


 

This document is important and requires your immediate attention. If you are in doubt as to how to respond to the 
Strathcona Offer, you should consult with your investment dealer, broker, bank manager, lawyer or other professional 
advisor. Inquiries concerning the information in this document should be directed to Morrow Sodali (Canada) Ltd. 
("Sodali & Co"), the Information Agent retained by MEG, by toll free phone call in North America to 1-888-999-
2785, or to 1-289-695-3075 for banks, brokers, and callers outside North America or by email at 
assistance@investor.sodali.com. 

 

 

DIRECTORS' CIRCULAR 
RECOMMENDING 

REJECTION 
of the unsolicited offer by 

STRATHCONA RESOURCES LTD. 

to purchase all of the outstanding MEG Shares of 

MEG ENERGY CORP. 

for consideration per MEG Share of 
(i) 0.62 of a Strathcona Share and (ii) $4.10 in cash 

For the reasons set out herein, the Board unanimously concluded that the consideration to be received by the 
Shareholders (other than Strathcona and its affiliates) pursuant to the Strathcona Offer is inadequate,  

from a financial point of view, to such Shareholders,  
and that the Strathcona Offer is not in the best interests of MEG or the Shareholders and recommends that you 

REJECT the Strathcona Offer by taking no action and NOT TENDER your MEG Shares 

 

NO ACTION IS REQUIRED to REJECT the Strathcona Offer 

If you have already tendered your MEG Shares to the Strathcona Offer, you can withdraw your 
MEG Shares by contacting your broker or Sodali & Co, by toll free phone call in North America to 1-888-999-2785, 

or to 1-289-695-3075 for banks, brokers, and callers outside North America or by email at 
assistance@investor.sodali.com. 

 

June 13, 2025 



 

 

 

SUMMARY 

The information set out below is intended as a summary only and is qualified in its entirety by the more detailed 
information appearing elsewhere in this Directors' Circular. This Directors' Circular should be read carefully and in 
its entirety as it provides important information regarding MEG and the Strathcona Offer. Capitalized terms used but 
not defined in this Summary have the meanings ascribed thereto in Appendix "C" – Glossary. 

Unanimous Recommendation 
of the Board: 

The Board, on the recommendation of the Special Committee, has unanimously 
concluded that the consideration to be received by the Shareholders (other than 
Strathcona and its affiliates) pursuant to the Strathcona Offer is inadequate, from 
a financial point of view, to such Shareholders, and that the Strathcona Offer is 
not in the best interests of MEG or the Shareholders. 

 Accordingly, for the reasons described in more detail below, the Board 
UNANIMOUSLY recommends that you REJECT the Strathcona Offer by 
taking no action and NOT TENDER your MEG Shares to the Strathcona Offer. 

Reasons for Rejection: The Special Committee and the Board carefully reviewed and considered, 
together with their external Financial Advisors and Legal Advisors and with the 
benefit of their advice, the Strathcona Offer. The following is a summary of the 
principal reasons for the UNANIMOUS recommendation of the Board that you 
REJECT the Strathcona Offer by taking no action and NOT TENDER your MEG 
Shares to the Strathcona Offer. 

 The Special Committee and the Board believe that: 

 
• The Strathcona Offer's share consideration exposes Shareholders to a 

company with inferior assets; 

• Selling by WEF and its investors to provide liquidity will put downward 
pressure on the share price, while the combined company would offer 
no incremental liquidity to Shareholders; 

• The Strathcona Offer is OPPORTUNISTIC; 

• The Strathcona Offer is INADEQUATE: 

o The market views the Strathcona Offer as INADEQUATE; 

o The Financial Advisors and the Special Committee have 
determined that the Strathcona Offer is INADEQUATE to 
Shareholders from a financial point of view; and 

o Shareholders, sell-side analysts, and influential commentators 
agree that the Strathcona Offer is INADEQUATE; and 

• There are other paths to superior value maximization, including MEG's 
compelling standalone plan. 

 See "Analysis and Reasons for the Board's Conclusion and Recommendation to 
Reject the Strathcona Offer". 

The Strathcona Offer: Strathcona has offered to purchase all of the outstanding MEG Shares, together 
with the associated SRP Rights issued and outstanding under the Shareholder 
Rights Plan, for consideration per MEG Share of: (i) 0.62 of a Strathcona Share; 
and (ii) $4.10 in cash. As the Strathcona Offer is open for acceptance until 5:00 
p.m. (Mountain time) on September 15, 2025, there is no need for Shareholders 
to take any action with respect to the Strathcona Offer at this time. Shareholders 
who have tendered MEG Shares to the Strathcona Offer and who wish to obtain 
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advice or assistance in withdrawing their MEG Shares are urged to contact their 
broker or Sodali & Co, the Information Agent retained by MEG, by North 
American toll free phone call to 1-888-999-2785, or to 1-289-695-3075 for 
banks, brokers, and callers outside North America or by email at 
assistance@investor.sodali.com. 

Alternatives to the 
Strathcona Offer: 

MEG has a robust go-forward business plan that the Board believes will generate 
significant free cash flow and shareholder value, underpinned by MEG's high 
quality SAGD assets with decades of growth potential. With a focus on value 
maximization for MEG Shareholders, the Board has authorized the Special 
Committee to initiate a strategic review of alternatives with the potential to 
surface an offer superior to MEG's compelling standalone plan. MEG, through 
its financial advisor, BMO Capital Markets, has begun an outreach to potential 
parties to explore and solicit interest in an alternative value maximizing 
transaction for Shareholders. 

Rejection of the Strathcona 
Offer by Directors and 
Officers: 

The directors and officers of MEG have indicated their intention to REJECT 
the Strathcona Offer and NOT TENDER their MEG Shares to the Strathcona 
Offer. 
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QUESTIONS AND ANSWERS ABOUT THE STRATHCONA OFFER 

Capitalized terms used but not defined herein have the meanings ascribed thereto in Appendix "C" – Glossary. 

Q:  Should I accept the Strathcona Offer? 

A.  NO. The Board, on the recommendation of the Special Committee, has unanimously concluded that the 
consideration to be received by the Shareholders (other than Strathcona and its affiliates) pursuant to the 
Strathcona Offer is inadequate, from a financial point of view, to such Shareholders and that the Strathcona 
Offer is not in the best interests of MEG or the Shareholders. 

The Board UNANIMOUSLY recommends that Shareholders REJECT the Strathcona Offer by taking no 
action and NOT TENDER their MEG Shares. Members of the Board and officers of MEG do NOT intend 
to tender their MEG Shares to the Strathcona Offer, which the Board views as offering inadequate 
consideration to Shareholders. 

Q.  How do I reject the Strathcona Offer? 

A.  You do not need to do anything to reject the Strathcona Offer. DO NOT TENDER your MEG Shares to the 
Strathcona Offer. If you are contacted by Strathcona or its information or solicitation agent, DO NOT 
TENDER your MEG Shares or complete any documents that Strathcona or its agents may provide you. 

Q.  Can I withdraw my MEG Shares if I have already tendered? 

A.  YES. Shareholders who have already tendered their MEG Shares to the Strathcona Offer can withdraw them 
at any time before their MEG Shares have been taken up and paid for by Strathcona pursuant to the Strathcona 
Offer. See "How to Withdraw Your Deposited MEG Shares". 

Q.  How do I withdraw my MEG Shares? 

A.  For information on how to withdraw your MEG Shares, MEG recommends you contact your broker or Sodali 
& Co, the Information Agent retained by MEG, by toll free phone call in North America to 1-888-999-2785, 
or to 1-289-695-3075 for banks, brokers, and callers outside North America or by email at 
assistance@investor.sodali.com. Sodali & Co's contact information is also listed at the end of this Q&A and 
on the back cover of this Directors' Circular. 

Q.  Why does the Board believe that the Strathcona Offer should be rejected? 

A.  The Board, on the recommendation of the Special Committee, has unanimously concluded that the 
consideration to be received by the Shareholders (other than Strathcona and its affiliates) pursuant to the 
Strathcona Offer is inadequate, from a financial point of view, to such Shareholders and that the Strathcona 
Offer is not in the best interests of MEG or the Shareholders. The Board took into account numerous factors 
including, but not limited to, the reasons set out below in reaching its UNANIMOUS recommendation that 
Shareholders REJECT the Strathcona Offer by taking no action and NOT TENDER their MEG Shares to 
the Strathcona Offer: 

• The Strathcona Offer's share consideration exposes Shareholders to a company with inferior assets; 

• Selling by WEF and its investors to provide liquidity will put downward pressure on the share price, 
while the combined company would offer no incremental liquidity to Shareholders; 
 

• The Strathcona Offer is OPPORTUNISTIC; 

• The Strathcona Offer is INADEQUATE: 

o The market views the Strathcona Offer as INADEQUATE; 
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o The Financial Advisors and the Special Committee have determined that the Strathcona Offer is 
INADEQUATE to Shareholders from a financial point of view; and 

o Shareholders, sell-side analysts, and influential commentators agree that the Strathcona Offer is 
INADEQUATE; and 

• There are other paths to superior value maximization, including MEG's compelling standalone plan. 

See "Analysis and Reasons for the Board's Conclusion and Recommendation to Reject the Strathcona Offer". 

Shareholders are strongly encouraged to carefully review the full explanation of the reasons for the Special 
Committee's and the Board's recommendation starting on page 20 of this Directors' Circular, including the 
opinion of BMO Capital Markets that, as of June 12, 2025 and based upon and subject to the assumptions, 
limitations and qualifications contained therein and such other matters as BMO Capital Markets considered 
relevant, the consideration offered to the Shareholders (other than Strathcona and its affiliates) pursuant to 
the Strathcona Offer is inadequate, from a financial point of view, to such Shareholders; and the opinion of 
RBC Capital Markets that, as of June 12, 2025 and based upon and subject to the assumptions, limitations 
and qualifications contained therein and such other matters as RBC Capital Markets considered relevant, the 
consideration under the Strathcona Offer is inadequate, from a financial point of view, to the Shareholders 
(other than Strathcona and its affiliates). 

The full text of the foregoing opinions, setting out the assumptions made, procedures followed, matters 
considered and limitations and qualifications of the review undertaken in connection with the opinions of 
BMO Capital Markets and RBC Capital Markets is attached as Appendix "A" and Appendix "B", 
respectively, to this Directors' Circular. 

The summaries of the opinions of BMO Capital Markets and RBC Capital Markets in this Directors' Circular 
are qualified in their entirety by reference to the full text of such opinions. The opinions are not a 
recommendation as to whether or not Shareholders should accept or reject the Strathcona Offer. The opinions 
are one of a number of factors taken into consideration by the Special Committee and the Board in making 
its unanimous determination that the consideration to be received by the Shareholders (other than Strathcona 
and its affiliates) pursuant to the Strathcona Offer is inadequate, from a financial point of view, to such 
Shareholders and that the Strathcona Offer is not in the best interests of MEG or the Shareholders and to 
recommend that Shareholders reject the Strathcona Offer by taking no action and not tender their MEG 
Shares to the Strathcona Offer. Please refer to "Opinion of BMO Capital Markets" and "Opinion of RBC 
Capital Markets" for further details regarding the opinions of the Financial Advisors. 

Q. Did Strathcona approach the Board privately with its non-binding proposal and, if so, what did the 
Board do in response? 

A. Strathcona sent a non-binding proposal to MEG on April 28, 2025, indicating its interest in acquiring MEG 
for consideration identical to that of the Strathcona Offer. The Board engaged financial and legal advisors 
and thoroughly reviewed Strathcona's non-binding proposal, following which the Board determined that the 
non-binding proposal was not in the best interests of MEG or the Shareholders. MEG's Board communicated 
its views to Strathcona by email on May 13, 2025.  

Q.  What action is the Board undertaking in response to the Strathcona Offer? 

A.  MEG has a robust go-forward business plan that the Board believes will generate significant free cash flow 
and shareholder value, underpinned by MEG's high quality SAGD assets with decades of growth potential. 
With a focus on value maximization for MEG Shareholders, the Board has authorized the Special Committee 
to initiate a strategic review of alternatives with the potential to surface an offer superior to MEG's compelling 
standalone plan. MEG, through its financial advisor, BMO Capital Markets, has begun an outreach to 
potential parties to explore and solicit interest in an alternative value maximizing transaction for 
Shareholders. 
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Q. Does the Board own stock in MEG and are the interests of the directors aligned with the Shareholders? 

