be. 
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Actual results achieved during the forecast period will vary from the information provided herein as a result of 
numerous known and unknown risks and uncertainties and other factors. In addition, these risks and uncertainties are 
material factors affecting the success of our business. Such factors include, but are not limited to: the risk that a suitable 
direct lithium extraction process for the Drumheller Lithium-Brine Project may never be identified; impact of public 
health crises; inflation and cost management; declines in crude oil and natural gas prices; various pipeline constraints; 
the payment of dividends, if any; variations in interest rates and foreign exchange rates; stock market volatility; 
uncertainties relating to market valuations; refinancing risk for existing debt and debt service costs; access to external 
sources of capital; risks associated with our hedging activities; third-party credit risk; risks associated with the 
exploitation of our properties and our ability to acquire reserves; government regulation, policy and control and 
changes in governmental legislation; changes in income tax laws, royalty rates and other incentive programs; 
uncertainties associated with estimating crude oil and natural gas reserves and resources; risks associated with 
acquiring, developing and exploring for crude oil and natural gas and other aspects of our operations; our reliance on 
hydraulic fracturing; risks associated with large projects or expansion of our activities; the failure to realize anticipated 
benefits of acquisitions and dispositions or to manage growth; changes in climate change laws and other environmental 
regulations; competition in the oil and gas industry for, among other things, acquisitions of reserves, undeveloped 
lands, skilled personnel and drilling and related equipment; risks of non-cash losses as a result of the application of 
accounting policies; our operating activities and ability to retain key personnel; depletion of our reserves; risks 
associated with securing and maintaining title to our properties; risks for United States ("US") and other non-resident 
Shareholders; risks described in further detail under "Risk Factors" herein; and other factors, many of which are 
beyond our control. 

The actual results could differ materially from those results anticipated in these forward-looking statements, which 
are based on assumptions, including as to the market prices for crude oil and natural gas; the continuation of the 
present policies of the Board relating to management of Highwood, and the payment of dividends, capital expenditures 
and other matters; the continued availability of capital and skilled personnel, acquisitions of reserves and undeveloped 
lands; the continuation of the current tax and regulatory regime and other assumptions contained in this Annual 
Information Form. 

Statements relating to "reserves" and "resources" are deemed to be forward-looking statements, as they involve the 
implied assessment, based on certain estimates and assumptions that the reserves and resources described can be 
profitably produced in the future. 

The estimates of future production may be considered to be future-oriented financial information or a financial outlook 
for the purposes of applicable Canadian securities laws. Financial outlook and future-oriented financial information 
contained in this Annual Information Form about prospective financial performance, financial position or cash flows 
are based on assumptions about future events, including economic conditions and proposed courses of action, based 
on management's assessment of the relevant information currently available, and to become available in the future. In 
particular, this Annual Information Form contains projected operational information for 2023. These projections 
contain forward-looking statements and are based on a number of material assumptions and factors. Actual results 
may differ significantly from the projections presented herein. These projections may also be considered to contain 
future-oriented financial information or a financial outlook. The actual results of Highwood's operations for any period 
could vary from the amounts set forth in these projections, and such variations may be material. See above for a 
discussion of the risks that could cause actual results to vary. The future-oriented financial information and financial 
outlooks contained in this Annual Information Form have been approved by management as of the date of this Annual 
Information Form. Readers are cautioned that any such financial outlook and future-oriented financial information 
contained herein should not be used for purposes other than those for which it is disclosed herein. Highwood and its 
management believe that the prospective financial information has been prepared on a reasonable basis, reflecting 
management's best estimates and judgments, and represent, to the best of management's knowledge and opinion, 
Highwood's expected course of action. However, because this information is highly subjective, it should not be relied 
on as necessarily indicative of future results. 

Management of the Company has included the above summary of assumptions and risks related to forward-looking 
information provided in this Annual Information Form in order to provide Shareholders with a more complete 
perspective on the Company's current and future operations and such information may not be appropriate for other 
purposes. The Company's actual results, performance or achievement could differ materially from those expressed in, 
or implied by, these forward-looking statements and, accordingly, no assurance can be given that any of the events 
anticipated by the forward-looking statements will transpire or occur, or if any of them do so, what benefits that the 



 

17 

Company will derive therefrom. These forward-looking statements are made as of the date of this Annual Information 
Form and the Company disclaims any intent or obligation to update publicly any forward-looking statements, whether 
as a result of new information, future events or results or otherwise, other than as required by applicable securities 
laws. 

NOTE REGARDING DRILLING LOCATIONS 

The references to drilling locations that are contained herein have been prepared by qualified reserves evaluators from 
Highwood as at the date hereof.  

Area Proved Gross (Net) Probable Gross (Net) Unbooked Probable (Net) 
Alberta 69 (63) 37 (34.2) 65 (62) 

British Columbia 2 (1.0) 1 (0.7) 28 (16.8) 
Saskatchewan 1 (1.0) 2 (1.5) 4 (4) 

Proved locations and probable locations are derived from the GLJ Report and account for drilling locations that have 
associated proved and/or probable reserves, as applicable. Unbooked locations are internal estimates based on 3-D 
seismic response within interpreted channel sequences. Unbooked locations do not have attributed reserves or 
resources. There is no certainty that Highwood will drill any or all booked or unbooked drilling locations and, if 
drilled, there is no certainty that such locations will result in additional oil and gas reserves, resources or production. 
The drilling locations on which Highwood actually drills wells will ultimately depend upon the availability of capital, 
regulatory approvals, seasonal restrictions, oil and natural gas prices, costs, actual drilling results, additional reservoir 
information that is obtained and other factors.  

CORPORATE STRUCTURE 

Name, Address and Incorporation 

Highwood was formed by amalgamation under the ABCA.  

Effective January 23, 2019, Predecessor Highwood and PBC completed the Amalgamation to form the Company, 
being a new corporation also named "Highwood Oil Company Ltd." The Amalgamation constituted PBC's Qualifying 
Transaction. On January 29, 2019, the Common Shares began trading on the TSX Venture Exchange under the symbol 
"HOCL". The Amalgamation was a reverse takeover and Predecessor Highwood was the acquiror. PBC was 
incorporated pursuant to the provisions of the ABCA on January 25, 2018. Predecessor Highwood was incorporated 
under the ABCA on August 24, 2012. 

On April 29, 2019, the Company acquired all of the issued and outstanding shares of Gambit. Immediately following 
the acquisition, the Company vertically amalgamated with Gambit under the ABCA. See "General Development of 
the Business – Three Year History".  

On July 16, 2021, after evaluating various energy, energy transition and cleantech ventures for five years, the Company 
announced its plans to immediately transition to an asset management company with a focus on energy, energy 
transition and related technologies. 

Effective July 20, 2021, the Company obtained shareholder and regulatory approval to change its name from 
"Highwood Oil Company Ltd." to "Highwood Asset Management Ltd." In conjunction with the change in name, the 
Common Shares began trading under the new symbol "HAM" on the TSX Venture Exchange. 

On August 3, 2023, the Company completed the Acquisitions. Immediately following the Acquisitions, the Company 
vertically amalgamated with each of Boulder, Castlegate and Shale under the ABCA. See "General Development of 
the Business – Three Year History". 

The Company is a reporting issuer in the provinces of British Columbia, Alberta, Ontario, Saskatchewan, Manitoba 
and New Brunswick. 
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Highwood's head office is located at Suite 500, 600 – 3rd Avenue SW, Calgary, Alberta, T2P 0G5 and its registered 
office is located at 1000, 250 – 2nd Street SW, Calgary, Alberta, T2P 0C1. 

Intercorporate Relationships 

The following chart sets forth the Company's relationship with its subsidiaries and the percentage of votes attaching 
to all voting securities of such subsidiaries owned by the Company. The jurisdiction of incorporation or organization 
for each entity is Alberta. The chart does not include certain subsidiaries of Highwood. The assets and revenues of 
excluded subsidiaries did not, individually exceed 10%, and in the aggregate exceed 20% of the total consolidated 
assets or total consolidated revenues of Highwood as at December 31, 2023. 
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GENERAL DEVELOPMENT OF THE BUSINESS  

Three Year History 

On March 25, 2021, the Company sold its Red Earth field to an arm's length Alberta-based, private oil and gas 
exploration and production company for a total transaction value of $2 million (prior to customary closing 
adjustments). 

On July 16, 2021, after evaluating various energy, energy transition and cleantech ventures for five years, the Company 
also announced its plans to (i) immediately transition to an asset management company with a focus on energy, energy 
transition and related technologies and (ii) to rename itself "Highwood Asset Management Ltd.". 

On February 28, 2022, the Company filed the Technical Report.  

During the second quarter of 2022, the Company disposed of 50% of its 100% working interest in the Company's Evi 
Terminal to an arm's length private Canadian midstream company for gross proceeds of $2.25 million. The Company 
and the purchaser each own 50% of the terminal with the Company remaining as operator. During the third quarter of 
2022, the Company and the other 50% working interest in owner in the Evi Terminal deployed capital funds to reactive 
the terminal, which was commissioned on October 2, 2022. 
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During the fourth quarter of 2022, the Company acquired lands in Viking Kinsella through a lease issuance agreement 
and optional extension. The Company plans to drill two wells on these lands in the next two years to earn the lands.  

On December 21, 2022, the Company filed the 2022 Base Shelf Prospectus with the securities commissions or similar 
regulatory authorities in Alberta, British Columbia, Saskatchewan, and Ontario. The 2022 Base Shelf Prospectus 
allows the Company to offer and issue, from time to time, Base Shelf Prospectus Securities of up to $70 million 
aggregate initial offering price of Base Shelf Prospectus Securities during the 25-month period that the 2022 Base 
Shelf Prospectus (including any amendments) is valid, which Base Shelf Prospectus Securities may be offered 
separately or together, in amounts, at prices and on terms to be determined based on market conditions at the time of 
the sale and set forth in one or more shelf prospectus supplements. 

On February 21, 2023, Joel MacLeod was appointed Executive Chairman and a director of Highwood. 

On May 19, 2023, the Company filed the 2023 A&R Base Shelf Prospectus. The 2023 A&R Base Shelf Prospectus 
amended and restated the 2022 Base Shelf Prospectus. The 2023 A&R Base Shelf Prospectus added the provinces of 
Manitoba and New Brunswick as offering jurisdictions and increased the allowable aggregate offering size thereunder 
from $70 million to $80 million. 

On August 3, 2023, Highwood completed the acquisition (the "Brazeau Acquisition") of all of the issued and 
outstanding common shares of Boulder Energy Ltd. ("Boulder"), a corporation existing under the laws of the Province 
of Alberta and a privately held oil and gas producer, pursuant to the share purchase agreement between Highwood 
and West Lake Energy Corp. ("West Lake"), the sole shareholder of Boulder, dated July 5, 2023 (the "Brazeau Share 
Purchase Agreement"). Pursuant to the terms of the Brazeau Share Purchase Agreement, the consideration for the 
Brazeau Acquisition was: (i) $75.1 million in cash; (ii) the issuance of 1,500,000 common shares in the capital of the 
Company; and (iii) a $14 million note payable to West Lake (the "Boulder Note").  

The Boulder Note matures on July 1, 2025 and provides for payments, equal to $3.5 million, commencing October 1, 
2024 and thereafter on January 1, 2025, April 1, 2025 and July 1, 2025, with the outstanding principal (if any) due in 
full on maturity. The Boulder Note pays interest at 13% per annum payable quarterly on October 1, 2024, January 1, 
2025, April 1, 2025 and July 1, 2025; all payments/repayments (of both principal and interest) by Highwood under 
the Boulder Note are subject to the following conditions: (a) senior debt to EBITDA must be less than 0.8x under the 
New Credit Facilities (as defined below), and (b) the amount drawn on the New Credit Facilities must be 65% or less 
of the total commitment under the New Credit Facilities (the commitment is currently $100 million, requiring 
Highwood to be drawn $65 million or less). All obligations under the Boulder Note are fully and unconditionally 
personally guaranteed by Joel MacLeod, the Executive Chairman of the Company, in an amount limited to $3 million, 
plus costs and expenses of enforcement plus interest. For a description of the assets acquired pursuant to the Brazeau 
Acquisition, see "Highwood Assets — Upstream Oil and Gas Assets — Alberta — Brazeau". 

On August 3, 2023, Highwood completed the acquisition (the "Castlegate Acquisition") of all of the issued and 
outstanding common shares of Castlegate Energy Ltd. ("Castlegate"), a corporation existing under the laws of the 
Province of Alberta and a privately held oil and gas producer, pursuant to the share purchase agreement among 
Highwood and the shareholders of Castlegate dated July 5, 2023 (the "Castlegate Share Purchase Agreement"). 
Pursuant to the terms of the Castlegate Purchase Agreement, the consideration for the Castlegate Acquisition was 
$37.6 million in cash, plus a cash payment for working capital in the amount of $4.2 million. For a description of the 
assets acquired pursuant to the Castlegate Acquisition, see "Highwood Assets — Upstream Oil and Gas Assets — 
Alberta — Wilson Creek". 

On August 3, 2023, Highwood completed the acquisition (the "Shale Acquisition" and, together with the Brazeau 
Acquisition and the Castlegate Acquisition, the "Acquisitions") of: (a) all of the common shares in the capital of Shale 
Petroleum Ltd. ("Shale") owned by certain shareholders of Shale pursuant to the share purchase agreement dated July 
5, 2023 among the Company and certain shareholders of Shale (the "Shale Share Purchase Agreement"); and (ii) 
all of the common shares in the capital of Shale owned by the other shareholders of Shale pursuant to the binding offer 
to purchase made by the Highwood to each of the shareholders of Shale not party to the Shale Share Purchase 
Agreement with respect to the common shares in the capital of Shale owned by such shareholders of Shale (the "Shale 
Offer"). Pursuant to the terms of the Shale Purchase Agreement and the Shale Offer, the consideration for the Shale 
Acquisition was 1,277,025 Common Shares. For a description of the assets acquired pursuant to the Shale Acquisition, 
see "Highwood Assets — Upstream Oil and Gas Assets — Alberta — Ricinus, Harmattan and Claresholm". 
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The cash portion of the purchase price for each of the Brazeau Acquisition and the Castlegate Acquisition was funded 
through the application of proceeds from: (i) the new senior secured extendible revolving credit facilities of the 
Company in the aggregate principal amount of up to $100 million (the "New Credit Facilities"), drawn $74,900,000 
at closing of the Acquisitions; (ii) the "best efforts" marketed offering of 5,833,333 subscription receipts of the 
Company ("2023 Subscription Receipts") at a price of $6.00 per 2023 Subscription Receipt for gross proceeds of 
approximately $35 million which closed on July 27, 2023 (the "2023 Prospectus Offering"); and (iii) the private 
placement ("2023 Private Placement") of the aggregate amount of $2.8 million in units of the Company comprised 
of one Common Share and one-half of one common share purchase warrant of the Company (each full warrant, a 
"2023 Warrant") by 1080766 Alberta Ltd., a company controlled by Joel MacLeod, the Executive Chairman of the 
Company.  

The New Credit Facilities replaced the Previous Credit Facility in connection with the completion of the Acquisitions.  

The 2023 Prospectus Offering was completed by way of a prospectus supplement dated July 12, 2023 to the 2023 
A&R Base Shelf Prospectus. Each 2023 Subscription Receipt converted into one Common Share and one-half of one 
2023 Warrant in connection with the completion of the Acquisitions. 

In connection with the closing of the Brazeau Acquisition, the Company and West Lake entered into a board 
nomination agreement ("WL Board Nomination Agreement") whereby West Lake shall, for so long as it and its 
affiliates own or exercise control or direction over, directly or indirectly, not less than 9% of the issued and outstanding 
Common Shares, be entitled to designate for election or appointment to the Board, as applicable, one nominee. The 
Company agreed to use commercially reasonable efforts to ensure that West Lake's nominee shall be elected or 
appointed to the Board. Mr. Garrett Ulmer is the current nominee pursuant to the WL Board Nomination Agreement. 

In connection with the closing of the Shale Acquisition, HR Exploration & Energy GMBH ("HR Exploration") 
received approximately 943,742 Common Shares of the Company in exchange for the purchase of the Shale Shares 
held by it at the time of the Shale Acquisition. Additionally, in connection with the Shale Acquisition, HR Exploration 
agreed to purchase a minimum amount of $10 million in 2023 Subscription Receipts pursuant to the 2023 Prospectus 
Offering and pursuant to the terms and subject to the conditions set forth in a strategic investment agreement entered 
into between the Company and HR Exploration (the "Strategic Investment").  

Pursuant to the Strategic Investment, the Company and HR Exploration entered into a board nomination agreement 
("HR Board Nomination Agreement") whereby HR Exploration shall, for so long as it and its affiliates together 
shall own or control or exercise discretion over, directly or indirectly, not less than 10% of the issued and outstanding 
Common Shares, be entitled to nominate for election or appointment to the Board, as applicable, the greater of: (i) one 
nominee and (ii) such number of nominees that, when compared to the authorized number of directors on the Board 
at such time, is closest to but not less than proportional to the total number of Common Shares which HR Exploration 
and its affiliates together own or exercise control or direction over, directly or indirectly, relative to the total number 
of Common Shares then issued and outstanding. The Company agreed to use commercially reasonable efforts to ensure 
that the nominee(s) of HR Exploration shall be elected or appointed to the Board. The HR Board Nomination 
Agreement further provides HR Exploration with participation rights for future offerings to maintain its percentage 
ownership interest in the issued and outstanding Common Shares of the Company up to a maximum of a percentage 
ownership interest of 17% of the issued and outstanding Common Shares. HR Exploration also has the right to appoint 
an observer to the Board for so long as it is entitled to designate a Board nominee for election or appointment under 
the HR Board Nomination Agreement. Mr. David Gardner  is the current nominee pursuant to the HR Board 
Nomination Agreement. 

On December 19, 2023, the credit agreement that was entered into in connection with the New Credit Facilities was 
amended and restated by the New Credit Agreement, which re-affirmed the Company's borrowing base at $100 
million. The Company's borrowing base is anticipated to be re-determined by the lenders on May 31, 2024. 

On January 8, 2024, the Company filed an amended and restated material change report dated January 8, 2024, 
amending and restating the material change report of Highwood dated July 17, 2023 with respect to supplementing 
the disclosure of pro forma reserves information therein. 

On January 17, 2024, the Company filed the 2024 A&R Base Shelf Prospectus. The 2024 A&R Base Shelf Prospectus 
amended and restated the 2023 A&R Base Shelf Prospectus, which amended and restated the 2022 Base Shelf 
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Prospectus. The 2024 A&R Base Shelf Prospectus increased the allowable aggregate offering size thereunder from 
$80 million to $150 million. 

Significant Acquisitions 

Effective as of August 3, 2023, Highwood completed the Acquisitions (being the Brazeau Acquisition, the Castlegate 
Acquisition, and the Shale Acquisition). See "General Development of the Business — Three Year History". 

Further information regarding the Acquisitions can be found in (i) the press releases of Highwood dated July 5, 2023, 
July 10, 2023, July 27, 2023, August 1, 2023 and August 3, 2023, (ii) the Brazeau Share Purchase Agreement, the 
Castlegate Share Purchase Agreement, the Shale Share Purchase Agreement, the WL Board Nomination Agreement, 
and the HR Board Nomination Agreement; and (iii) the prospectus supplement dated July 12, 2023 to the 2023 A&R 
Base Shelf Prospectus in respect of the 2023 Prospectus Offering and the Acquisitions. 

Highwood filed a Form 51-102F4 in accordance National Instrument 51-102 — Continuous Disclosure Obligations 
of the Canadian Securities Administrators ("NI 51-102") in respect of the Acquisitions. 

Potential Acquisitions, Issuance of Securities and Financings  

The Company continues to evaluate potential acquisitions of oil and gas and mineral related assets and/or companies 
and other strategic acquisitions as part of its ongoing acquisition program. The Company regularly evaluates potential 
acquisitions, which individually or together could be material. Highwood has been actively involved in several 
mergers and acquisitions processes. Highwood remains committed to pursuing only those opportunities that are 
accretive with low to moderate liability profiles. 

The Company may, in the future, issue securities in connection with acquisitions or otherwise and complete financings 
of equity or debt (which may be convertible into equity) for purposes that may include financing of acquisitions, The 
Company's operations and capital expenditures and repayment of indebtedness. In selecting which capital projects and 
acquisitions to pursue, The Company pays close attention to both the macro trends that affect its business, as well as 
the particular needs of customers and potential customers. See "Risk Factors — General Risks — Future Acquisitions".  

DESCRIPTION OF THE BUSINESS  

General 

Highwood is a public company engaged in the ownership and oversight of various operations, including oil and gas 
production, midstream energy operations, and industrial metals and minerals operations. The Company's current focus 
is the exploration and development of its oil and natural gas properties in Alberta. 

Pursuant to the Acquisitions, Highwood is positioned as a growth-focused, oil-weighted oil and gas producer with 
strong insider ownership which remains committed to supporting the Company's long-term growth trajectory and 
prudent use of debt capital. 
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Asset Portfolio 

 

Exploration and Development of Oil and Natural Gas Reserves 

The Company's upstream oil and gas operations are comprised of its land position and oil and gas production in the 
WCSB, with operations in each of Alberta, British Columbia and Saskatchewan.  

In August 2023, the Company completed three transformational acquisitions (the Acquisitions) and corresponding 
equity financing (the 2023 Prospectus Offering) and debt financing (the New Credit Facilities). The Acquisitions 
brought a combined approximately 4,500+ boe/d (approximately 75% light and medium crude oil and NGLs) of 
expected average production for the 12-month period commencing July 1, 2023. See "General Development of the 
Business — Three Year History", "Highwood Assets — Upstream Oil and Gas Assets" and "Statement of Reserves 
Data and Other Oil and Gas Information". 

Highwood achieved record corporate production of 4,035 boe/d in the fourth quarter of 2023. As a result of an effective 
capital program in the fourth quarter of 2023 and early 2024, first quarter 2024 production is expected to average 
approximately 4,900 boe/d and current production is greater than 6,500 boe/d. 
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During the first quarter of 2024, the Company executed a successful capital program of approximately $24 million, 
which included five additional wells, all of which were brought onstream in the first quarter of 2024. These five wells 
consisted of three fracture stimulated wells at Wilson Creek and two additional multi-lateral open hole ("MLOH") 
wells, one in Brazeau and one in the Mannville horizon in eastern Alberta. 

Ownership and Operation of Midstream Oil and Gas Infrastructure  

The Company's midstream oil and gas operations are comprised of its 100% working interest in the Wabasca River 
Pipeline System. Revenues related to the Wabasca River Pipeline System are generated from a tariff charged to 
vendors who transport product on the pipeline. See "Highwood Assets — Midstream Oil and Gas Assets". 

Exploration and Development of Metallic Minerals  

Highwood has 100% mineral ownership of 58 brine-hosted mineral licenses (414,582 hectares) that are located 
throughout Alberta within six (6) non-contiguous properties. Highwood's primary lithium-brine target area is 
exploring brine-hosted mineral licenses within its Drumheller Lithium-Brine Project. See "Highwood Assets — 
Metallic Mineral Exploration Assets — Land Position". 

The Company is advancing its Drumheller Lithium-Brine Project, an early-stage lithium-brine project located near 
Drumheller in southcentral Alberta. The Technical Report has estimated that the Drumheller Lithium-Brine Project 
contains initial inferred mineral resources that collectively total 18.4 million tonnes of Lithium Carbonate Equivalent. 
Mineral resources are not mineral reserves and do not have demonstrated economic viability. Inferred mineral 
resources have a high degree of uncertainty as to their existence and as to whether they can be economically or legally 
mined. It cannot be assumed that all or any part of an inferred mineral resource will ever be upgraded to a higher 
category. See "Highwood Assets — Metallic Mineral Exploration Assets — Lithium Brine Project — Mineral Resource 
and Mineral Reserve Estimates". 

To date, lithium from deep-seated brine reservoirs has yet to be commercially extracted, however, the search for a 
suitable extraction technology continues to evolve. The next steps for the Drumheller Lithium-Brine Project are to (1) 
conduct direct lithium extraction test work to determine if the lithium can be successfully extracted from the brine, 
and (2) conduct a preliminary economic assessment. Highwood is evaluating several potential alternatives with respect 
to such assets, including bringing in a joint-venture partner and the purchase or development of a direct lithium-brine 
extraction technology. 

Business Strategy 

The Company's long-term business strategy is to increase Shareholder value by continuing to build a growing profile 
of recurring free cash flow that will provide maximum flexibility for growth and/or other strategic merger and 
acquisition opportunities in a non-dilutive fashion. 

The Company's goal is to increase shareholder value through its growth strategy — a strategy that is focused on taking 
advantage of the distressed valuations of conventional energy assets in Western Canada. 

Highwood's investment and capital allocation strategy is focused on investments with the highest cash on cash returns, 
while maintaining significant insider ownership and participation to ensure alignment with capital providers. 

Upstream and Midstream Oil and Gas  

The Company's oil and gas strategy is focused on growing its asset base in the WCSB and to exploit and develop this 
area to increase reserves, production and cash flows at an attractive return on invested capital.  

The Company is focused on multiple conventional energy production acquisitions, while incorporating its industry-
leading midstream, downstream, energy transition expertise in reducing carbon intensity and most importantly, 
increasing realized pricing of all products. The Company is also focused on (i) drilling and developing its undeveloped 
land position; (ii) adopting and employing advanced drilling and completion techniques; and (iii) enhancing returns 
by focusing on operational and cost efficiencies. 
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Metallic Mineral 

The Company's metallic mineral strategy to advance the Drumheller Lithium-Brine Project toward a construction 
decision and, ultimately, to production. The Company continues to progress development at its Drumheller Lithium-
Brine Project, which is developed on the backbone of the oil and gas industry. Development of lithium-brine is very 
similar in practice to the oil and gas industry and uses much of the same knowledge and infrastructure. To date, lithium 
from deep-seated brine reservoirs has yet to be commercially extracted, however, the search for a suitable extraction 
technology continues to evolve. 

Operating Segments 

The Company has one reportable operating segment. After completing the Acquisitions on August 3, 2023, the 
Company changed the composition of its reportable segments from four to a single segment. 

Principal Products 

Highwood principal products are focused on the following three categories: 

(a) the exploration and development of oil and natural gas (through its land position and oil and gas 
production in the WCSB) — 2023 revenue: $42.9; 2022 revenue: $4.9 (see "Highwood Assets — 
Upstream Oil and Gas Assets" and "Statement of Reserves Data and Other Oil and Gas 
Information"); 

(b) the operation of midstream oil and gas infrastructure (through its 100% working interest in the 
Wabasca River Pipeline System) — 2023 revenue: $3.0; 2022 revenue: $3.3 (see "Highwood Assets 
— Midstream Oil and Gas Assets"); and 

(c) the exploration and development of lithium-brine (through its Drumheller Lithium-Brine Project) 
(see "Highwood Assets — Metallic Mineral Exploration Assets"). 

Competitive Advantages 

Management believes the Company has several competitive advantages that will help it execute its business strategy 
successfully:  

• Significant free cash flow generation potential at a range of commodity prices 

o Low sustaining capital and capital efficiency drives free cash flow conversion at strip pricing 

o Self-funded growth plan on strip pricing with further upside potential on rising oil prices 

• High netback oil-weighted assets with low capital efficiency 

o Ability to hold production flat for >10 years of high confidence drilling inventory 

o Net inventory drilling locations provide significant running room for development of assets 
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• Prudent use of leverage has material impact to driving outsized equity returns 

o Acquired assets in Acquisitions near all-time low cash flow multiples supported by traditional 
Canadian credit facility 

• Downside protected with low WTI free cash flow breakeven and commodity hedges 

o 2024E WTI corporate FCF breakeven of ~US$44/bbl including interest and growth capital 

o 65% net after royalty PDP production expected to insulate Highwood from downside commodity 
environment (Illustrative hedges for total of 65% of net after royalty PDP production. See "Non-
GAAP and Specified Financial Measures") 

• Committed management team with track record of creating value for shareholders 

o High degree of alignment with management owning ~35% of the Common Shares (and total insider 
ownership in excess of 50%) 

o Deep technical expertise, including multi-lateral development, with ~75 years of combined 
experience 

• At December 31, 2023, Highwood had over $300 million in tax pools, including more than $100 million 
in non-capital losses 

o Tax horizon of >3 years at US$70/bbl WTI(2) 

o Ability to increase pools with follow-on tuck in acquisitions 

Royalties 

Highwood must pay royalties to the owners of the mineral rights of the lands on which Highwood produces its products 
from, primarily the provincial governments of Alberta and British Columbia. Each province has legislation and 
regulation in place to govern Crown royalties and establish the royalty rates that crude oil and natural gas producers 
must pay in respect of the production of Crown resources. The royalty regime in a given province is in addition to 
applicable federal and provincial taxes and can be a significant factor in the profitability of crude oil, condensate, 
NGLs, and natural gas production. Royalties payable on production from lands where the Crown does not hold the 
mineral rights are negotiated between the freehold mineral owner and the lessee, though certain provincial taxes and 
other charges on production or revenue may still be payable. 

Marketing and Risk Management 

Highwood sells its production pursuant to fixed and variable-priced contracts. The transaction price for variable-priced 
contracts is based on the commodity price, adjusted for quality, location, or other factors, whereby each component 
of the pricing formula can be either fixed or variable, depending on the contract terms. Under these contracts, the 
Company is required to deliver a fixed volume of crude oil, natural gas, condensate, or NGLs to the contract 
counterparty. 

Highwood's financial results are largely dependent on commodity prices received for its crude oil and natural gas 
production. To manage exposure to fluctuations in commodity prices Highwood utilizes a variety of risk management 
contracts. For a summary of Highwood's financial contracts in respect of hedging activities, see "Statement of Reserves 
Data and Other Oil and Gas Information — Other Oil and Natural Gas Information — Forward Contracts". 

Specialized Skill and Knowledge 

The Company employs individuals with various professional skills in the course of pursuing its business plan. In 
addition, the Company has available to it various specialized consultants to assist it in various areas where it feels it 
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does not need full time employees. These professional skills include, but are not limited to, geology, geophysics, 
engineering, financial and business skills, which are widely available in the industries in which Highwood operates. 
Drawing on significant experience in the oil and natural gas business, the Company believes its management team has 
a demonstrated track record of bringing together all of the key components to a successful exploration and production 
company: strong technical skills; expertise in planning and financial controls; ability to execute on business 
development opportunities; capital markets expertise; and an entrepreneurial spirit that allows the Company to 
effectively identify, evaluate and execute on value added initiatives. In order to attract and retain personnel with such 
skills and knowledge, Highwood maintains competitive remuneration and compensation packages. To date, it has 
been able to locate and retain such professionals in Canada, and management believes the Company will be able to 
continue to do so. 

Competitive Conditions 

The oil and natural gas industry is very competitive, and the Canadian Association of Petroleum Producers estimates 
that there are over 1,000 exploration and production companies in Canada. The Company believes that it has a strong 
competitive position in the areas in which it operates, see "Highwood Reserves – Disclosure of Reserves Data — Other 
Oil and Natural Gas Information — Principal Oil and Natural Gas Properties", and "Highwood Assets". The 
Company's business strategy is to develop and grow production in core areas to enable it to have operating cost 
advantages and operating efficiencies in each core area. 

The metallic mineral industry is also very competitive in all phases of exploration and development, and Highwood 
competes with numerous other companies and individuals in the search for, and the acquisition and development of, 
attractive industrial metal mineral properties. In particular, lithium from brine in Alberta is different than other regions 
in the world (e.g., deep-subsurface brine in oil and gas reservoirs in contrast to, for example, surficial salars in South 
America) and, as such, various companies in the minerals industry, including Highwood, are currently experimenting 
with new technologies to develop a process that will enable sufficient concentrations of lithium to be extracted from 
deep reservoir brine in Alberta. 

Companies operating in the oil and gas industry and the mining industry must manage risks which are beyond the 
direct control of company personnel. Among these risks are those associated with exploration, environmental damage, 
commodity prices, foreign exchange rates and interest rates. 

The oil and gas industry and the mining industry are intensely competitive and the Company is required to compete 
with a substantial number of other entities which may have greater technical or financial resources. In particular, with 
the maturing nature of the WCSB, the access to new prospects in the oil and gas industry is becoming more and more 
competitive and complex. 

As a result of the competitors in the oil and gas industry and the mining industry, many of whom have greater financial 
resources than Highwood, the Company may be unable to acquire attractive mineral properties, oil and gas assets, or 
oil and gas properties in the future on terms it considers acceptable. The Company must also compete with other 
companies when it comes to: (a) raising the capital necessary to fund its operations and the potential development of 
its properties; and (b) obtaining the resources to conduct exploration and development activities on its properties. 

The Company attempts to enhance its competitive position by operating in areas where it believes its technical 
personnel are able to reduce some of the risks associated with exploration, production and marketing because they are 
familiar with the areas of operation. Management believes that the Company will be able to explore for and develop 
new production and reserves with the objective of increasing its cash flow and reserve base. See "Risk Factors — Oil 
and Gas: Exploration, Development, Production and Operational Risks — Competition". 