A. As indicated under the heading "Ownership of Securities of MEG", each of the directors of MEG owns MEG 
Shares and has a personal financial interest in maximizing the value of the MEG Shares. Collectively, the 
directors own 1,023,102 MEG Shares with a current market value of approximately $25.5 million. The Board 
unanimously concluded that the consideration to be received by the Shareholders (other than Strathcona and 
its affiliates) pursuant to the Strathcona Offer is inadequate, from a financial point of view, to such 
Shareholders, and is not in the best interests of MEG or the Shareholders. Each member of the Board has 
indicated their intention to reject the Strathcona Offer, and the Board unanimously recommends that 
Shareholders reject the Strathcona Offer by taking no action and not tender their MEG Shares to the 
Strathcona Offer.   

Q.  My broker advised me to tender my MEG Shares. Should I? 

A. NO. The Board, upon the recommendation of the Special Committee, has UNANIMOUSLY recommended 
that Shareholders REJECT the Strathcona Offer by taking no action and NOT TENDER their MEG Shares 
to the Strathcona Offer.  The Strathcona Circular states that Strathcona may retain the services of a soliciting 
dealer group comprised of members of the Canadian Investment Regulatory Organization and members of 
the TSX (each, a "Soliciting Dealer") to solicit acceptances of the Strathcona Offer from persons who are 
resident in Canada. Your broker may be a Soliciting Dealer so their advice with respect to a decision to tender 
your MEG Shares to the Strathcona Offer may not be impartial. 

Q.  Will I have protections if Strathcona takes up more than 66 % of the MEG Shares under the 
Strathcona Offer and I do not tender my MEG Shares? 

A.  YES. In Canada, applicable corporate law contains protections for minority shareholders, including the right, 
in certain circumstances, to dissent and demand payment of the fair value of their shares. If by the Expiry 
Time or within 120 days from the date of the Strathcona Offer, Strathcona is successful in acquiring in excess 
of 90% of the MEG Shares pursuant to the Strathcona Offer, Strathcona has disclosed its intention to acquire 
the remaining MEG Shares pursuant to a Compulsory Acquisition. If Strathcona is successful in acquiring in 
excess of 66 % of the MEG Shares, but less than 90% of the MEG Shares or the right of Compulsory 
Acquisition is not available, Strathcona has disclosed that it may pursue other means of acquiring the 
remaining MEG Shares not deposited under the Strathcona Offer pursuant to an amalgamation, statutory 
arrangement, capital reorganization, amendment to its articles, consolidation or other transaction (as 
determined by Strathcona) (a "Subsequent Acquisition Transaction"). You are encouraged to read Section 
14 of the Strathcona Circular, "Acquisition of MEG Shares Not Deposited " for an explanation of Strathcona's 
intentions and the mechanics of any such acquisition. 

Q.  Do I have to decide now? 

A.  NO. You do not have to take any action at this time. The Strathcona Offer is currently scheduled to expire at 
5:00 p.m. (Mountain time) on September 15, 2025 and is subject to a number of conditions that have yet to 
be satisfied and may never be satisfied. You do not have to take any action until the Expiry Time to ensure 
that you are able to consider all of the options available to you. 

If you have already tendered your MEG Shares to the Strathcona Offer and you decide to withdraw your 
MEG Shares from the Strathcona Offer, you must allow sufficient time to complete the withdrawal process 
prior to the expiry of the Strathcona Offer. For more information on how to withdraw your MEG Shares, you 
should contact your broker or Sodali & Co, the Information Agent retained by MEG, by toll free phone call 
in North America to 1-888-999-2785, or to 1-289-695-3075 for banks, brokers, and callers outside North 
America or by email at assistance@investor.sodali.com. Sodali & Co's contact information is also listed 
below and on the back cover of this Directors' Circular. 
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Q.  Who do I ask if I have more questions? 

A.  The Board recommends that you read the information contained in this Directors' Circular carefully. You 
should contact Sodali & Co, the Information Agent retained by MEG, with any questions or requests for 
assistance that you may have. 

 

North American Toll Free Phone Call: 
1-888-999-2785  

E-mail: assistance@investor.sodali.com 
Outside North America, Banks and Brokers Call Collect: 1-289-695-3075 

Shareholders are also encouraged to visit our website for up to date information at 
www.megenergy.com/offer-update 
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CAUTIONARY STATEMENT ON FORWARD-LOOKING STATEMENTS 

Certain statements contained in this Directors' Circular, including the discussion of the reasons for the Special 
Committee's recommendation to the Board and the Board's conclusion and recommendation that Shareholder's reject the 
Strathcona Offer by taking no action and not tender their MEG Shares to the Strathcona Offer, contain forward-looking 
statements and forward-looking information (collectively, "forward-looking information") within the meaning of 
applicable Canadian securities laws. All statements other than statements of historical fact may be forward-looking 
statements. Forward-looking information is frequently characterized by words such as "will", "plan", "expect", "project", 
"intend", "believe", "anticipate", "estimate", "target", "scheduled", "potential", "forecast", "future", "projected", "long-
term", "growth", "opportunity" and other similar words, or statements that certain events or conditions "likely", "may", 
"should", "would", "might" or "could" occur. Forward-looking information involves 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, including risks associated with the impact of general economic conditions, industry 
conditions, governmental regulation, volatility of commodity prices, currency fluctuations, uncertainties related to 
commodity price, interest rate and foreign exchange rate swap contracts and/or derivative financial instruments that MEG 
may enter into from time to time to manage its risk related to such prices and rates, imprecision of reserves and resources 
estimates, environmental risks including regional wildfires, competition from other industry participants, the lack of 
availability of qualified personnel or management, stock market volatility and MEG's ability to access sufficient capital 
from internal and external sources, the risks discussed in the section entitled "Risk Factors" in MEG's annual information 
form dated February 27, 2025 for the year ended December 31, 2024 (the "MEG Annual Information Form"), filed 
with the securities commission or similar regulatory authority in each of the provinces and territories of Canada and 
MEG's other public disclosure documents, and other factors, many of which are beyond MEG's control. MEG believes 
the expectations reflected in the forward-looking information are reasonable but no assurance can be given that these 
expectations will prove to be correct and such forward-looking information included in this Directors' Circular should not 
be unduly relied upon. 

Specific forward-looking information contained in this Directors' Circular includes, among others, statements pertaining 
to the following: 

• the consequences, disadvantages and risks to Shareholders as a result of the Strathcona Offer; 
• the intention of the directors, officers or other insiders to reject the Strathcona Offer and not tender their MEG 

Shares to the Strathcona Offer; 
• the benefits to Strathcona and WEF, if the Strathcona Offer is successful;  
• the potential consequences related to Strathcona not offering an election pursuant to section 85 of the Tax Act;  
• expectations regarding MEG's prospects for growth, profitability and creation of Shareholder value; 
• expectations with respect to environmental liabilities, asset retirement obligations, emissions performance and 

inventory life related to each of Strathcona and MEG's assets;  
• future opportunities to receive full and fair value and future upside of the MEG Shares;  
• the terms of the Strathcona Offer, including the Expiry Time, and the ability of Strathcona to complete the 

transactions contemplated by the Strathcona Offer, as well as any other transaction described in the Strathcona 
Circular;  

• the anticipated timing, mechanics, funding, completion, results and effects of the Strathcona Offer; 
• Strathcona's objectives, strategies, intentions, expectations and plans in respect of the Strathcona Offer and 

MEG; 
• the intention to conduct a strategic alternative review process, the resulting potential alternatives, the timing and 

availability of materials related thereto and the belief that such a process could result in a superior offer that 
would maximize Shareholder value and the reasons therefor; 

• whether the conditions under the Strathcona Offer will be satisfied or waived prior to the Expiry Time, including 
the receipt of all regulatory approvals; 

• the impact of the Strathcona Offer on MEG and its business if it is not completed; 
• the anticipated success of MEG's go-forward business plan; 
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• the anticipated reduction in SOR, the benefits derived from MEG's lower SOR and the anticipated potential to 
further reduce SOR through the execution of MEG's FEP; 

• the expected increases to MEG's production capacity as a result of the FEP, and the projected start-up date of 
the FEP; 

• MEG's access to adequate pipeline capacity and premium markets; 
• MEG's trading liquidity and its impact on trading multiples; 
• the forecasted upside to the MEG Share price and analyst target prices;   
• WEF's anticipated share ownership on a pro forma basis and the associated overhang risk, governance risks and 

other implications; 
• estimates in respect of, among others, future production CAGR, production per share CAGR, future cash flow, 

free cash flow, free cash flow per share, cumulative free cash flow, cumulative free cash flow as a percentage of 
market capitalization, operating cost per barrel, operating costs and sustaining capital expenditures per barrel, 
return of capital yield, return of capital per MEG Share, dividend yield, and discretionary return yield; 

• estimated operating costs and operating costs and sustaining capital expenditures with respect to MEG and 
Strathcona's in-situ projects; 

• expectations regarding Strathcona's available rail capacity; 
• estimates regarding Strathcona's operations after the completion of the Montney Dispositions; 
• the anticipated generation and use of future free cash flow by MEG, including the intention to return 100% of 

its free cash flow to its Shareholders via its base dividend and share repurchases (see "Dividends" below); 
• MEG's ability to fully fund its projected dividend and capital programs and the associated benefits to 

Shareholders; 
• the estimated timing associated with a meaningful free cash flow payout to Shareholders; 
• Strathcona's claims to allocate free cash flow to Strathcona Shareholders over the next six years; 
• estimated average daily value traded amounts for the combined company;  
• MEG's plans and estimates for the timing, cost and production capacity growth of brownfield projects including, 

the Christina Lake Facility Expansion Project; 
• the anticipated dilution of return of capital per share for Shareholders in the event the Strathcona Offer is 

accepted;  
• that there would be no benefit to trading liquidity or float capitalization in the event the Strathcona Offer is 

accepted;  
• MEG's expected ability to endure ongoing commodity price volatility and uncertainty; 
• the bitumen production and design capacity of MEG's assets; 
• the estimated quantity and value of MEG's reserves and contingent resources; 
• MEG's projections of commodity prices, costs and netbacks; 
• anticipated industry conditions, including with respect to project development; 
• the potential payment to officers of MEG pursuant the Executive Employment Agreements if the Strathcona 

Offer is successful and the officers cease to be employees of MEG; 
• the potential treatment of MEG's RSUs, PSUs and DSUs in connection with a Change of Control;  
• the issuance of MEG Shares pursuant to the outstanding Treasury-Settled RSUs and Treasury-Settled PSUs in 

connection with a Change of Control; 
• the payments pursuant to Cash-Settled RSUs, Cash-Settled PSUs, and DSUs in connection with a Change of 

Control; 
• the disclosure under the heading "Analysis and Reasons for the Board's Conclusion and Recommendation to 

Reject the Strathcona Offer"; and 
• expectations with respect to negotiations that may occur in response to the Strathcona Offer, including potential 

transactions or proposals and the disclosure thereof. 
 

Forward-looking information is based on, among other things, MEG's expectations regarding its future growth, results of 
operations, production, future capital and other expenditures (including the amount, nature and sources of funding 
thereof), competitive advantages, plans for and results of drilling activity, environmental matters, business prospects and 
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opportunities. Such forward-looking information reflects MEG's current beliefs and assumptions and is based on 
information currently available to it. Statements relating to "reserves" and "resources" (including statements related to 
discovered bitumen initially-in-place and original oil in place) are deemed to be forward-looking information, as they 
involve the implied assessment, based on certain estimates and assumptions, that the reserves and resources described 
exist in the quantities predicted or estimated and can be profitably produced in the future. There are numerous 
uncertainties inherent in estimating quantities of bitumen and the future cash flows attributed to such reserves and 
contingent resources and, accordingly, the reserves, resources and cash flow information set forth herein are estimates 
only. In general, estimates of bitumen reserves and resources are based upon a number of variable factors and 
assumptions, such as historical production, production rates, timing and amount of capital expenditures, marketability of 
bitumen, royalty rates, the assumed effects of governmental regulation and future operating costs, all of which may vary 
materially from the assumptions used in providing such estimates. MEG's actual production, revenues, taxes and 
development costs with respect to its reserves will vary from estimates thereof and such variations could be material. The 
assumptions relating to the reserves and contingent resources of MEG set forth herein are discussed under the heading 
"Independent Reserves Evaluation" and Appendix D – Contingent Resources in the MEG Annual Information Form. 
Please also refer to the advisories under the heading "Oil and Gas Advisories". 