Cycles 

The Company's business is generally not cyclical. The exploration for, and the development of, both oil and natural 
gas and industrial metals may be dependent on seasonal access to areas where drilling and other exploration activities 
are to be conducted. Seasonal weather variation, including "freeze-up" and "break-up", affect access in certain 
circumstances.  
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Generally, the demand for natural gas increases during the winter months and decreases during the summer months. 
Seasonal anomalies such as mild winters or hot summers may impact general seasonal changes in natural gas demand. 

The mining industry is also cyclical as commodity prices fluctuate according to global economic trends and conditions. 
See "Risk Factors — Seasonality". 

Environmental Protection 

The oil and natural gas industry and the mining industry are currently subject to environmental regulations pursuant 
to a variety of provincial and federal legislation. Compliance with such legislation may require significant 
expenditures or result in operational restrictions. Breach of such requirements may result in suspension or revocation 
of necessary licenses and authorizations, civil liability for pollution damage and the imposition of material fines and 
penalties, all of which might have a significant negative impact on earnings and overall competitiveness of the 
Company. For a description of the financial and operational effects of environmental protection requirements on the 
capital expenditures, earnings and competitive position of the Company see "General Description of the Business –
Regulation" and "Risk Factors – Environmental". 

Employees 

As at the date of this Annual Information Form, Highwood had 14 full time employees and four contractors located 
at its office in Calgary.  

Regulation 

The crude oil and natural gas industry in the provinces of British Columbia and Alberta is extensively regulated at the 
federal, provincial, and municipal levels. Regulations affecting elements of the energy sector in these jurisdictions are 
under constant review for amendment or expansion and frequently more stringent requirements are imposed. Various 
federal and provincial agencies, including the Alberta Energy Regulator, the British Columbia Energy Regulator, and 
the Canadian Energy Regulator have, or may have in the future, legal and regulatory authority and oversight over 
Highwood's exploration and development activities and operations. In addition, regulations imposed in jurisdictions 
other than where Highwood has operations, may influence those jurisdictions where Highwood does operate. 

Canadian environmental regulation is the responsibility of both the federal and provincial governments. While 
provincial governments and their delegates are responsible for most environmental regulation, the federal government 
can regulate environmental matters where they impact matters of federal jurisdiction or when they arise from projects 
that are subject to federal jurisdiction, such as interprovincial transportation undertakings, including pipelines and 
railways, and activities carried out on federal lands. Where there is a direct conflict between federal and provincial 
environmental legislation in relation to the same matter, the federal law prevails. 

Ensuring compliance with the rules, regulations, and orders promulgated by such entities requires extensive effort and 
incremental costs to comply, which may affect Highwood's profitability. As public policy changes are commonplace, 
and existing laws and regulations are frequently amended, Highwood is unable to predict the future cost or impact of 
compliance. However, Highwood does not expect that any of these laws and regulations will affect its operations 
materially differently than they would affect other companies with similar operations, size, and financial position. The 
following are significant areas of government control and regulation affecting Highwood's crude oil and natural gas 
activities. 

Environmental, Health and Safety Policies 

The Company supports environmental protection and employee health and safety by integrating the essential 
principles and practices through its environmental management systems and employee occupational health and safety 
programs. The Company promotes safety and environmental awareness and protection through the implementation 
and communication of the Company's environmental management and employee occupational health and safety 
programs, policies and procedures. Committee structures are established in the Company's operations which are 
designed to allow for employee participation and development of policies and programs which provide employees 
with job orientation, training, instruction and supervision to assist them in conducting their activities in an 
environmentally responsible and safe manner. 
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The Company develops emergency response teams and preparedness plans in conjunction with local authorities, 
emergency services and the communities in which it operates in order to effectively respond to an environmental 
incident should it arise. Environmental assessments are undertaken for new projects or when acquiring new properties 
or facilities in order to identify, assess and minimize environmental risks and operational exposures. The Company 
conducts audits of operations, once it beings operating the assets, to confirm compliance with internal standards and 
to stimulate improvement in practices where needed. Documentation is maintained to support internal accountability 
and measure operational performance against recognized industry indicators to assist in achieving the objectives of 
the described policies and programs. 

The Company also faces environmental, health and safety risks in the normal course of its operations due to the 
handling and storage of hazardous substances. The Company's environmental and occupational health and safety 
management systems are designed to manage such risks in the Company's business and allow action to be taken to 
mitigate the extent of any environmental, health or safety impacts from such operations. A key aspect of these systems 
is the performance of annual environmental and occupational health and safety audits. 

Over time, the trend in laws and regulations impacting crude oil and natural gas production operations has been to 
place more restrictions and limitations on these activities. If existing legal requirements change or new legislative, 
regulatory, or executive initiatives are developed and implemented in the future, Highwood may be required to make 
significant, unanticipated expenditures. 

Exploration and Development Activities 

Highwood's crude oil and natural gas operations are subject to laws and regulations that relate to matters including: 
the acquisition of seismic data; location, drilling, and casing of wells; hydraulic fracturing; well production operations; 
disposal of produced water; regulation of transportation and sale of crude oil, condensate, NGLs, and natural gas; 
surface land usage; calculation and disbursement of royalty payments; and restoration of lands disturbed for crude oil 
and natural gas operations. 

Development and production operations are subject to various regulations, including regulations requiring permits for 
the drilling and completion of wells, the posting of security in connection with development and production activities 
and the filing of reports related to production operations. Alberta and British Columbia, and certain municipalities in 
which Highwood operates also regulate one or more of the following: the location of wells; the method of drilling and 
casing wells; the method and ability to fracture stimulate wells; the surface use and restoration of lands upon which 
wells are drilled and infrastructure and equipment are located; the disposal of produced water; the plugging and 
abandoning of wells; and notices to surface land owners and other third parties. 

Many of the wells drilled by Highwood are completed and stimulated through the use of hydraulic fracturing 
technology. Hydraulic fracturing involves the injection of water, sand, and small amounts of additives under high 
pressure into tight rock formations to stimulate the production of crude oil and natural gas. While the majority of the 
sand remains underground to hold open the fractures, a significant amount of the water and chemical additives flow 
back and are then either reused or safely disposed of at sites that are approved and permitted by provincial regulatory 
authorities. 

Hydraulic fracturing is regulated at the provincial level through permitting and other compliance requirements. 
Regulatory scrutiny of hydraulic fracturing has generally focused on issues related to water storage, management 
and handling, increased seismicity in the areas in which hydraulic fracturing takes place, and local stakeholder 
engagement. Regulatory authorities actively monitor and investigate hydraulic fracturing activities in their 
jurisdictions and have imposed, or have considered imposing, various conditions and restrictions on drilling and 
completions activities involving hydraulic fracturing. Such restrictions, conditions, or prohibitions could lead to 
operational delays and increased operating and compliance costs, and could delay or prevent the development of 
crude oil, condensate, NGLs, and natural gas from formations which would not be economically viable without the 
use of hydraulic fracturing. 

Project Approvals 

Approvals and licenses from relevant government and regulatory bodies are required to carry out or make 
modifications to Highwood's crude oil and natural gas production activities. The project approval process can involve 
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environmental assessment, stakeholder and Indigenous consultation, and inputs regarding project concerns and public 
hearings and may include various conditions and commitments arising throughout the consultation and review process. 

In 2019, the Canadian Energy Regulator Act and the federal Impact Assessment Act ("IAA") came into force which 
may impact the way large energy-related projects are approved. Additionally, the Impact Assessment Agency of 
Canada was replaced with the Canadian Environmental Assessment Agency. The enactment of these laws have created 
uncertainty as they appear to grant broad discretion to the government of Canada to veto infrastructure projects 
(including infrastructure projects under provincial jurisdiction) based on broad and undefined criteria. In 2023, the 
Supreme Court of Canada found that the IAA was unconstitutional largely on the basis that it represented significant 
federal overreach into provincial affairs. Since the decision on the IAA, the Canadian federal government has paused 
the assessment process under the IAA. Though Highwood does not typically own, operate, permit, or construct 
projects which would appear to fall under the scope of the IAA, aspects of Highwood's crude oil and gas natural 
operations may rely on these projects being owned, operated, permitted, and constructed by others. 

The Canadian federal and provincial governments have a duty to consult with Indigenous people when contemplating 
actions that may adversely affect the asserted or proven Indigenous or treaty rights and, in certain circumstances, 
accommodate their concerns. The scope of the duty to consult by federal and provincial governments varies with the 
circumstances and is often the subject of ongoing litigation. The fulfillment of the duty to consult Indigenous people 
and any associated accommodations may adversely affect Highwood's ability to, or increase the timeline to, obtain or 
renew, permits, leases, licences and other approvals, or to meet the terms and conditions of those approvals. For 
example, regulatory authorities in British Columbia ceased granting approvals, and in some cases, revoked existing 
approvals, for among other things, crude oil and natural gas activities relating to drilling, completions, testing, 
production, and transportation infrastructure following a British Columbia Supreme Court decision that the cumulative 
impacts of government-sanctioned industrial development on the traditional territories of an Indigenous group in 
northeast British Columbia breached that group's treaty rights. Following that decision, the Government of British 
Columbia signed an implementation agreement with that Indigenous group to address cumulative effects of 
development on that group's claim area through restoration work, establishment of areas protected from industrial 
development, and a constraint on development activities. These measures, which have and are expected to continue 
to form the basis of similar arrangements with other Indigenous groups in British Columbia, are expected to remain 
in place while a long-term cumulative effects management regime is implemented. The long-term impacts of, and 
associated risks with, the court decision and arrangements with Indigenous groups to address the cumulative effects 
of development on claimed lands on the crude oil and natural gas industry and Highwood remain uncertain. 

Climate Change and Greenhouse Gas Emissions 

Greenhouse gases, which include among other items, methane, carbon dioxide, nitrous oxide and various fluorinated 
gases ("GHGs") are typically emitted throughout all phases of the crude oil and natural gas supply chain and in end-
user consumption through activities such as power generation and motorized transportation. The Government of 
Canada and the provincial governments of Alberta and British Columbia have been increasingly focused on GHG 
emissions and climate change issues in recent years, resulting in new laws and regulations designed to limit existing 
emissions of GHGs, and to restrict or eliminate future GHG emissions. Some of these laws and regulations are in 
effect, while others remain in various phases of review, discussion, or implementation. 

The Government of Canada has been the most active, compared to its provincial counterparts, in proposing and 
implementing new laws and regulations to limit GHG emissions, including those impacting the crude oil and natural 
gas sector. Most recently, the Government of Canada announced plans to implement a national emissions cap-and-
trade model. The proposal is to phase in the cap-and-trade system between 2026 and 2030 and have it apply to, among 
other things, all direct GHG emissions from LNG facilities and upstream crude oil and natural gas facilities, including 
offshore facilities, while also accounting for indirect emissions and emissions that are captured and permanently 
stored. It is currently proposed that the 2030 emissions cap, which will inform the number of emission allowances 
issued to regulated facilities, will be set at 35 per cent to 38 per cent below 2019 emission levels. Under the proposed 
regime, facilities that emit more than the allowances allocated would have some flexibility to compensate for a limited 
quantity of additional emissions, up to the level of the legal upper bound, which for 2030, is proposed to be set at 20 
per cent to 23 per cent below 2019 emission levels. The Government of Canada has committed to regularly reviewing 
the emissions cap trajectory, the emissions trading market, and access to compliance flexibilities in setting the 
allowance level and legal upper bound for the post-2030 period with a view to its long-term objective of achieving 
net-zero GHG emissions in the crude oil and natural gas sector by 2050. 
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Many of the federal government initiatives have, by legislative design, caused the provincial governments of Alberta 
and British Columbia to evaluate, and in some cases, enact their own laws and regulations in response to federal 
government initiatives focused on GHG emissions, particularly in the areas of output-based pricing systems and the 
regulation of methane emissions from crude oil and natural gas operations. 

Output-Based Pricing Systems 

On January 1, 2019, the Greenhouse Gas Pollution Pricing Act (the "GGPPA") came into force in Canada. This 
federal regime implemented an output-based pricing system which imposes a price (cost) on CO2e emissions for large 
industry and a fuel charge system. To ensure there is a uniform price on emissions across Canada, the GGPPA system 
applies in provinces and territories that request it, and those jurisdictions that do not have their own equivalent 
emissions pricing systems in place meeting the federal standards, commonly referred to as the "federal backstop 
program". 

In 2019, the fuel charge element of the federal backstop program took effect in Alberta. The carbon tax payable in 
Alberta will continue to increase at a rate of $15 per year, currently $80 per tonne, until it reaches $170 per tonne in 
2030. Also in 2019, the federal government approved Alberta's Technology Innovation and Emissions Reduction 
("TIER") regulation which applies to facilities that emitted 100,000 tonnes or more of CO2e per year in 2016, or any 
subsequent year, or those that import more than 10,000 tonnes of hydrogen annually. The TIER regulation satisfies 
the federal benchmark stringency requirements for emissions sources covered in the regulation, however, the federal 
backstop program continues to apply to emissions sources not covered by the regulation. The provincial carbon pricing 
system in British Columbia satisfies all requirements of the GGPPA and applies in the place of the federal regime in 
all respects. 

Methane Regulations 

In 2020, the Government of Canada's Regulations Respecting Reduction in the Release of Methane and Certain 
Volatile Organic Compounds (Upstream Oil and Gas Sector) (the "Federal Methane Regulations") came into force 
seeking to reduce emissions of methane from the crude oil and natural gas sector by using new control measures 
intended to reduce unintentional leaks and the intentional venting of methane, and ensuring that crude oil and natural 
gas operations use low-emission equipment and processes. Among other things, the Federal Methane Regulations 
limit how much methane upstream crude oil and natural gas facilities are permitted to vent. The regulations aim to 
reduce the crude oil and natural gas sector's methane emissions by 40 per cent to 45 per cent by 2025, relative to 2012 
emissions. Proposed amendments to the Federal Methane Regulations are expected to come into force in 2027. These 
amendments introduce, among other items, new prohibitions and limits on certain intentional emissions, a new risk-
based approach around unintentional emissions, and a new performance-based approach for compliance that relies on 
continuous emissions monitoring systems. 

The Governments of Alberta and British Columbia have enacted provincial regulations designed to lower annual 
methane emissions from the crude oil and natural gas sector 45 per cent by 2025, in line with the federal methane 
regulations and effective January 1, 2020. The Government of Canada announced equivalency agreements with each 
of these provinces regarding the regulation of methane emissions from the crude oil and natural gas sector such that 
the federal methane regulations would not apply in these jurisdictions. 

HIGHWOOD ASSETS  

Highwood's assets are comprised of: 

1. Upstream Oil and Gas Assets (see also, "Statement of Reserves Data and Other Oil and Gas Information") 

(a) Alberta (see "Highwood Assets — Upstream Oil and Gas Assets — Alberta"); and 

(b) British Columbia (see "Highwood Assets — Upstream Oil and Gas Assets — British Columbia"). 
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2. Midstream Oil and Gas Assets 

(a) Wabasca River Pipeline System (see "Highwood Assets — Midstream Oil and Gas Assets — 
Wabasca River Pipeline System"). 

3. Metallic Mineral Exploration Assets 

(a) Land Position (see "Highwood Assets — Metallic Mineral Exploration Assets — Land Position"); 
and  

(b) Drumheller Lithium-Brine Project (see "Highwood Assets — Metallic Mineral Exploration Assets 
— Drumheller Lithium-Brine Project"). 

Upstream Oil and Gas Assets 

Alberta 

Brazeau  

The Company owns 195,198 net acres of land in the Brazeau area of Alberta, located approximately 350 km northwest 
of Calgary. These assets were purchased pursuant to the Brazeau Acquisition and consist of approximately 2,700 boe/d 
(~74% light and medium crude oil and NGLs) of  low decline, high netback oil-weighted assets that are expected to 
deliver strong returns and approximately 12-month payback periods.  

The focus of these assets is concentrated in the light oil Belly River Formation. The approximately 300 m stacked pay 
section of the Belly River Formation is primarily exploited with both multilateral open hole wells and stage fractured 
wells. 

At December 31, 2023, these assets were assigned 23,402 Mboe of proved reserves and a total proved reserve value 
of $302,795,000 (10% NPV). See "Statement of Reserves Data and Other Oil and Gas Information".  

The Company owns the majority of the infrastructure it requires in this area, which results in efficient operations and 
assists in providing industry-leading cycle times. 

Wilson Creek  

The Company owns 10,660 net acres of land in the Wilson Creek area of Alberta, located approximately 250 km 
northwest of Calgary. These assets were purchased pursuant to the Castlegate Acquisition and consist of 
approximately 1,400 boe/d (~85% light and medium crude oil and NGLs) of high netback oil-weighted assets with 
attractive recycle ratios and payback periods.  

The focus of these assets is concentrated in the light oil Belly River Formation. The predictable Basal Belly River 
member is exploited with the use of stage fracturing the sands. 

At December 31, 2023, these assets were assigned 4,939 Mboe of proved reserves and a total proved reserve value of 
$126,001,000 (10% NPV). See "Statement of Reserves Data and Other Oil and Gas Information".  

The area has been developed for the Belly River along with other horizons that provide good access to third party 
infrastructure. 

Ricinus, Harmattan and Claresholm  

The Company owns over 27,125 net acres of land in the Ricinus, Harmattan and Claresholm areas of Alberta, located 
approximately 150 km northwest of Calgary. These assets were purchased pursuant to the Shale Acquisition and 
consist of approximately 300 boe/d (~37% light and medium crude oil and NGLs) of moderate decline, capital-
efficient production.  
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The focus of these assets is concentrated on the liquids-rich natural gas naturally fractured Cardium.  

At December 31, 2023, these properties were assigned 2,476 Mboe of proved reserves and a total proved reserve value 
of $10,194,000 (10% NPV). See "Statement of Reserves Data and Other Oil and Gas Information".  

Viking Kinsella 

The company has drilled one well at Viking Kinsella in the first quarter of 2024. 

At December 31, 2023, the field was assigned 368 MBoe of probable reserves and a total probable reserve value of 
$6,993,000 (10% NPV). Conditional on anticipated economics and access to capital, the Company plans on 
developing these mineral interests over the next four years.  

Miscellaneous Producing Assets 

The Company owns other assets within provinces of Alberta and Saskatchewan that produces approximately 125 bbl/d 
of light and medium sweet crude oil.  

At December 31, 2023, this property was assigned 429 Mboe of proved reserves and a total proved reserve value of 
$10,837,000 (10% NPV). See "Statement of Reserves Data and Other Oil and Gas Information".  

British Columbia  

Fireweed 

The Company has a 55% average working interest in 53.4 sections of Doig lands in Fireweed, British Columbia. There 
is no current production from the field.  

At December 31, 2023, the field was assigned 613 MBoe of proved reserves and a total proved reserve value of 
$3,961,000 (10% NPV).  

Conditional on anticipated economics and access to capital, the Company plans on developing these oil and gas 
interests over the next five years.  

The Doig lands were obtained in a related party transaction in September 2017 for consideration of $650,000. All 
assigned reserves in British Columbia are undeveloped as of December 31, 2023. The locations with reserves assigned 
will be drilled from surface with existing pipeline connection.  

Midstream Oil and Gas Assets 

Wabasca River Pipeline System 

Throughout 2018, the Company acquired a 100% working interest in a 210 km crude oil sales line in northwestern 
Alberta (the "Wabsaca River Pipeline System"). The Wabasca River Pipeline System is located 450 km north of 
Edmonton and has capacity to deliver 20,000 bbl/d of crude to the Rainbow System operated by Plains Midstream 
Canada. The system consists of 112 km of 8" pipeline, 30 km of 6" pipeline and 66 km of 4" pipeline and provides 
egress for producers in the Red Earth Area of Alberta.  

The Wabasca River Pipeline System is an open access carrier with set published tolls. Revenues are generated from a 
tariff charged to vendors who transport product on the pipeline. Transportation pipeline revenues are generated on a 
tariff of $24.50/M3 of crude oil that is flowed through the pipeline. 

The Wabasca River Pipeline System was constructed in 1987 to gather and transport light conventional crude oil 
volumes from the Senex, Trout Mountain, Kidney, Ogston and Swan Lake oil fields to Rainbow Pipeline in the Evi 
area of northwestern Alberta.  
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Metallic Mineral Exploration Assets 

Land Position 

The Company's metallic mineral exploration projects are in Alberta.  

Highwood has 100% mineral ownership of 58 brine-hosted mineral licenses (414,582 hectares) that are located 
throughout Alberta within six (6) non-contiguous properties. Highwood's primary lithium-brine target area is 
exploring the 50 brine-hosted mineral licenses (362,524 hectares) within its Drumheller Lithium-Brine Project. 

Drumheller Lithium-Brine Project 

Regulatory Updates Since the Effective Date of the Current Technical Report 

On January 1, 2023, the Government of Alberta revised the Metallic and Industrial Minerals Tenure Regulation 
(Alberta Regulation 265/2022) under the Mines and Minerals Act (Alberta). A major component of the revised 
regulation was to redefine, or divide, metallic and industrial minerals permits and leases into (i) rock-hosted minerals 
permits and leases, and (ii) brine-hosted minerals licences and leases. The new brine-hosted designation was in specific 
response to (i) the lithium-brine interest in Alberta (and other minerals of interest in the brine such as bromine, boron, 
magnesium, calcium, etc.), and (ii) suggestions that subsurface, aquifer-based brine fluid deposits be regulated 
separately from prototypical solid state mineral deposits.  

As part of the tenure regulation revision, the Government of Alberta provided brine exploration companies, including 
Highwood, with the opportunity to apply for, and convert, previously granted mineral permits that are in good standing 
into brine-hosted mineral licences by December 31, 2023.  

In December 2023, Highwood instructed the Government of Alberta to convert its 50 Drumheller mineral permits 
totalling 362,524 hectares, into brine-hosted mineral licences. Accordingly, this Annual Information Form uses the 
current Alberta mineral licencing regulatory nomenclature. That is, "mineral permits", which was used in the current 
Technical Report, has been revised herein to "brine-hosted mineral licences". Highwood's brine-hosted mineral 
licences have a term date of February 12, 2024 and an expiry date of February 12, 2029.  

A brine-hosted minerals licence grants the holder (i) the exclusive right to explore for brine-hosted metallic and 
industrial minerals in the subsurface strata within and under the location described in the licence, and (ii) the right to 
remove samples of brine-hosted metallic and industrial minerals from the location described in the licence for the 
purposes of testing and of other scientific studies. The term of a brine-hosted minerals licence is five (5) years 
beginning on the licence term commencement date. Brine-hosted minerals licences require payment of annual rental 
of $3.50 per hectare. Brine-hosted minerals licences do not have a minimum exploration requirement; exploration 
activity and reporting are not required to keep a brine-hosted licence in good standing.  

A brine-hosted minerals licence must not be renewed, extended, or continued. The holder of a brine-hosted minerals 
licence can apply for a brine-hosted minerals lease for the whole, or a portion, of the location described in the licence 
providing the lease application area is the same, or within the same area, as the location described in the licence. The 
area, boundaries, and configuration of the brine-hosted minerals lease must not exceed 2,304 hectares and must be 
approved by the Minister under the Mines and Minerals Act (Alberta). The initial term of a brine-hosted minerals lease 
is ten (10) years beginning on the lease term commencement date. The initial term of a brine-hosted minerals lease 
can be continued for an indefinite term if the Minister is satisfied that the holder follows the Mines and Minerals Act 
(Alberta).  

Technical Report  

The description in this section of the Company's early-stage lithium-brine mineral exploration project ("Drumheller 
Lithium-Brine Project") is based on the project's technical report: "National Instrument 43-101 Technical Report, 
Initial Inferred Lithium-Brine Resource Estimations for Highwood Asset Management Ltd.'s Drumheller Property in 
South-Central Alberta, Canada" with an effective date of February 21, 2022 (the "Technical Report"). The report 
was prepared for the Company by D. Roy Eccles, P.Geol. (Senior Consulting Geologist and Chief Operations Officer, 
APEX Geoscience Ltd.), James (Jim) Touw, B.Sc., P.Geol. (Senior Hydrogeologist, Hydrogeological Consultants 
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Ltd.), and Charles R. Edwards, M.Sc., P.Eng. (Principal, Chuck Edwards Extractive Metallurgy Consulting), each 
Qualified Persons within the meaning of NI 43-101. The following description has been prepared under the supervision 
of D. Roy Eccles, P. Geol. (Senior Consulting Geologist and Chief Operations Officer, APEX Geoscience Ltd.) who 
is a Qualified Person within the meaning of NI 43-101 and who is independent of us. 

The conclusions, projections and estimates included in this description are subject to the qualifications, assumptions 
and exclusions set out in the Technical Report, except as such qualifications, assumptions and exclusions may be 
modified in this Annual Information Form. The Company recommends you read the Technical Report in its entirety 
to fully understand the project. You can download a copy of the Technical Report under the Company's issuer profile 
on SEDAR at www.sedar.com. 

Project Description, Location, and Access  

The Drumheller Lithium-Brine Project is located near the Town of Drumheller in southcentral Alberta, Canada. The 
Drumheller Property consisted of 50 approved and contiguous brine-hosted mineral licenses (362,524 hectares). 

The Drumheller Lithium-Brine Project is located directly north and east of Drumheller approximately 110 km 
northeast of the City of Calgary, Alberta, and 90 km southeast of the City of Red Deer, Alberta. 

Location of Drumheller Lithium-Brine Project (highlighted below) — Highwood's other mineral permits are 
highlighted as per attached legend 

 

The Drumheller Lithium-Brine Project is easily accessed via major and secondary access routes; this includes road 
access to individual oil and gas wells or facilities. The roads are well-maintained either by the province, or by the 
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petro-operators that own the lease. Access is year-round. There are no temporal accessibility restrictions and 
exploration can be conducted year-round. 

The Drumheller Lithium-Brine Project's mineral permits/titles (now brine-hosted mineral licenses) were acquired 
directly via on-line staking from the Government of Alberta. Consequently, there are no known back-in rights, 
payments, or other agreements and encumbrances to which the property is subject. Rights to metallic and industrial 
minerals, to bitumen (oil sands), to coal and to oil/gas are regulated under separate statutes, which collectively make 
it possible for several different rights to coexist and be held by different grantees over the same geographic location. 

A brine-hosted minerals licence grants the holder (i) the exclusive right to explore for brine-hosted metallic and 
industrial minerals in the subsurface strata within and under the location described in the licence, and (ii) the right to 
remove samples of brine-hosted metallic and industrial minerals from the location described in the licence for the 
purposes of testing and of other scientific studies. The term of a brine-hosted minerals licence is five (5) years 
beginning on the licence term commencement date. Brine-hosted minerals licences require payment of annual rental 
of $3.50 per hectare. Brine-hosted minerals licences do not have a minimum exploration requirement; exploration 
activity and reporting are not required to keep a brine-hosted licence in good standing.  

A brine-hosted minerals licence must not be renewed, extended, or continued. The holder of a brine-hosted minerals 
licence can apply for a brine-hosted minerals lease for the whole, or a portion, of the location described in the licence 
providing the lease application area is the same, or within the same area, as the location described in the licence. The 
area, boundaries, and configuration of the brine-hosted minerals lease must not exceed 2,304 hectares and must be 
approved by the Minister under the Mines and Minerals Act (Alberta). The initial term of a brine-hosted minerals lease 
is ten (10) years beginning on the lease term commencement date. The initial term of a brine-hosted minerals lease 
can be continued for an indefinite term if the Minister is satisfied that the holder complies the Mines and Minerals Act 
(Alberta). 

At the early exploration stage, Highwood is reliant on the petro-operators' permission for access to their lease permits 
to acquire brine for test purposes. Any permits and licences associated with the oil and gas lease including land use, 
rigs, pipelines, processing facilities, road permits, water permits, injection wells, surface rights, reservoir rights, etc., 
have been granted exclusively to the oil and gas company. Upon approval from the petro-operator, the collection of 
the brine is conducted under the rules and guidance of the petro-operator's lease protocols. 

Other than approval from the petro-operator, Highwood's brine sampling methodology does not require additional 
permits, or surface and access approval beyond the actual mineral permits (now brine-hosted mineral licenses) because 
brine sampling for assay or mineral processing test work does not disturb the surface by mechanical means. Access to 
private lands in Alberta, including the use of private roads, does not require a permit, only a written approval by the 
landowner. 

Government royalty rates associated with any potential future lithium-production in Alberta, as administrated by the 
Department of Energy, would be subject to 1% gross mine-mouth revenue before payout, and after payout, the greater 
of 1% gross mine-mouth revenue and 12% net revenue. 

 Brine Access Agreement 

A formal brine access agreement between Highwood and an active petro-operator producing petroleum from 
Devonian-aged fields/pools at the Drumheller Lithium-Brine Project was executed on May 25, 2021. The agreement 
permits Highwood access to deep subsurface brine via active oil and gas infrastructure for the purpose of analyzing 
and testing the brine samples offsite. 

Environmental and Property-Related Uncertainties 

The Drumheller Lithium-Brine Project represent an early-stage exploration project. To the best of the author's 
knowledge, there are no significant factors and risks that may affect access, title or right, or ability to perform minerals 
exploration work at this stage of the project, which includes non-surface disturbing brine sampling for assay and 
mineral processing test work. 
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Environmental licences, factors, and issues — as they pertain to minerals exploration — are administered by Alberta 
Environment and Protected Areas. If Highwood was going to conduct an exploration program with ground 
disturbance, the program would be subject to sensitive species guidelines for burrowing owl, sensitive raptor, and 
sharp-tailed grouse. All mineral activities are reserved from disposition in ecological reserves and Provincial Parks 
situated within, or adjacent to, the Drumheller Lithium-Brine Project (ranging in size from 1.1 km2 to 33.5 km2). 

As with any early-stage exploration project there exists potential risks and uncertainties. Highwood will attempt to 
reduce risk/uncertainty through effective project management, engaging technical experts, and developing 
contingency plans. 

Any potential future commercial operation would require a production agreement between Highwood and the petro-
operator. Because Highwood is reliant on pre-existing oil and gas wells that are managed and operated by current 
petro-companies, there is some risk associated with a dependency on the petro-operation and continued brine access. 
It is possible that situations could arise where the petro-companies shut down well production, for example, due to 
poor commodity prices, depletion of petroleum product reserves, and/or production well performance of the reservoir. 
As a mitigation strategy, Highwood could permit and drill their own wells or consider options such as purchasing the 
well, renting the operation of the well, etc. 

History 

A review of publicly available oil and gas well data within the Drumheller Property shows there are 5,175 wells — 
regardless of reservoir depth or producing reservoir age. Of these, 3,675 wells are of Devonian age or older. Active 
wells (approximately 1,100 wells) are situated in the west part of the Drumheller Lithium-Brine Project within the 
Ghost Pine and Wayne-Rosedale oilfields. The well status of the 3,675 Devonian or older wells includes 1,108 active 
wells, 1,470 abandoned wells, 744 suspended wells, 264 wells are water-related (source, injection, or disposal), and 
89 wells are drilled and cased.  

Historical Devonian brine samples collected and geochemically analyzed by oil and gas companies from wells situated 
within the boundaries of the Drumheller Lithium-Brine Project, include: 

(a) Three Leduc Formation brine samples from the Ghost Pine oilfield that yielded between 44 mg/L 
and 77 mg/L Li (average 58 mg/L Li), and 

(b) One Nisku Formation brine sample from the Wayne-Rosedale oilfield with 33 mg/L Li. 

Accordingly, Highwood conducted 2021 brine sample programs to verify the historical Li-brine samples at the 
Drumheller Lithium-Brine Project. 

Geological Setting, Mineralization, and Deposit Types 

Prospective Li-brine-bearing Devonian-aged reservoir clastic sedimentary rock units and reef formations in the 
Drumheller Lithium-Brine Project region are defined by, in part, oil and gas exploration and production as a means to 
access the brine from depths of greater than 1,500 m below the earth's surface. Devonian petro-production in the 
Drumheller Lithium-Brine Project occurs predominantly within the Ghost Pine and Wayne-Rosedale oilfields, which 
are producing from the Late Devonian Woodbend-Winterburn Groups of the Leduc and Nisku formations, 
respectively. The Middle Devonian Beaverhill Lake Group, which underlies the Leduc Formation, is also considered 
prospective for Li-brine mineralization, but petro-operators in the Drumheller Lithium-Brine Project are currently not 
producing petroleum from the Beaverhill Lake Group.  

The collective Beaverhill Lake, Leduc and Nisku Devonian units are hydrostratigraphically bound by the underlying 
Elk Point Group and overlying Ireton Formation whose evaporite and shale horizons form aquitards, and therefore, 
define the prospective reservoirs as confined Li-brine aquifer deposit types. 

Unique Leduc-aged reef features represent major carbonate shelves and buildups within the Drumheller Lithium-Brine 
Project and include, from east to west, the Ghost Pine Embayment, the Killam Barrier Reef, and the Ghost Pine 
Embayment. The Leduc East Platform Shelf underlies most of the eastern, southern, and central portions of the 
Drumheller Lithium-Brine Project. The widespread shelf ends abruptly in the western part of the Drumheller Lithium-
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Brine Project at a linear northeast-trending, dolomitized, stacked pinnacle reef buildup known as the Killam Barrier. 
The barrier reef can reach a maximum thickness of 240 m when it comprises all three distinct reef buildup stages, the 
Lower Leduc, Middle Leduc, and Upper Leduc. The linear alignment of the Killam Barrier reef and Leduc shelf edge 
are believed to reflect the influence of deep-seated basement fault trends. The northwestern side of the barrier reef, 
and the northwest corner of the Drumheller Lithium-Brine Project, is characterized by an area of carbonate-rich basin-
fill called the Ghost Pine Embayment (also know as the East Duvernay Shale Basin). 

With respect to the hydrogeological conditions, the values for brine resource in place and recoverable brine resource 
are considered reasonable estimates on a regional scale based on the data available; additional data are required to 
provide more definitive answers. In summary, 

(a) The Leduc Resource Aquifer Domain has an average effective porosity of 9.6% (127 
measurements), total porosity of 7.6% (16,199 calculations), core plug effective KMax 
permeabilities geomean of 22.0 mD (n=119) and KVert geomean of 4.6 mD (n=117), drill stem 
permeability geomean of 10.6 mD (n=4), hydraulic conductivity of 0.0109 m/day, transmissivity of 
2.4 m2/day, specific storage estimated to be approximately 5.6 x 10-5m-1, and estimated yield of 
2,101 m3/day. 

(b) The Nisku Killam Barrier Reef Resource Aquifer Domain has an average effective porosity of 6.1% 
(n=772 measurements), total porosity of 5.9% (7,545 calculations), core plug effective KMax 
permeabilities geomean of 23.9 mD (n=737) and KVert geomean of 2.8 mD (n=306), drill stem 
permeability geomean of 47.4 mD (n=5), hydraulic conductivity of 0.0486 m/day, transmissivity of 
2.3 m2/day, specific storage estimated to be approximately 3.7 x 10-5m-1, and estimated yield of 
2,171 m3/day. 

(c) The Nisku Platform/Basin Resource Aquifer Domain has an average effective porosity of 6.8% 
(n=653 measurements), total porosity of 5.0% (17,166 calculations), core plug effective KMax 
permeabilities geomean of 6.5 mD (n=622) and KVert geomean of 1.1mD (n=574), drill stem 
permeability geomean of 21.9 mD (n=9), hydraulic conductivity of 0.0225 m/day, transmissivity of 
1.0 m2/day, specific storage estimated to be approximately 4.1 x 10-5m-1, and estimated yield of 872 
m3/day. 

With respect to mineralization, the Li-brine mineralization at the Drumheller Lithium-Brine Project is defined as Li-
enriched (22-49 mg/L Li), Na-Ca hypersaline brine that is hosted within subsurface, confined, aquifers of Upper 
Devonian age. 

Exploration (Geochemical Brine Sampling) 

During 2021, Highwood commissioned three Alberta-based commercial petro-laboratories to (i) conduct brine 
sampling on behalf of the Company from select petro-operations within their sub-properties, (ii) maintain chain-of-
custody of the samples, and (iii) analyze the brine for lithium and trace metals using industry standard analytical 
techniques. The labs are independent of Highwood, accredited, and specialized in the field of collecting and analyzing 
petroleum fluid products including hypersaline brine. 

From March–April 2021, Highwood completed a preliminary brine sampling program and collected a total of 20 brine 
samples from five of the 28 Company's Alberta sub-properties. With respect to the Drumheller Lithium-Brine Project, 
brine samples from the Leduc and Nisku formation brine aquifers yielded 47.9 to 52.6 mg/L Li (n=3 samples) and 
29.7 to 32.3 mg/L Li (n=4 samples), respectively. 

Based on these sample results, Highwood completed a secondary May 2021 brine sampling program on Nisku- and 
Leduc-aged brine within the Drumheller Lithium-Brine Project's Wayne-Rosedale and Ghost Pine oil and gas fields. 
A total of 34 brine samples were collected, which included brine assay samples, quality assurance –quality control 
samples, and 2 mini-bulk brine samples for mineral processing test work. The analytical assay results of this work 
showed: 

(a) Nisku Formation brine from the Wayne-Rosedale oilfield yielded between 22 and 29 mg/L Li 
(average 24.5 mg/L Li); 
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(b) Nisku and Leduc Formation brine from the Ghost Pine oilfield yielded between 37 and 49 mg/L Li 
(average 43 mg/L Li); and 

(c) The analytical results of individual oil and gas wells correlated with multi-well proration battery 
facilities. This is important because the facilities represent brine collection sites that could yield a 
continuous and high-volume flow of brine for any future lithium extraction test work. 

Drilling 

Highwood has not drilled any wells at the Drumheller Lithium-Brine Project and is reliant on current petro-operators 
and infrastructure associated with their petro-operations and petroleum production to access deep Devonian to 
Precambrian aquifer brine. 

Sampling, Analysis, and Data Verification 

Highwood's preliminary March–April 2021 brine sampling programs were conducted by AGAT Laboratories 
("AGAT") and Core Laboratories ("Core Labs") from Calgary, AB — both labs of which, completed sample 
collection and analytical work. Highwood's follow-up May 2021 sampling program at the Drumheller Lithium-Brine 
Project was commissioned to Bureau Veritas, who collected the brine samples with AGAT and Bureau Veritas 
analyzing the samples as the primary and check laboratories. 

The brine samples were collected from oil and gas well produced water sample points that include the wellhead, test 
separator, and the operator's facilities such as multi-well proration batteries, free-water knockouts, etc. The first 
procedure is to ensure the sample point is associated with flowing brine and that the brine sample point is not 
representative of stagnant brine. Typically, a one-litre, plastic, screw top sample bottle, or jug, is used to collect the 
brine. The sample jug is then secured by wrapping electrical tape around the screw top. The sample jug is labelled by 
using black permanent marker and laboratory prepared one-sided sticky sample labels. The top lid of the jug is also 
labelled. 

The 20-litre brine samples for mineral processing are collected using the sample methodology, except: (i) the sample 
vessel is a 20-litre, metal, bung-seal pail, and (ii) the brine is mitigated of H2S using a Zinc Acetate Reagent. One 
hundred grams of Zn Acetate powder was measured and applied to each 20-litre pail. 

The brine sample for assay and mineral processing test work is not filtered, and no acid is added to the sample as per 
typical routine water analysis sample collection procedure. The idea is to collect — and then analytically measure or 
perform Li extraction technologies — on as representative of a brine sample as possible. 

The brine assay samples, which were collected by the respective laboratories, were transported by vehicle directly to 
the labs. Hence the only chain of custody person was the laboratory technician who collected the brine samples. The 
mineral processing brine samples were shipped by the laboratory to the respective commercial laboratories for mineral 
extraction test work. The appropriate Chain of Custody sheets, and sign-off date and times, has been reviewed by the 
author with no apparent issues. 

AGAT, Bureau Veritas, and Core Labs are independent of Highwood and are well-known and reputable laboratories 
within the energy sector. 

The three laboratories performed the following analytical techniques on the brine samples: 

(a) Routine water analysis for cations and anions, measured and calculated total dissolved solids (TDS), 
observed pH, relative density, resistivity, salinity, and total alkalinity as CaCO3. 

(b) At AGAT, a total of 27 metallic elements were analyzed as total metals by ICP-OES after an acid 
digestion procedure. Reported elements include aluminum, antimony, arsenic, barium, beryllium, 
bismuth, boron, cadmium, calcium, chromium, cobalt, copper, iron, lead, lithium, manganese, 
magnesium, molybdenum, potassium, phosphorous, nickel, selenium, silicon, silver, sodium, 
strontium, thallium, tin, titanium, uranium, vanadium, and zinc. The minimum limit of detection for 
lithium at AGAT is 1.0 mg/L Li. 
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(c) At Core Labs, the metallic analytical results included the same elements listed above (for the AGAT 
metal results) plus cesium, rubidium, tellurium, tungsten, and zirconium. The analysis was 
conducted as total metals by ICP-mass spectrometry (ICP-MS) after the brine sample was digested 
with nitric and hydrochloric acids. The Certificate of Analysis indicates the analysis was performed 
by ALS Environmental. 

(d) At Bureau Veritas, the metallic analytical results include a suite of 32 metal elements. The analysis 
was conducted as total metals by Total Acid Digestion for Metals (ASTM D5708) followed by ICP-
OES 32 element scan for total metals (EPA SW-846 6010C). 

(e) The analytical procedures followed nitric acid digestion (SM 3030 E), Metals by Plasma Emission 
Spectroscopy, Inductively Coupled Plasma (ICP) Method (SM 3120 B), Procedure for 
Spectrochemical Determination of Total Recoverable Metals (EPA 200.2), and ICP-mass 
spectrometry (EPA 6020A). 

Initially, Highwood QA-QC procedures were limited to seven lab-check samples collected during the March–April 
2021 brine sampling program.  

Upon commissioning APEX Geoscience Ltd., the QA-QC brine sampling protocol included the random insertion of 
duplicate samples, sample blanks, and pre-lab-prepared brine standard samples. The duplicate samples, sample blanks 
and lab-prepared standard samples were inserted as part of the Drumheller Lithium-Brine Project brine sampling 
program in which a total of 34 brine samples were collected (32 brine assay samples and two mini-bulk brine samples). 
The brine assay sample stream for the Drumheller Property program included: 

(a) Original samples from each of the wells/facilities (n=10); 

(b) Duplicate samples (n=8 sites); 

(c) Blank standard samples (n=3); 

(d) Lab-prepared certified standard samples (n=6); 

(e) Lab-check samples (n=5); and 

(f) Mini-bulk mineral processing samples included 20-litre samples (n=2; Table 11.1). 

The Drumheller Lithium-Brine Project assay sample set was sent to Highwood's primary lab (AGAT) and their 
secondary lab (Bureau Veritas). 

During the Drumheller Lithium-Brine Project brine sampling program, a total of eight duplicate brine samples were 
collected with four duplicate pairs being analyzed at both AGAT and Bureau Veritas. 

The quality of the duplicate pair data from AGAT and Bureau Veritas is assessed using average percent relative 
standard deviation (% coefficient of variation), or average RSD% as an estimate of precision or reproducibility of the 
analytical results. The RSD% value is calculated using the formula: RSD% = standard deviation/mean x 100. It is the 
Qualified Person's opinion that average RSD% values below 30% are considered to indicate very good data quality; 
between 30 and 50%, moderate quality and over 50%, poor quality. 

The RSD% values for AGAT and Bureau Veritas range between 3.8% and 7.2%, and 0.9% and 1.3%, respectively. It 
was concluded that there is very good data quality for Highwood's 2021 Li-brine analytical results at both of these 
independent laboratories. 

Sample Blanks composed of distilled water were inserted into the sample stream (n=3 samples). The analytical results 
for all three sample blanks yielded lithium at below the minimum detection. This is an accurate result as the sample 
standard blanks contained no lithium. 
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To further evaluate brine analytical accuracy, a laboratory prepared Sample Standard prepared by the University of 
Alberta was randomly inserted into the sample stream of the 2021 brine sampling program. Highwood commissioned 
the University of Alberta to prepare a laboratory prepared Sample Standard by adding a measured amount of elemental 
lithium to an assimilated hypersaline brine concoction. It was concluded that the laboratories used by Highwood are 
within error of the lab-prepared brine standard and therefore, the analytical data presented are suitable for reporting 
purposes in this technical report and for use in potential future resource estimation reporting. 

These analytical brine data were prepared by independent and accredited third-party laboratories. The analytical 
methods carried out by the laboratories is standard and routine in the field of Li-brine geochemical analytical test 
work. All work conducted has been done using accepted standard protocols, and generally accepted practices and 
methods. 

The Qualified Person reviewed the adequacy of the sample preparation, security, and analytical procedures and found 
no significant issues or inconsistencies that would cause one to question the validity of the data. The Qualified Person 
was satisfied with the adequacy of the procedures as implemented by Highwood. 

The Drumheller Lithium-Brine Project represents an early-stage exploration project. The primary datasets evaluated 
by the Qualified Person in the preparation of the Technical Report, being a geological introduction technical report, 
include publicly available oil and gas well data, and brine geochemical data related to Highwood's initial 2021 brine 
sampling programs. The Qualified Person completed a site inspection at the Drumheller Lithium-Brine Project on 
May 28, 2021. 

The well data were acquired from a third-party oil and gas data management company AbaData, who was developed 
Abacus Datagraphics and has managed and supplied WCSB petroleum data and maps to industry for over 25 years. 
As a data verification step, the Qualified Person compared the well status between AbaData and the AER's general 
well data reports for a select number of wells (approximately 30 wells) within Highwood's sub-properties. There were 
no issues to indicate that there is a discrepancy between the well status datasets and the AbaData are deemed 
appropriate and reliable by the Qualified Person for the context of the background geological information used in the 
Technical Report. 

The Qualified Person reviewed a geochemical dataset provided by Highwood against the original AGAT and Core 
Labs Certificate of Analysis, which are not produced without the approval of the respective laboratories. Apart from 
one sample (RE21-HOC-WR-014), no discrepancies were observed. 

With respect to the discrepancy mentioned in the text above, upon reviewing the initial analytical results, a single 
sample (RE21-HOC-WR-014) yielded a lithium value of below the limit of detection ("0") in comparison to its 
duplicate pair, which had 22.0 mg/L Li. Accordingly, Highwood instructed Bureau Veritas to reanalyze this sample, 
which returned 22.5 mg/L Li indicative of an original lab error. 

The Qualified Person participated in a meeting with AGAT laboratory lab managers and asked questions related to 
accreditation, experience, and laboratory methodologies and techniques. AGAT is accredited to ISO/IEC 17025 by 
the Canadian Association for Laboratory Accreditation Inc. (CALA) and/or Standards Council of Canada (SCC), and 
ASTM (American Society for Testing and Materials). The lithium content (and trace elements) of the brine samples 
were analyzed by ICP-OES, which is a standard analytical technique and industry standard for the measurement of 
lithium-in-brine. 

The Qualified Person conducted a site inspection of the Drumheller Lithium-Brine Project on May 28, 2021. The 
author drove to, stepped on the Sub-Property, observed active oil and gas wells that were producing from the Nisku 
and Leduc reservoirs/aquifers, and acquired independent brine samples to validate the lithium content of the brine. 

A total of 32 1-litre brine samples were collected by the Qualified Person in conjunction with Highwood's 
commissioned brine sample hander, a technician from Bureau Veritas. The samples were transported from the field, 
and on the same day, to AGAT and Bureau Veritas. Both labs routinely process high TDS brine and perform trace 
element analysis for lithium. The labs comply with the data quality objectives of the industry, Canadian Regulators, 
U.S. EPA, and the International Standards Organization (ISO/IEC 17025). The lithium content (and trace elements) 
of the brine samples were analyzed by ICP-OES, which is a standard analytical technique and industry standard for 
the measurement of lithium-in-brine. 
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The analytical results of the brine samples collected by the Qualified Person confirm that the Nisku- and Leduc-aged 
brine at the Drumheller Lithium-Brine Project is enriched in lithium. 

Apart from using a check lab, there were minimal QA-QC protocols established by Highwood, or the laboratories 
commissioned by Highwood, to collect the Company's March–April 2021 preliminary brine samples. Hence the 
number of QA-QC comparative sample data are minimal from this time-period and represent an initial limitation of 
the Highwood dataset. 

As the sampling program developed, and APEX Geoscience Ltd. was commissioned to prepare the Technical Report, 
the Qualified Person made QA-QC recommendations as part of a sub-property site inspection that included unique 
sample ID's together with the random insertion of sample duplicates, sample blanks, and sample standards into the 
sample stream. While this work was conducted during the preparation of this technical report, the resulting QA-QC 
information did help the Qualified Person to evaluate and validate the laboratory data. 

Future brine sampling programs initiated by Highwood should adhere to the new QA-QC protocol. This would enable 
a higher-level confidence in the data in the event Highwood wants to advance the sub-properties and/or evaluate Li-
brine resources in accordance with NI 43-101 and CIM Definition Standards and Best Practice Guidelines (2014, 
2019). 

The Qualified Person reviewed the adequacy of the information presented in the Technical Report, including oil and 
gas well data and geochemical data, and found no significant issues or inconsistencies that would cause one to question 
the validity of the data. The Qualified Person was satisfied to include the information and data as presented in the 
geological introduction the Technical Report. 

Mineral Processing and Metallurgical Testing 

During 2021, Highwood conducted preliminary mineral processing test work by collecting two 20-litre brine samples 
from well 100/13-35-029-21W4, which produces petroleum and Nisku Formation aquifer brine from the Ghost Pine 
oilfield within the Drumheller Lithium-Brine Project. The brine samples were delivered to two separate and 
independent laboratories for mineral processing test work. The labs included the Saskatchewan Research Council 
("SRC") in Saskatoon, Saskatchewan, and Recion Technologies Inc. ("Recion") of Edmonton, Alberta.  

The preliminary lithium extraction process development testing at both SRC and Recion indicate that an ion exchange 
process holds reasonable prospects for eventual economic extraction of battery-grade lithium product from 
Highwood's petro-lithium brine. The SRC lithium IX resin results showed a good lithium loading capacity and a good 
selectivity for lithium. The Recion demonstrated optimized Li extraction results of 98.3%. Further testing for process 
development and process design was justified and recommended. 

Mineral Resource and Mineral Reserve Estimates 

The Drumheller Lithium-Brine Project is an early-stage exploration project. The mineral, or Li-brine, resource area 
defined in the Technical Report is constrained stratigraphically to the subsurface Devonian Leduc and Nisku formation 
aquifers underlying the Drumheller Lithium-Brine Project area. Based on geological and geochemical reasoning, three 
resource domains were evaluated: 
 

(a) Leduc Aquifer Domain: The Leduc Formation aquifer, which underlies most of the Drumheller 
Lithium-Brine Project area — apart from the area northwest of the Killam Barrier Reef where the 
Leduc abruptly transitions to Duvernay Formation shale. 

(b) Nisku Killam Barrier Reef Aquifer Domain: A wireframed zone of the Nisku Formation aquifer 
within the northeast-trending, linear Killam Barrier Reef and an area that extends 10 km east of the 
reef edge. This domain is uniquely modelled as a zone in which the Nisku and Leduc formation 
aquifers are in hydro-communication with one another. 

(c) Nisku Platform/Basin Aquifer Domain: The area of remaining Nisku Formation aquifer volume that 
occurs outside of the Nisku Killam Barrier Reef Aquifer Domain. The domain includes Nisku 
Formation within the East Platform Shelf (east and southeast Property) and East Shale Basin 
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(uppermost northwest corner of the Property). It is assumed that the Nisku in this domain is not in 
hydro-communication with the Leduc aquifer. 

Figure. Mineral resource aquifer domains used in the resource modelling and estimation process. 

 
Critical steps in the determination of Drumheller Lithium-Brine Project lithium-brine resource estimation include:  

(a) Definition of the geology and geometry of the subsurface Leduc and Nisku formations underlying 
the Drumheller Property based on 1,975 wells and 1,181 surface top horizon formation picks. 
Wireframes of the three resource domains were then clipped to the extents of the Drumheller 
Lithium-Brine Project area to ensure the resource volumes and estimations were contained within 
the boundaries of the area. Numerous small private landholdings within the Drumheller Lithium-
Brine Project outline were removed from the estimation process.  

(b) Hydrogeological characterization and a historical compilation and assessment of average porosity 
within the three resource domains were based on 1,761 effective porosity and permeability 
measurements, 126,590 calculated total porosity records and 811 drill stem tests: (i) Leduc Aquifer 
Domain porosity: 9.9%; (ii) Nisku Killam Barrier Reef Domain Aquifer Domain porosity: 6.1%; 
and (iii) Nisku Platform/Basin Aquifer Domain porosity: 6.8%.  

(c) Determination of the lithium-in-brine concentration within the three resource domains were based 
on 27 brine analytical results: (i) Leduc Aquifer Domain porosity: 48.3 mg/L lithium; (ii) Nisku 
Killam Barrier Reef Domain Aquifer Domain porosity: 41.4 mg/L lithium; and (iii) Nisku 
Platform/Basin Aquifer Domain porosity: 25.2 mg/L lithium.  

(d) Definition of the pore space volume of brine within the three resource domains were based on 122 
petro-fluid production records over the last three-years of production: (i) Leduc Aquifer Domain 
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porosity: 98%; (ii) Nisku Killam Barrier Reef Domain Aquifer Domain porosity: 98%; and (iii) 
Nisku Platform/Basin Aquifer Domain porosity: 98%.  

(e) Estimate of the in-situ lithium resources of the three-resource domain aquifers underlying the 
Drumheller Lithium-Brine Project using the relation:  

Lithium Resource = Total Volume of the Brine-Bearing Aquifer X Average Effective Porosity X 
Percentage of Brine in Pore Space x Average Concentration of Lithium in the Brine  

The Drumheller Lithium-Brine Project Leduc Formation lithium-brine resource estimate is classified as an "Inferred 
Mineral Resource" in accordance with guidelines established by the CIM "Estimation of Mineral Resources and 
Mineral Reserves Best Practice Guidelines" dated November 29th, 2019, and the CIM "Definition Standards for 
Mineral Resources and Mineral Reserves" amended and adopted May 10th, 2014. 

Mineral resources are not mineral reserves and do not have demonstrated economic viability. There is no guarantee 
that all or any part of the mineral resource will be converted into a mineral reserve. 

The lithium-brine resource was estimated using a cut-off grade of 20 mg/L lithium. The in-situ Drumheller Lithium-
Brine Project lithium-brine inferred resources are globally (totally) — within the three domains — as presented in 
Table below and described as follows:  

(a) The Leduc Aquifer Domain is estimated to contain 3.14 million tonnes of elemental lithium. The 
global (total) lithium carbonate equivalent (LCE) for the main resource is 16.73 million tonnes LCE; 

(b) Nisku Killam Barrier Reef Aquifer Domain is estimated to contain 59,000 tonnes of elemental 
lithium. The global (total) LCE for the main resource is 312,000 tonnes LCE; and  

(c) Nisku Platform/Basin Aquifer Domain is estimated to contain 207,000 tonnes of elemental lithium. 
The global (total) lithium LCE for the main resource 1.10 million tonnes LCE. 

Drumheller Lithium-Brine Project Leduc and Nisku Formation Lithium-Brine Inferred Resource Estimations 
Presented as a Global (Total) Resource 

Reporting Parameter 
Leduc Aquifer 

Domain(1) 

Nisku Killam 
Barrier Reef Aquifer 

Domain(1) 

Nisku Platform / 
Basin Aquifer 

Domain(1) 

Aquifer volume (km3)  670.559 23.669 123.323 

Brine volume (km3) 65.058 1.415 8.218 

Average lithium concentration (mg/L) 48.3 41.4 25.5 

Average porosity (%) 9.9 6.1 6.8 

Average brine in pore space (%)(2) 98.0 98.0 98.0 

Total elemental Lithium resources 
(tonnes)(3)(4)(5) 

3,142,000 59,000 207,000 

Total Lithium Carbonate Equivalent (LCE) 
(tonnes)(3)(4)(6) 

16,726,000 312,000 1,102,000 

 
Notes: 
(1) Mineral resources are not mineral reserves and do not have demonstrated economic viability. There is no guarantee that all or 

any part of the mineral resource will be converted into a mineral reserve. The estimate of mineral resources may be materially 
affected by geology, environment, permitting, legal, title, taxation, social-political, marketing, or other relevant issues.  

(2) In a "confined' aquifer", effective porosity is a proxy for specific yield. 
(3) The weights are reported in metric tonnes (1,000 kg or 2,204.6 lbs). 
(4) Tonnage numbers are rounded to nearest 1,000 unit. 
(5) The resource estimation was completed and reported using a cutoff of 20mg/L lithium.  
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(6) To describe the resource in terms of the industry standard, a conversion factor of 5.323 is used to convert elemental lithium to 
Li2CO3 or Lithium Carbonate Equivalent (LCE). 

With respect to risks and uncertainties, the inferred Li-brine resource estimations presented in the Technical Report 
are subject to change as the project achieves higher levels of confidence in the spatial extent of the aquifers, 
mineralization, lithium-from-brine recovery process development, and the Li-brine cutoff value. 

At present the resource is dependent on Li-brine data, and a large portion of the hydrogeological data, that was acquired 
from the Leduc and Nisku formation aquifers within the Ghost Pine and Wayne-Rosedale oilfields only; these fields 
represent only a small western portion of the overall property at the Drumheller Lithium-Brine Project. Access to 
similar aged brine from oilfields within other parts of the property at the Drumheller Lithium-Brine Project and/or 
access to older brine within the Cooking Lake and Beaverhill Lake formation aquifers, could potentially change the 
resource estimation presented in the Technical Report. 

Finally, there is no guarantee that Company can successfully extract lithium from Alberta's Devonian petroleum 
system in a commercial capacity. The extraction technology is still at the developmental stage. There is also the risk 
that the scalability of any initial mineral processing bench-scale and/or demonstration pilot test work may not translate 
to a full-scale commercial operation.  

Future Exploration and Technological Development Activities   

A two-phased program is recommended that continues to assess the Li-brine potential at Drumheller to increase the 
confidence level of the data and lithium-extraction test work. Phase 2 is dependent on the positive results of the Phase 
1 work program. The total estimated cost of Phase 1 and Phase 2 of the recommended exploration work, with a 10% 
contingency, is CDN$2,777,500 and CDN$1,595,000. The total estimated cost of the recommended exploration work, 
with a 10% contingency, is CDN$4,372,500. Next steps for the Drumheller Lithium-Brine Project are to (1) conduct 
additional brine sampling, hydrogeological modelling, and Direct Lithium Extraction test work to determine if the 
lithium can be successfully extracted from the brine, and (2) refine the lithium recovery process flowsheet, conduct 
community consultation and environmental studies, and prepare resource estimation updates and a potential 
preliminary economic assessment ("PEA") to assess the preliminary economics of the project verified by third party 
input.  

The Direct Lithium Extraction process is required to be developed or selected that will enable sufficient concentrations 
of lithium to be extracted from the brine in an economic manner. Lithium from brine in Alberta is different than other 
regions in the world (e.g., deep-subsurface brine in oil and gas reservoirs in contrast to, for example, surficial salars 
in South America in which the brine can be beneficiated via solar evaporation). Various companies in the minerals 
industry, including Highwood, are currently experimenting with new technologies to develop a process that will enable 
sufficient concentrations of lithium to be extracted from deep reservoir brine in Alberta in real time as part of the 
petroleum and brine cycle.   

To date, lithium from deep-seated brine reservoirs has yet to be commercially extracted, however, the search for a 
suitable extraction technology continues to evolve. Highwood is in discussions with Direct Lithium Extraction experts 
and other lithium companies that operate in the same area and investigating potential extraction solutions. Highwood 
is evaluating several potential alternatives with respect to the Drumheller Lithium-Brine Project, including bringing 
in a joint-venture partner and the purchase or development of a direct lithium extraction technology. 

Highwood's management also believes that the metallic metals and mining industry is starting to see increasing 
government support to unlock the critical mineral resource potential in Canada. If and when the suitable extraction 
technology is available, Highwood plans to conduct a PEA and drill test wells. The Company is still evaluating the 
anticipated costs that will be required for these next steps but expects to incur corresponding aggregate costs of at least 
$2 million dollars in 2023 and 2024. See "Risk Factors". 
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STATEMENT OF RESERVES DATA AND OTHER OIL AND GAS INFORMATION 

Statement of Reserves Data and Other Oil and Gas Information  

The statement of reserves data and other oil and gas information is set forth below (the "Statement"). The effective 
date of the Statement is December 31, 2023. The reserves data conforms to the requirements of NI 51-101. 

The reserves data set forth below is based upon an evaluation by GLJ and contained in the GLJ Report dated March 
8, 2024. The preparation date of the GLJ Report is February 28, 2024. The reserves data summarizes the Company's 
light and medium crude oil, conventional natural gas, shale gas, and natural gas liquids reserves and the net present 
values of future net revenues for these reserves, using forecast prices and costs prior to provision for interest, general 
and administrative expenses, the impact of any hedging activities or the liability associated with the abandonment and 
reclamation of certain wells, pipelines and facilities. Future net revenues have been presented on a before-tax and 
after-tax basis. The Company engaged GLJ to provide an independent evaluation of proved and proved plus probable 
reserves. 

It should not be assumed that the estimates of future net revenues presented in the tables below represent the 
fair market value of the reserves. There is no assurance that the forecast prices and cost assumptions will be 
attained, and variances could be material. The recovery and reserves estimates of light and medium crude oil, 
conventional natural gas, shale gas, and natural gas liquids reserves provided herein are estimates only and 
there is no guarantee that the estimated reserves will be recovered. Actual light and medium crude oil, 
conventional natural gas, shale gas, and natural gas liquids reserves may be greater than or less than the 
estimates provided herein. Readers should review the definitions contained in "Certain Definitions – Selected 
Technical Terms" in conjunction with the following tables and notes. For more information as to the risks 
involved, see "Risk Factors - Risk Relating to Our Business and Operations". 

The Report on Reserves Data by GLJ on Form 51-101F2 is attached as Schedule A to this Annual Information Form. 
The Report of Management and Directors on Form 51-101F3 is attached as Schedule B to this Annual Information 
Form. 

As per NI 51-101 product type definitions, Highwood has provided reserves data for reserves classified as Shale Gas. 
Highwood's gas reserves and resources in the Doig siltstone are classified as Shale Gas under NI 51-101. 
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Disclosure of Reserves Data 

Table FP-1A – Summary of December 31, 2023 Oil and Gas Reserves – Based on Forecast Prices and Costs 

 
Light & Medium Oil 

Conventional  
Natural Gas Shale Gas Natural Gas Liquids Oil Equivalent 

Reserves Category 

Company 
Gross 
Mbbl 

Company 
Net  

Mbbl 

Company 
Gross 
MMcf 

Company 
Net  

MMcf 

Company 
Gross 
Mboe 

Company 
Gross 
MMcf 

Company 
Net  

MMcf 

Company 
Gross 
Mboe 

Company 
Gross 
Mboe 

Company 
Net  

Mboe 
Proved           

Producing 5,554 4,445 47,274 39,183 0 0 2,555 1,960 15,988 12,936 
Developed Non-Producing 498 366 4,147 3,282 0 0 247 168 1,436 1,081 
Undeveloped 9,168 7,467 19,026 17,302 2,087 1,870 1,737 1,391 14,423 12,053 

Total Proved 15,219 12,278 70,447 59,767 2,087 1,870 4,539 3,519 31,847 26,069 
Total Probable 8,994 7,038 44,148 38,463 2,574 2,252 4,071 3,134 20,852 16,958 
Total Proved Plus Probable 24,213 19,316 114,595 98,230 4,661 4,122 8,610 6,653 52,699 43,028 

Table FP-2 – Summary of Net Present Value of Future Net Revenue – Based on Forecast Prices and Costs  
 

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

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

Unit Value 
Before Income 

Tax 
Discounted at 

10%/year 

Reserves Category 
0% 
M$ 

5% 
M$ 

10% 
M$ 

15% 
M$ 

20% 
M$ 

0% 
M$ 

5% 
M$ 

10% 
M$ 

15% 
M$ 

20% 
M$ $/boe $/Mcfe 

Proved             
Producing 377,105 275,266 218,888 183,743 159,731 362,229 269,152 216,089 182,360 159,006 16.92 2.82 
Developed Non-Producing 34,717 22,970 16,695 12,956 10,506 26,711 18,609 14,186 11,446 9,564 15.44 2.57 
Undeveloped 485,472 318,642 228,053 171,210 132,672 373,417 243,485 173,086 129,058 99,312 18.92 3.15 

Total Proved 897,293 616,878 463,636 367,909 302,909 762,357 531,247 403,362 322,864 267,883 17.78 2.96 
Total Probable 700,972 417,843 283,307 207,273 159,319 539,009 319,231 214,830 156,002 119,078 16.71 2.78 
Total Proved Plus Probable 1,598,266 1,034,720 746,943 575,182 462,228 1,301,366 850,478 618,193 478,866 386,961 17.36 2.89 

Notes: 
(1) Unit values are based on Company Net Reserves. 