With respect to forward-looking information contained in this Directors' Circular, assumptions have been made regarding, 
among other things: 

• future crude oil, bitumen blend, natural gas, electricity, condensate and other diluent prices; 
• Strathcona's Montney Dispositions; 
• foreign exchange rates and interest rates; 
• that tariffs currently in effect will remain the same; 
• MEG's ability to obtain qualified staff and equipment in a timely and cost-efficient manner; 
• the regulatory framework governing royalties, land use, taxes and environmental matters in the jurisdictions in 

which MEG conducts and will conduct its business; 
• MEG's ability to market production of bitumen blend successfully to customers; 
• MEG's ability to maintain its dividend and capital programs;  
• MEG's future production levels and SORs; 
• the applicability of technologies for the recovery and production of MEG's reserves and contingent resources; 
• the recoverability of MEG's reserves and contingent resources; 
• MEG's operating costs; 
• future capital expenditures to be made by MEG; 
• future sources of funding for MEG's capital programs; 
• MEG's future debt levels; 
• geological and engineering estimates in respect of MEG's reserves and contingent resources; 
• the geography of the areas in which MEG is conducting exploration and development activities; 
• the impact of increasing competition on MEG; 
• MEG's ability to obtain financing on acceptable terms; and  
• other assumptions detailed under the heading "Analysis and Reasons for the Board's Conclusion and 

Recommendation to Reject the Strathcona Offer". 

Many of the foregoing assumptions are subject to change and are beyond MEG's control. 
 
Some of the risks that could affect MEG's future results and could cause results to differ materially from those 
expressed in the forward-looking information include: 

• the risk that the Strathcona Offer may be varied, accelerated or terminated in certain circumstances; 
• risks relating to the outcome of the Strathcona Offer, including the risks associated with WEF's ownership; 
• the risk that the conditions to the Strathcona Offer may not be satisfied, or to the extent permitted, waived; 
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• the risk that no compelling or superior proposals will emerge from MEG's process to explore strategic 
alternatives; 

• the risk that future opportunities to receive full and fair value and future upside of the MEG Shares may not be 
realized;  

• the risk that operating results will differ from what is currently anticipated; 
• MEG's status and stage of development; 
• the concentration of MEG's production in a single project; 
• the majority of MEG's total reserves and contingent resources are non-producing and/or undeveloped; 
• uncertainties associated with estimating reserves and resources volumes; 
• long-term reliance on third parties; 
• the effect or outcome of litigation; 
• the effect of any diluent supply constraints and increases in the cost thereof; 
• the potential delays of and costs of overruns on projects and future expansions of MEG's assets; 
• operational hazards; 
• competition for, among other things, capital, the acquisition of reserves and resources, pipeline capacity and 

skilled personnel; 
• risks inherent in the SAGD and eMSAGP bitumen recovery process; 
• changes to royalty regimes; 
• the failure of MEG to meet specific requirements in respect of its oil sands leases; 
• claims made by Indigenous peoples; 
• unforeseen title defects and changes to the mineral tenure framework; 
• risks arising from future acquisition activities; 
• sufficiency of funds; 
• fluctuations in market prices for crude oil, natural gas, electricity and bitumen blend; 
• future sources of insurance for MEG's property and operations 
• public health crises, similar to the COVID-19 pandemic, including weakness and volatility of crude oil and other 

petroleum products prices from decreased global demand resulting from public health crises; 
• risks of war (including conflicts between Russian and the Ukraine, Israel, Hamas and Iran); 
• general economic, market and business conditions; 
• volatility of commodity inputs; 
• variations in foreign exchange rates and interest rates; 
• hedging strategies; 
• national or global financial crisis; 
• environmental risks and hazards, including natural hazards such as lightning and the risk of regional wildfires, 

and the cost of compliance with environmental legislation and regulations, including greenhouse gas regulations, 
potential climate change legislation and potential land use regulations; 

• proposed export and import restrictions; 
• failure to accurately estimate abandonment and reclamation costs; 
• the need to obtain regulatory approvals and maintain compliance with regulatory requirements; 
• the extent of, and cost of compliance with, laws and regulations and the effect of changes in such laws and 

regulations from time to time including changes which could restrict MEG's ability to access foreign capital; 
• failure to obtain or retain key personnel; 
• potential conflicts of interest; 
• changes to tax laws (including without limitation, a potential United States border adjustment tax) and 

government incentive programs; 
• the potential for management estimates and assumptions to be inaccurate; 
• risks associated with establishing and maintaining systems of internal controls; 
• risks associated with the tariffs imposed on the import and export of commodities and the possibility that such 

tariffs may change;  
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• political risks and terrorist attacks; 
• risks associated with downgrades in the credit ratings for MEG's securities; 
• cybersecurity errors, omissions or failures; 
• restrictions contained in MEG's credit facilities, other agreements relating to indebtedness and any future 

indebtedness; 
• any requirement to incur additional indebtedness; 
• MEG defaulting on its obligations under its indebtedness; and 
• the inability of MEG to generate cash to service its indebtedness. 
 
The foregoing list of risks, uncertainties and factors is not exhaustive. The effect of any one risk, uncertainty or factor on 
particular forward-looking information is uncertain because these factors are independent, and management's future 
course of action would depend on an assessment of all available information at that time. However, based on information 
available to MEG on the date of this Directors' Circular, management believes that the expectations in the forward-looking 
information are reasonable, MEG gives no assurances as to future results, levels of activity or achievements. 

The impact of any one risk, uncertainty or factor on a particular forward-looking statement is not determinable with 
certainty as these factors are interdependent, and MEG's future course of action would depend on the assessment of all 
information at that time. 

Although the forward-looking information is based on assumptions which MEG believes to be reasonable, MEG cannot 
make assurances that actual results will be consistent with such forward-looking information. Such forward-looking 
information is made as of the date of this Directors' Circular unless otherwise stated, and MEG assumes no obligation to 
update or revise such information to reflect new events or circumstances, except as required by applicable Canadian 
securities laws. Due to the risks, uncertainties and assumptions inherent in forward-looking information, readers should 
not place undue reliance on this forward-looking information. 

Certain statements in this Directors' Circular are forward-looking information with respect to Strathcona and Strathcona's 
expectations with respect to the Strathcona Offer and MEG. Such forward-looking information was derived from the 
Strathcona Circular and other publicly available documents and is subject to the cautionary statements provided by 
Strathcona in such documents. See "Information Regarding Strathcona". 

It is MEG's current intention not to disclose developments with respect to its strategic alternative review process until the 
Board has approved a specific transaction or otherwise determines that disclosure is necessary or appropriate. MEG 
cautions that there are no assurances or guarantees that a strategic alternative review process will result in a transaction 
or, if a transaction is undertaken, the terms or timing of such a transaction. 

This cautionary statement qualifies all forward-looking information contained in this Directors' Circular. 

FINANCIAL OUTLOOK 

This Directors' Circular contains future-oriented financial information and financial outlook information (collectively, 
"FOFI") about MEG's prospective results of operations including, without limitation operating costs per barrel; sustaining 
capital expenditures per barrel; annual free cash flow and free cash flow per share for 2025 to 2030; return of capital 
yield; dividend yield; discretionary return yield and share buybacks which are based on the assumptions, risk factors, 
limitations and qualifications set forth under "Cautionary Statement On Forward-Looking Statements". To the extent that 
such estimates constitute FOFI, they were approved by management on June 12, 2025 and are included as illustrations 
only and are based on budgets and forecasts that have not been finalized as at the date hereof and are subject to a variety 
of contingencies including the prior year's results. Readers are cautioned that the assumptions used in the preparation of 
such information, although considered reasonable at the time of preparation, may prove to be imprecise and, as such, 
undue reliance should not be placed on FOFI. MEG's actual results, performance or achievement could differ materially 
from those expressed in, or implied by, these FOFI, or if any of them do so, what benefits MEG will derive therefrom. 
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MEG has included the FOFI in order to provide readers with a more complete perspective on MEG's future operations 
and such information may not be appropriate for other purposes. MEG disclaims any intention or obligation to update or 
revise any FOFI statements, whether as a result of new information, future events or otherwise, except as required by law. 

DIVIDENDS  

MEG's future Shareholder distributions, including but not limited to the payment of dividends, if any, and the level thereof 
is uncertain. Any decision to pay dividends on MEG Shares (including the actual amount, the declaration date, the record 
date and the payment date in connection therewith and any special dividends) will be subject to the discretion of the Board 
and may depend on a variety of factors, including, without limitation, MEG's business performance, financial condition, 
financial requirements, growth plans, expected capital requirements, tariffs affecting the export of crude oil and natural 
gas to the U.S., and other conditions existing at such future time including, without limitation, contractual restrictions and 
satisfaction of the solvency tests imposed on MEG under applicable corporate law. Further, the actual amount, the 
declaration date, the record date and the payment date of any dividend are subject to the discretion of the Board. There 
can be no assurance that MEG will pay dividends in the future. 

NOTICE TO NON-CANADIAN SHAREHOLDERS 

The Strathcona Offer to which this Directors' Circular relates is made for the securities of a Canadian issuer. This 
Directors' Circular has been prepared by MEG in accordance with disclosure requirements under applicable Canadian 
law. Shareholders in the United States and otherwise outside of Canada should be aware that these requirements may be 
different from those of the United States and other jurisdictions. MEG prepares its financial statements in accordance 
with IFRS Accounting Standards. These financial statements may not be comparable to financial statements of United 
States companies and other non-Canadian companies. It may be difficult for Shareholders in the United States and 
otherwise outside of Canada to enforce their rights and any claim they may have arising under United States federal 
securities laws or the securities laws of other non-Canadian jurisdictions since MEG is amalgamated under the laws of 
the Province of Alberta, the majority of the officers and directors of MEG reside in Canada, some of the experts named 
herein reside in Canada and a substantial portion of the assets of MEG and the other above mentioned persons are located 
in Canada. Shareholders in the United States and otherwise outside of Canada may not be able to sue MEG or its officers 
or directors in a foreign court for violation of United States federal securities laws or the securities laws of other non-
Canadian jurisdictions. It may be difficult to compel such parties to subject themselves to the jurisdiction of a foreign 
court or to enforce a judgment obtained from a court of the United States or other non-Canadian court's judgment. The 
Strathcona Offer and the accompanying Directors' Circular have not been approved or disapproved by any United States 
or other securities regulatory authority, nor has any such authority passed upon the accuracy or adequacy of the 
accompanying Directors' Circular. 

CURRENCY 

In this Directors' Circular all amounts are shown in Canadian dollars and where applicable, and unless otherwise indicated, 
amounts are converted from Canadian dollars to United States dollars and vice versa by applying the daily rate of 
exchange for conversion of one Canadian dollar to United States dollars as reported by the Bank of Canada on June 12, 
2025. 
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The following table sets forth: (i) the rates of exchange for Canadian dollars, expressed in United States dollars, in effect 
at the end of each of the periods indicated; and (ii) the high, low and average exchange rates during each such period, 
based on the daily average exchange rate, published on the Bank of Canada's website as being in effect on each trading 
day. 

 Year Ended December 31,  

 2024 2023 
 

   
Rate at end of period.............................................................................. US$0.6950 US$0.7561 
Average rate during period.................................................................... US$0.7302 US$0.7410 
High....................................................................................................... US$0.7510 US$0.7617 
Low........................................................................................................ US$0.6937 US$0.7207 

On June 12, 2025, the Bank of Canada daily exchange rate for one ($1.00) Canadian dollar was US$0.7346. 

ABBREVIATIONS AND CONVERSIONS 

Abbreviations 

In this Directors' Circular, the following abbreviations have the meanings set forth below: 

bbl  barrels of oil 
MMbbl  million barrels of oil 
bbls/d or bpd barrels of oil per day 
bn bbl  billions of barrels of oil 
boe(1)  barrels of oil equivalent 
boe/d  barrels of oil equivalent per day 
kbpd  thousands of barrels per day 
kg CO2e  kilograms of carbon dioxide equivalent  
Mcf  thousands of cubic feet 
SOR  steam-to-oil ratio 

Note: 

(1) The Board has adopted the standard of six Mcf to 1 bbl when converting gas to boe. For further information, see "Oil and Gas Advisories". 

Conversions 

The following table sets forth certain Standard Imperial Units and International System of Units conversions: 

From To Multiply By 
bbls cubic metres 0.159 
cubic metres cubic feet 35.494 
kg pounds 2.205 
Mcf cubic metres 28.174 
Mcf GJ 1.055 
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AVAILABILITY OF DISCLOSURE DOCUMENTS 

MEG is a reporting issuer in each of the provinces and territories of Canada and files its continuous disclosure documents 
with the Canadian securities regulatory authorities in those jurisdictions. Those documents are available on MEG's 
SEDAR+ profile at www.sedarplus.ca. Certain information in this Directors' Circular has been taken from or is based on 
documents that are expressly referred to in this Directors' Circular. All summaries of, and references to, documents that 
are specified in this Directors' Circular as having been filed, or that are contained in documents specified as having been 
filed on SEDAR+, are qualified in their entirety by reference to the complete text of those documents as filed, or as 
contained in documents filed, under MEG's issuer profile on SEDAR+ at www.sedarplus.ca. Shareholders are urged to 
read carefully the full text of those documents provided that, for greater certainty, any such documents are expressly not 
incorporated by reference into this Directors' Circular. 

INFORMATION REGARDING STRATHCONA 

This Directors' Circular includes information relating to Strathcona. This information was derived from the Strathcona 
Circular and other publicly available documents of Strathcona, as well as certain other third-party sources. 

Although MEG has no knowledge that would indicate that any information contained in the documents filed by Strathcona 
is untrue or incomplete (except as otherwise set forth herein), MEG does not assume any responsibility for the accuracy 
or completeness of the information contained in such documents, or for any failure by Strathcona to disclose events that 
may have occurred or that may affect the significance or accuracy of any such information, which are unknown to MEG. 

NON-GAAP AND OTHER FINANCIAL MEASURES 

Certain financial measures in this document are non-GAAP financial measures or ratios, capital management measures 
or supplementary financial measures. These measures are not defined by IFRS Accounting Standards and, therefore, may 
not be comparable to similar measures provided by other companies. These non-GAAP and other financial measures 
should not be considered in isolation or as an alternative for measures of performance prepared in accordance with IFRS 
Accounting Standards.  

Operating Expenses, Net of Power Revenue  

Operating expenses net of power revenue is a non-GAAP financial measure, or ratio when expressed on a per barrel basis. 
This measure is used as a measure of MEG's cost to operate its facilities at the Christina Lake project after factoring in 
the benefits from selling excess power to offset energy costs. Per barrel amounts are based on bitumen sales volumes.  

Readers are cautioned that the operating costs set forth in respect of MEG in Charts 4 and 5 under the heading "Analysis 
and Reasons for the Board's Conclusion and Recommendation to Reject the Strathcona Offer" are not equivalent to 
MEG's operating expenses net of power revenue. Please see "Third Party and Market Data" for further information in 
respect of the operating costs set forth in Charts 4 and 5. 

Operating expenses is an IFRS measure in MEG's consolidated statement of earnings and comprehensive income. Power 
and transportation revenue is an IFRS measure in MEG's consolidated statement of earnings and comprehensive income, 
which is the most directly comparable primary financial statement measure to power revenue. A reconciliation from these 
measures to operating expenses, net of power revenue is provided below. 
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 Three months ended March 31 Year ended December 31 

($millions, except as indicated) 2025 $/bbl 2024 $/bbl 

Operating expenses $(82) $(8.96) $(290) $(7.84) 

Power and transportation revenue $11  $58  

Less transportation revenue (1)  (2)  

Power revenue $10 $1.06 $56 $1.52 

Operating expenses net of power revenue $(72) $(7.90) $(234) $(6.32) 
 
Cash Operating Netback and Operating Netback, Pre-Royalty 

Cash operating netback is a non-GAAP financial measure, or ratio when expressed on a per barrel basis, that is used by 
MEG and is widely used in the oil and gas industry as a supplemental measure of a company's efficiency and its ability 
to generate cash flow for debt repayment, dividends, capital expenditures, or other uses. The per barrel calculation of cash 
operating netback is based on bitumen sales volumes.  

Operating netback, pre-royalty is another non-GAAP financial measure that is calculated as cash operating netback 
excluding royalties and gain (loss) on commodity risk management. This measure is presented for peer comparison 
purposes in this document. 

Revenue is an IFRS measure in MEG's consolidated statement of earnings and comprehensive income which is the most 
directly comparable primary financial statement measure to cash operating netback. A reconciliation from revenues to 
cash operating netback and operating netback, pre-royalty has been provided below:  

($millions) 

Three months 
ended March 31 Years ended December 31 

2025 $/bbl 2024 $/bbl 2023 $/bbl 2022 $/bbl 

Revenues $1,162  $5,149  $5,653  $6,118  

Diluent expense (458)  (1,682)  (1,691)  (1,848)  

Transportation and storage expense (166)  (625)  (600)  (538)  

Purchased product (30)  (958)  (1,400)  (1,135)  

Operating expenses (82)  (290)  (334)  (420)  

Realized gain (loss) on commodity risk 
management 

-  (29)  (28)  10  

Cash operating netback $426 $46.30 $1,565 $42.25 $1,600 $43.36 $2,187 $62.61 

Realized (gain) loss on commodity risk 
management 

- - 29 0.78 28 0.77 (10) (0.29) 

Royalties 108 11.78 591 15.96 456 12.37 225 6.43 

Operating netback, pre-royalty $534 $58.08 $2,185 $58.99 $2,084 $56.50 $2,402 $68.75 
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Cash operating netback in respect of Strathcona is calculated as oil and natural gas sales, net of blending, less production 
and operating, less transportation and processing, less other and is presented by Strathcona as field operating netback. 
Strathcona uses field operating netback to assess the profitability and efficiency of Strathcona's field operations. 

Oil and natural gas sales is an IFRS measure in Strathcona's consolidated statement of earnings and comprehensive 
income which is the most directly comparable primary financial statement measure to field operating netback. A 
reconciliation from oil and natural gas sales to field operating netback and operating netback, pre-royalty has been 
provided below on a per barrel basis: 

STRATHCONA RESOURCES LTD. (Cold Lake & Lloydminster Segment Production Weighted Average) 

($/bbl, except as indicated) 

Three Months  
Ended 

March 31, 2025 

Year Ended December 31, 

2024 2023 2022 

Oil and natural gas sales  87.08 86.63 82.50 98.39 

Sales of purchased products  0.70 1.09  0.80 - 

Purchased product  (0.72) (1.09) (0.78) - 

Blending costs  (5.78) (5.29) (7.09) (8.31) 

Oil and natural gas sales, net of blending  81.28 81.34 75.43 90.09 

Royalties (10.77) (14.00) (12.41) (19.56) 

Production and operating  (17.45) (15.82) (17.64) (19.97) 

Transportation and processing (8.39) (9.00) (9.28) (6.26) 

Other - - - (1.84)(1) 

Field operating netback 44.67 42.52 36.11 42.46 

Royalties 10.77 14.00 12.41 19.56 

Operating netback, pre-royalty  55.44 56.52 48.52 62.02 

 
Note: 

(1) "Other" relates to Acquired Inventory, as described in the Strathcona management discussion and analysis for the year ended 
December 31, 2023 which is available on SEDAR+ at wwww.sedarplus.ca. 

Sustaining Capital Expenditures 

Sustaining capital expenditures is a supplementary financial measure, or ratio when expressed on a per barrel basis, as it 
represents a portion of capital expenditures which is an IFRS measure in MEG's consolidated statement of cash flow. 
Sustaining capital expenditures comprises the capital required to maintain production at current levels.   

Readers are cautioned that the sustaining capital expenditures as calculated by Enverus in Chart 5 under the heading 
"Analysis and Reasons for the Board's Conclusion and Recommendation to Reject the Strathcona Offer" are not 
equivalent to sustaining capital expenditures as calculated by MEG. Please see "Third Party and Market Data" for further 
information in respect of sustaining capital expenditures set forth in Chart 5. 

Capital expenditures is an IFRS measure which is the most directly comparable primary financial statement measure to 
Sustaining capital expenditures for MEG. A reconciliation from MEG's Capital expenditures to Sustaining capital 
expenditures has been provided below.  
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($millions) 

Three months ended March 31 Year ended December 31 

2025 $/bbl 2024 $/bbl 

Capital expenditures $157  $548  

Facility expansion project (20)  (30)  

Other growth development -  (65)  

Sustaining capital expenditures $137 $14.87 $453 $12.25 

 

Funds From Operations and Free Cash Flow 

Funds from operations and free cash flow are capital management measures and are defined in MEG's consolidated 
financial statements. Funds from operations and free cash flow are presented to assist management and investors in 
analyzing operating performance and cash flow generating ability. Net cash provided by (used in) operating activities is 
an IFRS measure in MEG's consolidated statement of cash flow. Funds from operations is calculated as net cash provided 
by (used in) operating activities before the net change in non-cash working capital items. Free cash flow is presented to 
assist management and investors in analyzing performance by MEG as a measure of financial liquidity and the capacity 
of the business to return capital to shareholders. Free cash flow is calculated as funds from operations less capital 
expenditures.  

The following table reconciles net cash provided by (used in) operating activities to funds from operations and free cash 
flow. 

 Three months ended Year ended 

($millions) March 31, 2025 December 31, 2024 

Net cash provided by (used in) operating activities $296 $1,340 

Net change in non-cash working capital items $84 $45 

Funds from operations $380 $1,385 
Capital expenditures (157) (548) 
Free cash flow $223 $837 

 

OIL AND GAS ADVISORIES 

The reserves and resource estimates described herein are estimates only and the actual quantities of recoverable bitumen 
and other product types may be greater or less than those estimated. The estimated future net revenues presented in this 
Directors' Circular do not necessarily represent the fair market value of MEG's reserves. For reserves and contingent 
resource disclosure for MEG, please see the MEG Annual Information Form. 

The information concerning MEG's reserves and discovered bitumen initially-in-place ("DBIIP") in this Directors' 
Circular was derived from: (i) a report of GLJ dated effective as of December 31, 2024 assessing and evaluating the 
proved and probable reserves and certain contingent resources of MEG's Christina Lake property, which has been 
prepared in accordance with NI 51-101 and in accordance with the procedures and standards contained in the COGE 
Handbook (the "Reserves and Contingent Resources Report"); and (ii) a report of GLJ dated effective as of May 31, 
2025 assessing and evaluating the DBIIP of MEG's Surmont, May River, Thornbury and Kirby assets (the "DBIIP 
Report"), which has been prepared in accordance with the procedures and standards contained in the COGE Handbook. 
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The standards of NI 51-101 differ from the standards of the SEC. The SEC generally permits U.S. reporting oil and gas 
companies in their filings with the SEC, to disclose only proved, probable and possible reserves, net of royalties and 
interests of others. NI 51-101, meanwhile, permits disclosure of estimates of contingent resources and reserves on a gross 
basis. In addition, as permitted by NI 51-101, MEG has determined and disclosed the net present value of future net 
revenue from its reserves using forecast prices and costs. The SEC requires that reserves and related future net revenue 
be estimated based on historical 12-month average prices and current costs, but permits the optional disclosure of revenue 
estimates based on different price and cost criteria. As a consequence, information included in this Directors' Circular 
concerning MEG's reserves and resources and the net present value thereof may not be comparable to information made 
by public issuers subject to the reporting and disclosure requirements of the SEC. 

There are significant differences in the criteria associated with the classification of reserves and contingent resources. 
Contingent resource estimates involve additional risk, specifically the risk of not achieving commerciality, not applicable 
to reserves estimates. There is no certainty that it will be commercially viable to produce any portion of the resources. 
The estimates of reserves, resources and future net revenue from individual properties may not reflect the same confidence 
level as estimates of reserves, resources and future net revenue for all properties, due to the effects of aggregation. Further 
information regarding the estimates and classification of MEG's reserves and resources is contained within MEG's public 
disclosure documents on file with Canadian securities regulatory authorities, and in particular, within the MEG Annual 
Information Form. 

Certain information in this Directors' Circular may constitute "analogous information" as defined in NI 51-101, including, 
but not limited to, the potential performance of MEG's growth properties in relation to existing adjacent flagship peer 
projects (including ConocoPhillips' Surmont Project and CNRL's Kirby and Jackfish Projects). The Board believes the 
information is relevant as it helps to define the potential performance of MEG's growth properties. Although MEG has 
not disclosed any specific values or measurements in relation to such analogous information, MEG is nevertheless unable 
to confirm that the analogous information was prepared by a qualified reserves evaluator or auditor. Such information is 
not an estimate of the reserves or resources attributable to lands held or to be held by CNRL or ConocoPhillips and there 
is no certainty that the data and economics information for MEG's assets will be similar to the information presented 
herein. The reader is cautioned that the data relied upon by MEG may not be analogous to the performance of such 
flagship peer projects. 