 

47 

Table FP-3 – Total Future Net Revenue (Undiscounted) – Based on Forecast Prices and Costs  

Reserves Category 
Revenue 

M$ 
Royalties 

M$ 

Operating 
Costs 
M$ 

Capital 
Development 

Costs 
M$ 

Aband. & 
Recl. Costs 

M$ 

Future Net 
Revenue 
Before 
Income 
Taxes 

M$ 
Income Tax 

M$ 

Future Net 
Revenue 

After 
Income 
Taxes 

M$ 
Proved Producing 1,039,686 202,919 432,301 - 27,362 377,105 14,876 362,229 

Proved Developed Non-Producing 92,617 24,016 30,708 2,016 1,160 34,717 8,006 26,711 

Proved Undeveloped 1,150,244 200,878 226,860 232,287 4,747 485,472 112,055 373,417 

Total Proved 2,282,547 427,813 689,869 234,303 33,269 897,293 134,936 762,357 

Total Probable 1,480,149 306,748 335,044 131,088 6,297 700,972 161,964 539,009 

Total Proved Plus Probable 3,762,696 734,561 1,024,913 365,390 39,566 1,598,266 296,900 1,301,366 

Table FP-4 – Future Net Revenue by Production Group – Based on Forecast Prices and Costs  

 
Future Net Revenue Before Income Taxes(3)  

Discounted at 10% per year 

 M$ $/boe $/Mcfe 
Proved Producing    

Light & Medium Oil(1) 216,794 17.62 2.94 
Conventional Natural Gas(2) 2,095 3.30 0.55 

Total: Proved Producing 218,888 16.92 2.82 
Total Proved    

Light & Medium Oil(1) 446,352 19.25 3.21 
Conventional Natural Gas(2) 13,188 5.56 0.93 
Shale Gas(2) 4,096 7.98 1.33 

Total: Total Proved  463,636 17.78 2.96 
Total Proved Plus Probable    

Light & Medium Oil(1) 689,458 20.53 3.42 
Conventional Natural Gas(2) 47,420 5.70 0.95 
Shale Gas(2) 10,066 8.98 1.50 

Total: Total Proved Plus Probable 746,943 17.36 2.89 

Notes: 
(1) Including solution gas and other by-products. 
(2) Including by-products but excluding solution gas. 
(3) Other company revenue and costs not related to a specific production group have been allocated proportionately to production groups. Unit values are based on Company Net 

Reserves. 
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Pricing Assumptions 

The forecast cost and price assumptions above assume increases in wellhead selling prices and take into account inflation with respect to future operating and 
capital costs. The following crude oil and natural gas benchmark reference pricing, inflation and exchange rates were utilized in the GLJ Report.  

GLJ, McDaniel, Sproule 
Crude Oil and Natural Gas Liquids 

Price Forecast (3 Consultants' Average) 
Effective January 1, 2024  

Table FP-5 (Oil) – Crude Oil and Natural Gas Liquids Price Forecast (Effective January 1, 2024) 

  CADUSD 

WTI Crude Oil 
(3.96 API, 0.24$S) 

Cushing OK 

Brent Spot 
Crude Oil 
(38.3 API, 
0.37%S) 

UK 

MSW, Light 
Crude Oil 
(40 API, 
0.3$S) 

at Edmonton 

Bow River 
Crude Oil 
(21.4 API, 

2.8%S) 
at Hardisty 

WCS 
Crude Oil 
(20.9 API, 

3.5%S) 
at Hardisty 

Heavy 
Crude Oil 
Proxy (12 

API) 
at Hardisty 

Light Sour 
Crude Oil 
(35 API, 
1.2%S) 

at Cromer 

Medium 
Crude Oil 
(29 API, 
2.0%S) 

at Cromer 

Alberta Natural Gas Liquids 
(Then Current Dollars) 

at Edmonton 

Year 
Inflation 

% 

Exchange 
Rate 

USD/CAD 

Constant 
2021 $ 

USD/bbl 

Then 
Current 

USD/bbl 

Then 
Current 
USD/bbl 

Then 
Current 

CAD/bbl 

Then 
Current 

CAD/bbl 

Then 
Current 

CAD/bbl 

Then 
Current 

CAD/bbl 

Then 
Current 

CAD/bbl 

Then 
Current 

CAD/bbl 
Ethane 

CAD/bbl 
Propane 
CAD/bbl 

Butane 
CAD/bbl 

Condensate 
CAD/bbl 

2024  0.0 0.7517 73.67 73.67 78.00 92.91 77.44 76.74 69.01 93.35 88.90 6.88 29.65 47.69 96.79 
2025 2.0 0.7517 73.51 74.98 79.18 95.04 80.48 79.77 71.90 95.50 90.95 10.76 35.13 48.83 98.75 
2026 2.0 0.7550 73.18 76.14 80.36 96.07 81.84 81.12 72.78 96.53 91.91 13.16 35.43 49.36 100.71 
2027 2.0 0.7550 73.18 77.66 81.79 97.99 83.61 82.88 74.41 98.46 93.75 13.44 36.14 50.35 102.72 
2028 2.0 0.7550 73.18 79.22 83.41 99.95 85.78 85.04 76.56 100.43 95.63 13.71 36.87 51.35 104.78 
2029 2.0 0.7550 73.18 80.80 85.09 101.95 87.49 86.74 78.10 102.44 97.53 14.00 37.60 52.38 106.87 
2030 2.0 0.7550 73.18 82.42 86.79 103.98 89.24 88.48 79.67 104.49 99.48 14.28 38.35 53.43 109.01 
2031 2.0 0.7550 73.18 84.06 88.52 106.07 91.02 90.24 81.27 106.58 101.48 14.58 39.12 54.50 111.19 
2032 2.0 0.7550 73.18 85.75 90.29 108.18 92.83 92.04 82.90 108.71 103.50 14.87 39.90 55.58 113.41 
2033 2.0 0.7550 73.18 87.46 92.10 110.35 94.69 93.89 84.57 110.88 105.57 15.17 40.70 56.70 115.67 
2034 2.0 0.7550 73.18 89.21 93.94 112.56 96.58 95.77 86.26 113.10 107.69 15.48 41.52 57.83 117.98 
2035 2.0 0.7550 73.18 90.99 95.82 114.81 98.52 97.68 87.98 115.36 109.84 15.79 42.35 58.99 120.34 
2036 2.0 0.7550 73.18 92.82 97.74 117.10 100.49 99.63 89.74 117.67 112.03 16.10 43.20 60.17 122.75 
2037 2.0 0.7550 73.18 94.67 99.69 119.44 102.50 101.63 91.54 120.02 114.28 16.42 44.06 61.37 125.20 
2038 2.0 0.7550 73.18 96.56 101.68 121.83 104.55 103.66 93.37 122.42 116.56 16.75 44.94 62.60 127.71 
2039+ 2.0 0.7550 73.18 +2.0%/yr +2.0%/yr +2.0%/yr +2.0%/yr +2.0%/yr +2.0%/yr +2.0%/yr +2.0%/yr +2.0%/yr +2.0%/yr +2.0%/yr +2.0%/yr 
Note: 
(1) Historical futures contract price is an average of the daily settlement price of the near month contract over the calendar month.  
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GLJ Ltd. 
Natural Gas and Sulphur 

Price Forecast (3 Consultants' Average) 
Effective January 1, 2024 

Table FP-5 (Gas) – Domestic Natural Gas Price Forecast (Effective January 1, 2024)  

 
NYMEX Henry Hub 
Near Month Contract 

Midwest 
Price at 
Chicago 

AECO/NIT 
Spot 

Davwn 
Price at 
Ontario Alberta Plant Gate Saskatchewan Plant Gate 

 

British Columbia 

  

 
Constant Then Then Then Then 

Spot 
Constant 

Spot  
Then   Huntingdon/ Westcoast Spot Sulphur FOB/ Sulphur 

 2024 $ Current Current Current Current 2024 $ Current ARP SaskEnergy Spot Sumas Spot Station 2 Plant Gate Vancouver @ Alberta 

Year 
USD/ 

MMbtu 
USD/ 

MMBtu 
USD/ 

MMBtu 
CAD/ 

MMBtu 
USD/ 

MMBtu 
CAD/ 

MMBtu 
CAD/ 

MMBtu 
CAD/ 

MMBtu 
CAD/ 

MMBtu 
CAD/ 

MMBtu 
USD/ 

MMBtu 
CAD/ 

MMBtu 
CAD/ 

MMBtu 
USD/ 

lt 
CAD/ 

lt 
2024  2.75 2.75 2.58 2.20 2.68 1.92 1.92 1.92 2.45 1.98 2.83 2.06 1.74 107.15 55.40 
2025 3.57 3.64 3.46 3.37 3.57 3.02 3.08 3.08 3.62 3.15 3.72 3.26 2.92 120.80 73.03 
2026 3.86 4.02 3.85 4.05 3.95 3.61 3.75 3.75 4.29 3.83 4.10 3.93 3.59 123.21 74.70 
2027 3.87 4.10 3.92 4.13 4.03 3.61 3.83 3.83 4.38 3.91 4.19 4.01 3.67 125.68 76.95 
2028 3.86 4.18 4.01 4.21 4.11 3.61 3.91 3.91 4.46 3.99 4.27 4.09 3.75 128.19 79.24 
2029 3.86 4.27 4.08 4.30 4.19 3.62 4.00 4.00 4.55 4.08 4.36 4.17 3.83 130.75 81.57 
2030 3.86 4.35 4.17 4.38 4.27 3.62 4.08 4.08 4.63 4.16 4.44 4.25 3.91 133.37 83.95 
2031 3.87 4.44 4.25 4.47 4.37 3.63 4.17 4.17 4.73 4.25 4.54 4.34 3.99 136.04 86.38 
2032 3.86 4.53 4.34 4.56 4.45 3.63 4.25 4.25 4.82 4.34 4.63 4.42 4.08 138.76 88.86 
2033 3.86 4.62 4.43 4.65 4.54 3.63 4.34 4.34 4.91 4.43 4.72 4.51 4.16 141.53 90.63 
2034 3.86 4.71 4.51 4.74 4.63 3.63 4.43 4.43 5.01 4.52 4.82 4.60 4.24 144.36 92.45 
2035 3.86 4.80 4.60 4.84 4.72 3.63 4.51 4.51 5.11 4.61 4.91 4.69 4.33 147.25 94.29 
2036 3.86 4.90 4.70 4.94 4.82 3.63 4.60 4.60 5.21 4.71 5.01 4.79 4.41 150.19 96.18 
2037 3.86 5.00 4.80 5.03 4.92 3.63 4.70 4.70 5.32 4.80 5.11 4.88 4.50 153.20 98.10 
2038 3.86 5.10 4.88 5.13 5.02 3.63 4.79 4.79 5.42 4.90 5.22 4.98 4.59 156.26 100.06 
2039+ 3.86 +2.0%/yr +2.0%/yr +2.0%/yr +2.0%/yr       3.86 +2.0%/yr +2.0%/yr +2.0%/yr +2.0%/yr +2.0%/yr +2.0%/yr +2.0%/yr +2.0%/yr +2.0%/yr 

Notes: 
(1) Unless otherwise stated, the gas price reference point is the receipt point on the applicable provincial gas transmission system known as the plant gate.   
(2) The plant gate price represents the price before raw gathering and processing charges are deducted. 
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Reserves Reconciliation  

Table FP-6A – Reconciliation of Gross Reserves by Principal Product Type – Forecast Prices and Costs – December 31, 2023 

Company Total 
Gross Total Light & Medium Crude Total Heavy Crude Total Natural Gas Total Natural Gas Liquids BOE 

FACTORS 
Proved 
(Mbbl) 

Probable 
(Mbbl) 

Proved + 
Probable 
(Mbbl) 

Proved 
(Mbbl) 

Probab
le 

(Mbbl) 

Proved + 
Probable 
(Mbbl) 

Proved 
(Mbbl) 

Probable 
(Mbbl) 

Proved + 
Probable 
(Mbbl) 

Proved 
(Mbbl) 

Probable 
(Mbbl) 

Proved + 
Probable 
(Mbbl) 

Proved 
(Mbbl) 

Probable 
(Mbbl) 

Proved + 
Probable 
(Mbbl) 

December 31, 2022 472 264 736 0 0 0 2,087 2,574 4,661 265 327 592 1,085 1,020 2,105 
Discoveries 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 
Extensions* 3,193 2,315 5,508 0 0 0 5,788 5,727 11,516 437 482 919 4,594 3,752 8,346 
Infill Drilling* 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 
Improved Recovery* 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 
Technical Revisions -1 -15 -16 0 0 0 0 0 0 -0 -0 -0 -1 -15 -16 
Acquisitions 11,914 6,431 18,345 0 0 0 65,765 38,421 104,186 3,916 3,261 7,177 26,791 16,096 42,887 
Dispositions 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 
Economic Factors 1 -0 1 0 0 0 -0 -1 -1 0 0 0 1 -0 1 
Production -360 0 -360 0 0 0 -1,107 0 -1,107 -78 0 -78 -623 0 -623 
December 31, 2023 15,219 8,994 24,213 0 0 0 72,533 46,722 119,255 4,539 4,071 8,610 31,847 20,852 52,699 
                
Conventional 
Reservoirs 

Light & Medium Crude Heavy Crude Natural Gas 
Associated 

Natural Gas Liquids BOE 

FACTORS 
Proved 
(Mbbl) 

Probable 
(Mbbl) 

Proved + 
Probable 
(Mbbl) 

Proved 
(Mbbl) 

Probab
le 

(Mbbl) 

Proved + 
Probable 
(Mbbl) 

Proved 
(Mbbl) 

Probable 
(Mbbl) 

Proved + 
Probable 
(Mbbl) 

Proved 
(Mbbl) 

Probable 
(Mbbl) 

Proved + 
Probable 
(Mbbl) 

Proved 
(Mbbl) 

Probable 
(Mbbl) 

Proved + 
Probable 
(Mbbl) 

December 31, 2022 472 264 736 0 0 0 0 0 0 0 0 0 472 264 736 
Discoveries 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 
Extensions* 3,193 2,315 5,508 0 0 0 5,788 5,727 11,516 437 482 919 4,594 3,752 8,346 
Infill Drilling* 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 
Improved Recovery* 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 
Technical Revisions -1 -15 -16 0 0 0 0 0 0 0 0 0 -1 -15 -16 
Acquisitions 11,914 6,431 18,345 0 0 0 65,765 38,421 104,186 3,916 3,261 7,177 26,791 16,096 42,887 
Dispositions 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 
Economic Factors 1 -0 1 0 0 0 0 0 0 0 0 0 1 -0 1 
Production -360 0 -360 0 0 0 -1,107 0 -1,107 -78 0 -78 -623 0 -623 
December 31, 2023 15,219 8,994 24,213 0 0 0 70,447 44,148 114,595 4,274 3,744 8,018 31,234 20,096 51,330 
                
Shale & Tight 
Reservoirs 

Tight Oil Tight Oil Solution Gas Shale Gas 

 
Associated 

Natural Gas Liquids BOE 

FACTORS 
Proved 
(Mbbl) 

Probable 
(Mbbl) 

Proved + 
Probable 
(Mbbl) 

Proved 
(Mbbl) 

Probab
le 

(Mbbl) 

Proved + 
Probable 
(Mbbl) 

Proved 
(Mbbl) 

Probable 
(Mbbl) 

Proved + 
Probable 
(Mbbl) 

Proved 
(Mbbl) 

Probable 
(Mbbl) 

Proved + 
Probable 
(Mbbl) 

Proved 
(Mbbl) 

Probable 
(Mbbl) 

Proved + 
Probable 
(Mbbl) 

December 31, 2022 0 0 0 0 0 0 2,087 2,574 4,661 265 327 592 613 756 1,369 
Discoveries 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 
Extensions* 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 
Infill Drilling* 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 
Improved Recovery* 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 
Technical Revisions 0 0 0 0 0 0 0 0 0 -0 -0 -0 -0 -0 -0 
Acquisitions 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 
Dispositions 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 
Economic Factors 0 0 0 0 0 0 -0 -1 -1 0 0 0 -0 -0 -0 
Production 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 
December 31, 2023 0 0 0 0 0 0 2,087 2,574 4,661 265 327 592 613 756 1,369 
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Changes in Reserves 

Proved Reserves 

The changes in proved reserves were mainly driven by the completion of the Acquisitions.  

Probable Reserves 

The increase in probably reserves were mainly driven by the completion of the Acquisitions.  

Undeveloped Reserves 

Proved undeveloped reserves are those reserves that can be estimated with a high degree of certainty to be recoverable 
where significant expenditure is required to render them capable of production. Probable undeveloped reserves are those 
additional reserves that are less certain to be recovered than proved reserves where significant expenditure is required to 
render them capable of production. The GLJ Report contains proved and probable undeveloped reserves that have been 
estimated in accordance with the procedures and standards contained in the COGE Handbook. The remaining 
undeveloped reserves are currently scheduled to be developed by the Company within the next five years. 

There are a number of factors that could result in delayed or cancelled development, including the following: (i) changing 
economic conditions (due to pricing, operating and capital expenditure fluctuations); (ii) changing technical conditions 
(including production anomalies, such as water breakthrough or accelerated depletion); (iii) multi-zone developments (for 
instance, a prospective formation completion may be delayed until the initial completion is no longer economic); (iv) a 
larger development program may need to be spread out over several years to optimize capital allocation and facility 
utilization; and (v) surface access issues (including those relating to land owners, weather conditions and regulatory 
approvals). For more information, see "Risk Factors". 

The following tables set forth the gross proved undeveloped reserves and the gross probable undeveloped reserves, each 
by product type, that were first attributed in each of the three most recent financial years and in the aggregate before such 
time, based on forecast prices and costs. 
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Table FP-7 – Proved Undeveloped Reserves Attributed in Current Year  

 
Light & Medium Oil 

(Mbbl) 
Heavy Oil 

(Mbbl) 

Conventional Natural 
Gas 

(MMcf) 
Natural Gas Liquids 

(Mbbl) 
Shale Gas 
(MMcf) 

BOE 
(Mboe) 

Proved 
Undeveloped 

First 
Attributed 

Total at 
Year-End 

First 
Attributed 

Total at 
Year-End 

First 
Attributed 

Total at 
Year-End 

First 
Attributed 

Total at 
Year-End 

First 
Attributed 

Total at 
Year-End 

First 
Attributed 

Total at 
Year-End 

2023 8,464 9,168 0 0 18,974 19,026 1,469 1,737 o 2,087 13,095 14,423 
2022 0 120 0 0 0 0 0 265 0 2,087 0 733 
2021 0 118 0 0 0 0 0 265 0 2,087 0 731 

             
 

Light & Medium Oil 
(Mbbl) 

Heavy Oil 
(Mbbl) 

Conventional Natural 
Gas 

(MMcf) 
Natural Gas Liquids 

(Mbbl) 
Shale Gas 
(MMcf) 

BOE 
(Mboe) 

Probable 
Undeveloped 

First 
Attributed 

Total at 
Year-End 

First 
Attributed 

Total at 
Year-End 

First 
Attributed 

Total at 
Year-End 

First 
Attributed 

Total at 
Year-End 

First 
Attributed 

Total at 
Year-End 

First 
Attributed 

Total at 
Year-End 

2023 6,634 7,063 0 0 35,908 35,856 3,210 3,535 0 2,574 15,829 17,003 
2022 0 164 0 0 0 0 0 327 0 2,574 0 921 
2021 0 161 0 0 0 0 0 327 0 2,574 0 917 

It is anticipated that most of the remaining proved undeveloped will be developed within the next five years. Access to 
infrastructure, takeaway capacity & market conditions could be factors preventing the Company from developing this 
reserve category within the next two years.  

It is anticipated that most of the remaining probable undeveloped reserves will be developed within the next five years. 
Similar to the proved undeveloped reserves, infrastructure, takeaway capacity & market conditions could be factors 
preventing the Company from developing probable undeveloped reserves within the next two years. In general, once 
proved and/or probable undeveloped reserves are identified, they are scheduled into the Company's development plans. 
Normally, the Company plans to develop its current proved and probable undeveloped reserves within five years. A 
number of factors that could result in delayed or cancelled development are as follows: changing economic conditions 
(due to pricing, operating and capital expenditure fluctuations); changing technical conditions (production anomalies such 
as water breakthrough or accelerated depletion); multi-zone developments (delay of a prospective formation completion 
until the initial completion is no longer economic); a larger development program may need to be spread out over several 
years to optimize capital allocation and facility utilization; and surface access issues (landowners, weather conditions 
and/or regulatory approvals). See "Risk Factors" and "General Development of the Business – Regulation".  

Significant Factors or Uncertainties Affecting Reserves Data 

The process of estimating reserves is complex. It requires significant judgements and decisions based on available 
geological, geophysical, engineering and economic data. These estimates may change substantially as additional data 
from ongoing development activities and production performance becomes available and as economic conditions 
impacting oil and gas prices and costs change. The reserves estimates contained herein are based on current production 
forecasts, prices and economic conditions. 

As circumstances change and additional data becomes available, reserve estimates also change. Estimates made are 
reviewed and revised, either upward or downward, as warranted by the new information. Revisions are often required due 
to changes in well performance, prices, economic conditions and governmental restrictions. 

Although every reasonable effort is made to ensure that reserve estimates are accurate, reserve estimation is an inferential 
science. As a result, the subjective decisions, new geological or production information and a changing environment may 
impact these estimates. Revisions to reserve estimates can arise from changes in year-end oil and natural gas prices and 
reservoir performance. Such revisions can be either positive or negative. 

Degradation in future commodity price forecasts relative to the forecast in the GLJ Report would also have a negative 
impact on the economics and timing of the development of undeveloped reserves, unless significant reduction in the future 
costs of development are realized. 

Other than as discussed above and the various risks and uncertainties that participants in the oil and natural gas industry 
are exposed to generally, the Company is unable to identify any important economic factors or significant uncertainties 
that will affect any particular components of the reserves data disclosed in this Annual Information Form. See "Risk 
Factors" and " General Development of the Business – Regulation".  
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GLJ's forecast of well abandonment and reclamation costs for all wells with reserves assigned are included in their report 
and therefore in their estimate of future net revenue. Specifically, provisions for the abandonment and reclamation of all 
of the Company's existing and future wells to which reserves have been attributed have been included based on regional 
values sourced from the AER for purposes of calculating GLJ's estimate of future net revenue, all other abandonment and 
reclamation costs were not included. 

The following table sets forth information respecting future abandonment and reclamation costs recognized in our audited 
consolidated financial statements for the year ended December 31, 2023 for surface leases, wells, facilities and pipelines 
for properties to which reserves have been attributed. 

Year 
Abandonment and Reclamation Costs 

(Undiscounted) (M$) 
Abandonment and Reclamation Costs 

(Discounted at 10%) (M$) 
Total as at December 31, 2023 47,291 4,066 
Anticipated to be paid in 2024 1,600 1,455 
Anticipated to be paid in 2025 1,400 1,157 
Anticipated to be paid in 2026 1,200 902 

Note: 
(1) Excludes abandonment and reclamation costs for properties with no attributed reserves. 

For more information with respect to our reclamation and abandonment obligations for properties with no attributed 
reserves, see "Statement of Reserves Data and Other Oil and Gas Information – Properties with no Attributable Reserves" 
in this Annual Information Form. 

Future Development Costs  

The following table sets forth development costs deducted in the estimation of the future net revenue attributable to the 
reserve categories noted below for the Company.  

Table FP-8 – Company Annual Capital Expenditures (M$)  

Entity Description 

Year Totals 
10% 

Discounted 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033 2034 2035 
Sub- 
total 

Rem-
ainder Total 

Proved Producing 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 
Total Proved 44,791 61,789 47,399 58,088 22,202 0 5 28 0 0 0 0 234,303 0 234,303 189,626 
Total Proved Plus 
Probable 53,984 81,310 91,282 79,551 59,230 0 5 28 0 0 0 0 365,390 0 365,390 289,438 
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Table FP-8A – Company Annual Capital Expenditures (M$)  

Entity Description 

Year Totals 

10% 
Discou
nted 

2024 2025 2026 2027 2028 2029 2030 2031 2032 2033 2034 2035 Sub-total 

Re- 
mai-
nder Total  

Total Proved                 
Summary                 

Brazeau 18,322 38,314 42,071 50,023 22,202 0 5 28 0 0 0 0 170,965 0 170,965 134,082 
Deer Mountain 0 1,160 0 0 0 0 0 0 0 0 0 0 1,160 0 1,160 1,005 
Fireweed (BC) 5,158 1,763 0 0 0 0 0 0 0 0 0 0 6,920 0 6,920 6,235 
Ricinus 0 11,824 2,983 0 0 0 0 0 0 0 0 0 14,807 0 14,807 12,599 
Tilston 0 812 0 0 0 0 0 0 0 0 0 0 812 0 812 704 
Wilson Creek 21,312 7,917 2,345 8,065 0 0 0 0 0 0 0 0 39,639 0 39,639 35,001 

Total:  
Total Proved 44,791 61,789 47,399 58,088 22,202 0 5 28 0 0 0 0 234,303 0 234,303 189,626 
                 
Total Proved Plus 
Probable 

                

Summary                 
Brazeau 19,162 48,596 62,944 58,280 45,794 0 5 28 0 0 0 0 234,808 0 234,808 181,511 
Deer Mountain 0 1,160 0 0 0 0 0 0 0 0 0 0 1,160 0 1,160 1,005 
Fireweed (BC) 5,158 6,955 0 0 0 0 0 0 0 0 0 0 12,113 0 12,113 10,736 
Ricinus 0 11,824 21,711 10,708 10,922 0 0 0 0 0 0 0 55,165 0 55,165 42,140 
Tilston 0 2,029 0 0 0 0 0 0 0 0 0 0 2,029 0 2,029 1,759 
Viking Kinsella 4,000 0 0 0 0 0 0 0 0 0 0 0 4,000 0 4,000 3,860 
Wilson Creek 25,664 10,747 6,627 10,563 2,515 0 0 0 0 0 0 0 56,116 0 56,116 48,427 

Total:  
Total Proved Plus 
Probable 53,984 81,310 91,282 79,551 59,230 0 5 28 0 0 0 0 365,390 0 365,390 289,438 

The Company expects to fund the development costs of these reserves through a combination of internally generated cash 
flow, equity issuances and debt. There can be no guarantee that funds will be available or that the Board will allocate 
funding to develop all of the reserves attributed to the Company in the GLJ Report. Failure to develop those reserves 
could have a negative impact on the Company's future cash flow. 

The interest or other costs of external funding are not included in the reserves and future net revenue estimates set forth 
above and would reduce reserves and future net revenue to some degree depending upon the funding sources utilized. The 
Company does not anticipate that interest or other funding costs would make development of any of the properties 
uneconomic. 

Other Oil and Natural Gas Information 

Principal Oil and Natural Gas Properties 

For a general description of the Company's important properties, see "Highwood Assets — Upstream Oil and Gas Assets". 

Oil and Natural Gas Wells 

The following table sets forth the number and status of wells in which the Company had a working interest in effective 
as of the date of this Annual Information Form. Highwood's oil and gas properties are all located in the Western Canadian 
Sedimentary Basin and onshore within the Canadian provinces of British Columbia, Alberta and Saskatchewan.  

 Well Count Gross Net 

 Gross Net Oil Gas 
Non-

Producing Oil Gas 
Non-

Producing 
Operated 337 321 163 24 150 159 24 138 
Non-Operated 65 12 35 6 24 6 1 5 
Total  402 333 198 30 174 165 25 143 
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Properties with no Attributable Reserves  

The following table sets forth the gross and net hectares of unproved properties held by the Company as at December 31, 
2023 and the maximum net area of unproved properties for which the Company expects the rights to explore, develop and 
exploit to expire during 2023. There are no material work commitments necessary to maintain these properties. 

 Unproved Properties 

 Gross Hectares Net Hectares 
2023 Expiring 
Net Hectares 

Canada 83,153 68,349 5,248 

Significant Factors or Uncertainties Relevant to Properties with No Attributed Reserves  

For information with respect to the Company's reclamation and abandonment obligations for the properties to which 
reserves have been attributed, see "Additional Information Relating to Reserves Data – Significant Factors or 
Uncertainties". 

The following table sets forth the Company's estimate of reclamation and abandonment obligations for the properties to 
which no reserves have been attributed. 

Year 
Abandonment and Reclamation Costs 

(Undiscounted) (M$) 
Abandonment and Reclamation Costs 

(Discounted at 10%) (M$) 
2024 1,600 1,455 
2025 1,400 1,157 
2026 1,200 902 
Thereafter 14,679 5,659 
Total 18,879 9,173 

Forward Contracts 

The Company has various hedging commitments in place with a Canadian Chartered Bank in order to mitigate exposure 
to changing commodity prices in the future. The outstanding hedge commitments at December 31, 2023 are as follows:  

Product Notional Volume Term 
Fixed Price 
(CAD/GJ) Term 

Natural Gas 4,600 GJ/d September 1, 2023 to March 31, 2025 $3.00 – $3.05 AECO 
Natural Gas 2,000 GJ/d April 1, 2025 to March 31, 2027 $3.15 – $3.25 AECO 
Crude Oil 1,300 bbls/d January 1, 2024 to March 31, 2024 $103.55 – $114.90 WTI – NYMEX 
Crude Oil 1,250 bbls/d April 1, 2024 to June 30, 2024 $101.40 – $110.95 WTI – NYMEX 
Crude Oil 1,200 bbls/d July 1, 2024 to September 30, 2024 $99.30 – $108.00 WTI – NYMEX 
Crude Oil 1,150 bbls/d October 1, 2024 to December 31, 2024 $97.45 – $105.50 WTI – NYMEX 
Crude Oil 870 bbls/d January 1, 2025 to March 31, 2025 $95.55 – $103.15 WTI – NYMEX 

Tax Horizon 

The Company anticipates that income taxes are not payable by the Company until 2026 in the total proved reserves 
category and until 2025 in the total proved plus probable reserves category. 

Costs Incurred  

During the year ended December 31, 2023, the Company incurred costs of $127.6 million mainly related to the 
Acquisitions and drilling activity in Brazeau and Wilson Creek. (see "Highwood Assets").  

The following table summarizes certain expenditures for the Company during the year ended December 31, 2023.  



 

56 

 

 Property Acquisition Costs   
 Proved Properties Unproved Properties Exploration Costs Development Costs 
2023 $108.8 million - $1.4 million  $17.4 million 

Development Activity  

Four wells were drilled in 2023. See "Highwood Assets — Upstream Oil and Gas Assets" for further discussion of the 
Company's development activity in 2023.  

The Company drilled and plans to bring five additional new wells on production within the first 120 days of 2024. Three 
of these wells infill the western side of the Wilson Creek asset. Further, the company drilled two additional MLOH wells, 
one in Brazeau and one in the Mannville horizon in eastern Alberta. 

See "Highwood Assets" and "Description of the Business" for a description of the Company's exploration and development 
plans. 
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Production Estimates  

The following table sets out the volumes of working interest production before royalties, using forecast prices and costs, estimated for the period of January 1, 2024 
to December 31, 2024, as evaluated by GLJ which is reflected in the estimate of future net revenue disclosed in the tables above. 

Summary of First Year Production – 2024 Average Daily Production 

 Light and 
Medium Oil Conventional Natural Gas Shale Natural Gas 

Natural Gas 
Liquids 

Oil 
Equivalent 

Entity Description 

Company 
Gross 
bbl/d 

Company 
Net 

bbl/d 

Company 
Gross 
Mcf/d 

Company 
Net 

Mcf/d 

Company 
Gross 
Mcf/d 

Company 
Net 

Mcf/d 

Company 
Gross 
bbl/d 

Company 
Net 

bbl/d 

Company 
Gross 
boe/d 

Company 
Net 

boe/d 
Proved Producing 

        
  

Brazeau 1,438 1,156 4,864 4,079 0 0 232 176 2,481 2,012 
Other Properties 132 102 1,399 1,319 0 0 117 93 483 415 
Wilson Creek 687 550 1,345 1,229 0 0 179 145 1,089 900 

Total: Proved Producing 2,257 1,809 7,608 6,627 0 0 528 414 4,053 3,327 
           
Proved Develop Non-Producing           

Brazeau 19 13 9 9 0 0 0 0 21 15 
Other Properties 0 0 0 0 0 0 0 0 0 0 
Wilson Creek 9 6 112 90 0 0 15 9 42 30 

Total: Proved Developed Non-Producing 28 19 121 98 0 0 15 9 63 44 
           
Proved Undeveloped           

Brazeau 325 294 472 449 0 0 23 20 426 389 
Other Properties 0 0 0 0 148 134 19 17 44 39 
Wilson Creek 887 758 843 785 0 0 112 97 1,139 986 

Total: Proved Undeveloped 1,212 1,051 1,316 1,234 148 134 153 135 1,609 1,414 
           
Total Proved           

Brazeau 1,782 1,463 5,346 4,536 0 0 255 197 2,928 2,415 
Other Properties 132 102 1,399 1,319 148 134 136 110 526 455 
Wilson Creek 1,582 1,314 2,301 2,104 0 0 305 251 2,271 1,916 

Total: Total Proved 3,496 2,879 9,045 7,959 148 134 697 558 5,725 4,786 
           
Total Probable           

Brazeau 127 93 161 149 0 0 8 6 162 123 
Other Properties 130 123 105 100 23 21 2 2 153 145 
Wilson Creek 398 317 497 465 0 0 66 54 547 448 

Total: Total Probable 655 533 763 714 23 21 76 62 862 717 
           
Total Proved Plus Probable           

Brazeau 1,909 1,556 5,507 4,685 0 0 263 202 3,090 2,539 
Other Properties 262 225 1,504 1,419 172 155 138 112 680 600 
Wilson Creek 1,980 1,630 2,797 2,569 0 0 371 306 2,817 2,364 

Total: Total Proved Plus Probable 4,151 3,411 9,808 8,673 172 155 773 620 6,587 5,503 
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Production History  

The following table sets forth the Company's share of average gross daily production volumes, by country, the prices 
received, royalties paid, production costs incurred and the resulting netback on a per unit volume basis, for each quarter 
of the year ended December 31, 2023. 

Production History – Highwood's Share of Average Gross Daily Production Volumes 

Daily average volume 
Quarter ended 
March 31, 2023 

Quarter 
ended 

June 30, 2023 

Quarter ended 
September 30, 

2023 

Quarter ended 
December 31, 

2023 
Light & Medium Crude Oil 
(bbl/d) 

121 116 1,359 2,306 

Conventional Natural Gas 
(Mcf/d) 

- - 4,565 7,215 

Shale Gas (Mcf/d) - - - - 
Natural Gas Liquids (boe/d) - - 305 526 
Oil Equivalent (Boe/d) 121 116 2,425 4,035 

The following table sets forth, by product type, the average gross daily production of the Company before deduction 
of royalties, the prices received, royalties paid, production costs incurred and the resulting netback on a per unit volume 
basis, quarterly, for the year ended December 31, 2023. Over 99% of Highwood's current product revenues are derived 
from light crude oil sales, the netback history of which is below: 

Production History – Average per Unit of Volume Results 

Light & Medium  
Crude Oil ($/Bbl) 

Quarter ended 
March 31, 2023 

Quarter ended 
June 30, 2023 

Quarter ended 
September 30, 

2023 

Quarter ended 
December 31, 

2023 
Average Gross Daily Production     

Light & Medium Crude Oil (bbl/d) 121 116 1,359 2,306 
Conventional Natural Gas (Mcf/d) - - 4,565 7,215 
Shale Gas (Mcf/d) - - - - 
Natural Gas Liquids (boe/d) - - 305 526 
Oil Equivalent (Boe/d) 121 116 2,425 4,035 

     
Average sales price     

Light & Medium Crude Oil ($/bbl) 86.88 106.27 109.07 95.07 
Conventional Natural Gas ($/Mcf) - - 2.71 2.57 
Shale Gas ($/Mcf) - - - - 
Natural Gas Liquids ($/boe) - - 39.75 36.22 
Oil Equivalent ($/Boe) 86.88 106.27 71.24 63.66 

     
Operating netback ($/boe)     

Commodity sales revenue $86.88 $83.93 $71.24 $63.66 
Royalties $(27.66) $(24.56) $(17.16) $(16.63) 
Operating and Maintenance Expenses $(22.04) $(25.02) $(13.07) $(14.61) 
Transportation Expenses     

Operating netback(1) $37.18 $34.36 $ 41.01 $ 32.43 
Note: 
(1) "Netback" per BOE is calculated as revenues, less royalties, transportation and processing charges, repair and operating 

expenses and then divided by BOE sold. Netbacks do not have a standard meaning prescribed by Canadian generally accepted 
accounting principles and therefore may not be comparable to similar measures used by other companies. Management feels 
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this is a useful metric as it is a common metric used by other companies operating in the oil and gas industry in order to provide 
a comparison of relative overall performance between companies. Management uses the metric to assess the Company's 
overall performance relative to that of its competitors and for internal planning purposes. 

The following table sets forth the production volumes for the year ended December 31, 2023 by product type for the 
Assets. There were two fields that comprised more than 10 percent of the total production on a BOE basis.  

Production History – by Field, for Each Product Type  

 Light & Medium 
Crude Oil 

(Bbl) 

Conventional 
Natural Gas 

(Mcf) 
Shale Gas 

(Mcf) 

Natural Gas 
Liquids 

(Bbl) 

Oil 
Equivalent 

(Boe) 
Brazeau 214,623 713,684 - 32,072 365,642 
Wilson Creek 99,727 171,840 - 25,222 153,589 
Other Fields 42,591 191,237 - 19,181 94,812 
Total 356,941 1,083,761 - 76,475 614,043 

DIVIDEND RECORD AND POLICY 

Highwood does not currently intend to declare future cash dividends. The amount of future cash dividends, if any, 
will be subject to the discretion of the Board and may vary depending on a variety of factors and conditions existing 
from time-to-time, including fluctuations in commodity prices, the preference of Highwood's preferred shares, 
production levels, capital expenditures, compliance with covenants contained in its credit facilities from time to time, 
debt service requirements, operating costs, royalty burdens, foreign exchange rates and the satisfaction of solvency 
tests imposed by the ABCA for the declaration and payment of dividends. 

DESCRIPTION OF SHARE CAPITAL 

The following is a description of the rights, privileges, restrictions and conditions attaching to Highwood's share 
capital. 

Authorized Shares 

Highwood is authorized to issue an unlimited number of Common Shares and an unlimited number of preferred shares, 
issuable in series, without nominal or par value, of which, as at the date hereof, 15,147,922 Common Shares are issued 
and outstanding as fully paid and non-assessable and nil preferred shares are issued and outstanding. 

Common Shares 

The holders of Common Shares shall be entitled, subject to the rights, privileges, restrictions and conditions attached 
to any preferred shares, to dividends if, as and when declared by the directors, to one vote per share at meetings of the 
holders of Common Shares and, subject to the rights, privileges, restrictions and conditions attached to any preferred 
shares, upon liquidation, to receive such assets of Highwood as are distributable to the holders of the Common Shares.  

Preferred Shares 

Highwood is also authorized to issue an unlimited number of preferred shares without nominal or par value, of which, 
as at the date hereof, none have been issued. The preferred shares may be issued in one or more series, and the directors 
are authorized to fix the number of shares in each series, and to determine the designation, rights, privileges, 
restrictions and conditions attached to the shares of each series. The preferred shares are entitled to a priority over the 
Common Shares with respect to the payment of dividends and the distribution of assets upon the liquidation of 
Highwood. 
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TRADING PRICE AND VOLUME 

The Common Shares are listed for trading on the TSX Venture Exchange under the symbol "HAM". The following 
table sets out the price range (high and low sales prices) of the Common Shares and consolidated volumes traded for 
the periods indicated (as reported by the TSX Venture Exchange):  

Period High ($) Low ($) Volume 
2023 

January  11.99 10.00 14,879 
February 10.00 9.00 1,600 
March  10.00 8.00 3,396 
April 10.00 9.00 2,400 
May 9.99 8.50 400 
June 8.00 7.00 1,000 
July 8.50 5.50 23,548 
August 6.25 5.30 273,442 
September 6.15 5.47 204,962 
October 5.83 5.20 81,903 
November 5.50 4.50 82,612 
December 5.15 4.50 72,601 

PRIOR SALES 

The following table summarizes the issuances of unlisted securities for the year ended December 31, 2023: 

Date of Issuance Securities 

Number of Common 
Shares Issued/Issuable  
or Aggregate Amount 

Price/Exercise 
Price per Security 

($) 
August 28, 2023 Options(1) 65,056 6.00 
August 28, 2023 RSUs(2) 59,379 - 
August 28, 2023 DSUs(3) 20,000 - 

Notes: 
(1) Means a stock option to acquire a Common Share granted pursuant to the stock option plan of the Company. 
(2) Means a restricted share unit of the Company granted pursuant to the restricted share unit plan of the Company. 
(3) Means a deferred share unit of the Company granted pursuant to the deferred share unit plan of the Company.  

ESCROWED SECURITIES AND SECURITIES SUBJECT TO CONTRACTUAL RESTRICTION ON 
TRANSFER 

No Common Shares were held in escrow or subject to a contractual restriction on transfer as at December 31, 2023 or 
as of the date of this Annual Information Form.  

DIRECTORS AND OFFICERS 

Summary Information 

The name, province and country of residence, positions held, period during which such positions has been held and 
principal occupation of each director and executive officer of Highwood during the five preceding years are set out 
below.  
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Name, Province and  
Country of Residence Position Held 

Principal Occupation  
for the Last Five Years Director Since 

Common Share 
Ownership(1) 

Joel MacLeod 
Alberta, Canada 

Executive 
Chairman & 
Director 

Executive Chairman and director of 
Highwood since February 23, 2023 (also 
the founding CEO in 2012). Prior thereto, 
founding Chairman & CEO of Tidewater 
Midstream and Infrastructure Ltd. since 
2012. Founding Chairman & CEO of 
Tidewater Renewables Ltd. from July 2021 
to November 2022.  
 

February 21, 
2023 

4,879,193 
(32.21%) 

Stephen J. Holyoake (3)(4) 

Alberta, Canada 
Director 
 

President and CEO of Fireweed Energy 
Ltd., a Calgary-based oil and gas company, 
since February 2017. Director of Fireweed 
Energy Ltd. since January 2016.  
 

October 10, 
2012 

177,087 
(1.17%) 

Ryan Mooney (2)  
Alberta, Canada 

Director Managing Director, Investment Banking 
for Echelon Capital Markets in Calgary 
with a focus on origination and execution of 
capital markets transactions within energy 
and diversified industries across Western 
Canada.  
 

June 24, 2022 8,350 
(0.06%) 

David Gardner (2)(3)(4)(5)  
Wisconsin, USA 

Director Director of Highwood since August 3, 
2023. From December 2021 until its 
purchase by Highwood in August 2023, Mr. 
Gardner was the CEO of Shale. From 2014, 
Mr. Gardner was SVP of Business 
Development for Husky Energy in Calgary 
culminating in Husky's combination with 
Cenovus Energy in January 2021. Mr. 
Gardner was a Special Adviser with Kirk 
Lovegrove & Company Ltd in London in 
2021.  

August 3, 2023 17,000 
(0.11%) 

Garrett Ulmer (2)(3)(4)(6)  
Alberta, Canada 

Director Director of Highwood since August 3, 
2023. Mr. Ulmer is currently serving as 
CEO of private oil and gas company West 
Lake following approximately two years as 
Chief Operating Officer, commencing in 
2020. Prior thereto, he worked in roles of 
increasing responsibility at Bellatrix 
Exploration from 2009 up to the role of 
Chief Operating Officer from 2017 to 2020. 
 

August 3, 2023 Nil 

Greg Macdonald 
Alberta, Canada 

President, CEO 
& Director 

President, CEO & Director of Highwood 
since June 15, 2017 and President & COO 
of Highwood since May 11, 2015. 
  

June 8, 2017 361,438 
(2.39%) 

Chris Allchorne 
Alberta, Canada 

CFO & 
Secretary 

Chief Financial Officer of Highwood since 
September 24, 2021. Prior thereto, 
Controller of Highwood from January 2017 
to September 2021.  
 

N/A 11,602 
(0.08%) 

Kelly McDonald 
Alberta, Canada 

Vice President, 
Exploration 

Vice President Exploration of Highwood 
since February 1, 2017.  

N/A 53,000 
(0.35%) 
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Name, Province and  
Country of Residence Position Held 

Principal Occupation  
for the Last Five Years Director Since 

Common Share 
Ownership(1) 

Trevor Wong-Chor Corporate 
Secretary 

Trevor Wong-Chor is a partner in DLA 
Piper (Canada) LLP's Calgary office and 
practices primarily in the areas of 
securities, mergers & acquisitions, 
corporate, mining and oil and gas law. Mr. 
Wong-Chor obtained his Bachelor of Laws 
from the University of Calgary (1997) and 
his Bachelor of Arts from the University of 
Victoria (1992). 

N/A 51,605 
(0.34%) 

Notes: 
(1) Represents Common Shares and other securities beneficially owned, controlled or directed (directly or indirectly) by the 

director or officer as of the date hereof based on information provided by such individuals. Percentages based on 15,147,922 
Common Shares issued and outstanding as of the date hereof.  

(2) Member of the Audit Committee. Ryan Mooney is the Chair of the Audit Committee.  
(3) Member of the Corporate Governance & Compensation Committee. Stephen J. Holyoake is the Chair of the Corporate 

Governance & Compensation Committee. 
(4) Member of the Reserves, Safety and Environmental Committee. Stephen J. Holyoake is the Chair of the Reserves, Safety and 

Environmental Committee. 
(5) Mr. David Gardner  is the current nominee pursuant to the HR Board Nomination Agreement. See "General Development of 

the Business — Three Year History". 
(6) Mr. Garrett Ulmer is the current nominee pursuant to the WL Board Nomination Agreement. See "General Development of 

the Business — Three Year History". 

In accordance with the articles of Highwood, directors are to be elected annually by the Shareholders. All of the 
Company's directors' terms of office will expire at the earliest of their resignation, the close of the next annual 
shareholder meeting called for the election of directors, or on such other date as they may be removed according to 
the ABCA. Between annual meetings, the Board has the authority to appoint one or more additional directors to serve 
until the next annual meeting provided that the number of directors so appointed does not exceed one-third of the 
number of directors holding office at the expiration of the last annual meeting.  

The Company and HR Exploration entered into the HR Board Nomination Agreement. Mr. David Gardner  is the 
current nominee pursuant to the HR Board Nomination Agreement. See "General Development of the Business — 
Three Year History". 

The Company and West Lake entered into the WL Board Nomination Agreement. Mr. Garrett Ulmer is the current 
nominee pursuant to the WL Board Nomination Agreement. See "General Development of the Business — Three Year 
History". 

Security Holding by Directors and Officers 

As at the date hereof, the directors and executive officers, as a group, beneficially own, directly or indirectly, or 
exercise control or direction over, an aggregate of 5,559,275 Common Shares, representing approximately 37% of the 
issued and outstanding Common Shares. The information as to the number of Common Shares beneficially owned, or 
controlled or directed, not being within the knowledge of the Company, has been furnished by the respective directors 
and officers of the Company individually. 

Cease Trade Orders, Bankruptcies, Penalties or Sanctions  

Cease Trade Orders  

To the knowledge of management no director or executive officer as at the date hereof, is or was within 10 years 
before the date hereof, a director, chief executive officer or chief financial officer of any Company (including the 
Company), that (a) was subject to an order that was issued while the director or executive officer was acting in the 
capacity as director, chief executive officer or chief financial officer, or (b) was subject to an order that was issued 
after the director or executive officer ceased to be a director, chief executive officer or chief financial officer and 
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which resulted from an event that occurred while that person was acting in the capacity as director, chief executive 
officer or chief financial officer. For the purposes hereof, "order" means: (a) a cease trade order; (b) an order similar 
to a cease trade order; or (c) an order that denied the relevant Company access to any exemption under securities 
legislation, that was in effect for a period of more than 30 consecutive days. 

Bankruptcies 

To the knowledge of management no director, executive officer of the Company or a Shareholder holding a sufficient 
number of securities of the Company to affect materially the control of the Company (a) is, as at the date hereof, or 
has been within the 10 years before the date hereof, a director or executive officer of any Company (including the 
Company) that, while that person was acting in that capacity, or within a year of that person ceasing to act in that 
capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or was subject 
to or instituted any proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or 
trustee appointed to hold its assets, or (b) has, within the 10 years before the date hereof, become bankrupt, made a 
proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, 
arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets 
of the director, executive officer or shareholder. 

Penalties or Sanctions 

To the knowledge of management no director, executive officer or Shareholder holding a sufficient number of 
securities of the Company to materially affect the control of the Company (i) has been subject to any penalties or 
sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or has entered into 
a settlement agreement with a securities regulatory authority, or (ii) has incurred any other penalties or sanctions 
imposed by a court or regulatory body that would likely be considered important to a reasonable investor in making 
an investment decision. 

Conflicts of Interest 

There are potential conflicts of interest to which the directors and officers of the Company may be subject to in 
connection with the operations of the Company. In particular, certain directors and officers of the Company and its 
subsidiaries are associated with other reporting issuers or other corporations, including Fireweed Energy Ltd., which 
may give rise to conflicts of interest with the Company. As well, Trevor Wong-Chor, Corporate Secretary of the 
Company, is a Partner with DLA Piper (Canada) LLP, which provides legal services to the Company on a fee for 
services basis. See "General Development of the Business – Three Year History" and "Description of the Business", 
and "Interests of Management and Others in Material Transactions".  

In accordance with the applicable corporate and securities legislation, directors who have a material interest or any 
person who is a party to a material contract or a proposed material contract with the Company are required, subject to 
certain exceptions, to disclose that interest and generally abstain from voting on any resolution to approve the contract. 
In addition, the directors are required to act honestly and in good faith with a view to the best interests of the Company. 
Certain of the directors and each of the executive officers of the Company have either other employment or other 
business or time restrictions placed on them and accordingly, these directors and officers of the Company will only 
be able to devote part of their time to the affairs of the Company. To the extent that conflicts of interest arise, such 
conflicts will be resolved in accordance with the provisions of the applicable corporate law. 

Insurance Coverage and Indemnification 

The Company maintains liability insurance for its directors and officers with coverage and terms that are customary 
for a Company of its size and industry. In addition, the Company has entered into indemnification agreements with its 
directors and officers. The indemnification agreements generally require that the Company indemnify and hold the 
indemnitees harmless to the greatest extent permitted by law for liabilities arising out of the indemnitees' service to 
the Company as directors and officers, so long as the indemnitees acted honestly and in good faith with a view to the 
best interests of the Company and, with respect to criminal or administrative actions or proceedings that are enforced 
by monetary penalty, if the indemnitee had no reasonable grounds to believe that his or her conduct was unlawful. 
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The indemnification agreements also provide for the advancement of defence expenses to the indemnitees by the 
Company. 

RISK FACTORS 

The following is a summary of certain risk factors relating to the business of the Company. The following information 
is a summary only of certain risk factors and is qualified in its entirety by reference to, and must be read in conjunction 
with, the detailed information appearing elsewhere in this Annual Information Form. 

Investors should carefully consider the risk factors set out below and consider all other information contained 
herein and in the Company's other public filings before making an investment decision. The risks set out below 
are not an exhaustive list and should not be taken as a complete summary or description of all the risks 
associated with the Company's business and operations. 

In particular, the reserve information contained in the GLJ Report and the inferred mineral resource information 
contained in the Lithium Brine Project Technical Report, each in respect of the Company, are only an estimate and 
the actual production from and ultimate reserves of those properties may be greater or less than the estimate contained 
in such reports. See "General Development of the Business – Three Year History" and "Description of the Business". 

Types of Risks: 

(a) Oil and Gas — Exploration, Development, Production and Operational Risks; 

(b) Metallic Mineral — Exploration, Development, Production and Operational Risks; and 

(c) General Risks. 

Oil and Gas — Exploration, Development, Production and Operational Risks 

Prices, Markets and Marketing 

Numerous factors beyond the Company's control do, and will continue to, affect the marketability and price of oil and 
natural gas acquired, produced, or discovered by the Company. The Company's ability to market its oil, natural gas 
and NGLs may depend upon its ability to acquire capacity on pipelines that deliver natural gas to commercial markets 
or contract for the delivery of crude oil by rail. Deliverability uncertainties related to the distance the Company's 
reserves are from pipelines, railway lines, processing and storage facilities; operational problems affecting pipelines, 
railway lines and facilities; and government regulation relating to prices, taxes, royalties, land tenure, allowable 
production, the export of oil and natural gas and many other aspects of the oil and natural gas business may also affect 
the Company. 

Prices for oil, natural gas and NGLs are subject to large fluctuations in response to relatively minor changes in the 
supply of and demand for oil, natural gas and NGLs, market uncertainty and a variety of additional factors beyond the 
control of the Company. These factors include economic and political conditions in the United States, Canada, Europe, 
China and emerging markets, the actions of the Organization of Petroleum Exporting Countries ("OPEC") and other 
oil and gas exporting nations, governmental regulation, political stability in the Middle East, Northern Africa and 
elsewhere, the foreign supply and demand of oil and natural gas, risks of supply disruption, the price of foreign imports 
and the availability of alternative fuel sources. Prices for oil, natural gas and NGLs are also subject to the availability 
of foreign markets and the Company's ability to access such markets. A material decline in prices could result in a 
reduction of the Company's net production revenue. The economics of producing from some wells may change 
because of lower prices, which could result in reduced production of oil or natural gas and associated NGLs and a 
reduction in the volumes and the value of the Company's reserves. The Company might also elect not to produce from 
certain wells at lower prices. 

All these factors could result in a material decrease in the Company's expected net production revenue and a reduction 
in its oil and natural gas production, development and exploration activities. Any substantial and extended decline in 
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the price of oil, natural gas and NGLs would have an adverse effect on the Company's carrying value of its reserves, 
borrowing capacity, revenues, profitability and cash flows from operations and may have a material adverse effect on 
the Company's business, financial condition, results of operations and prospects. 

Crude oil and natural gas prices are expected to remain volatile for the near future because of market uncertainties 
over the supply and demand of these commodities due to the current state of the world economies, shale oil production 
in the United States, OPEC actions, political uncertainties, sanctions imposed on certain oil producing nations by other 
countries, the ongoing Israeli-Hamas and Russian-Ukrainian conflicts, the impact of public health crises, global crude 
oil, NGL and natural gas inventory levels, weather conditions affecting supply and demand, overall domestic and 
global economic conditions, currency fluctuations, social attitudes or policies affecting energy consumption and 
energy supply, domestic and foreign governmental regulations, including environmental regulations, climate change 
regulations and taxation, the effects of energy conservatism efforts and GHG reduction measures, the price, 
availability and acceptance of alternative energies, including renewable energy, and ongoing credit and liquidity 
concerns. Prices for crude oil and natural gas are also subject to the availability of foreign markets and the ability to 
access such markets. A material decline in prices or a continued low crude oil and natural gas price environment could 
result in a reduction of the Company's anticipated production revenue. Volatile crude oil and natural gas prices make 
it difficult to estimate the value of producing properties for acquisitions and often cause disruption in the market for 
crude oil and natural gas producing properties, as buyers and sellers have difficulty agreeing on the value or terms of 
such arrangements. Price volatility also makes it difficult to budget for and project the return on potential acquisitions, 
divestitures or leasing opportunities. 

Exploration, Development and Production Risks 

Oil and natural gas operations involve many risks that even a combination of experience, knowledge and careful 
evaluation may not be able to overcome. The long-term commercial success of the Company depends on its ability to 
find, acquire, develop and commercially produce oil and natural gas reserves. Without the continual addition of new 
reserves, the Company's existing reserves, and the production from them, will decline over time as the Company 
produces from such reserves. A future increase in the Company's reserves will depend on both the ability of the 
Company to explore and develop its existing properties and its ability to select and acquire suitable producing 
properties or prospects. There is no assurance that the Company will be able to continue to find satisfactory properties 
to acquire or participate in. Moreover, management of the Company may determine that current markets, terms of 
acquisition, participation or pricing conditions make potential acquisitions or participation uneconomic. There is also 
no assurance that the Company will discover or acquire further commercial quantities of oil and natural gas. 

Future oil and natural gas exploration may involve unprofitable efforts from dry wells as well as from wells that are 
productive but do not produce sufficient petroleum substances to return a profit after drilling, completing (including 
hydraulic fracturing), operating and other costs. Completion of a well does not ensure a profit on the investment or 
recovery of drilling, completion and operating costs. 

Drilling hazards, environmental damage and various field operating conditions could greatly increase the cost of 
operations and adversely affect the production from successful wells. Field operating conditions include, but are not 
limited to, delays in obtaining governmental approvals or consents, shut-ins of wells resulting from extreme weather 
conditions, insufficient storage or transportation capacity or geological and mechanical conditions. While diligent well 
supervision and effective maintenance operations can contribute to maximizing production rates over time, it is not 
possible to eliminate production delays and declines from normal field operating conditions, which can negatively 
affect revenue and cash flow levels to varying degrees. 

Oil and natural gas exploration, development and production operations are subject to all the risks and hazards 
typically associated with such operations, including, but not limited to, fire, explosion, blowouts, cratering, sour gas 
releases, spills and other environmental hazards. These typical risks and hazards could result in substantial damage to 
oil and natural gas wells, production facilities, other property, the environment and personal injury. Particularly, the 
Company may explore for and produce sour natural gas in certain areas. An unintentional leak of sour natural gas 
could result in personal injury, loss of life or damage to property and may necessitate an evacuation of populated areas, 
all of which could result in liability to the Company. 
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Oil and natural gas production operations are also subject to all the risks typically associated with such operations, 
including encountering unexpected formations or pressures, premature decline of reservoirs and the invasion of water 
into producing formations. Losses resulting from the occurrence of any of these risks may have a material adverse 
effect on the Company's business, financial condition, results of operations and prospects. 

As is standard industry practice, the Company is not fully insured against all risks, nor are all risks insurable. Although 
the Company maintains liability insurance in an amount that it considers consistent with industry practice, liabilities 
associated with certain risks could exceed policy limits or not be covered. In either event, the Company could incur 
significant costs. 

Exploring and developing natural resource projects bears a high potential for all manner of risks. Additionally, few 
exploration projects successfully achieve development due to factors that cannot be predicted or foreseen. Moreover, 
even one such factor may result in the economic viability of a project being detrimentally impacted, such that it is 
neither feasible nor practical to proceed. Natural resource exploration involves many risks, which even a combination 
of experience, knowledge and careful evaluation may not be able to overcome. Operations in which the Company has 
a direct or indirect interest will be subject to all the hazards and risks normally incidental to exploration, development 
and production of natural resources, any of which could result in work stoppages, damage to property, and possible 
environmental damage. If any of the Company's exploration programs are successful, there is a degree of uncertainty 
attributable to the calculation of resources and corresponding grades and in the analysis of the economic viability of 
future development and mineral extraction. Until actually extracted and processed, the quantity of lithium reserves 
and grade must be considered as estimates only. In addition, the quantity of reserves and resources may vary depending 
on commodity prices and various technical and economic assumptions. Any material change in quantity of reserves, 
grade or recovery ratio, may affect the economic viability of the Company's properties. In addition, there can be no 
assurance that results obtained in pilot plants will be duplicated in larger scale tests under on-site conditions or during 
production. The Company closely monitors its activities and those factors which could impact them, and employs 
experienced consulting, engineering, and legal advisors to assist in its risk management reviews where it is deemed 
necessary. 

Inflation, Cost Management and Rising Interest Rates 

Highwood may experience high levels of inflation, supply chain disruptions, inflationary cost pressures, equipment 
limitations, escalating supply costs and commodity prices, and additional government intervention through stimulus 
spending and additional regulations. These factors could increase Highwood's operating costs. Highwood's inability 
to manage costs may impact project returns and future development decisions, which could have a material adverse 
effect on its financial performance and cash flows.  

The cost or availability of crude oil and natural gas field equipment may adversely affect Highwood's ability to 
undertake exploration, development and construction projects. The crude oil and natural gas industry is cyclical in 
nature and is prone to shortages of supply of equipment and services including drilling rigs, geological and geophysical 
services, engineering and construction services, major equipment items for infrastructure projects, and construction 
materials generally. These materials and services may not be available at reasonable prices when required. A failure 
to secure the services and equipment necessary to Highwood's operations for the expected price, on the expected 
timeline, or at all, may have an adverse effect on Highwood's financial performance and cash flows.  

In addition, many central banks including the Bank of Canada and U.S. Federal Reserve have taken steps to raise 
interest rates in an attempt to combat inflation. The increase in borrowing costs may impact project returns and future 
development decisions, which could have a material adverse effect on Highwood's financial performance and cash 
flows. Rising interest rates could also result in a recession in Canada, the United States or other countries. A recession 
may have a negative impact on demand for crude oil and natural gas, causing a decrease in commodity prices. 

Gathering and Processing Facilities and Pipeline Systems 

The Company delivers its products through gathering and processing facilities and pipeline systems. The amount of 
oil and natural gas that the Company can produce and sell is subject to the accessibility, availability, proximity and 
capacity of these gathering and processing facilities and pipeline systems. The lack of availability of capacity in any 
of the gathering and processing facilities and pipeline systems could result in the Company's inability to realize the 
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full economic potential of its production or in a reduction of the price offered for the Company's production. The lack 
of firm pipeline capacity continues to affect the oil and natural gas industry and limit the ability to transport produced 
oil and gas to market. In addition, the pro-rationing of capacity on inter-provincial pipeline systems continues to affect 
the ability to export oil and natural gas. Unexpected shut downs or curtailment of capacity of pipelines for maintenance 
or integrity work or because of actions taken by regulators could also affect the Company's production, operations and 
financial results. As a result, producers are increasingly turning to rail as an alternative means of transportation. In 
recent years, the volume of crude oil shipped by rail in North America has increased dramatically. Any significant 
change in market factors or other conditions affecting these infrastructure systems and facilities, as well as any delays 
or uncertainty in constructing new infrastructure systems and facilities could harm the Company's business and, in 
turn, the Company's financial condition, operations and cash flows. Announcements and actions taken by the 
governments of British Columbia and Alberta relating to approval of infrastructure projects may continue to intensify, 
leading to increased challenges to interprovincial and international infrastructure projects moving forward.  

A portion of the Company's production may, from time to time, be processed through facilities owned by third parties 
and over which the Company does not have control. From time to time, these facilities may discontinue or decrease 
operations either as a result of normal servicing requirements or as a result of unexpected events. A discontinuation 
or decrease of operations could have a materially adverse effect on the Company's ability to process its production 
and deliver the same for sale. Midstream and pipeline companies may take actions to maximize their return on 
investment which may in turn adversely affect producers and shippers, especially when combined with a regulatory 
framework that may not always align with the interests of particular shippers. 

Pipeline Systems 

The interruption of firm pipeline transportation has and may continue to affect the oil and natural gas industry and 
limit the ability to fully produce and market oil and natural gas production. In addition, the pro-rationing of capacity 
on inter-provincial pipeline systems may also affect the ability to export oil and natural gas. Unexpected shut downs 
or curtailment of capacity of pipelines for maintenance or integrity work or because of actions taken by regulators 
may also affect the Company's production, operations and financial results. The Company's production could be 
adversely impacted by both firm and interruptible transportation service curtailments on TransCanada's NGTL and 
Canadian Mainline systems. 

Reserves Estimates 

There are numerous uncertainties inherent in estimating quantities of oil, natural gas and NGLs reserves and the future 
cash flows attributed to such reserves. The reserve and associated cash flow information set forth in this document are 
estimates only. Generally, estimates of economically recoverable oil, natural gas and NGLs reserves and the future 
net cash flows from such estimated reserves are based upon a number of variable factors and assumptions, such as: 

• historical production from the properties; 
• production rates; 
• ultimate reserve recovery; 
• timing and amount of capital expenditures; 
• marketability of oil, natural gas and NGLs; 
• royalty rates; and 
• the assumed effects of regulation by governmental agencies and future operating costs (all of which may vary 

materially from actual results). 

For those reasons, estimates of the economically recoverable oil, natural gas and NGLs reserves attributable to any 
particular group of properties, classification of such reserves based on risk of recovery and estimates of future net 
revenues associated with reserves prepared by different engineers, or by the same engineers at different times may 
vary. The Company's actual production, revenues, taxes and development and operating expenditures with respect to 
its reserves will vary from estimates and such variations could be material. 

The estimation of proved reserves that may be developed and produced in the future is often based upon volumetric 
calculations and upon analogy to similar types of reserves rather than actual production history. Recovery factors and 
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drainage areas are often estimated by experience and analogy to similar producing pools. Estimates based on these 
methods are generally less reliable than those based on actual production history. Subsequent evaluation of the same 
reserves based upon production history and production practices will result in variations in the estimated reserves. 
Such variations could be material. 

In accordance with applicable securities laws, the Company's independent reserves evaluator has used forecast prices 
and costs in estimating the reserves and future net cash flows as summarized herein. Actual future net cash flows will 
be affected by other factors, such as actual production levels, supply and demand for oil, natural gas and NGLs, 
curtailments or increases in consumption by oil and natural gas purchasers, changes in governmental regulation or 
taxation and the impact of inflation on costs.  

Actual production and cash flows derived from the Company's oil, natural gas and NGLs reserves will vary from the 
estimates contained in the reserve evaluation, and such variations could be material. The reserve evaluation is based 
in part on the assumed success of activities the Company intends to undertake in future years. The reserves and 
estimated cash flows to be derived therefrom and contained in the reserve evaluation will be reduced to the extent that 
such activities do not achieve the level of success assumed in the reserve evaluation. The reserve evaluation is effective 
as of a specific effective date and, except as may be specifically stated, has not been updated and therefore does not 
reflect changes in the Company's reserves since that date. 

Hedging 

From time to time, the Company may enter into agreements to receive fixed prices on its oil and natural gas production 
to offset the risk of revenue losses if commodity prices decline, or to diversify commodity price risk to multiple 
markets. However, to the extent that the Company engages in price risk management activities to protect itself from 
commodity price declines or to diversify commodity price risk, it may also be prevented from realizing the full benefits 
of price increases above the levels of the derivative instruments used to manage price risk. In addition, the Company's 
hedging arrangements may expose it to the risk of financial loss in certain circumstances, including instances in which: 

• production falls short of the hedged volumes or prices fall significantly lower than projected; 
• there is a widening of price-basis differentials between delivery points for production and the delivery point 

assumed in the hedge arrangement; 
• the counterparties to the hedging arrangements or other price risk management contracts fail to perform under 

those arrangements; or 
• a sudden unexpected event materially impacts oil and natural gas prices. 