Barrel of Oil Equivalent 

In this Directors' Circular, certain gas volumes have been converted to boe on the basis of six Mcf to one bbl. The usage 
of boe may be misleading, particularly if used in isolation. A boe conversion ratio of six Mcf to one bbl is based on an 
energy equivalency conversion method primarily applicable at the burner tip and does not represent value equivalency at 
the well head. Given that the value ratio based on the current price of oil as compared to natural gas is significantly 
different from the energy equivalency conversion ratio of six to one, utilizing a boe conversion ratio of six Mcf to one 
bbl would be misleading as an indication of value. 

Reserves Classification 

Reserves are estimated remaining quantities of crude oil, natural gas and related substances anticipated to be recoverable 
from known accumulations, as of a given date, based on analysis of drilling, geological, geophysical and engineering 
data, the use of established technology and specified economic conditions, which are generally accepted as being 
reasonable. Reserves can be classified into proved, probable and possible, according to the degree of certainty associated 
with the estimates. Most relevant are the categories of proved and probable, where: (i) 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; and (ii) 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. 
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DBIIP and OOIP 

With respect to MEG's oil sands assets, DBIIP is equivalent to discovered petroleum initially-in-place, which is defined 
in the COGE Handbook as the quantity of petroleum that is estimated, as of a given date, to be contained in known 
accumulations prior to production. The recoverable portion of discovered petroleum initially-in-place includes 
production, reserves and contingent resources; the remainder is unrecoverable. Bitumen in place should not be confused 
with bitumen "reserves" that are the technically and economically recoverable portion of it. OOIP is equivalent to total 
petroleum initially-in-place, which is defined in the COGE Handbook as that quantity of petroleum that is estimated to 
exist originally in naturally occurring accumulations. It includes that quantity of petroleum that is estimated, as of a given 
date, to be contained in known accumulations, prior to production, plus those estimated quantities in accumulations yet 
to be discovered (equivalent to "total resources"). Undiscovered resources carry discovery risk. 

There is no certainty that any portion of the resources described by the estimated OOIP will be discovered. If 
discovered, there is no certainty that it will be commercially viable to produce any portion of the resources 
described by the estimated DBIIP or OOIP. 

The Board believes it is important and useful to readers to present a comparison of the size and scale of the resource bases 
available to MEG and Strathcona. The DBIIP estimates for MEG's assets and the OOIP estimates for Strathcona's assets 
were used to display the data in the "Regional Map of MEG's and Strathcona's Primary Assets" and in Charts to provide 
the reader with the best available comparison of the size and scale of the resource bases of MEG's thermal assets and 
Strathcona's thermal and conventional assets and in contrast to the other comparisons Strathcona made publicly available 
in the Strathcona Circular. With respect to Strathcona's OOIP estimates, there is no certainty these OOIP estimates were 
prepared in accordance with the COGE Handbook. Additionally, and as further detailed below, there is no certainty in 
the consistency of the methodology and application of methodologies to determine MEG's DBIIP estimates and 
Strathcona's OOIP estimates. Readers are cautioned that the DBIIP and OOIP estimates are different from one another. 
Readers should review the disclosures in this section of the Directors' Circular to understand the sources and calculations 
behind such DBIIP and OOIP estimates and how those sources and estimates are different. Such differences may be 
material. 

The DBIIP estimates for MEG's Christina Lake project are derived from the Reserves and Contingent Resources Report, 
and the DBIIP estimates for MEG's Surmont, Thornbury, May River and Kirby projects are derived from the DBIIP 
Report.  

The DBIIP estimates have not been risked for the chances of development. There are no recovery projects defined for the 
volumes of DBIIP. Given the insufficient data to determine an expected recovery factor, a contingent or prospective 
resource or reserve amount cannot be estimated. The key variables relevant to the DBIIP evaluation are porosity, reservoir 
thickness, pressure, water saturation and gas composition which have increasing uncertainty with distance from existing 
wells. There are numerous uncertainties inherent in estimating DBIIP, including the accuracy of each input underlying 
the DBIIP calculations and the reliability of the data used to estimate the DBIIP. The accuracy of the DBIIP estimates is, 
in part, a function of the quality and quantity of available data and of engineering and geological interpretation and 
judgment. The availability of additional data and analysis would necessitate revisions. Such revisions may be material.  

The OOIP estimates for Strathcona's Orion, Tucker and Taiga projects were derived from 2024 performance reports 
submitted to the Alberta Energy Regulator by Strathcona in response to the Alberta Energy Regulator's Directive 054 
Performance Reporting and Surveillance of In Situ Oil Sands Schemes ("Performance Reports"). These Performance 
Reports provide a public-facing, annual summary of operations of such projects over a 12-month period and are primarily 
used by the Alberta Energy Regulator for monitoring and evaluating scheme performance. These Performance Reports 
are updated annually, and the commercialization of these assets may have impacted such OOIP estimates.  The OOIP 
estimate for Strathcona's Taiga project was derived from a publicly accessible application letter submitted by Osum Oil 
Sands Corp. (a predecessor of Strathcona) to the Energy Resources Conservation Board on December 21, 2009 (the 
"Taiga Application"), which application represents a pre-development study. The OOIP estimates for Strathcona's Lloyd 
Thermal and Lloyd Conventional projects are derived from Strathcona's "2024 Investor Day" presentation dated 
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November 14, 2024 as available on Strathcona's website (the "Strathcona 2024 Investor Presentation"). For the 
estimated dates of the OOIP estimates, the definition of the categories used in the estimates, the significant positive and 
negative factors relevant to the estimate and detailed description of the projects including estimates and timelines of 
commercial production and the technology used in connection with these projects, please refer to the information made 
available in the Performance Reports, the Taiga Application and the Strathcona 2024 Investor Presentation. 

DBIIP is the most specific assignable category for the resources in MEG's Surmont, Thornbury, May River and Kirby 
projects as these growth properties are not in MEG's short-term development strategy and MEG has not commissioned a 
current independent qualified reserves evaluator analysis required to support any more specific assignable categories.  

This Directors' Circular discloses DBIIP of 5,306.8 MMbbl for MEG's Christina Lake project, which is comprised of:  
proved plus probable bitumen reserves of 1,938.9 MMbbl on a MEG gross basis, risked best estimate contingent resources 
(with a project maturity sub-class development pending) of 912.4 MMbbl on a MEG gross basis, 2,057.5 MMbbl of 
unrecoverable portions of DBIIP (which includes 47.3 MMbbl of unrisked best estimate contingent resources) and 398.0 
MMbbl of cumulative production, all as per the Reserves and Contingent Resources Report. 

Strathcona, in its annual information form dated March 4, 2025 for the year ended December 31, 2024 (the "Strathcona 
2024 AIF"), notes: total proved plus probable bitumen reserves of 1,382.8 MMbbl on a gross basis; and the risked 
contingent resources (with a project maturity sub-class of development pending) for bitumen of 247.4 MMbbl on a gross 
basis or an unrisked contingent resources (with a project maturity sub-class of development pending) for bitumen of 309.3 
MMbbl on a gross basis. Strathcona does not distinguish between its assets or projects in its presentation of its reserves 
and resources data. Please see the Strathcona 2024 AIF for further detail regarding Strathcona's assets. Given the lack of 
distinction between projects in the Strathcona 2024 AIF and given that OOIP is the only metric available on a per-project 
basis that is publicly available for Strathcona's bitumen assets, the OOIP estimates from the Performance Reports, the 
Taiga Application and the Strathcona 2024 Investor Presentation were used to provide readers with the best available 
information regarding Strathcona's total resources for comparative purposes.  

Oil and Gas Metrics 

This Directors' Circular contains other oil and gas metrics, which do not have standardized meanings or standard methods 
of calculation and therefore such measures may not be comparable to similar measures used by other companies and 
should not be used to make comparisons. Such metrics have been included herein to provide readers with additional 
measures to evaluate and understand MEG's performance; however, such measures are not reliable indicators of the future 
performance and future performance may not compare to the performance in previous periods and therefore such metrics 
should not be unduly relied upon: 

• GHG emissions intensity or emissions intensity refers to the amount of kg CO2e emissions per barrel of oil 
produced.  

• Inventory Life is calculated as the number of locations with a WTI breakeven price of US$50/bbl or less divided 
by the number of SAGD wells drilled per year.  

• SOR refers to the steam-oil ratio. 

THIRD PARTY AND MARKET DATA 

This Directors' Circular contains statistical data, market research and industry forecasts that were obtained from 
government, stock exchange or other industry publications and reports or based on estimates derived from such 
publications and reports and management's knowledge of, and experience in, the markets in which MEG operates. 
Government and industry publications and reports generally indicate that they have obtained their information from 
sources believed to be reliable, but do not guarantee the accuracy and completeness of their information. Often, such 
information is provided subject to specific terms and conditions limiting the liability of the provider, disclaiming any 
responsibility for such information, and/or limiting a third party's ability to rely on such information. None of the authors 
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of such publications and reports has provided any form of consultation, advice or counsel regarding any aspect of, or is 
in any way whatsoever associated with, MEG. Further, certain of these organizations are advisors to participants in the 
oil sands industry, and they may present information in a manner that is more favourable to that industry than would be 
presented by an independent source. Actual outcomes may vary materially from those forecast in such reports or 
publications, and the prospect for material variation can be expected to increase as the length of the forecast period 
increases. While management believes this data to be reliable, market and industry data is subject to variations and cannot 
be verified due to limits on the availability and reliability of data inputs, the voluntary nature of the data gathering process 
and other limitations and uncertainties inherent in any market or other survey. Accordingly, the accuracy, currency and 
completeness of this information cannot be guaranteed. MEG has not independently verified any of the data from third 
party sources referred to in this Directors' Circular or ascertained the underlying assumptions relied upon by such sources. 

Certain additional information contained in this Directors' Circular relating to other industry participants, including 
information regarding industry peers of MEG and the nature of their respective businesses, is taken from and based solely 
upon information published by market aggregators and information published by such participants, including such 
participants' websites (including the Strathcona 2024 Investor Presentation) and public filings (including information 
provided in respect of Strathcona). Such public filings include the Performance Reports and the Taiga Application. 

In particular, this Directors' Circular presents operating costs and sustaining capital expenditures in respect of MEG, 
Strathcona and other peers in Charts 4 and 5 under the heading "Analysis and Reasons for the Board's Conclusion and 
Recommendation to Reject the Strathcona Offer" which were published by Enverus, a third party provider of energy data 
analytics. The operating costs presented in Charts 4 and 5 were prepared by using Enverus data with reference to historical 
information provided in the Alberta Oil Sands Royalty Data published by the Government of Alberta and with 
consideration given to public company disclosure. The sustaining capital expenditures presented in Chart 5 were prepared 
using Enverus data with reference to public disclosure from operators for 2025. MEG has not independently verified any 
of the data from Enverus presented in this Directors' Circular or ascertained the underlying assumptions relied thereon. 
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DIRECTORS' CIRCULAR 

Capitalized terms used but not defined herein have the meanings ascribed thereto in Appendix "C". The information 
contained in this Directors' Circular is given as of June 13, 2025, except as otherwise indicated. 

The Strathcona Offer 

This Directors' Circular responds to the unsolicited offer by Strathcona to purchase all of the issued and outstanding MEG 
Shares, together with the associated SRP Rights issued and outstanding under the Shareholder Rights Plan, and including 
any MEG Shares that may become issuable after the date of the Strathcona Offer but prior to the Expiry Time, including 
pursuant to the vesting, as applicable, of Treasury-Settled RSUs and Treasury-Settled PSUs, for consideration per MEG 
Share comprised of: (i) 0.62 of a Strathcona Share; and (ii) $4.10 in cash, upon the terms and subject to the conditions set 
forth in the Strathcona Circular and in the related Letter of Transmittal. 

The Strathcona Offer is described in the Strathcona Circular filed by Strathcona with the Canadian securities regulatory 
authorities on May 30, 2025. According to the Strathcona Circular, the Strathcona Offer will expire at 5:00 p.m. 
(Mountain time) on September 15, 2025, unless the Strathcona Offer is extended, accelerated or withdrawn by Strathcona 
in accordance with its terms. 