Similarly, from time to time the Company may enter into agreements to fix the exchange rate of Canadian to United 
States dollars or other currencies in order to offset the risk of revenue losses if the Canadian dollar increases in value 
compared to other currencies. However, if the Canadian dollar declines in value compared to such fixed currencies, 
the Company will not benefit from the fluctuating exchange rate. 

Competition 

The crude oil and natural gas industry is competitive in all of its phases. Highwood competes with numerous other 
entities in the exploration for, and the development, production, and marketing of, crude oil and liquids and natural 
gas. Highwood's competitors include crude oil and natural gas companies that may have substantially greater financial 
resources, staff, and facilities than those of Highwood and as such, Highwood may be at a competitive disadvantage 
in the identification, acquisition and development of assets that complement Highwood's operations. Some of these 
companies not only explore for, develop and produce crude oil and liquids and natural gas, but also carry on refining 
operations and market third-party crude oil and liquids and natural gas. As a result of these complementary activities, 
some of these competitors may have greater and more diverse competitive resources to draw on than Highwood and 
less volatility in their earnings. Highwood's ability to increase its reserves in the future will depend not only on its 
ability to explore and develop its present properties, but also on its ability to select and acquire other suitable producing 
properties or prospects for exploratory drilling. Competitive factors in the distribution and marketing of crude oil and 
liquids and natural gas include price, process, methods and reliability of delivery and storage. To a lesser extent, 
Highwood also faces competition from companies that supply alternative sources of energy, such as wind or solar 
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power. Other factors that could affect competition in the marketplace include additional discoveries of hydrocarbon 
reserves by Highwood's competitors, the cost of production, and political and economic factors and other factors 
outside of Highwood's control.  

The crude oil and natural gas industry is characterized by rapid and significant technological advancements and 
introductions of new products and services utilizing new technologies that may increase the viability of reserves or 
reduce production costs. Other companies may have greater financial, technical, and personnel resources that allow 
them to implement and benefit from such technological advantages. There can be no assurance that Highwood will be 
able to respond to such competitive pressures and implement such technologies on a timely basis, or at an acceptable 
cost. If Highwood does implement such technologies, there is no assurance that Highwood will do so successfully. 
One or more of the technologies currently utilized by Highwood or implemented in the future may become obsolete. 
If Highwood is unable to utilize the most advanced commercially available technology, or is unsuccessful in 
implementing certain technologies, its business, financial condition, and results of operations could also be adversely 
affected in a material way. 

Environmental 

All phases of the oil and natural gas business present environmental risks and hazards and are subject to environmental 
regulation pursuant to a variety of federal, provincial and local laws and regulations. Environmental legislation 
provides for, among other things, restrictions and prohibitions on the spill, release or emission of various substances 
produced in association with oil and gas industry operations. In addition, such legislation sets out the requirements 
with respect to oilfield waste handling and storage, habitat protection and the satisfactory operation, maintenance, 
abandonment and reclamation of well and facility sites. 

Compliance with environmental legislation can require significant expenditures and a breach of applicable 
environmental legislation may result in the imposition of fines and penalties, some of which may be material. 
Environmental legislation is evolving in a manner expected to result in stricter standards and enforcement, larger fines 
and liability and potentially increased capital expenditures and operating costs. The discharge of oil, natural gas or 
other pollutants into the air, soil or water may give rise to liabilities to governments and third parties and may require 
the Company to incur costs to remedy such discharge. Although the Company believes that it will be in material 
compliance with current applicable environmental legislation, no assurance can be given that environmental 
compliance requirements will not result in a curtailment of production or a material increase in the costs of production, 
development or exploration activities or otherwise have a material adverse effect on the Company's business, financial 
condition, results of operations and prospects. 

Disposal of Fluids Used in Operations 

The safe disposal of the hydraulic fracturing fluids (including the additives) and water recovered from oil and natural 
gas wells is subject to ongoing regulatory review by the federal and provincial governments, including its effect on 
fresh water supplies and the ability of such water to be recycled, amongst other things. While it is difficult to predict 
the impact of any regulations that may be enacted in response to such review, the implementation of stricter regulations 
may increase the Company's costs of compliance. 

Carbon Pricing Risk 

The majority of countries across the globe have agreed to reduce their carbon emissions in accordance with the Paris 
Agreement. In Canada, the federal and certain provincial governments have implemented legislation aimed at 
incentivizing the use of alternatives fuels and in turn reducing carbon emissions. The taxes placed on carbon emissions 
may have the effect of decreasing the demand for oil and natural gas products and at the same time, increasing the 
Company's operating expenses, each of which may have a material adverse effect on the Company's profitability and 
financial condition. Further, the imposition of carbon taxes puts the Company at a disadvantage with its counterparts 
who operate in jurisdictions where there are less costly carbon regulations. 
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Regulatory 

Various levels of governments impose extensive controls and regulations on oil and natural gas operations (including 
exploration, development, production, pricing, marketing and transportation). Governments may regulate or intervene 
with respect to exploration and production activities, prices, taxes, royalties and the exportation of oil and natural gas. 
Amendments to these controls and regulations may occur from time to time in response to economic or political 
conditions. The implementation of new regulations or the modification of existing regulations affecting the oil and 
natural gas industry could reduce demand for crude oil and natural gas and increase the Company's costs, either of 
which may have a material adverse effect on the Company's business, financial condition, results of operations and 
prospects. Recently, the federal government and certain provincial governments have taken steps to initiate protocols 
and regulations to limit the release of methane from oil and gas operations. Such draft regulations and protocols may 
require additional expenditures or otherwise negatively impact the Company's operations, which may affect the 
Company's profitability.  

In order to conduct oil and natural gas operations, the Company will require regulatory permits, licenses, registrations, 
approvals and authorizations from various governmental authorities at the municipal, provincial and federal level. 
There can be no assurance that the Company will be able to obtain all of the permits, licenses, registrations, approvals 
and authorizations that may be required to conduct operations that it may wish to undertake. In addition, certain federal 
legislation such as the Competition Act and the Investment Canada Act could negatively affect the Company's 
business, financial condition and the market value of its Common Shares or its assets, particularly when undertaking, 
or attempting to undertake, acquisition or disposition activity. 

Hydraulic Fracturing 

Hydraulic fracturing involves the injection of water, sand, and small amounts of additives under high pressure into 
tight rock formations to stimulate the production of crude oil and liquids and natural gas. Any new laws, regulations, 
or permitting requirements regarding hydraulic fracturing could lead to operational delays, increased operating costs, 
and/or third-party or governmental claims, and could increase Highwood’s costs of compliance and doing business, 
as well as delay the development of crude oil and liquids and natural gas resources from shale formations, which are 
not commercial without the use of hydraulic fracturing. Restrictions on hydraulic fracturing could also reduce the 
amount of crude oil and liquids and natural gas that Highwood is ultimately able to produce from its reserves.  

Water is an essential component of Highwood's drilling and hydraulic fracturing processes. Limitations or restrictions 
on Highwood's ability to secure sufficient amounts of water (including limitations resulting from natural causes such 
as drought), could materially and adversely impact its operations. Severe drought conditions can result in local water 
authorities taking steps to restrict the use of water in their jurisdiction for drilling and hydraulic fracturing in order to 
protect the local water supply. If Highwood is unable to obtain water to use in its operations from local sources, it may 
need to be obtained from new sources and transported to drilling sites, resulting in increased costs. Cost increases 
could have a material adverse effect on drilling economics resulting in delays or suspensions of drilling, which 
ultimately would have a detrimental effect on Highwood's financial condition, results of operations, and cash flows.  

Highwood must dispose of the fluids produced from crude oil and liquids and natural gas production operations, 
including produced water, which it does directly or through the use of third-party vendors. The legal requirements 
related to the disposal of produced water into a non-producing geologic formation by means of underground injection 
wells are subject to change based on concerns of the public or governmental authorities.  

Government authorities may issue orders to temporarily shut down or to curtail the injection depth of existing wells 
in the vicinity of seismic events. Another consequence of seismic events may be lawsuits alleging that disposal well 
operations have caused damage to neighbouring properties or otherwise violated laws and regulations regarding waste 
disposal. These developments could result in additional regulation and restrictions on the use of injection wells by 
Highwood or by commercial disposal well vendors that Highwood may use from time to time to dispose of produced 
water. Increased regulation and attention given to induced seismicity could also lead to greater opposition, including 
litigation to limit or prohibit crude oil and natural gas activities utilizing injection wells for produced water disposal. 
Any one or more of these developments may result in Highwood or its vendors having to limit disposal well volumes, 
disposal rates, pressures or locations, or require Highwood or its vendors to shut down or curtail the injection of 
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produced water into disposal wells, which events could have a material adverse effect on Highwood's business, 
financial condition, and results of operations. 

Changing Investor Sentiment 

A number of factors, including the concerns of the effects of the use of fossil fuels on climate change, concerns of the 
impact of oil and gas operations on the environment, concerns of environmental damage relating to spills of petroleum 
products during transportation and concerns of indigenous rights, have affected certain investors' sentiments towards 
investing in the oil and gas industry. As a result of these concerns, some institutional, retail and public investors have 
announced that they no longer are willing to fund or invest in oil and gas properties or companies or are reducing the 
amount thereof over time. In addition, certain institutional investors are requesting that issuers develop and implement 
more robust social, environmental and governance policies and practices. Developing and implementing such policies 
and practices can involve significant costs and require a significant time commitment from the Board, management 
and employees of the Company. Failing to implement the policies and practices as requested by institutional investors 
may result in such investors reducing their investment in the Company or not investing in the Company at all. Any 
reduction in the investor base interested or willing to invest in the oil and gas industry and more specifically, the 
Company, may result in limiting the Company's access to capital, increasing the cost of capital, and decreasing the 
price and liquidity of the Common Shares. 

Operational Dependence 

Other companies operate some of the assets in which the Company has an interest. The Company has limited ability 
to exercise influence over the operation of those assets or their associated costs, which could adversely affect the 
Company's financial performance. The Company's return on assets operated by others depends upon a number of 
factors that may be outside of the Company's control, including, but not limited to, the timing and amount of capital 
expenditures, the operator's expertise and financial resources, the approval of other participants, the selection of 
technology and risk management practices. 

In addition, due to the current low and volatile commodity prices, many companies, including companies that may 
operate some of the assets in which the Company has an interest, may be in financial difficulty, which could impact 
their ability to fund and pursue capital expenditures, carry out their operations in a safe and effective manner and 
satisfy regulatory requirements with respect to abandonment and reclamation obligations. If companies that operate 
some of the assets in which the Company has an interest fail to satisfy regulatory requirements with respect to 
abandonment and reclamation obligations the Company may be required to satisfy such obligations and to seek 
reimbursement from such companies. To the extent that any of such companies go bankrupt, become insolvent or 
make a proposal or institute any proceedings relating to bankruptcy or insolvency, it could result in such assets being 
shut-in, the Company potentially becoming subject to additional liabilities relating to such assets and the Company 
having difficulty collecting revenue due from such operators or recovering amounts owing to the Company from such 
operators for their share of abandonment and reclamation obligations. Any of these factors could have a material 
adverse effect on the Company's financial and operational results. 

Title to Assets 

Although title reviews may be conducted prior to the purchase of oil and natural gas producing properties or the 
commencement of drilling wells, such reviews do not guarantee or certify that a defect in the chain of title will not 
arise. The actual interest of the Company in properties may accordingly vary from the Company's records. If a title 
defect does exist, it is possible that the Company may lose all or a portion of the properties to which the title defect 
relates, which may have a material adverse effect on the Company's business, financial condition, results of operations 
and prospects. There may be valid challenges to title or legislative changes, which affect the Company's title to the oil 
and natural gas properties the Company controls that could impair the Company's activities on them and result in a 
reduction of the revenue received by the Company. 
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Expiration of Licenses and Leases 

The Company's properties are held in the form of licences and leases and working interests in licences and leases. If 
the Company or the holder of the licence or lease fails to meet the specific requirement of a licence or lease, the licence 
or lease may terminate or expire. There can be no assurance that any of the obligations required to maintain each 
licence or lease will be met. The termination or expiration of the Company's licences or leases or the working interests 
relating to a licence or lease may have a material adverse effect on the Company's business, financial condition, results 
of operations and prospects. 

Cost of New Technologies 

The petroleum industry is characterized by rapid and significant technological advancements and introductions of new 
products and services utilizing new technologies. Other companies may have greater financial, technical and personnel 
resources that allow them to enjoy technological advantages and may in the future allow them to implement new 
technologies before the Company. There can be no assurance that the Company will be able to respond to such 
competitive pressures and implement such technologies on a timely basis or at an acceptable cost. If the Company 
does implement such technologies, there is no assurance that the Company will do so successfully. One or more of 
the technologies currently utilized by the Company or implemented in the future may become obsolete. In such case, 
the Company's business, financial condition and results of operations could be affected adversely and materially. If 
the Company is unable to utilize the most advanced commercially available technology, or is unsuccessful in 
implementing certain technologies, its business, financial condition and results of operations could also be adversely 
affected in a material way. 

Alternatives to and Changing Demand for Petroleum Products 

Fuel conservation measures, alternative fuel requirements, increasing consumer demand for alternatives to oil and 
natural gas and technological advances in fuel economy and renewable energy generation devices could reduce the 
demand for oil, natural gas and liquid hydrocarbons. Recently, certain jurisdictions have implemented policies or 
incentives to decrease the use of fossil fuels and encourage the use of renewable fuel alternatives, which may lessen 
the demand for petroleum products and put downward pressure on commodity prices. In addition, advancements in 
energy efficient products have a similar affect on the demand for oil and gas products. The Company cannot predict 
the impact of changing demand for oil and natural gas products, and any major changes may have a material adverse 
effect on the Company's business, financial condition, results of operations and cash flows by decreasing the 
Company's profitability, increasing its costs, limiting its access to capital and decreasing the value of its assets. 

Availability of Drilling Equipment and Access 

Oil and natural gas exploration and development activities are dependent on the availability of drilling and related 
equipment (typically leased from third parties) as well as skilled personnel trained to use such equipment in the areas 
where such activities will be conducted. Demand for such limited equipment and skilled personnel, or access 
restrictions, may affect the availability of such equipment and skilled personnel to the Company and may delay 
exploration and development activities. 

Seasonality and Extreme Weather Conditions 

The level of activity in the Canadian oil and natural gas industry is influenced by seasonal weather patterns. Wet 
weather and spring thaw may make the ground unstable. Consequently, municipalities and provincial transportation 
departments enforce road bans that restrict the movement of rigs and other heavy equipment, thereby reducing activity 
levels. Roads bans and other restrictions generally result in a reduction of drilling and exploratory activities and may 
also result in the shut-in of some of the Company's production if not otherwise tied-in. Certain oil and natural gas 
producing areas are located in areas that are inaccessible other than during the winter months because the ground 
surrounding the sites in these areas consists of swampy terrain. In addition, extreme cold weather, heavy snowfall and 
heavy rainfall may restrict the Company's ability to access its properties, cause operational difficulties including 
damage to machinery or contribute to personnel injury because of dangerous working conditions. 
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Liability Management 

Alberta has developed liability management programs designed to prevent taxpayers from incurring costs associated 
with suspension, abandonment, remediation and reclamation of wells, facilities and pipelines in the event that a 
licensee or permit holder is unable to satisfy its regulatory obligations. These programs involve an assessment of the 
ratio of a licensee's deemed assets to deemed liabilities. If a licensee's deemed liabilities exceed its deemed assets, a 
security deposit is generally required. Changes to the required ratio of the Company's deemed assets to deemed 
liabilities or other changes to the requirements of liability management programs may result in significant increases 
to the Company's compliance obligations. In addition, the liability management regime may prevent or interfere with 
the Company's ability to acquire or dispose of assets, as both the vendor and the purchaser of oil and gas assets must 
be in compliance with the liability management programs (both before and after the transfer of the assets) for the 
applicable regulatory agency to allow for the transfer of such assets.  

In Orphan Well Association v Grant Thornton Limited, the Court of Queen's Bench of Alberta found that there was 
an operational conflict between the abandonment and reclamation provisions of the provincial OGCA, including the 
AB LLR Program, and the federal Bankruptcy and Insolvency Act (the "BIA"). This ruling meant that receivers and 
trustees of insolvent entities have the right to renounce assets within insolvency proceedings, and was affirmed by a 
majority of the Alberta Court of Appeal. On January 31, 2019, the Supreme Court of Canada overturned the lower 
courts' decisions, holding that there is no operational conflict between the abandonment and reclamation provisions 
contained in the provincial OGCA, the liability management regime administered by the AER and the federal 
bankruptcy and insolvency regime. As a result, receivers and trustees can no longer avoid the AER's legislated 
authority to impose abandonment orders against licensees or to require a licensee to pay a security deposit before 
approving a transfer when such a licensee is subject to formal insolvency proceedings. This means that insolvent 
estates can no longer disclaim assets of a bankrupt licensee that have reached the end of their productive lives and 
represent a liability and deal with the company's valuable assets for the benefit of the company's creditors, without 
first satisfying abandonment and reclamation obligations. See " General Development of the Business — Regulation". 

Metallic Mineral — Exploration, Development, Production and Operational Risks 

Currently No Suitable Direct Lithium Extraction Process for the Drumheller Lithium-Brine Project  

To date, lithium from deep-seated brine reservoirs has yet to be commercially extracted, however, the search for a 
suitable extraction technology continues to evolve. Next steps for the Drumheller Lithium-Brine Project involve Direct 
Lithium Extraction test work to determine if the lithium can be successfully extracted from the brine. The direct 
lithium extraction process is required to be developed or selected that will enable sufficient concentrations of lithium 
to be extracted from the brine in an economic manner. Various companies in the minerals industry, including 
Highwood, are currently experimenting with new technologies to develop a rapid, or direct, lithium extraction process 
that will enable sufficient concentrations of lithium to be extracted from deep reservoir brine that is pumped to the 
surface and then cycled, or injected, back down in the reservoir. Highwood is in discussions with direct lithium 
extraction experts and other lithium companies that operate in the same area and investigating potential extraction 
solutions. There is no guarantee that a suitable extraction technology will be found. Failure to find a suitable extraction 
technology could cause a significant decrease in the valuation of the Common Shares and could have a negative effect 
on the Company's ability to raise additional funds in the future or if it is able to do so, to do so on unfavourable terms. 

No history of Mineral Production 

Highwood has no history of commercially producing metals from its mineral exploration properties. There can be no 
assurance that it will successfully establish mining operations or profitably produce lithium or other precious metals 
on any of our properties. The development of mineral properties involves a high degree of risk and few properties that 
are explored are ultimately developed into producing mines. The commercial viability of a mineral deposit is 
dependent upon a number of factors which are beyond our control, including the attributes of the deposit, commodity 
prices, government policies and regulation and environmental protection. Fluctuations in the market prices of minerals 
may render Mineral Reserves and deposits containing relatively lower grades of mineralization uneconomic. 
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There are no development or production plans slated for the Drumheller Lithium-Brine Project. While the Company 
intends to advance its Drumheller Lithium-Brine Project beyond an initial inferred mineral resource, none of the 
Company's other mineral properties are currently being explored or being evaluated for mineral resources.  

The potential future development of any properties found to be economically feasible will require applicable 
production agreements, licenses and permits and will require the construction and operation of mines, processing 
plants and related infrastructure. As a result, the development of any property will be subject to all of the risks 
associated with establishing new mining operations and business enterprises, including, but not limited to: 

(a) forming production agreements with petro-operators if the Company is reliant on existing oil and 
gas infrastructure and operators; 

(b) the timing and cost of the construction of mining and processing facilities; 

(c) the availability and costs of skilled labour and mining equipment; 

(d) the availability and cost of appropriate smelting and/or refining arrangements; 

(e) the need to obtain necessary environmental and other governmental approvals and permits and the 
timing of those approvals and permits; and 

(f) the availability of funds to finance construction and development activities. 

It is common in potential new mining operations to experience unexpected problems and delays during development, 
construction and mine start-up. In addition, delays in the commencement of mineral production often occur. 
Accordingly, there are no assurances that our activities will result in profitable mining operations or that mining 
operations will be established at any of our properties. 

Mineral Resource Uncertainties 

There can be no assurances that any of the Inferred Mineral Resources stated in this Annual Information Form or the 
Technical Report will be realized. Until a deposit is actually extracted and processed, the quantity of mineral resources 
or reserves, grades, recoveries and costs must be considered as estimates only. In addition, the quantity of mineral 
resources or reserves may vary depending on, among other things, product prices. Any material change in the quantity 
of mineral resources or reserves, grades, dilution occurring during mining operations, recoveries, costs or other factors 
may affect the economic viability of stated mineral resources or reserves. In addition, there is no assurance that mineral 
recoveries in limited, small scale laboratory tests or pilot plants will be duplicated by larger scale tests or during 
production. Fluctuations in lithium prices, results of future drilling, metallurgical testing, actual mining and operating 
results, and other events subsequent to the date of stated mineral resources and reserves estimates may require revision 
of such estimates. Any material reductions in estimates of mineral resources or reserves could have a material adverse 
effect on the Company. 

Estimated Mineral Resources may require downward revisions based on changes in metal prices, further exploration 
or development activity, increased production costs or actual production experience. This could materially and 
adversely affect estimates of the tonnage or grade of mineralization, estimated recovery rates or other important factors 
that influence Mineral Resource and Mineral Reserve estimates. 

Any reduction in estimated Mineral Resources as a result could require material write downs in investment in the 
affected mining property and increased amortization, reclamation and closure charges, which could have a material 
and adverse effect on future cash flows for the property and on our earnings, results of operations and financial 
condition. 

Because we do not currently have any producing properties, mineralization estimates for our properties may require 
adjustments or downward revisions based upon further exploration or development work or actual future production 
experience. In addition, the grade of mineralized material ultimately mined, if any, may differ from that indicated by 
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drilling results. There can be no assurance that minerals recovered in small-scale tests will be duplicated in large-scale 
tests under on- site conditions or in production scale. 

Extended declines in market prices for lithium or other metals may render portions of our mineralization uneconomic 
and result in reduced reported mineralization. Any material reductions in mineralization estimates, or of the ability to 
extract mineralized material from our properties, could (directly or indirectly) have a material adverse effect on our 
results of operations or financial condition. 

Exploration and Development Risks 

The exploration for and development of minerals involves significant risks, which even a combination of careful 
evaluation, experience and knowledge may not eliminate. These risks include: 

(a) few properties that are explored are ultimately developed into producing mines; 

(b) there can be no guarantee that the estimates of quantities and qualities of minerals disclosed will be 
economically recoverable;  

(c) with all mining operations there is uncertainty and, therefore, risk associated with operating 
parameters and costs resulting from the scaling up of extraction methods tested in pilot conditions; 
and 

(d) mineral exploration is speculative in nature and there can be no assurance that any minerals 
discovered will result in an increase in our resource base. 

Exploration and development of mineral properties is capital intensive and unsuccessful exploration or development 
programs could have a material adverse impact on our operations and financial condition. 

Lithium Demand 

Lithium is considered an industrial mineral and the sales prices for the different lithium compounds are not public. 
Lithium is not a traded commodity like base and precious metals. Sales agreements are negotiated on an individual 
and private basis with each different end user. In addition, there are a limited number of producers of lithium 
compounds and it is possible that these existing producers will try to prevent newcomers from entering the chain of 
supply by increasing their production capacity and lowering sales prices. Factors such as foreign currency fluctuation, 
supply and demand, industrial disruption and actual lithium market sale prices could have an adverse impact on 
operating costs and stock market prices and on the Company's ability to fund its activities. 

Operational Hazards and Risks 

Our operations are subject to all of the hazards and risks normally encountered in the exploration and development of 
minerals. To the extent that we take a property to production, we will be subject to all of the hazards and risks 
associated with the production of minerals. These risks include: 

(a) unusual and unexpected geological formations; 

(b) seismic activity; 

(c) flooding and other conditions involved in the extraction of material, any of which could result in 
damage to, or destruction of, mines and other producing facilities, damage to life or property, 
environmental damage and possible legal liability; 

(d) environmental pollution, and consequent liability that could have a material adverse impact on our 
business, operations and financial performance; 
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(e) mechanical equipment, facility performance problems and industrial accidents; and 

(f) periodic disruptions due to inclement or hazardous weather conditions. 

Substantial Expenditures 

Substantial expenditures are required to establish Mineral Resources and Mineral Reserves through drilling, to develop 
metallurgical processes to extract the metal from the ore and, in certain cases, to develop infrastructure at any site 
chosen for exploration. Although substantial benefits may be derived from the discovery of a major mineralized 
deposit, no assurance can be given that minerals will be discovered in sufficient quantities to justify commercial 
operations or that funds required for development can be obtained on a timely basis. 

The economics of developing mineral properties is affected by many factors including: 

(a) the cost of operations, which may fluctuate due to a variety of factors, including inflation; 

(b) variations in the grade of mineralized material mined; 

(c) fluctuations in metal markets; and 

(d) such other factors as government regulations, including regulations relating to royalties, allowable 
production, importing and exporting of minerals and environmental protection. 

There are also physical risks to the exploration personnel working in the terrain in which our properties are located, 
occasionally in poor climate conditions. 

Title Risks 

Title to mineral properties, as well as the location of boundaries on the ground, and in subsurface stratigraphic aquifer 
zones, may be disputed. Moreover, additional amounts may be required to be paid to surface right owners in 
connection with any mineral exploration or development activities. At all properties where we have current or planned 
exploration activities, we believe that we have either contractual, statutory, or common law rights to make such use 
of the surface as is reasonably necessary in connection with those activities. 

We do not have title insurance for any of our mining claims and our ability to ensure that we have obtained secure 
claims to individual mineral properties or mining concessions may be severely constrained. We have not conducted 
surveys of all our claims; therefore, the precise area and location of such claims may be in doubt. In addition, many 
of our mineral properties have had previous owners, and third parties may have valid claims (known or unknown) 
underlying our interests therein. Accordingly, our properties may be subject to prior unregistered liens, agreements, 
royalties, transfers or claims, including Indigenous peoples land claims, and title may be affected by, among other 
things, undetected defects. In addition, we may be unable to explore our properties as permitted or to enforce our 
rights with respect to our properties. An impairment to or defect in our title to our properties could have a material 
adverse effect on our business, financial condition or results of operation. 

Capital Costs, Operating Costs, Production and Economic Returns 

Actual capital costs, operating costs, production and economic returns with respect to our properties may differ 
significantly from those we have anticipated and there are no assurances that any future development activities will 
result in profitable mining operations. The capital costs required to develop new technology, test such technology at 
higher levels to demonstrate commercial viability, or take our projects into production may be significantly higher 
than anticipated. To the extent that such risks impact upon any such properties, there may be a material adverse effect 
on results of operations on such properties which may in turn have a material adverse effect on our financial condition. 

None of our mineral properties have sufficient operating history or technical capacity upon which we can base 
estimates of future operating costs. Decisions about the development of these and other mineral properties will 
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ultimately be based upon feasibility studies. Feasibility studies derive estimates of cash operating costs based upon, 
among other things: 

(a) anticipated tonnage, grades and metallurgical characteristics of the mineralized material to be mined 
and processed; 

(b) anticipated recovery rates metals from the mineralized material; 

(c) cash operating costs of comparable facilities and equipment; and 

(d) anticipated climatic conditions. 

Cash operating costs, production and economic returns, and other estimates contained in studies or estimates prepared 
by or for us, may differ significantly from those anticipated by our current studies and estimates due to a variety of 
factors, including increased inflation, rising interest rates and ongoing hostilities (including the ongoing Israeli-Hamas 
and Russian-Ukrainian conflicts), and there can be no assurance that our actual operating costs will not be higher than 
currently anticipated. 

Reliance on Third-Party Oil and Gas Well Owners for Access to Lithium-Brine 

The Drumheller Lithium-Brine Project is reliant on pre-existing oil and gas wells that are managed and operated by 
current petro-companies for access to brine. There is some risk associated with such dependency on the petro-operation 
and continued brine access. Situations could arise where the petro-companies shut down well production, for example, 
due to poor commodity prices, depletion of petroleum product reserves, and/or production well performance of the 
reservoir. As a mitigation strategy, Highwood could permit and drill their own wells or consider options such as 
purchasing the well, renting the operation of the well, etc. The lack of access to brine could result in the Company's 
inability to realize the full economic potential of its Drumheller Lithium-Brine Project and could have a material 
adverse effect on our business, financial condition or results of operation. 

Availability of Supplies 

As with other mineral exploration companies, certain raw materials, supplies and other critical resources used in 
connection with our operations are obtained from a sole or limited group of suppliers. Due to an increase in activity 
in the global mining sector, there has been an increase in global demand for such resources. In addition, the ongoing 
Israeli-Hamas and Russian-Ukrainian conflicts may cause disruptions in global supply chains which may reduce or 
eliminate the availability of certain supplies, particularly those sourced from outside of Canada. Any decrease in the 
supplier's inventory could cause unanticipated cost increases, an inability to obtain adequate supplies and delays in 
delivery times, thereby impacting operating costs, and timing of exploration and development programs. 

Lack of Infrastructure 

The completion of the development of our development projects is subject to various requirements, including the 
availability and timing of acceptable arrangements for electricity or other sources of power, water and transportation 
facilities. The lack of availability on acceptable terms or the delay in the availability of any one or more of these items 
could prevent or delay the development of our exploration projects. If adequate infrastructure is not available in a 
timely manner, there can be no assurance that: the development of our projects will be completed on a timely basis, if 
at all; any resulting operations will achieve the anticipated production volume; or the ongoing operating costs 
associated with the development of our projects will not be higher than anticipated. 

Personnel Recruitment and Retention 

The success of our operations and development projects depend in part on our ability to attract and retain geologists, 
engineers, metallurgists and other personnel with specialized skill and knowledge about the mining industry in the 
geographic areas in which we operate. The number of persons skilled in exploration and development of mining 
properties is limited and competition for such persons is intense. As our business grows, we may require additional 
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key financial, administrative, and mining personnel as well as additional operations staff. There can be no assurance 
that we will be successful in attracting, training, and retaining qualified personnel as competition for persons with 
these skill sets increases. If we are unable to attract and retain sufficiently trained, skilled or experienced personnel, 
our business may suffer and we may experience significantly higher staff or contractor costs, which could have a 
material adverse effect on our operations and financial condition. 

General Risks 

Nature of Business 

An investment in Highwood should be considered highly speculative due to the nature of the Company's involvement 
in the exploration for, and the acquisition, production and marketing of, oil and natural gas reserves, inferred mineral 
resources, and its current stage of development. Oil and gas and mineral exploration and development involves many 
risks, which even a combination of experience, knowledge, and careful evaluation may not be able to overcome. There 
is no assurance that further commercial quantities of oil and natural gas will be discovered or acquired by Highwood. 
There is no assurance that that a suitable direct lithium extraction process for the Drumheller Lithium-Brine Project 
will ever be identified. 

Possible Failure to Realize Anticipated Benefits of the Acquisitions 

The Company completed the Acquisitions with the goal of strengthening Highwood’s position in the oil and natural 
gas industry. Achieving the benefits of the Acquisitions depends in part on successfully consolidating functions and 
integrating operations, procedures and personnel in a timely and efficient manner, as well as the Company’s ability to 
realize the anticipated growth opportunities and synergies from integrating the acquired businesses into Highwood’s 
existing portfolio of properties. The integration of the acquired businesses into the Company requires substantial 
Management effort, time and resources, which may divert Management’s focus and resources from other strategic 
opportunities and from operational matters during this process. The integration process may result in the loss of key 
employees and the disruption of ongoing business, customer and employee relationships that may adversely affect the 
Company’s ability to achieve the anticipated benefits of the Acquisitions. 

Unexpected Costs or Liabilities Related to the Acquisitions 

Acquisitions of oil and natural gas properties or companies are based, in large part, on engineering, title, environmental 
and economic assessments made by the acquiror, independent engineers and consultants. These assessments include 
a series of assumptions regarding such factors as recoverability and marketability of oil and gas, environmental 
restrictions and prohibitions regarding releases and emissions of various substances, future prices of oil and gas and 
operating costs, future capital expenditures and royalties and other government levies which will be imposed over the 
producing life of the reserves. Many of these factors are subject to change and are beyond the Company’s control. All 
such assessments involve a measure of geologic, engineering, environmental and regulatory uncertainty that could 
result in lower production and reserves or higher operating or capital expenditures than anticipated. 

In connection with the Acquisitions, there may be liabilities that the Company failed to discover or was unable to 
quantify in the Company’s due diligence which the Company conducted prior to the execution of the share purchase 
agreements and the Company may not be indemnified for some or all of these liabilities. The discovery or 
quantification of any material liabilities could have a material adverse effect on the Company’s business, financial 
condition or future prospects. In addition, each of the share purchase agreements limits the amount for which the 
Company is indemnified, such that liabilities in respect of each acquisition may be greater than the amounts for which 
the Company is indemnified under applicable share purchase agreement. 