The Strathcona Offer is subject to a number of conditions, which must be satisfied or, where permitted, waived at 5:00 
p.m. (Mountain time) on September 15, 2025 or such earlier or later time during which MEG Shares may be deposited 
under the Strathcona Offer, excluding the mandatory 10 U.S. business day extension period or any extension thereafter, 
which include, among others:  

(a) there shall have been validly deposited under the Strathcona Offer and not withdrawn that number of MEG 
Shares, together with the associated SRP Rights, that represent more than 50% of the outstanding MEG Shares, 
excluding any MEG Shares beneficially owned, or over which control or direction is exercised, by Strathcona 
or any other Non-Independent Shareholder (as defined in the Strathcona Circular), which is a non-waivable 
condition; 

(b) there shall have been validly deposited under the Strathcona Offer and not withdrawn that number of MEG 
Shares, together with the associated SRP Rights, which represent, together with the MEG Shares held by 
Strathcona at the Expiry Time, at least 66 % of the outstanding MEG Shares (on a fully-diluted basis); 

(c) Strathcona shall have determined, in its reasonable judgment, that there does not exist and there shall not have 
occurred or been publicly disclosed since the date of the Strathcona Offer, any condition, event, circumstance, 
change, development, occurrence or state of facts (or condition, event, circumstance, change, development, 
occurrence or state of facts involving a prospective change or effect) which has or could reasonably be expected 
to have a Material Adverse Effect (as defined in the Strathcona Circular); 

(d) each of the Regulatory Approvals (as defined in the Strathcona Circular) shall have been made, given, obtained, 
occurred or concluded, as the case may be, on terms and conditions satisfactory to Strathcona, in its reasonable 
discretion, and each such approval shall be in full force and effect and any such occurrence shall not have been 
invalidated in any manner; 

(e) Strathcona shall have determined, in its reasonable judgment, that the Shareholder Rights Plan does not and will 
not adversely affect the Strathcona Offer or Strathcona, either before or upon the consummation of the Strathcona 
Offer or any Compulsory Acquisition or Subsequent Acquisition Transaction (each as defined in the Strathcona 
Circular); 
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(f) Strathcona shall have determined, in its reasonable judgment, that: (i) no inquiry, act, action, suit, demand, 
objection, opposition or proceeding shall have been threatened in writing, pending, taken or commenced by or 
before, and no judgment, decree or order shall have been issued by, any Governmental Entity (as defined in the 
Strathcona Circular) or by any elected or appointed public official or private person (including, without 
limitation, any individual, corporation, firm, group or other entity) in Canada, the United States or elsewhere, 
whether or not having the force of law; and (ii) no law shall have been proposed, enacted, promulgated, amended 
or applied (including with respect to the interpretation or administration thereof), in either case: (A) to prevent 
or challenge the Strathcona Offer or its validity or Strathcona's ability to make or maintain the Strathcona Offer 
or consummate any Compulsory Acquisition or Subsequent Acquisition Transaction; (B) to cease trade, enjoin, 
prohibit or impose material limitations or conditions on or make materially more costly the making of the 
Strathcona Offer, the purchase by or the sale to Strathcona of the MEG Shares under the Strathcona Offer, the 
issuance and delivery of the Strathcona Shares for MEG Shares taken up and paid for by Strathcona, the right of 
Strathcona to own or exercise full rights of ownership over the MEG Shares, or the consummation of any 
Compulsory Acquisition or Subsequent Acquisition Transaction, or which could have any such effect; (C) which 
has had or could reasonably be expected to have a Material Adverse Effect (as defined in the Strathcona Circular) 
or which could reasonably be expected to materially and adversely affect the value of the MEG Shares; (D) 
which seeks to prohibit or limit the ownership or operation by Strathcona of any material portion of the business 
or assets of MEG or its subsidiaries or to compel Strathcona or any of its affiliates to dispose of or hold separate 
any material portion of the business, properties or assets of MEG or its subsidiaries; or (E) which may make 
uncertain the ability of Strathcona or its affiliates to consummate the Strathcona Offer, a Compulsory Acquisition 
or a Subsequent Acquisition Transaction; 

(g) Strathcona shall have determined, in its reasonable judgment, that neither MEG nor any of its subsidiaries has 
taken or proposed to take any action, agreed to take any action, disclosed that it intends to take any action or 
disclosed any previously undisclosed action taken by any of them, that could reasonably be expected to reduce 
the anticipated economic value to Strathcona of the acquisition of the MEG Shares or impair the ability of 
Strathcona to proceed with the Strathcona Offer, to take up and pay for MEG Shares deposited under the 
Strathcona Offer or consummate any Compulsory Acquisition or Subsequent Acquisition Transaction (each as 
defined in the Strathcona Circular); 

(i) Strathcona shall have determined, in its reasonable judgment, that no covenant, term or condition (individually 
or in the aggregate) exists in any material license, permit, instrument, indenture or agreement to which MEG or 
any of its subsidiaries is a party or to which MEG or any of its assets are subject (including, without limitation, 
in respect of any securities of MEG that are exercisable or exchangeable for or convertible into MEG Shares 
(other than the SRP Rights), RSUs, PSUs, DSUs or any other incentive or similar plan of MEG) which, if the 
Strathcona Offer, a Compulsory Acquisition or a Subsequent Acquisition Transaction were consummated, could 
reasonably be expected to: (i) be impaired or otherwise adversely affected, or cause any obligation to vest or 
accelerate or become due prior to its stated due date (in each case, either immediately or after notice or passage 
of time or both), that could reasonably be expected to materially reduce the value to Strathcona of MEG or the 
MEG Shares or could reasonably be expected to have a Material Adverse Effect (as defined in the Strathcona 
Circular); (ii) result in any material liability or obligation of Strathcona, MEG or any of their respective affiliates 
or subsidiaries, or result in any material restriction upon Strathcona, MEG or any of their respective affiliates or 
subsidiaries in respect of any of their businesses, operations or assets; (iii) result in any breach or default under 
or cause the suspension or termination of, or give rise to any right of any party to suspend or terminate, any such 
license, permit, instrument or agreement or any material right or benefit thereunder of MEG or any of its 
subsidiaries; (iv) limit any material right or benefit of MEG or any of its subsidiaries under, or reduce the value, 
in any material respect, of any such license, permit, instrument, indenture or agreement; or (v) reduce the 
anticipated economic value to Strathcona of the acquisition of the MEG Shares or impair the ability of Strathcona 
to proceed with the Strathcona Offer, to take up and pay for MEG Shares deposited under the Strathcona Offer 
or consummate any Compulsory Acquisition or Subsequent Acquisition Transaction; 
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(h) Strathcona shall have determined, in its reasonable judgment, that there shall not have occurred or been 
threatened in writing on or after the date of the Strathcona Offer: (i) any general suspension of trading in, or 
limitation on prices for, securities on the TSX; (ii)  any extraordinary or material adverse change in the financial, 
banking or capital markets or in major stock exchange indices in Canada or the United States; (iii) declaration 
of a banking moratorium or any suspension of payments in respect of banks in Canada or the United States; (iv) 
any limitation (whether or not mandatory) by any Governmental Entity (as defined in the Strathcona Circular) 
on, or other event that, in the reasonable judgment of Strathcona, might affect the extension of credit by banks 
or other financial institutions; (v) any material change in currency exchange rates or a suspension or limitation 
on the markets therefor, including Canada or the United States; (vi) a commencement of war or armed hostilities 
or other national or international calamity involving Canada or the United States; or (vii) in the case of any of 
the foregoing existing at the time of the commencement of the Strathcona Offer, a material acceleration or 
worsening thereof, that could reasonably be expected to reduce the anticipated economic value to Strathcona of 
the acquisition of the MEG Shares or impair the ability of Strathcona to proceed with the Strathcona Offer, to 
take up and pay for MEG Shares deposited under the Strathcona Offer or consummate any Compulsory 
Acquisition or Subsequent Acquisition Transaction; 

(i) Strathcona shall have obtained the requisite approval of Strathcona Shareholders (in form and substance 
satisfactory to Strathcona, in its reasonable discretion) with respect to the issuance of the Strathcona Shares 
pursuant to the Strathcona Offer; 
 

(j) the Registration Statement filed by Strathcona with the SEC on Form F-10 shall have become effective under 
the United States Securities Act of 1933 and not be subject to a stop order or a proceeding seeking a stop order; 
 

(k) neither Strathcona nor any of its affiliates shall have entered into a definitive agreement or an agreement in 
principle with MEG providing for an arrangement, amalgamation, merger, acquisition of assets or other business 
combination with MEG or for the acquisition of securities of MEG or for the commencement of a new offer for 
the MEG Shares, pursuant to which Strathcona has determined that the Strathcona Offer will be withdrawn 
and/or terminated; and 
 

(l) Strathcona shall not have become aware of any untrue statement of material fact, or an omission to state a 
material fact that is required to be stated or that is necessary to make a statement not misleading in light of the 
circumstances in which it was made and at the date it was made (after giving effect to all subsequent filings prior 
to the date of the Strathcona Offer in relation to all matters covered in earlier filings), in any document filed by 
or on behalf of MEG with any Canadian securities regulatory authority or a similar securities regulatory authority 
in the United States or elsewhere, which Strathcona shall have determined, in its reasonable judgment, when 
considered either individually or in the aggregate, has or could reasonably be expected to have a Material 
Adverse Effect (as defined in the Strathcona Circular). 
 

These and other conditions of the Strathcona Offer are described in Section 4 of the Strathcona Offer under "Conditions 
of the Offer". 
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DIRECTORS' RECOMMENDATION 

 
For the reasons set out herein, the Board unanimously concluded that the consideration to be received by the 
Shareholders (other than Strathcona and its affiliates) is inadequate, from a financial point of view, to such 

Shareholders, that the Strathcona Offer is not in the best interests of MEG or the Shareholders and 
recommends that you 

REJECT the Strathcona Offer by taking no action and NOT TENDER your MEG Shares 
 

Any Shareholder who has tendered their MEG Shares to the Strathcona Offer should 
WITHDRAW those MEG Shares IMMEDIATELY. 

If you have tendered your MEG Shares, you can withdraw them. For assistance in withdrawing your MEG Shares, you 
should contact your broker or MEG's Information Agent, Sodali & Co. See "How to Withdraw Your Deposited MEG 
Shares". 

 
North American Toll Free Phone Call: 

1-888-999-2785  
E-mail: assistance@investor.sodali.com 

Outside North America, Banks and Brokers Call Collect: 1-289-695-3075 

Shareholders are also encouraged to visit our website for up to date information at 
 www.megenergy.com/offer-update  
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ANALYSIS AND REASONS FOR THE BOARD'S CONCLUSION AND RECOMMENDATION TO REJECT 
THE STRATHCONA OFFER 

The following are the principal reasons for the UNANIMOUS recommendations of the Board to Shareholders to 
REJECT the Strathcona Offer by taking no action and NOT TENDER their MEG Shares to the Strathcona Offer. 

1. The Strathcona Offer's share consideration exposes Shareholders to a company with inferior assets 

a. MEG's asset portfolio is in the heart of the Athabasca oil sands with top quartile asset characteristics, 
while Strathcona's assets are scattered, lacking in scale, and located in less prolific areas 

   
  

Regional Map of MEG and Strathcona's Primary Assets

Christina 
Lake Surmont Thornbury May River Kirby Lindbergh Tucker Orion Taiga Lloyd. Thermal

& Conventional

Region Athabasca Athabasca Athabasca Athabasca Athabasca Cold Lake Cold Lake Cold Lake Cold Lake Lloydminster

Production (1)  (mbbl/d) 103 0 0 0 0 19 28 19 0 51 

DBIIP / OOIP (bn bbls) 5.3 1.9 1.5 1.3 0.9 1.0 0.9 0.8 1.0 3.1 

Source: geoSCOUT, Enverus, AER, GLJ
(1) Based on Q1 2025. Alberta production per AER, Saskatchewan production per Enverus.

(3) Strathcona Alberta operating projects (Lindbergh, Orion, Tucker) figures per AER issuer submissions under Directive 054 (Performance Reports).
(4) Strathcona Taiga figure per AER Directive 023 regulatory application.
(5) Strathcona Lloydminster Thermal & Lloydminster conventional figures per Strathcona 2024 Investor Presentation.
See "Oil and Gas Advisories" — DBIIP and OOIP

MEG Strathcona

(2) Figures shown for MEG reflect DBIIP based on reports prepared by GLJ Ltd. with effective dates of December 31, 2024 (for Christina Lake) and May 31, 2025 (for Surmont, Thornbury, May River and 
Kirby). 

(2) (2) (2) (2) (2) (3) (3) (3) (4) (5)

20



 

REJECT THE STRATHCONA OFFER 
TAKE NO ACTION – DO NOT TENDER YOUR MEG SHARES 

If you have already tendered your MEG Shares to the Strathcona Offer, you can withdraw your MEG Shares by contacting your broker or 
Sodali & Co, our Information Agent, by toll-free phone call in North America to 1-888-999-2785, or to 1-289-695-3075 for banks, brokers or 

callers outside North America or by email at assistance@investor.sodali.com 
 

b. MEG's assets have significantly stronger inventory life resiliency at bottom cycle pricing  

• MEG's Christina Lake is one of the largest SAGD projects in Canada, with approximately 5 billion 
barrels of DBIPP. Together with MEG's undeveloped projects at Surmont, May River and Kirby, MEG 
has approximately 11 billion barrels of DBIPP. In comparison, Strathcona's thermal projects have a 
total of approximately 5 billion barrels of OOIP, while Strathcona's total portfolio has approximately 7 
billion barrels of OOIP (see Chart 1). The scale and relative quality of its Christina Lake project 
positions MEG as a leader among peer SAGD project operators, where MEG's Christina Lake project 
is estimated to generate production for 30 years at a breakeven WTI price of US$50/bbl or less, versus 
the estimate of nine years for Strathcona's SAGD projects (see Chart 2). 

   
  

Chart 1: DBIIP / OOIP(1,2,3,4) Chart 2: Inventory Life with <US$50/bbl WTI Breakevens(5)

Source: GLJ, AER, Enverus

(2) Strathcona Alberta operating projects (Lindbergh, Orion, Tucker) figures per AER issuer submissions under Directive 054 (Performance Reports).
(3) Strathcona Taiga figure per AER Directive 023 regulatory application.
(4) Strathcona Lloydminster Thermal & Lloydminster conventional figures per Strathcona 2024 Investor Presentation.
(5) Inventory life represents the number of locations with a WTI breakeven of US$50/bbl or less divided by the number of SAGD wells drilled per year.

See "Oil and Gas Advisories" — DBIIP and OOIP

(6) Peers include Athabasca Oil Corp., Canadian Natural Resources Ltd., Cenovus Energy Inc., CNOOC International Ltd.,  Connacher Oil and Gas Ltd., 
ConocoPhillips Co., Greenfire Resources Ltd., Harvest Operations Corp., Imperial Oil Ltd., International Petroleum Corp., PetroChina Company Ltd. and Suncor 
Energy Inc.

(1) Figures shown for MEG reflect DBIIP based on reports prepared by GLJ Ltd. with effective dates of December 31, 2024 (for Christina Lake) and May 31, 2025 
(for Surmont, Thornbury, May River and Kirby). 
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c. MEG has a top quartile low steam-oil ratio ("SOR"), while Strathcona's SORs for its oil sands 
projects are 60% higher on average than MEG's 

• MEG's average monthly SOR was 2.3x in Q1 2025 versus 3.1x, 3.4x, 3.7x, 3.9x and 4.1x, respectively, 
at Strathcona's Edam, Lindbergh, Tucker, Orion, and Meota assets, ranking in the second, second, third, 
third and fourth quartiles of oil sands projects, respectively (see Chart 3). SOR represents one of the 
most critical contributors to a SAGD operator's ability to deliver funds flow and ultimately return capital 
to shareholders. Higher Shareholder returns are enabled by MEG's lower SOR, which leads to lower 
costs, lower carbon intensity, higher netbacks and higher free cash flow. When viewed over MEG's 
expansive asset base, this translates into a substantial value differential for Shareholders compared to 
higher SOR oil sands assets like Strathcona's. 

   
 

d. MEG has industry-leading operating cost efficiencies, while Strathcona's operating costs are 2-3 times 
higher than MEG's 

• Third-party estimates illustrate MEG's industry-leading cost structure, with MEG's operating costs 
being considerably lower than Strathcona's (see Chart 4). MEG's low operating costs are enabled by a 
low SOR, cost discipline, and the significant benefit from cogeneration of steam and power on-site. 

 
  

Chart 3: Steam-Oil Ratio(1) (Q1 2025)

Source: AER

(2) Denotes production-weighted average.

(1) Q1 2025 monthly average SOR data for January-March, per AER report ST-53 2025 - Alberta In-Situ Oil Sands Summary 
and publicly available production and injection data per GeoScout.

2.3
3.1

3.4 3.7 3.9 4.13.7

2.1 2.2 2.4 2.5 2.6 2.6 2.8 3.1 3.1
3.7 3.8 3.8 3.8 3.8

4.2 4.3 4.5
4.9MEG Christina Lake Strathcona Projects Strathcona Project Average Other(2) >5.0

Chart 4: Operating Cost Per Barrel (Next-Twelve-Months) ($/bbl)

Source: Enverus. See also "Third Party and Market Data" for a description of the presentation of operating costs.

Note: Includes in-situ projects (SAGD and CSS). Oil sands mining projects not included for most accurate comparison to MEG.

(2) Denotes production-weighted average.

(1) See "Non-GAAP and Other Financial Measures – Operating expenses, net of power revenue" for a description of MEG's 
calculation of operating expenses, net of power revenue, a non-GAAP financial measure which differs from the presentation above.
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e. MEG ranks top quartile in its ability to operate and sustain production, while Strathcona's cost 
structure is 60% higher on average than MEG's 

• Third-party estimates illustrate that, together, MEG's operating costs and sustaining capital rank in the 
top quartile in cost efficiency of in-situ projects. The operating costs and sustaining capital expenditures 
associated with Strathcona's SAGD projects are estimated to be 60% higher on average (see Chart 5). 
MEG's superior operating cost structure and sustaining capital requirements contribute to favourable 
sustaining economics and higher free cash flow potential. 

 
  

Chart 5: Operating Costs & Sustaining Capital Expenditures Per Barrel (Next-Twelve-Months) ($/bbl)

Source: Enverus. See "Third Party and Market Data" for a description of the presentation of operating costs and sustaining capital expenditures.

Note: Includes in-situ projects (SAGD and CSS). Oil sands mining projects not included for most accurate comparison to MEG.

(2) Denotes production-weighted average.

(1) See "Non-GAAP and Other Financial Measures – Operating expenses, net of power revenue" and "Non-GAAP and Other Financial Measures – 
Sustaining Capital Expenditures" for a description of MEG's calculation of operating expenses, net of power revenue and sustaining capital 
expenditures which differs from the presentation above.
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f. MEG has diversified, long-term and reliable access to premium oil markets, which enhances long-
term profitability 

• MEG has contracted capacity of 120,000 bpd on pipeline systems enabling the sale of MEG's 
production to premium markets, representing approximately 84% of its 2024 blend sales volumes. This 
includes 100,000 bpd on the Flanagan South and Seaway pipeline systems providing pipeline 
transportation to U.S. Gulf Coast refineries and export terminals, and 20,000 bpd on Trans Mountain 
Pipeline providing transportation to the West Coast of Canada. Strathcona has not secured any long-
term pipeline commitments to access premium markets and instead owns rail capacity. Strathcona's 
Hamlin rail facility has capacity of 50,000 bpd and, early in the second quarter of 2025, Strathcona 
completed the acquisition of the Hardisty Rail Terminal with unutilized capacity of approximately 
52,400 bpd, bringing Strathcona's available rail capacity to approximately 74% of its 2024 blend sales 
volumes. Compared to transportation by pipeline, crude-by-rail has higher transportation costs and 
greater exposure to service interruptions such as strikes, train derailments, weather effects and 
blockades (see Chart 6). 

 
  

Chart 6: Secured Egress as a Proportion of Blend Sales (YE 2024)

Note: This chart represents the proportion of 2024 blend sales which was directed to external markets. For Strathcona, the 
calculation is based on estimated 2024 oil and natural gas sales of 138,700 boe/d, including diluent requirements of 27,800 
boe/d.
(1) Includes Strathcona's 50,000 bpd Hamlin rail loading facility and the unutilized portion of the Hardisty Rail Terminal 
("HRT") (20% of 262,000 bpd) which Strathcona acquired early in the second quarter of 2025.

74% via Rail70% to USGC via Pipeline

 14% to West Coast via Pipeline  

84%  
74%  

MEG Strathcona

(1)
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g. MEG has a track record of delivering a premium operating netback 

• MEG's premium market access and evolved operating model, which delivers an industry leading cost 
structure, has contributed to MEG realizing an operating netback, pre-royalty (see "Non-GAAP and 
Other Financial Measures"), over the last three years and most recent quarter that is $2–$8/boe higher 
than Strathcona's (see Chart 7). 

 
  

Chart 7: Operating Netback, Pre-Royalty(1,2) ($/boe)

(1) Royalties omitted as MEG achieved post-payout status in 2023, distorting the comparability of royalty costs; only includes 
Strathcona’s Cold Lake and Lloydminster segments (excludes Montney segment).
(2) See "Non-GAAP and Other Financial Measures" herein. 
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h. Strathcona's asset base has significantly higher environmental liabilities and asset retirement 
obligations than MEG's assets, which benefit from a concentrated and relatively newer asset base 

• Strathcona's assets are older and more dispersed than MEG's, with more wellbores, more pipeline 
infrastructure, and higher facility liabilities than MEG's. Strathcona's reported decommissioning 
provision of $275 million are nearly double MEG's reported decommissioning provision of $147 
million (see Chart 8)(1). 

(i) Strathcona total wellbore count of 4,977 vs. MEG of 1,257(2) 

(ii) Strathcona inactive wellbore count of 3,313 vs. MEG of 770(2) 

(iii) Strathcona total pipelines of 4,659 km vs. MEG of 606 km(3) 

(iv) Strathcona total liabilities (including well liabilities) of $563 million vs. MEG of $94 million(4) 
(1) Represent inflated and discounted decommissioning obligations per MEG and Strathcona's respective financial statements for 
the quarter ended March 31, 2025; MEG based on $895 million undiscounted amount (discounted at 9% and inflated at 2.1%), 
while Strathcona based on $1,042 million undiscounted amount (discounted at 10% and inflated at 2%). 
(2)  Reflects active and inactive well count per XI Technologies as of April 2025, exclusive of abandoned and licensed wells. 
(3)  Pipelines include all unique licenses where MEG or Strathcona is a licensee, per XI Technologies. Strathcona assets within 
079-20W6 to 081-22W6, 069-5W6 to 072-9W6, and 057-25W5 to 065-7W6 are excluded from the Strathcona total and assumed 
to be part of its announced Montney Dispositions. 
(4)  Liabilities are undiscounted working interest asset retirement obligations as estimated by XI technologies; Strathcona working 
interest excludes estimated Montney liability costs assumed to be part of its Montney Dispositions. 

  
  

Chart 8: Decommissioning Provision (Q1 2025) ($ mm)

(1) MEG's decommissioning provision as at March 31, 2025 based on inflation rate of 2.1% and discount rate of 9.0%.
(2) Strathcona's decommissioning provision as at March 31, 2025 based on inflation rate of 2.0% and discount rate of 10.0% 
and excluding liabilities associated with assets held for sale.
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i. MEG's GHG emissions intensity performance is considerably better than Strathcona's and 
benchmarks in the first quartile 

• Christina Lake's low SOR, together with the application of cogeneration and other technologies, 
including eMSAGP, has enabled MEG to achieve GHG emissions intensity below the in-situ industry 
average, benchmarking its performance in the top quartile with an emissions intensity of ~60 kg 
CO2e/bbl in 2023. Strathcona's emissions intensity performance is considerably higher with average 
emissions intensity 55% above MEG's, where the Lindbergh and Orion projects benchmark in the third 
quartile and the Tucker project benchmarks in the bottom quartile (see Chart 9). 