Although title and environmental reviews are conducted prior to any purchase of resource assets, such reviews cannot 
guarantee that any unforeseen defects in the chain of title will not arise to defeat the Company’s title to certain assets 
or that environmental defects or deficiencies do not exist. 
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Potential Acquisition, Disposition and Investment Opportunities  

In the normal course, the Company is expected to regularly evaluate and consider, and may be engaged in discussions 
and negotiations with respect to, potential acquisition, disposition and investment opportunities that it believes may 
assist it in achieving its business and growth plans, and in connection therewith it may at any time have outstanding 
non-binding letters of intent or conditional agreements which individually or together may be material. There can be 
no assurance that any such discussions, negotiations, non-binding letters of intent or conditional agreements will result 
in a definitive agreement with respect to an acquisition or investment, and, if they do, what the terms or timing of such 
would be or that such acquisition or investment will be completed by the Company. If the Company does complete 
any such transaction, it cannot assure investors that the transaction will ultimately strengthen the Company's financial 
or operating results, prospects or competitive position or that it will not be viewed negatively by customers, securities 
analysts or investors. Such transactions may also involve significant commitments of the Company's financial and 
other resources including the completion of additional financings of equity or debt. Any such activity may not be 
successful in generating revenue, income or other returns to the Company and the resources committed to such 
activities will not be available to the Company for other purposes. 

Future Acquisitions 

The Company may seek to expand through future acquisitions; however, there can be no assurance that the Company 
will locate attractive acquisition candidates, or that the Company will be able to acquire such candidates on 
economically acceptable terms, if at all, or that the Company will not be restricted from completing acquisitions 
pursuant to the terms and conditions from time to time of arrangements with third parties, such as the Company's 
creditors. Future acquisitions may require the Company to expend significant amounts of cash, resulting in the 
Company's inability to use these funds for other business or may involve significant issuances of equity or debt. Future 
acquisitions may also require substantial management time commitments, and the negotiation of potential acquisitions 
and the integration of acquired operations could disrupt the Company's business by diverting Management and 
employees' attention away from day-to-day operations.  

Any future acquisition involve potential risks, including, among other things: (i) the possibility that the Company, as 
a successor owner, may be legally and financially responsible for liabilities of prior owners; (ii) the possibility that 
the Company may pay more than the acquired company or assets are worth; (iii) the additional expenses associated 
with completing an acquisition and amortizing any acquired intangible assets; (iv) an inability to successfully integrate 
any operation the Company acquired or acquires, as applicable; (v) an inability to recruit, hire, train or retain qualified 
personnel to manage and operate the operations acquired; (vi) the potential disruption of the ongoing business and the 
distraction of Management from its day-to-day operations; and (vii) the loss of key employees and/or key relationships 
at the acquired business. In addition, the Company competes with other mineral and energy companies, which may 
have greater financial and other resources for new business. Future acquisition candidates may have liabilities or 
adverse operating issues that the Company failed or fails to discover through due diligence prior to the acquisition. If 
the Company consummates any future acquisitions with unanticipated liabilities or adverse operating issues, or if 
acquisition-related expectations are not met, the Company's business, results of operations, cash flows, financial 
condition or prospects may be materially adversely affected. The potential impairment or complete write-off of 
goodwill and other intangible assets related to any such acquisition may reduce the Company's overall earnings and 
could negatively affect the Company's balance sheet. 

In addition, acquisitions of oil and gas properties or companies are based in large part on engineering, environmental 
and economic assessments made by the acquiror, independent engineers and consultants. These assessments include 
a series of assumptions regarding such factors as recoverability and marketability of oil and natural gas, environmental 
restrictions and prohibitions regarding releases and emissions of various substances, future prices of oil and gas, future 
operating costs, future capital expenditures and royalties and other government levies which will be imposed over the 
producing life of the reserves. Many of these factors are subject to change and are beyond the control of the Company. 
All such assessments involve a measure of geologic, engineering, environmental and regulatory uncertainty that could 
result in lower production and reserves or higher operating or capital expenditures than anticipated. Although select 
title and environmental reviews are conducted prior to any purchase of resource assets, such reviews cannot guarantee 
that any unforeseen defects in the chain of title will not arise to defeat the Company's title to certain assets or that 
environmental defects, liabilities or deficiencies do not exist or are greater than anticipated. Such deficiencies or 
defects could adversely affect the value of the assets acquired and the Company's securities.  
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Political Uncertainty 

Highwood's results can be adversely impacted by political, legal, or regulatory developments in Canada and elsewhere 
(including the ongoing Israeli-Hamas and Russian-Ukrainian conflicts) that affect local operations and local and 
international markets.  

Changes in government, government policy, or regulations, changes in law or interpretation of settled law, third-party 
opposition to industrial activity generally or projects specifically, and the duration of regulatory reviews could impact 
Highwood's existing operations and planned projects. This includes actions by regulators or other political actors to 
delay or deny necessary licences and permits for Highwood's activities or restrict the operation of third-party 
infrastructure that Highwood relies on. Additionally, changes in environmental regulations, assessment processes or 
other laws, and increasing and expanding stakeholder consultation (including with Indigenous stakeholders), may 
increase the cost of compliance or reduce or delay available business opportunities and adversely impact Highwood’s 
results.  

Federal and certain provincial governments have been active in recent years in their support for and opposition to 
major infrastructure projects in Canada leading to investment uncertainty, increased awareness of, and challenges to 
interprovincial and international infrastructure projects. For example, the Canadian federal government has enacted a 
number of laws that have been challenged by provincial governments as exceeding the federal government's powers 
under Canadian constitutional law and interfering with provincial areas of jurisdiction. The enactment of the Canadian 
Energy Regulator Act and the Impact Assessment Act ("IAA") by the federal government created additional 
uncertainty as they appeared to grant broad discretion to Canada to veto infrastructure projects (including 
infrastructure projects under provincial jurisdiction) based on broad and undefined criteria, such as sustainability. In 
2023, the Supreme Court of Canada found that the IAA was unconstitutional largely on the basis that it represented 
significant federal overreach into provincial affairs. Since the decision on the IAA, the federal government has paused 
the assessment process under the IAA, in particular, halting the designation of projects for assessment until new 
legislation is introduced. Disputes and uncertainty over jurisdiction between Canada and the provinces and over the 
scope of environmental related legislation have created significant barriers to major infrastructure projects in Canada.  

Other government and political factors that could adversely affect Highwood’s financial results include increases in 
taxes or government royalty rates (including retroactive claims) and changes in trade policies and agreements. Further, 
the adoption of regulations mandating efficiency standards, and the use of alternative fuels or uncompetitive fuel 
components could affect Highwood’s operations. Many governments are providing tax advantages and other subsidies 
to support alternative energy sources or are mandating the use of specific fuels or technologies. Governments and 
others are also promoting research into new technologies to reduce the cost and increase the scalability of alternative 
energy sources, and the success of these initiatives may decrease demand for Highwood’s products. 

Credit Facility Arrangements 

The Company currently has a credit facility and the amount authorized thereunder is dependent on a reserves-based 
lending formula. The Company is required to comply with covenants under its credit facility which may, in certain 
cases, include certain financial ratio tests, which from time to time either affect the availability, or price, of additional 
funding and in the event that the Company does not comply with these covenants, the Company's access to capital 
could be restricted or repayment could be required. Events beyond the Company's control may contribute to the failure 
of the Company to comply with such covenants. A failure to comply with covenants could result in default under the 
Company's credit facility, which could result in the Company being required to repay amounts owing thereunder. The 
acceleration of the Company's indebtedness under one agreement may permit acceleration of indebtedness under other 
agreements that contain cross default or cross-acceleration provisions. In addition, the Company's credit facility may 
impose operating and financial restrictions on the Company that could include restrictions on, the payment of 
dividends, repurchasing or making other distributions with respect to the Company's securities, incurring additional 
indebtedness, providing guarantees, the assumption of loans, making capital expenditures, entering into 
amalgamations, mergers, take-over bids or disposing of assets, among others. 

The Company's lenders use the Company's reserves, commodity prices, applicable discount rate and other factors to 
periodically determine the Company's borrowing base. Commodity prices remain volatile as a result of various factors 
including geopolitical factors, actions taken to limit OPEC and non-OPEC production and increasing production by 
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US shale producers. Depressed commodity prices could reduce the Company's borrowing base, reducing the funds 
available to the Company under the credit facility. Further, this could result in the requirement to repay a portion, or 
all, of the Company's indebtedness. 

If the Company's lenders require repayment of all or portion of the amounts outstanding under its credit facilities for 
any reason, including for a default of a covenant or the reduction of a borrowing base, there is no certainty that the 
Company would be in a position to make such repayment. Even if the Company is able to obtain new financing in 
order to make any required repayment under its credit facilities, it may not be on commercially reasonable terms or 
terms that are acceptable to the Company. If the Company is unable to repay amounts owing under credit facilities, 
the lenders under the credit facilities could proceed to foreclose or otherwise realize upon the collateral granted to 
them to secure the indebtedness.  

Unless an event of default occurred such as a covenant breach, the lender would not be able to call the term loan until 
the next renewal period. 

Forward-Looking Information 

Shareholders and prospective investors are cautioned not to place undue reliance on the Company's forward-looking 
information, and in particular, the guidance provided under "General Development of the Business". By its nature, 
forward-looking information involves numerous assumptions, known and unknown risks and uncertainties, of both a 
general and specific nature, that could cause actual results to differ materially from those suggested by the forward-
looking information or contribute to the possibility that predictions, forecasts or projections will prove to be materially 
inaccurate. Additional information on the risks, assumption and uncertainties are found under "Forward-Looking 
Statements".  

Substantial Capital Requirements 

The Company anticipates making substantial capital expenditures for the acquisition, exploration, development and 
production of lithium, oil, natural gas and NGLs reserves in the future. As future capital expenditures will be financed 
out of cash generated from operations, borrowings and possible future equity sales, the Company's ability to do so is 
dependent on, among other factors: 

• the overall state of the capital markets; 
• the Company's credit rating (if applicable); 
• commodity prices; 
• interest rates; 
• royalty rates; 
• tax burden due to current and future tax laws; and 
• investor appetite for investments in the energy industry and the Company's securities in particular. 

Further, if the Company's revenues or reserves decline, it may not have access to the capital necessary to undertake or 
complete future drilling programs. There can be no assurance that debt or equity financing, or cash generated by 
operations will be available or sufficient to meet these requirements or for other corporate purposes or, if debt or 
equity financing is available, that it will be on terms acceptable to the Company. The Company may be required to 
seek additional equity financing on terms that are highly dilutive to existing shareholders. The inability of the 
Company to access sufficient capital for its operations could have a material adverse effect on the Company's business 
financial condition, results of operations and prospects. 

Additional Funding Requirements 

The Company's cash flow from its reserves may not be sufficient to fund its ongoing activities at all times and from 
time to time, the Company may require additional financing in order to carry out its oil and natural gas acquisition, 
exploration and development activities. Failure to obtain financing on a timely basis could cause the Company to 
forfeit its interest in certain properties, miss certain acquisition opportunities and reduce or terminate its operations. 
Due to the conditions in the oil and gas industry and/or global economic and political volatility, the Company may 
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from time to time have restricted access to capital and increased borrowing costs. The current conditions in the oil and 
gas industry have negatively impacted the ability of oil and gas companies to access additional financing. 

As a result of global economic and political volatility, the Company may from time to time have restricted access to 
capital and increased borrowing costs. Failure to obtain such financing on a timely basis could cause the Company to 
forfeit its interest in certain properties, miss certain acquisition opportunities and reduce or terminate its operations. If 
the Company's revenues from its reserves decrease as a result of lower oil and natural gas prices or otherwise, it will 
affect the Company's ability to expend the necessary capital to replace its reserves or to maintain its production. To 
the extent that external sources of capital become limited, unavailable or available on onerous terms, the Company's 
ability to make capital investments and maintain existing assets may be impaired, and its assets, liabilities, business, 
financial condition and results of operations may be affected materially and adversely as a result. In addition, the 
future development of the Company's petroleum properties may require additional financing and there are no 
assurances that such financing will be available or, if available, will be available upon acceptable terms. Alternatively, 
any available financing may be highly dilutive to existing shareholders. Failure to obtain any financing necessary for 
the Company's capital expenditure plans may result in a delay in development or production on the Company's 
properties. 

Project Risks 

The Company manages a variety of small and large projects in the conduct of its business. Project delays may delay 
expected revenues from operations. Significant project cost overruns could make a project uneconomic. The 
Company's ability to execute projects and market oil, natural gas, NGLs and minerals, depends upon numerous factors 
beyond the Company's control, including (as applicable): 

• the availability of processing capacity; 
• the availability and proximity of pipeline capacity; 
• the availability of storage capacity;  
• the availability of, and the ability to acquire, water supplies needed for drilling and hydraulic fracturing, or 

the Company's ability to dispose of water used or removed from strata at a reasonable cost and in accordance 
with applicable environmental regulations; 

• the effects of inclement weather; 
• the availability of drilling and related equipment; 
• unexpected cost increases; 
• accidental events; 
• currency fluctuations; 
• regulatory changes; 
• the availability and productivity of skilled labour; and 
• the regulation of the oil and natural gas industry by various levels of government and governmental agencies. 

Because of these factors, the Company could be unable to execute projects on time, on budget, or at all and may be 
unable to market the oil and natural gas that it produces effectively. 

Royalty Regimes 

There can be no assurance that the governments in the jurisdictions in which the Company has assets will not adopt 
new royalty regimes or modify the existing royalty regimes which may have an impact on the economics of the 
Company's projects. An increase in royalties would reduce the Company's earnings and could make future capital 
investments, or the Company's operations, less economic. On January 29, 2016, the Government of Alberta adopted 
a new royalty regime which took effect on January 1, 2017.  

Geo-Political Risks 

Political events throughout the world that cause disruptions in the supply of oil continuously affect the marketability 
and price of oil and natural gas acquired or discovered by the Company. Conflicts, or conversely peaceful 
developments, arising outside of Canada, including changes in political regimes or the parties in power, have a 
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significant impact on the price of oil and natural gas. Any particular event could result in a material decline in prices 
and result in a reduction of the Company's net production revenue. 

Eco-Terrorism Risks 

The Company's oil and natural gas or mineral properties, wells and facilities could be the subject of a terrorist attack. 
If any of the Company's properties, wells or facilities are the subject of terrorist attack it may have a material adverse 
effect on the Company's business, financial condition, results of operations and prospects. The Company does not 
have insurance to protect against the risk from terrorism. 

Management of Growth 

The Company may be subject to growth related risks including capacity constraints and pressure on its internal systems 
and controls. The ability of the Company to manage growth effectively will require it to continue to implement and 
improve its operational and financial systems and to expand, train and manage its employee base. The inability of the 
Company to deal with this growth may have a material adverse effect on the Company's business, financial condition, 
results of operations and prospects. 

Reliance on Key Personnel 

The Company's success depends in large measure on certain key personnel. The loss of the services of such key 
personnel may have a material adverse effect on the Company's business, financial condition, results of operations 
and prospects. The Company does not have any key personnel insurance in effect for the Company. The contributions 
of the existing management team to the immediate and near term operations of the Company are likely to be of central 
importance. In addition, the competition for qualified personnel in the oil and natural gas industry is intense and there 
can be no assurance that the Company will be able to continue to attract and retain all personnel necessary for the 
development and operation of its business. Investors must rely upon the ability, expertise, judgment, discretion, 
integrity and good faith of the management of the Company. 

Influential Shareholder 

1080766 Alberta Ltd. holds approximately 67.01% of the issued and outstanding Common Shares as at the date hereof 
and, as such, may be able to exert influence on the Company through its voting rights. Furthermore, through its voting 
rights, 1080766 Alberta Ltd. will be able to exercise influence over the management, administration, strategy and 
growth of the Company. Joel A. MacLeod, is a shareholder, director and officer of 1080766 Alberta Ltd. 

Information Technology Systems and Cyber-Security 

The Company has become increasingly dependent upon the availability, capacity, reliability and security of our 
information technology infrastructure and our ability to expand and continually update this infrastructure, to conduct 
daily operations. The Company depends on various information technology systems to estimate reserve quantities, 
process and record financial data, manage our land base, manage financial resources, analyze seismic information, 
administer our contracts with our operators and lessees and communicate with employees and third-party partners. 

Further, the Company is subject to a variety of information technology and system risks as a part of its normal course 
operations, including potential breakdown, invasion, virus, cyber-attack, cyber-fraud, security breach, and destruction 
or interruption of the Company's information technology systems by third parties or insiders. Unauthorized access to 
these systems by employees or third parties could lead to corruption or exposure of confidential, fiduciary or 
proprietary information, interruption to communications or operations or disruption to our business activities or our 
competitive position. In addition, cyber phishing attempts, in which a malicious party attempts to obtain sensitive 
information such as usernames, passwords, and credit card details (and money) by disguising as a trustworthy entity 
in an electronic communication, have become more widespread and sophisticated in recent years. If the Company 
becomes a victim to a cyber phishing attack it could result in a loss or theft of the Company's financial resources or 
critical data and information or could result in a loss of control of the Company's technological infrastructure or 
financial resources. The Company applies technical and process controls in line with industry-accepted standards to 
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protect our information assets and systems; however, these controls may not adequately prevent cyber-security 
breaches. Disruption of critical information technology services, or breaches of information security, could have a 
negative effect on our performance and earnings, as well as on our reputation. The significance of any such event is 
difficult to quantify, but may in certain circumstances be material and could have a material adverse effect on the 
Company's business, financial condition and results of operations. 

Market Price of Common Shares 

The trading price of securities of oil and natural gas issuers as well as metallic mineral issuers is subject to substantial 
volatility often based on factors related and unrelated to the financial performance or prospects of the issuers involved. 
Factors unrelated to the Company's performance could include macroeconomic developments nationally, within North 
America or globally, domestic and global commodity prices or current perceptions of the oil and gas market, including 
governmental regulatory actions or adverse changes in general market conditions or economic trends. In certain 
jurisdictions institutions, including government sponsored entities, have determined to decrease their ownership in oil 
and gas entities which may impact the liquidity of certain securities and may put downward pressure on the trading 
price of those securities. Similarly, the market price of the Common Shares could be subject to significant fluctuations 
in response to variations in the Company's operating results, financial condition, liquidity and other internal factors, 
as well as the Company's operating results failing to meet the expectations of securities analysts or investors in any 
quarter, downward revision in securities analysts' estimates, acquisitions, dispositions or other material public 
announcements by the Company or its competitors, along with a variety of additional factors. Accordingly, the price 
at which the Common Shares will trade cannot be accurately predicted. 

Impact of Future Financings on Market Price 

In order to finance future operations or acquisition opportunities, the Company may raise funds through the issuance 
of Common Shares or the issuance of debt instruments or securities convertible into Common Shares. The Company 
cannot predict the size of future issuances of Common Shares or the issuance of debt instruments or other securities 
convertible into Common Shares or the effect, if any, that future issuances and sales of the Company's securities will 
have on the market price of the Common Shares. 

Dilution 

The Company may make future acquisitions or enter into financings or other transactions involving the issuance of 
securities of the Company which may be dilutive. 

Climate Change 

 Global climate issues continue to attract public and scientific attention. Numerous reports, such as the Fourth, Fifth, 
and Sixth Assessment Reports of the Intergovernmental Panel on Climate Change, have engendered concern about 
the impacts of human activity, especially hydrocarbon combustion, on global climate issues. In turn, increasing public, 
government, and investor attention is being paid to global climate issues and to emissions of greenhouse gases 
("GHG"), including emissions of carbon dioxide and methane from the production and use of crude oil and liquids 
and natural gas. The majority of countries, including Canada, have agreed to reduce their carbon emissions in 
accordance with the Paris Agreement.  

Foreign and domestic governments continue to evaluate and implement policy, legislation, and regulations focused 
on restricting emissions commonly referred to as GHG emissions and promoting adaptation to climate change and the 
transition to a low-carbon economy. It is not possible to predict what measures foreign and domestic governments 
may implement in this regard, nor is it possible to predict the requirements that such measures may impose or when 
such measures may be implemented. However, international multilateral agreements, the obligations adopted 
thereunder and legal challenges concerning the adequacy of climate-related policy brought against foreign and 
domestic governments may accelerate the implementation of these measures. Given the evolving nature of climate 
change policy and the control of GHG emissions and resulting requirements, it is expected that current and future 
climate change regulations will have the effect of increasing Highwood's operating expense, and, in the long-term, 
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potentially reducing the demand for crude oil and liquids and natural gas, resulting in a decrease in Highwood's 
profitability and a reduction in the value of its assets.  

Claims have been made against certain energy companies alleging that GHG emissions from crude oil and natural gas 
operations constitute a public nuisance under certain laws or that such energy companies provided misleading 
disclosure to the public and investors of current or future risks associated with climate change. As a result, individuals, 
government authorities, or other organizations may make claims against crude oil and natural gas companies, including 
Highwood, for alleged personal injury, property damage, or other potential liabilities. While Highwood is not a party 
to any such litigation or proceedings, it could be named in actions making similar allegations. An unfavorable ruling 
in any such case could adversely affect Highwood's cost of capital, impact its operations and have an adverse impact 
on its financial condition.  

Given the perceived elevated long-term risks associated with policy development, regulatory changes, public and 
private legal challenges, or other market developments related to climate change, there have also been efforts in recent 
years affecting the investment community, including investment advisors, sovereign wealth funds, public pension 
funds, universities and other institutional investors, promoting direct engagement and dialogue with companies in 
their portfolios on climate change action (including exercising their voting rights on matters relating to climate change) 
and increased capital allocation to investments in low-carbon assets and businesses while decreasing the carbon 
intensity of their portfolios through, among other measures, divestments of companies with high exposure to GHG-
intensive operations and products. Certain stakeholders have also pressured commercial and investment banks and 
insurance providers to reduce or stop financing, and providing insurance coverage to crude oil and natural gas and 
related infrastructure businesses and projects. The impact of such efforts require Highwood's management to dedicate 
significant time and resources to these climate change-related concerns, may adversely affect Highwood's operations 
and negatively impact Highwood's cost of capital and access to the capital markets.  

Highwood is committed to transparent and comprehensive reporting of its sustainability performance, and considers 
existing standards such as the Global Reporting Initiative Sustainability Reporting Standards, the Sustainability 
Accounting Standards Board’s documentation, and recommendations issued by the Task Force for Climate Related 
Financial Disclosures. If Highwood is not able to meet future sustainability reporting requirements of regulators or 
current and future expectations of investors, insurance providers, or other stakeholders, its business and ability to 
attract and retain skilled employees, obtain regulatory permits, licences, registrations, approvals, and authorizations 
from various governmental authorities, and raise capital may be adversely affected.  

Based on Highwood's current understanding, the potential physical risks resulting from climate change are long-term 
in nature and associated with a high degree of uncertainty regarding timing, scope, and severity of potential impacts. 
Highwood does not conduct fundamental research regarding the scientific inquiry of climate change, but does stay 
abreast of the scientific literature on the subject. Many experts believe global climate change could increase extreme 
variability in weather patterns such as increased frequency of severe weather, rising mean temperature and sea levels, 
and long-term changes in precipitation patterns. Extreme hot and cold weather, heavy snowfall, heavy rainfall, and 
wildfires may restrict Highwood's ability to access its assets and cause operational difficulties, including damage to 
equipment and infrastructure. Extreme weather also increases the risk of personnel injury as a result of dangerous 
working conditions. Certain of Highwood's assets are in locations that are proximate to forests and rivers and a wildfire 
or flood may lead to significant downtime and/or damage to Highwood's assets or cause disruptions to the production 
and transport of its products or the delivery of goods and services in its supply chain. 

Variations in Foreign Exchange Rates and Interest Rates 

World oil and natural gas prices are quoted in United States dollars. The Canadian/United States dollar exchange rate, 
which fluctuates over time, consequently affects the price received by Canadian producers of oil and natural gas. 
Material increases in the value of the Canadian dollar relative to the United States dollar will negatively affect the 
Company's production revenues. Accordingly, exchange rates between Canada and the United States could affect the 
future value of the Company's reserves as determined by independent evaluators. Although a low value of the 
Canadian dollar relative to the United States dollar may positively affect the price the Company receives for its oil 
and natural gas production, it could also result in an increase in the price for certain goods used for the Company's 
operations, which may have a negative impact on the Company's financial results. 
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To the extent that the Company engages in risk management activities related to foreign exchange rates, there is a 
credit risk associated with counterparties with which the Company may contract. An increase in interest rates could 
result in a significant increase in the amount the Company pays to service debt, resulting in a reduced amount available 
to fund its exploration and development activities, and if applicable, the cash available for dividends and could 
negatively impact the market price of the Common Shares. 

Insurance 

The Company's involvement in the exploration for and development of oil and natural gas properties may result in the 
Company becoming subject to liability for pollution, blow outs, leaks of sour natural gas, property damage, personal 
injury or other hazards. Although the Company maintains insurance in accordance with industry standards to address 
certain of these risks, such insurance has limitations on liability and may not be sufficient to cover the full extent of 
such liabilities. In addition, certain risks are not, in all circumstances, insurable or, in certain circumstances, the 
Company may elect not to obtain insurance to deal with specific risks due to the high premiums associated with such 
insurance or other reasons. The payment of any uninsured liabilities would reduce the funds available to the Company. 
The occurrence of a significant event that the Company is not fully insured against, or the insolvency of the insurer of 
such event, may have a material adverse effect on the Company's business, financial condition, results of operations 
and prospects. 

Third Party Credit Risk 

The Company may be exposed to third party credit risk through its contractual arrangements with its current or future 
joint venture partners, marketers of its oil, natural gas and NGLs production and other parties. In addition, the 
Company may be exposed to third party credit risk from operators of properties in which the Company has a working 
or royalty interest. In the event such entities fail to meet their contractual obligations to the Company, such failures 
may have a material adverse effect on the Company's business, financial condition, results of operations and prospects. 
In addition, poor credit conditions in the industry and of joint venture partners may affect a joint venture partner's 
willingness to participate in the Company's ongoing capital program, potentially delaying the program and the results 
of such program until the Company finds a suitable alternative partner. To the extent that any of such third parties go 
bankrupt, become insolvent or make a proposal or institute any proceedings relating to bankruptcy or insolvency, it 
could result in the Company being unable to collect all or portion of any money owing from such parties. Any of these 
factors could materially adversely affect the Company's financial and operational results. 

Reputational Risk Associated with the Company's Operations 

Any environmental damage, loss of life, injury or damage to property caused by the Company's operations could 
damage the Company's reputation in the areas in which the Company operates. Negative sentiment towards the 
Company could result in a lack of willingness of municipal authorities being willing to grant the necessary licenses or 
permits for the Company to operate its business and in residents in the areas where the Company is doing business 
opposing further operations in the area by the Company. If the Company develops a reputation of having an unsafe 
work site it may impact the ability of the Company to attract and retain the necessary skilled employees and consultants 
to operate its business. Further, the Company's reputation could be affected by actions and activities of other 
Company's operating in the oil and gas industry, over which the Company has no control. In addition, environmental 
damage, loss of life, injury or damage to property caused by the Company's operations could result in negative investor 
sentiment towards the Company, which may result in limiting the Company's access to capital, increasing the cost of 
capital, and decreasing the price and liquidity of the Common Shares. 

Issuance of Debt 

From time to time, the Company may enter into transactions to acquire assets or shares of other entities. These 
transactions may be financed in whole or in part with debt, which may increase the Company's debt levels above 
industry standards for oil and natural gas companies of similar size. Depending on future exploration and development 
plans, the Company may require additional debt financing that may not be available or, if available, may not be 
available on favourable terms. Neither the Company's articles nor its by-laws limit the amount of indebtedness that 
the Company may incur. The level of the Company's indebtedness from time to time could impair the Company's 
ability to obtain additional financing on a timely basis to take advantage of business opportunities that may arise. 
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Conflicts of Interest 

Certain directors or officers of the Company may also be directors or officers of other oil and natural gas companies 
and as such may, in certain circumstances, have a conflict of interest. Conflicts of interest, if any, will be subject to 
and governed by procedures prescribed by the ABCA which require a director of officer of a Company who is a party 
to, or is a director or an officer of, or has a material interest in any person who is a party to, a material contract or 
proposed material contract with the Company to disclose his or her interest and, in the case of directors, to refrain 
from voting on any matter in respect of such contract unless otherwise permitted under the ABCA. 

Litigation 

In the normal course of the Company's operations, it may become involved in, named as a party to, or be the subject 
of, various legal proceedings, including regulatory proceedings, tax proceedings and legal actions, relating to personal 
injuries, including resulting from exposure to hazardous substances, property damage, property taxes, land and access 
rights, environmental issues, including claims relating to contamination or natural resource damages and contract 
disputes. The outcome with respect to outstanding, pending or future proceedings cannot be predicted with certainty 
and may be determined adversely to the Company, and as a result, could have a material adverse effect on the 
Company's assets, liabilities, business, financial condition and results of operations. Even if the Company prevails in 
any such legal proceedings, the proceedings could be costly and time-consuming and may divert the attention of 
management and key personnel from business operations, which could have an adverse effect on the Company's 
financial condition. 

Breach of Confidentiality 

While discussing potential business relationships or other transactions with third parties, the Company may disclose 
confidential information relating to the business, operations or affairs of the Company. Although confidentiality 
agreements are generally signed by third parties prior to the disclosure of any confidential information, a breach could 
put the Company at competitive risk and may cause significant damage to its business. The harm to the Company's 
business from a breach of confidentiality cannot presently be quantified, but may be material and may not be 
compensable in damages. There is no assurance that, in the event of a breach of confidentiality, the Company will be 
able to obtain equitable remedies, such as injunctive relief, from a court of competent jurisdiction in a timely manner, 
if at all, in order to prevent or mitigate any damage to its business that such a breach of confidentiality may cause. 

Internal Controls 

Effective internal controls are necessary for the Company to provide reliable financial reports and to help prevent 
fraud. Although the Company will undertake a number of procedures in order to help ensure the reliability of its 
financial reports, including those imposed on it under Canadian securities laws, the Company cannot be certain that 
such measures will ensure that the Company will maintain adequate control over financial processes and reporting. 
Failure to implement required new or improved controls, or difficulties encountered in their implementation, could 
harm the Company's results of operations or cause it to fail to meet its reporting obligations. If the Company or its 
independent auditors discover a material weakness, the disclosure of that fact, even if quickly remedied, could reduce 
the market's confidence in the Company's financial statements and harm the trading price of the Common Shares. 

Income Taxes 

The Company files all required income tax returns and believes that it is in full compliance with the provisions of the 
Income Tax Act (Canada) and all other applicable provincial tax legislation. However, such returns are subject to 
reassessment by the applicable taxation authority. In the event of a successful reassessment of the Company, whether 
by re-characterization of exploration and development expenditures or otherwise, such reassessment may have an 
impact on current and future taxes payable. 

Income tax laws relating to the oil and natural gas industry, such as the treatment of resource taxation or dividends, 
may in the future be changed or interpreted in a manner that adversely affects the Company. Furthermore, tax 
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authorities having jurisdiction over the Company may disagree with how the Company calculates its income for tax 
purposes or could change administrative practices to the Company's detriment. 

Indigenous Land and Rights Claims 

Opposition by Indigenous groups to the conduct of our operations, development, or exploratory activities in any of 
the jurisdictions in which Highwood conducts business may negatively impact it in terms of public perception, 
diversion of management’s time and resources, legal and other advisory expenses, and could adversely impact 
Highwood's progress and ability to explore and develop assets. 

Some Indigenous groups have established or asserted Indigenous treaty, title, and rights to portions of Canada. There 
are outstanding Indigenous and treaty rights claims, which may include Indigenous title claims, on lands where 
Highwood operates, and such claims, if successful, could have a material adverse impact on its operations or pace of 
growth. No certainty exists that any lands currently unaffected by claims brought by Indigenous groups will remain 
unaffected by future claims.  

The Canadian federal and provincial governments have a duty to consult with Indigenous people when contemplating 
actions that may adversely affect the asserted or proven Indigenous or treaty rights and, in certain circumstances, 
accommodate their concerns. The scope of the duty to consult by federal and provincial governments varies with the 
circumstances and is often the subject of ongoing litigation. The fulfillment of the duty to consult Indigenous people 
and any associated accommodations may adversely affect Highwood's ability to, or increase the timeline to, obtain or 
renew, permits, leases, licences and other approvals, or to meet the terms and conditions of those approvals. For 
example, regulatory authorities in British Columbia ceased granting approvals, and, in some cases, revoked existing 
approvals, for, among other things crude oil and natural gas activities relating to drilling, completions, testing, 
production, and transportation infrastructure following a British Columbia Supreme Court decision that the cumulative 
impacts of government-sanctioned industrial development on the traditional territories of an Indigenous group in 
northeast British Columbia breached that group's treaty rights. Following that decision, the Government of British 
Columbia signed an implementation agreement with that Indigenous group to address cumulative effects of 
development on that group's claim area through restoration work, establishment of areas protected from industrial 
development, and a constraint on development activities. These measures, which have and are expected to continue 
to form the basis of similar arrangements with other Indigenous groups in British Columbia, are expected to remain 
in place while a long-term cumulative effects management regime is implemented. The long-term impacts of, and 
associated risks with, the court decision and arrangements with Indigenous groups to address the cumulative effects 
of development on claimed lands on the Canadian crude oil and natural gas industry and Highwood remain uncertain.  

In addition, in 2021, the federal government introduced legislation to implement the United Nations Declaration on 
the Rights of Indigenous Peoples ("UNDRIP"). Other Canadian jurisdictions, including British Columbia, have also 
introduced or passed similar legislation, or begun considering the principles and objectives of UNDRIP, or may do so 
in the future. Such legislation requires that the Government of Canada take all measures necessary to ensure the laws 
of Canada are consistent with the principles of UNDRIP and to implement an action plan to address UNDRIP's 
objectives. In June 2023, the Implementation Secretariat, being a secretariat within the Department of Justice with the 
sole role of supporting Indigenous participation in the implementation of UNDRIP, released The United Nations 
Declaration on the Rights of Indigenous Peoples Act Action Plan with respect to aligning federal laws with UNDRIP, 
which has a 2023-2028 implementation timeframe. The means and more detailed timelines associated with UNDRIP’s 
implementation by government is uncertain; additional processes may be created or legislation associated with project 
development and operations may be amended or introduced, further increasing uncertainty with respect to project 
regulatory approval timelines and requirements. See also, "Risk Factors — General Risks — Project Approvals". 

Dividends 

The amount of future cash dividends paid by the Company, if any, will be subject to the discretion of the Board and 
will depend on a variety of factors and conditions existing from time to time, including fluctuations in commodity 
prices, production levels, capital expenditure requirements, debt service requirements, operating costs, royalty 
burdens, foreign exchange rates and the satisfaction of the liquidity and solvency tests imposed by applicable corporate 
law for the declaration and payment of dividends. See "Dividend Record and Policy".  



 

89 

Expansion into New Activities 

The operations and expertise of the Company's management are currently focused primarily on oil and gas production, 
exploration and development in the WCSB. In the future the Company may acquire or move into new industry related 
activities or new geographical areas, may acquire different energy related assets and as a result may face unexpected 
risks or alternatively, significantly increase the Company's exposure to one or more existing risk factors, which may 
in turn result in the Company's future operational and financial conditions being adversely affected. 

LEGAL PROCEEDINGS AND REGULATORY ACTIONS 

There are no legal proceedings the Company is or was a party to, or that any of its property is or was the subject of, 
during the Company's most recent financial year, nor are any such legal proceedings known to the Company to be 
contemplated, that involves a claim for damages, exclusive of interest and costs, exceeding 10% of the current assets 
of the Company. 

There are no: (a) penalties or sanctions imposed against the Company by a court relating to securities legislation or 
by a securities regulatory authority since the Company's inception; (b) other penalties or sanctions imposed by a court 
or regulatory body against the Company that would likely be considered important to a reasonable investor in making 
an investment decision; and (c) settlement agreements the Company entered into before a court relating to securities 
legislation or with a securities regulatory authority within the three years immediately preceding the date of this 
Annual Information Form. 

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

Except as described elsewhere in this Annual Information Form, there is no material interest, direct or indirect, of any: 
(a) director or executive officer of the Company; (b) person or company that beneficially owns, or controls or directs, 
directly or indirectly, more than 10% of any class or series of the Company's voting securities; and (c) associate or 
affiliate of any of the persons or companies referred to in (a) or (b) above in any transaction within the three years 
before the date of this Annual Information Form that has materially affected or is reasonably expected to materially 
affect the Company. 

TRANSFER AGENT AND REGISTRAR 

The transfer agent and registrar for the Common Shares and 2023 Warrants is Odyssey Trust Company at its principal 
office in Calgary, Alberta located at 350 – 300 5th Avenue S.W., T2P 3C4. 

MATERIAL CONTRACTS 

Other than the following, there are no material contracts entered into by the Company within the most recently 
completed financial year, or before the most recently completed financial year but which are still in effect, other than 
contracts entered into in the ordinary course of business: 

(1) Brazeau Share Purchase Agreement (see "General Development of the Business — Three Year History"); 
(2) Castlegate Share Purchase Agreement (see "General Development of the Business — Three Year History"); 
(3) Shale Share Purchase Agreement (see "General Development of the Business — Three Year History"); 
(4) Shale Share Purchase Agreement (see "General Development of the Business — Three Year History"); 
(5) WL Board Nomination Agreement (see "General Development of the Business — Three Year History"); 
(6) HR Board Nomination Agreement (see "General Development of the Business — Three Year History"); and 
(7) New Credit Agreement (see "General Development of the Business — Three Year History"). 
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INTERESTS OF EXPERTS 

Qualified Persons 

All technical and scientific metallic mineral information discussed in this Annual Information Form, including 
Inferred Mineral Resource estimates for the Drumheller Lithium-Brine Project, has been reviewed and approved by 
D. Roy Eccles, P.Geol. (Senior Consulting Geologist and Chief Operations Officer, APEX Geoscience Ltd.), who is 
a Qualified Person for the purposes of NI 43-101 and who is independent of us. 

D. Roy Eccles, P.Geol. of APEX Geoscience Ltd.; James (Jim) Touw, B.Sc., P.Geol., of Hydrogeological Consultants 
Ltd.; and Charles R. Edwards, M.Sc., P.Eng., of Chuck Edwards Extractive Metallurgy Consulting, prepared the 
Technical Report. 

Each of the abovementioned firms or persons named in this section, "Qualified Persons", hold, as either a registered 
or beneficial holder, none or less than one percent of any class of the Company's outstanding securities or of any 
associate or affiliate of the Company. None of the aforementioned firms or persons named in this section, "Qualified 
Persons", received any direct or indirect interest in any securities of the Company or of any associate or affiliate of 
the Company in connection with the preparation and review of any technical report or this Annual Information Form. 
None of the aforementioned firms or persons named in this section, "Qualified Persons", nor any directors, officers or 
employees of such firms or persons, are currently expected to be elected, appointed or employed as a director, officer 
or employee of the Company or of any associate or affiliate of the Company. 

Oil and Gas Reserves Evaluator 

Information relating to oil and gas reserves in this Annual Information Form have been calculated by GLJ as the 
Company's independent qualified oil and gas reserves evaluator. The partners and associates of GLJ, as a group, 
beneficially own, directly or indirectly, less than one percent of any class of the Company's outstanding securities. 

Auditor 

RSM Alberta LLP is the Company's independent auditor. RSM Alberta LLP has advised that they are independent 
with respect to the Company within the meaning of the rules of professional conduct of the Chartered Professional 
Accountants of Alberta. 

ADDITIONAL INFORMATION 

Additional information relating to the Company may be found on SEDAR at www.sedar.com under the Company's 
profile. 

Additional information, including directors' and officers' remuneration and indebtedness, principal holders of the 
Company's securities and securities authorized for issuance under equity compensation plans, as applicable, is 
contained in the Company's management information circular for its most recent annual meeting of Shareholders that 
involved the election of directors.  

Additional financial information is provided in the Company's comparative financial statements and management's 
discussion and analysis for its most recently completed financial year, which are also available on SEDAR at 
www.sedar.com under the Company's profile. 
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SCHEDULE B – FORM 51-101F3 

REPORT OF MANAGEMENT AND DIRECTORS ON RESERVES DATA AND OTHER INFORMATION 

Management of Highwood Asset Management Ltd. (the "Company") re responsible for the preparation and disclosure of 
information with respect to the Company's oil and gas activities in accordance with securities regulatory requirements. 
This information includes reserves data. 

An independent qualified reserves evaluator has evaluated the Company's reserves data. The report of the independent 
qualified reserves evaluator will be filed with securities regulatory authorities concurrently with this report. 

The Reserves, Safety and Environmental Committee of the Board of Directors of the Company has: 

(a) reviewed the Company's procedures for providing information to the independent qualified reserves 
evaluator; 

(b) met with the independent qualified reserves evaluator to determine whether any restrictions affected 
the ability of the independent qualified reserves evaluator to report without reservation; and 

(c) reviewed the reserves data with management and the independent qualified reserves evaluator. 

The Reserves, Safety and Environmental Committee of the Board of Directors has reviewed the Company's procedures 
for assembling and reporting other information associated with oil and gas activities and has reviewed that information 
with management. The Board of Directors has, on the recommendation of the Reserves, Safety and Environmental 
Committee, approved: 

(a) the content and filing with securities regulatory authorities of Form 51-101F1 containing reserves data 
and other oil and gas information; 

(b) the filing of Form 51-101F2, which is the report of the independent qualified reserves evaluator on the 
reserves data; and 

(c) the content and filing of this report. 

Because the reserves data are based on judgments regarding future events, actual results will vary and the variations may 
be material.  
 
 

(signed) "Greg Macdonald" 
Greg Macdonald 

President and Chief Executive Officer 

 (signed) "Chris Allchorne" 
Chris Allchorne 

Interim Chief Financial Officer 
   

(signed) "Joel MacLeod" 
Joel MacLeod 

Director 

 (signed) "Stephen J. Holyoake" 
Stephen J. Holyoake 

Director 
 

April 16, 2024 


	CERTAIN DEFINITIONS
	Selected Defined Terms
	(a) that has filed and obtained a receipt for a preliminary CPC prospectus from one or more of the securities regulatory authorities in compliance with Policy 2.4; and
	(b) in regard to which a final bulletin has not yet been issued by the TSX Venture Exchange;

	Selected NI 51-101 Terms
	(a) gain access to and prepare well locations for drilling, including surveying well locations for the purpose of determining specific development drilling sites, clearing ground, draining, road building, and relocating public roads, gas lines and pow...
	(b) drill and equip development wells, development type stratigraphic test wells and service wells, including the costs of platforms and of well equipment such as casing, tubing, pumping equipment and the wellhead assembly;
	(c) acquire, construct and install production facilities such as flow lines, separators, treaters, heaters, manifolds, measuring devices and production storage tanks, natural gas cycling and processing plants, and central utility and waste disposal sy...
	(d) provide improved recovery systems;
	(a) costs of topographical, geochemical, geological and geophysical studies, rights of access to properties to conduct those studies, and salaries and other expenses of geologists, geophysical crews and others conducting those studies (collectively so...
	(b) costs of carrying and retiring unproved properties, such as delay rentals, taxes (other than income and capital taxes) on properties, legal costs for title defence and the maintenance of land and lease records;
	(c) dry hole contributions and bottom hole contributions;
	(d) costs of drilling and equipping exploratory wells; and
	(e) costs of drilling exploratory type stratigraphic test wells;
	(a) generally accepted as being a reasonable outlook of the future; and
	(b) if, and only to the extent that, there are fixed or presently determinable future prices or costs to which the reporting issuer is legally bound by a contractual or other obligation to supply a physical product, including those for an extension pe...
	(a) making appropriate allocations of estimated unclaimed costs and losses carried forward for tax purposes, between oil and gas activities and other business activities;
	(b) without deducting estimated future costs that are not deductible in computing taxable income;
	(c) taking into account estimated tax credits and allowances; and
	(d) applying to the future pre-tax net cash flows relating to the reporting issuer's oil and gas activities the appropriate year-end statutory tax rates, taking into account future tax rates already legislated;
	(a) in relation to the corporation's interest in production or reserves, its "company gross reserves", which are its working interest (operating or non-operating) share before deduction of royalties and without including any royalty interests of the c...
	(b) in relation to wells, the total number of wells in which the corporation has an interest; and
	(c) in relation to properties, the total area of properties in which the corporation has an interest;
	(a) in relation to the corporation's interest in production or reserves its working interest (operating or non-operating) share after deduction of royalty obligations, plus its royalty interest in production or reserves;
	(b) in relation to the corporation's interest in wells, the number of wells obtained by aggregating the corporation's working interest in each of its gross wells; and
	(c) in relation to the corporation's interest in a property, the total area in which the corporation has an interest multiplied by the working interest owned by the corporation;
	(a) costs of labour to operate the wells and related equipment and facilities;
	(b) costs of repairs and maintenance;
	(c) costs of materials, supplies and fuel consumed, and supplies utilized, in operating the wells and related equipment and facilities;
	(d) costs of well services; and
	(e) taxes, other than income and capital taxes;
	(a) costs of lease bonuses and options to purchase or lease a property;
	(b) the portion of the costs applicable to hydrocarbons when land including rights to hydrocarbons is purchased in fee; and
	(c) brokers' fees, recording and registration fees, legal costs and other costs incurred in acquiring properties;
	(a) "exploratory type" if not drilled into a proved property; or
	(b) "development type", if drilled into a proved property. Development type stratigraphic wells are also referred to as "evaluation wells";

	Selected NI 43-101 Terms

	Abbreviations and Conversion
	INFORMATION
	NON-GAAP and SPECIFIED FINANCIAL MEASURES
	SCIENTIFIC AND TECHNICAL INFORMATION
	Oil and Gas Properties
	Mineral Properties

	FORWARD LOOKING STATEMENTS
	NOTE REGARDING DRILLING LOCATIONS
	CORPORATE STRUCTURE
	Name, Address and Incorporation
	Intercorporate Relationships

	General Development of the Business
	Three Year History
	Significant Acquisitions
	Potential Acquisitions, Issuance of Securities and Financings ‎

	DESCRIPTION of the Business
	General
	Asset Portfolio
	Exploration and Development of Oil and Natural Gas Reserves
	Ownership and Operation of Midstream Oil and Gas Infrastructure
	Exploration and Development of Metallic Minerals

	Business Strategy
	Upstream and Midstream Oil and Gas
	Metallic Mineral

	‎Operating Segments
	Principal Products
	(a) the exploration and development of oil and natural gas (through its land position and oil and gas production in the WCSB) — 2023 revenue: $42.9; 2022 revenue: $4.9 (see "Highwood Assets — Upstream Oil and Gas Assets" and "Statement of Reserves Dat...
	(b) the operation of midstream oil and gas infrastructure (through its 100% working interest in the Wabasca River Pipeline System) — 2023 revenue: $3.0; 2022 revenue: $3.3 (see "Highwood Assets — Midstream Oil and Gas Assets"); and
	(c) the exploration and development of lithium-brine (through its Drumheller Lithium-Brine Project) (see "Highwood Assets — Metallic Mineral Exploration Assets").

	Competitive Advantages
	Royalties
	Marketing and Risk Management
	Specialized Skill and Knowledge
	Competitive Conditions
	Cycles
	Environmental Protection
	Employees
	Regulation
	Environmental, Health and Safety Policies
	Exploration and Development Activities
	Project Approvals
	Climate Change and Greenhouse Gas Emissions
	Output-Based Pricing Systems
	Methane Regulations


	HIGHWOOD ASSETS
	1. Upstream Oil and Gas Assets (see also, "Statement of Reserves Data and Other Oil and Gas Information")
	(a) Alberta (see "Highwood Assets — Upstream Oil and Gas Assets — Alberta"); and
	(b) British Columbia (see "Highwood Assets — Upstream Oil and Gas Assets — British Columbia").

	2. Midstream Oil and Gas Assets
	(a) Wabasca River Pipeline System (see "Highwood Assets — Midstream Oil and Gas Assets — Wabasca River Pipeline System").

	3. Metallic Mineral Exploration Assets
	(a) Land Position (see "Highwood Assets — Metallic Mineral Exploration Assets — Land Position"); and
	(b) Drumheller Lithium-Brine Project (see "Highwood Assets — Metallic Mineral Exploration Assets — Drumheller Lithium-Brine Project").

	Upstream Oil and Gas Assets
	Alberta
	British Columbia

	Midstream Oil and Gas Assets
	Wabasca River Pipeline System‎

	Metallic Mineral Exploration Assets
	Land Position
	Drumheller Lithium-Brine Project
	Regulatory Updates Since the Effective Date of the Current Technical Report
	Technical Report
	‎Project Description, Location, and Access
	Location of Drumheller Lithium-Brine Project ‎(highlighted below) — Highwood's other mineral permits are highlighted as per attached legend
	Brine Access Agreement
	Environmental and Property-Related Uncertainties
	History
	(a) Three Leduc Formation brine samples from the Ghost Pine oilfield that yielded between 44 mg/L and 77 mg/L Li (average 58 mg/L Li), and
	(b) One Nisku Formation brine sample from the Wayne-Rosedale oilfield with 33 mg/L Li.

	Geological Setting, Mineralization, and Deposit Types
	(a) The Leduc Resource Aquifer Domain has an average effective porosity of 9.6% (127 measurements), total porosity of 7.6% (16,199 calculations), core plug effective KMax permeabilities geomean of 22.0 mD (n=119) and KVert geomean of 4.6 mD (n=117), d...
	(b) The Nisku Killam Barrier Reef Resource Aquifer Domain has an average effective porosity of 6.1% (n=772 measurements), total porosity of 5.9% (7,545 calculations), core plug effective KMax permeabilities geomean of 23.9 mD (n=737) and KVert geomean...
	(c) The Nisku Platform/Basin Resource Aquifer Domain has an average effective porosity of 6.8% (n=653 measurements), total porosity of 5.0% (17,166 calculations), core plug effective KMax permeabilities geomean of 6.5 mD (n=622) and KVert geomean of 1...

	Exploration (Geochemical Brine Sampling)
	(a) Nisku Formation brine from the Wayne-Rosedale oilfield yielded between 22 and 29 mg/L Li (average 24.5 mg/L Li);
	(b) Nisku and Leduc Formation brine from the Ghost Pine oilfield yielded between 37 and 49 mg/L Li (average 43 mg/L Li); and
	(c) The analytical results of individual oil and gas wells correlated with multi-well proration battery facilities. This is important because the facilities represent brine collection sites that could yield a continuous and high-volume flow of brine f...

	Drilling
	Sampling, Analysis, and Data Verification
	(a) Routine water analysis for cations and anions, measured and calculated total dissolved solids (TDS), observed pH, relative density, resistivity, salinity, and total alkalinity as CaCO3.
	(b) At AGAT, a total of 27 metallic elements were analyzed as total metals by ICP-OES after an acid digestion procedure. Reported elements include aluminum, antimony, arsenic, barium, beryllium, bismuth, boron, cadmium, calcium, chromium, cobalt, copp...
	(c) At Core Labs, the metallic analytical results included the same elements listed above (for the AGAT metal results) plus cesium, rubidium, tellurium, tungsten, and zirconium. The analysis was conducted as total metals by ICP-mass spectrometry (ICP-...
	(d) At Bureau Veritas, the metallic analytical results include a suite of 32 metal elements. The analysis was conducted as total metals by Total Acid Digestion for Metals (ASTM D5708) followed by ICP-OES 32 element scan for total metals (EPA SW-846 60...
	(e) The analytical procedures followed nitric acid digestion (SM 3030 E), Metals by Plasma Emission Spectroscopy, Inductively Coupled Plasma (ICP) Method (SM 3120 B), Procedure for Spectrochemical Determination of Total Recoverable Metals (EPA 200.2),...
	(a) Original samples from each of the wells/facilities (n=10);
	(b) Duplicate samples (n=8 sites);
	(c) Blank standard samples (n=3);
	(d) Lab-prepared certified standard samples (n=6);
	(e) Lab-check samples (n=5); and
	(f) Mini-bulk mineral processing samples included 20-litre samples (n=2; Table 11.1).

	Mineral Processing and Metallurgical Testing
	Mineral Resource and Mineral Reserve Estimates
	(a) Leduc Aquifer Domain: The Leduc Formation aquifer, which underlies most of the Drumheller Lithium-Brine Project area — apart from the area northwest of the Killam Barrier Reef where the Leduc abruptly transitions to Duvernay Formation shale.
	(b) Nisku Killam Barrier Reef Aquifer Domain: A wireframed zone of the Nisku Formation aquifer within the northeast-trending, linear Killam Barrier Reef and an area that extends 10 km east of the reef edge. This domain is uniquely modelled as a zone i...
	(c) Nisku Platform/Basin Aquifer Domain: The area of remaining Nisku Formation aquifer volume that occurs outside of the Nisku Killam Barrier Reef Aquifer Domain. The domain includes Nisku Formation within the East Platform Shelf (east and southeast P...

	Figure. Mineral resource aquifer domains used in the resource modelling and estimation process.
	(a) Definition of the geology and geometry of the subsurface Leduc and Nisku formations underlying the Drumheller Property based on 1,975 wells and 1,181 surface top horizon formation picks. Wireframes of the three resource domains were then clipped t...
	(b) Hydrogeological characterization and a historical compilation and assessment of average porosity within the three resource domains were based on 1,761 effective porosity and permeability measurements, 126,590 calculated total porosity records and ...
	(c) Determination of the lithium-in-brine concentration within the three resource domains were based on 27 brine analytical results: (i) Leduc Aquifer Domain porosity: 48.3 mg/L lithium; (ii) Nisku Killam Barrier Reef Domain Aquifer Domain porosity: 4...
	(d) Definition of the pore space volume of brine within the three resource domains were based on 122 petro-fluid production records over the last three-years of production: (i) Leduc Aquifer Domain porosity: 98%; (ii) Nisku Killam Barrier Reef Domain ...
	(e) Estimate of the in-situ lithium resources of the three-resource domain aquifers underlying the Drumheller Lithium-Brine Project using the relation:
	Lithium Resource = Total Volume of the Brine-Bearing Aquifer X Average Effective Porosity X Percentage of Brine in Pore Space x Average Concentration of Lithium in the Brine
	(a) The Leduc Aquifer Domain is estimated to contain 3.14 million tonnes of elemental lithium. The global (total) lithium carbonate equivalent (LCE) for the main resource is 16.73 million tonnes LCE;
	(b) Nisku Killam Barrier Reef Aquifer Domain is estimated to contain 59,000 tonnes of elemental lithium. The global (total) LCE for the main resource is 312,000 tonnes LCE; and
	(c) Nisku Platform/Basin Aquifer Domain is estimated to contain 207,000 tonnes of elemental lithium. The global (total) lithium LCE for the main resource 1.10 million tonnes LCE.

	Drumheller Lithium-Brine Project Leduc and Nisku Formation Lithium-Brine Inferred Resource Estimations Presented as a Global (Total) Resource
	Notes:
	(1) Mineral resources are not mineral reserves and do not have demonstrated economic viability. There is no guarantee that all or any part of the mineral resource will be converted into a mineral reserve. The estimate of mineral resources may be mater...
	(2) In a "confined' aquifer", effective porosity is a proxy for specific yield.
	(3) The weights are reported in metric tonnes (1,000 kg or 2,204.6 lbs).
	(4) Tonnage numbers are rounded to nearest 1,000 unit.
	(5) The resource estimation was completed and reported using a cutoff of 20mg/L lithium.
	(6) To describe the resource in terms of the industry standard, a conversion factor of 5.323 is used to convert elemental lithium to Li2CO3 or Lithium Carbonate Equivalent (LCE).


	Future Exploration and Technological Development Activities ‎



	STATEMENT OF RESERVES DATA AND OTHER OIL AND GAS INFORMATION
	Statement of Reserves Data and Other Oil and Gas Information
	Disclosure of Reserves Data
	Table FP-1‎A – Summary of December 31, 2023 Oil and Gas Reserves – Based on Forecast Prices and Costs
	Table FP-2 – Summary of Net Present Value of Future Net Revenue – Based on Forecast Prices and Costs
	Notes:
	(1) Unit values are based on Company Net Reserves.‎


	Table FP-3 – Total Future Net Revenue (Undiscounted) – Based on Forecast Prices and Costs
	Table FP-4 – Future Net Revenue by Production Group – Based on Forecast Prices and Costs
	Notes:
	(1) Including solution gas and other by-products.
	(2) Including by-products but excluding solution gas.
	(3) Other company revenue and costs not related to a specific production group have been allocated proportionately to ‎production groups. Unit values are based on Company Net Reserves.‎



	Pricing Assumptions
	Note:
	(1) Historical futures contract price is an average of the daily settlement price of the near month contract over the calendar month.‎

	Notes:
	(1) Unless otherwise stated, the gas price reference point is the receipt point on the applicable provincial gas transmission system known as the plant gate. ‎
	(2) The plant gate price represents the price before raw gathering and processing charges are deducted.‎


	Reserves Reconciliation
	Table FP-6A – ‎Reconciliation of Gross Reserves by Principal Product Type – Forecast Prices and Costs – December 31, 2023

	Changes in Reserves
	Proved Reserves

	Undeveloped Reserves
	Table FP-7 – Proved Undeveloped Reserves Attributed in Current Year

	Significant Factors or Uncertainties Affecting Reserves Data
	Note:
	(1) Excludes abandonment and reclamation costs for properties with no attributed reserves.‎

	Future Development Costs
	Table FP-8 – Company Annual Capital Expenditures (M$)
	Table FP-8A – Company Annual Capital Expenditures (M$)


	Other Oil and Natural Gas Information
	Principal Oil and Natural Gas Properties
	Oil and Natural Gas Wells
	Properties with no Attributable Reserves
	Significant Factors or Uncertainties Relevant to Properties with No Attributed Reserves
	Forward Contracts
	Tax Horizon
	Costs Incurred
	Development Activity
	Production Estimates
	Production History
	Production History – Average per Unit of Volume Results
	Note:
	(1) ‎"Netback" per BOE is calculated as revenues, less royalties, transportation and processing charges, repair and operating ‎expenses and then divided by BOE sold. Netbacks do not have a standard meaning prescribed by Canadian generally ‎accepted ac...


	Production History – by Field, for Each Product Type


	DIVIDEND RECORD AND POLICY
	DESCRIPTION OF SHARE CAPITAL
	Authorized Shares
	Common Shares
	Preferred Shares

	Trading Price and Volume
	PRIOR SALES
	Notes:
	(1) Means a stock option to acquire a Common Share granted pursuant to the stock option plan of the ‎Company.
	(2) Means a restricted share unit of the Company granted pursuant to the restricted share unit plan of the Company.
	(3) Means a deferred share unit of the Company granted pursuant to the deferred share unit plan of the Company. ‎‎


	ESCROWED SECURITIES AND SECURITIES SUBJECT TO CONTRACTUAL RESTRICTION ON TRANSFER
	DIRECTORS AND OFFICERS
	Summary Information
	Notes:
	(1) Represents Common Shares and other securities beneficially owned, controlled or directed (directly or indirectly) by the director or officer as of the date hereof based on information provided by such individuals. Percentages based on 15,147,922 C...
	(2) Member of the Audit Committee. Ryan Mooney is the Chair of the Audit Committee.
	(3) Member of the Corporate Governance & Compensation Committee. Stephen J. Holyoake is the Chair of the Corporate Governance & Compensation Committee.
	(4) Member of the Reserves, Safety and Environmental Committee. Stephen J. Holyoake is the Chair of the Reserves, Safety and Environmental Committee.
	(5) Mr. David Gardner ‎ is the current nominee pursuant to the HR Board Nomination Agreement. See "General Development of the Business — Three Year History".
	(6) Mr. Garrett Ulmer is the current nominee pursuant to the WL Board ‎Nomination Agreement. See "General Development of the Business — Three Year History".


	Security Holding by Directors and Officers
	Cease Trade Orders, Bankruptcies, Penalties or Sanctions
	Cease Trade Orders
	Bankruptcies
	Penalties or Sanctions
	Conflicts of Interest

	Insurance Coverage and Indemnification

	RISK FACTORS
	(a) Oil and Gas — Exploration, Development, Production and Operational Risks;
	(b) Metallic Mineral — Exploration, Development, Production and Operational Risks; and
	(c) General Risks.
	Oil and Gas — Exploration, Development, Production and Operational Risks
	Prices, Markets and Marketing
	Exploration, Development and Production Risks
	Inflation, Cost Management and Rising Interest Rates
	Gathering and Processing Facilities and Pipeline Systems
	Pipeline Systems
	Reserves Estimates
	Hedging
	Competition
	Environmental
	Disposal of Fluids Used in Operations
	Carbon Pricing Risk
	Regulatory
	Hydraulic Fracturing
	Changing Investor Sentiment
	Operational Dependence
	Title to Assets
	Expiration of Licenses and Leases
	Cost of New Technologies
	Alternatives to and Changing Demand for Petroleum Products
	Availability of Drilling Equipment and Access
	Seasonality and Extreme Weather Conditions
	Liability Management

	Metallic Mineral — Exploration, Development, Production and Operational Risks
	Currently No Suitable Direct ‎Lithium Extraction Process for the Drumheller Lithium-Brine Project ‎
	No history of Mineral Production
	(a) forming production agreements with petro-operators if the Company is reliant on existing oil and ‎gas infrastructure and operators‎;
	(b) the timing and cost of the construction of mining and processing facilities;‎
	(c) the availability and costs of skilled labour and mining equipment;‎
	(d) the availability and cost of appropriate smelting and/or refining arrangements;‎
	(e) the need to obtain necessary environmental and other governmental approvals and permits ‎and the timing of those approvals and permits; and
	(f) the availability of funds to finance construction and development activities.‎

	Mineral Resource Uncertainties
	Exploration and Development Risks
	(a) few properties that are explored are ultimately developed into producing mines;‎
	(b) there can be no guarantee that the estimates of quantities and qualities of minerals disclosed ‎will be economically recoverable;
	(c) with all mining operations there is uncertainty and, ‎therefore, risk associated with operating parameters and costs resulting from the scaling up ‎of extraction methods tested in pilot conditions; and
	(d) mineral exploration is speculative in nature and there can be no assurance that any minerals ‎discovered will result in an increase in our resource base.‎

	Lithium Demand
	Operational Hazards and Risks
	(a) unusual and unexpected geological formations;‎
	(b) seismic activity;‎
	(c) flooding and other conditions involved in the extraction of material, any of which could result in ‎damage to, or destruction of, mines and other producing facilities, damage to life or ‎property, environmental damage and possible legal liability;‎
	(d) environmental pollution, and consequent liability that could have a material adverse impact on ‎our business, operations and financial performance;‎
	(e) mechanical equipment, facility performance problems and industrial accidents; and
	(f) periodic disruptions due to inclement or hazardous weather conditions.‎

	Substantial Expenditures
	(a) the cost of operations, which may fluctuate due to a variety of factors, including inflation;‎
	(b) variations in the grade of mineralized material mined;‎
	(c) fluctuations in metal markets; and
	(d) such other factors as government regulations, including regulations relating to royalties, ‎allowable production, importing and exporting of minerals and environmental protection.‎

	Title Risks
	Capital Costs, Operating Costs, Production and Economic Returns
	(a) anticipated tonnage, grades and metallurgical characteristics of the mineralized material to be ‎mined and processed;‎
	(b) anticipated recovery rates metals from the mineralized material;‎
	(c) cash operating costs of comparable facilities and equipment; and
	(d) anticipated climatic conditions.‎

	Reliance on Third-Party Oil and Gas Well Owners for Access to Lithium-Brine
	Availability of Supplies
	Lack of Infrastructure
	Personnel Recruitment and Retention

	General Risks
	Nature of Business
	Possible Failure to Realize Anticipated Benefits of the Acquisitions
	Unexpected Costs or Liabilities Related to the Acquisitions
	Potential Acquisition, Disposition and Investment Opportunities
	Future Acquisitions
	Political Uncertainty
	Credit Facility Arrangements
	Forward-Looking Information
	Substantial Capital Requirements
	Additional Funding Requirements
	Project Risks
	Royalty Regimes
	Geo-Political Risks
	Eco-Terrorism Risks
	Management of Growth
	Reliance on Key Personnel
	Influential Shareholder
	Information Technology Systems and Cyber-Security
	Market Price of Common Shares
	Impact of Future Financings on Market Price
	Dilution
	Climate Change
	Variations in Foreign Exchange Rates and Interest Rates
	Insurance
	Third Party Credit Risk
	Reputational Risk Associated with the Company's Operations
	Issuance of Debt
	Conflicts of Interest
	Litigation
	Breach of Confidentiality
	Internal Controls
	Income Taxes
	Indigenous Land and Rights Claims
	Dividends
	Expansion into New Activities


	LEGAL PROCEEDINGS AND REGULATORY ACTIONS
	INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS
	TRANSFER AGENT AND REGISTRAR
	MATERIAL CONTRACTS
	(1) Brazeau Share Purchase Agreement (see "General Development of the Business — Three Year History");
	(2) Castlegate Share Purchase Agreement (see "General Development of the Business — Three Year History");
	(3) Shale Share Purchase Agreement (see "General Development of the Business — Three Year History");
	(4) Shale Share Purchase Agreement (see "General Development of the Business — Three Year History");
	(5) WL Board ‎Nomination Agreement (see "General Development of the Business — Three Year History");
	(6) HR Board ‎Nomination Agreement (see "General Development of the Business — Three Year History"); and
	(7) New Credit Agreement (see "General Development of the Business — Three Year History").

	INTERESTS OF EXPERTS
	Qualified Persons
	Oil and Gas Reserves Evaluator
	Auditor

	ADDITIONAL INFORMATION
	(a) reviewed the Company's procedures for providing information to the independent qualified reserves evaluator;
	(b) met with the independent qualified reserves evaluator to determine whether any restrictions affected the ability of the independent qualified reserves evaluator to report without reservation; and
	(c) reviewed the reserves data with management and the independent qualified reserves evaluator.
	(a) the content and filing with securities regulatory authorities of Form 51-101F1 containing reserves data and other oil and gas information;
	(b) the filing of Form 51-101F2, which is the report of the independent qualified reserves evaluator on the reserves data; and
	(c) the content and filing of this report.