  
  

Chart 9: GHG Emissions Intensity (2023) (kg CO2e/bbl)

Source: Government of Canada, AER
(1) Denotes 2023 production-weighted average.
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2. Selling by WEF and its investors to provide liquidity will put downward pressure on the share price, while 
the combined company would offer no incremental liquidity to Shareholders 

a. WEF's concentrated ownership position introduces significant overhang risk, making the combined 
company a vehicle through which WEF's LP investors can realize liquidity over time through the sale 
of Strathcona Shares 

• The Strathcona Offer would see WEF hold a 51% ownership position in the combined company, 
inclusive of its current ownership interest in Strathcona and additional proposed investment in 
Strathcona to be made in connection with the Strathcona Offer. WEF's investments into Strathcona have 
been made from funds raised as early as 2017 and, over time, WEF will need to provide the investors 
in its funds with liquidity so they can realize a return on their investments, whether by directly selling 
Strathcona Shares into the public market or by distributing Strathcona Shares to WEF's LP holders, 
who could subsequently sell those shares. The Strathcona Shares, which currently see approximately 
$2 million of value trade per day, do not have sufficient liquidity for WEF's LP investors to sell their 
stake in the market. If Strathcona combined with MEG, WEF would have more liquidity to sell its 
shares and the sale of shares of the combined company would put substantial pressure on the share price 
of the combined company. WEF has been transparent about its intent to return capital to LP investors 
in the near-term where the Managing Partner and Chief Executive Officer of WEF confirmed "we're 
going to have to return all of the capital to our investors roughly over the next three years" at 
Strathcona's November 2024 Investor Day. 

• The magnitude of the overhang is significant, where WEF's 51% ownership interest equates to an 
implied value in the combined company of $6.0 billion. For context, this is over 60 times greater than 
the average daily traded value of the MEG Shares over the period from January 1 to May 15, 2025, and 
over 15 times greater than the total of all equity issuances completed by all Canadian exploration and 
production companies in the last twelve months (see Chart 10). 
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b. The Strathcona Offer fails to deliver the benefits of scale in the capital markets 
 

• Contrary to most scale-enhancing combination transactions, Strathcona's Offer does not provide the 
Shareholders with the benefits of an increased float capitalization or increased trading liquidity. On a 
pro forma basis, 51% of the combined company's market capitalization would be owned by WEF. 
Shareholders currently enjoy the benefit of substantially all of MEG's equity being freely tradable float 
and an average daily traded value of approximately $100 million. In contrast, Strathcona's equity is 
only approximately 20% public float and only $2 million of average daily traded value. As a result, 
there would be no benefit to trading liquidity from MEG's standpoint, but a substantial benefit from 
Strathcona's standpoint in the combined company (see Chart 11). Currently, MEG's approximately 
100% public float supports highly liquid trading and as a result has a positive impact on trading 
multiples. Shareholders should reject a transaction that would result in a change from a nearly 100% 
public float to a combined company with only a 49% public float. 
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c. The Strathcona Offer would raise significant governance risks in the combined company 

• The Strathcona Offer would see WEF hold a 51% ownership position in the combined company, 
inclusive of its existing ownership interest in Strathcona (see Chart 12), and see MEG Shareholders 
cede control of the combined company without being compensated with a change of control premium. 
Strathcona's concentrated shareholder base raises significant governance risks. With a small number of 
shareholders exerting disproportionate control, strategic decisions may not reflect the broader interests 
of all shareholders, especially minority investors. Furthermore, the majority of Strathcona's board of 
directors is non-independent, with 6 of its 9 board members being executive officers or employees of 
WEF or executive officers of Strathcona. 
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3. The Strathcona Offer is OPPORTUNISTIC 

a. The Strathcona Offer lacks a real premium  

• Strathcona's advertised premium of 9.3% was "cherry picked" by Strathcona as the best and highest 
premium implied by Strathcona's share price over the last year. The implied value of the consideration 
of the Strathcona Offer does not represent a premium, but an average discount of approximately 16% 
based on the closing prices of Strathcona Shares and corresponding closing prices of MEG Shares for 
the entire period that Strathcona has existed as a publicly-listed company (see Chart 13). 

• In fact, based on the closing price of the MEG Shares and Strathcona Shares from when Strathcona 
completed its reverse take-over of Pipestone Energy Corp. in October 2023 to the announcement of its 
intention to launch a take-over bid, the Strathcona Offer represented a "premium" to Shareholders only 
nine days out of the 407 trading days during that period (with the average premium across those nine 
days of only 1.9%). 

 
  

Chart 13: Implied Premium / (Discount) of the Strathcona Offer Based on Historical Prices

Source: FactSet
Note: The implied value of the Strathcona Offer is calculated by summing: 1) 0.62 multiplied by the closing price of the 
Strathcona Shares each day, and 2) $4.10 in cash consideration. The implied value of the Strathcona Offer is then compared to 
the closing price of the MEG Shares each day to determine the implied premium / (discount). The numbers in this chart are 
based on share prices from October 3, 2023, the date that Strathcona's reverse take-over of Pipestone Energy Corp. closed, to 
May 15, 2025.
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b. The Strathcona Offer is timed to take advantage of a market downturn at the expense of Shareholders 

• The artificially high, cherry picked, advertised value of $23.27 of the Strathcona Offer is below the 
market trading price of the MEG Shares achieved as recently as April 2025 and 22% below the 52-
week high of MEG Shares (see Chart 14). 

  
• It is apparent that the Strathcona Offer is seeking to take advantage of an overall market downturn in 

the energy sector, which has affected MEG's trading performance, as tariffs, broader economic policy, 
and oil-related macroeconomic uncertainties persist. Recent declines in commodity prices have also 
negatively affected energy stocks, disproportionally impacting non-integrated companies, including 
MEG. The Strathcona Offer was launched at the recent trough, following a three-year decline in WTI 
prices (see Chart 15). MEG is well positioned to weather these uncertainties given its resilient, best-in-
class assets, low costs, strong balance sheet, and prior experience navigating periods of heightened 
uncertainty. 

 
  

Chart 14: Strathcona Offer Price vs. MEG Share Prices Based on Historical Prices ($/sh)

Source: FactSet

Note: Market trading price of MEG Shares from October 3, 2023 to May 15, 2025.
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4. The Strathcona Offer is INADEQUATE  

a. MEG Shares offer a uniquely attractive investment opportunity: A pure play oil sands producer with 
a reputation for best-in-class assets, an innovative and experienced team, and attractive growth 
opportunities. MEG warrants a premium value, which the Strathcona Offer fails to deliver 

b. MEG's standalone plan offers low-risk, visible brownfield growth and free cash flow generation 

• With a reserve life of over 30 years and over 50 years on a proved reserves and proved plus probable 
reserves basis, respectively, and with secured regulatory approvals and a track record of operational 
excellence, MEG is well positioned to be able to capture substantial growth opportunities. MEG's 
Christina Lake Facility Expansion Project ("FEP") is expected to increase production capacity to 
135,000 bpd on projected start-up in 2027 and is expected to contribute to a production per share CAGR 
of approximately 23% between 2025 and 2030 (see Chart 16). FEP is underway with front end 
engineering and design completed in 2024 and limited project complexity leveraging existing 
equipment. Regulatory approval is in place at Christina Lake for 210,000 bpd of production, enabling 
further growth potential.  

 
  

Chart 16: MEG's Production Outlook (kbpd)

Note: Per-share figures based on financial forecast at US$70/bbl WTI, US$12-13/bbl WTI:WCS differential and 
C$1.35/US$ F/X rate. Assumes share rerpuchases at $25.50 share price to align with MEG's November 2024 Business 
Update.
(1) Production per share CAGR is the compound annual growth rate of production divided by the average issued and 
outstanding shares during the period.
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• MEG has a clear path to deliver the growth contemplated in the FEP. MEG's operational strategy and 
focus, strong risk management, and the low-risk development plan position MEG to take advantage of 
the 1.94 billion barrels of proved plus probable reserves, which are valued at $15.4 billion of before-
tax present value (assuming a 10% discount rate) as assessed by GLJ as of December 31, 2024. MEG 
expects to generate significant free cash flow which affords MEG great flexibility in generating 
shareholder value through funding organic growth initiatives and / or return of capital to Shareholders 
(see Chart 17). 

 

  

Chart 17: MEG’s Free Cash Flow Outlook(1)

(1) Capital management measure.  See "Non-GAAP and Other Financial Measues" herein.

Note: Assumes US$70/bbl WTI, US$12-13/bbl WTI:WCS differential and C$1.35/US$ F/X rate. Assumes share 
rerpuchases at $25.50 share price to align with MEG's November 2024 Business Update.

(2) Free cash flow per share CAGR is the compound annual growth rate of free cash flow divided by the average issued 
and outstanding shares during the period.
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• MEG's robust funds from operations(1) is sufficient to fund its projected dividend and capital programs 
even in weakened commodity price environments. MEG's dividend and capital programs are fully 
funded at ~US$53 WTI from 2025-2027 and ~US$47 WTI from 2028-2030, allowing the potential for 
meaningful free cash flow payout to Shareholders in the next five years.  

(1) Capital management measure.  See "Non-GAAP and Other Financial Measures" herein. 

• MEG's estimated cumulative free cash flow from 2025 through 2030, based on an assumed US$70/bbl 
WTI price, equates to approximately 95% of MEG's market capitalization. At WTI prices of US$60/bbl 
and US$80/bbl, MEG is expected to generate cumulative free cash flow which equates to approximately 
65% and 120% of MEG's market capitalization, respectively (see Chart 18). 

 
• Not only is the Strathcona Offer inadequate in the context of MEG's Christina Lake asset, it ascribes 

no value to MEG's remaining growth properties, parts of which are adjacent to other existing flagship 
peer projects:  

o Surmont: MEG owns a 100% working interest in Surmont, one of the highest quality non-
producing assets in the oil sands. MEG has conducted extensive seismic and delineation 
drilling programs at the Surmont growth property and had secured regulatory approvals 
pertaining to the proposed Surmont Project in 2019. This proposed project included a multi-
phased development with a total design capacity of approximately 120,000 bpd. MEG's 
Surmont growth property is adjacent to ConocoPhillips' flagship Surmont growth property. In 
December 2021, these approvals were cancelled at MEG's request as Surmont was not in 
MEG's near-term development plan. 

o May River: MEG owns a 100% working interest in the mineral leases at May River. As of 
December 31, 2024, MEG had drilled and cored 118 stratigraphic test wells (core holes) and 
recorded 77 square miles of 3D seismic data over MEG's leases in May River. May River is 
proximal to regional infrastructure. 

o Additional Growth Properties: MEG owns a 100% working interest in additional growth 
properties situated on approximately 170 square miles of lands in the southern Athabasca 
region of Alberta which includes the Kirby, Thornbury and Duncan mineral leases. MEG's 
Kirby leases are adjacent to CNRL's flagship Kirby and Jackfish projects. As of December 31, 
2024, MEG has drilled 15, and cored 12, stratigraphic test wells over these leases.  

(1) Based on MEG market capitalization as at May 15, 2025.

Chart 18: Cumulative Free Cash Flow from 2025–2030 as a % of Market Capitalization(1,2) (%)

(2) Cumulative free cash flow as a percentage of market capitalization for each case is the sum of the anticipated free cash flow from 2025-2030 
divided by the current market capitalization.

Note: Assumes US$12-13/bbl WTI:WCS differential and C$1.35/US$ F/X rate.
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c. Strathcona lacks a prescriptive return of capital strategy and is dilutive to MEG's peer-leading return 
of capital yield 

• MEG intends to return 100% of its free cash flow to its Shareholders via its base dividend and share 
repurchases. While Strathcona has a higher dividend yield than MEG, when coupled with its share 
repurchases, MEG offers a peer-leading return of capital yield (see Chart 19). In addition, MEG is 
projected to generate a production CAGR of approximately 5% from 2025 through 2030. In contrast, 
Strathcona does not adhere to a formal return of capital framework, and only claims a plan to allocate 
the "vast majority" of excess free cash flow to Strathcona Shareholders over the next six years. 
However, Strathcona has yet to return any capital to Strathcona Shareholders in the form of share 
repurchases, variable dividends or special dividends, beyond its base dividend. 

 
  

Chart 19: Return of Capital Yield (2025E)(1,2) (%)

Source: FactSet

(2) Return of Capital Yield is the sum of Dividend Yield and Discretionary Return Yield.
(3) Dividend Yield is the expected dividend payout divided by market capitalization as at May 15, 2025.

(5) Assumes current Strathcona base dividend and no share repurchases.

Note: Based on research consensus estimates. Based on market data and return of capital frameworks at 
at May 15, 2025.

(4) Discretionary Return Yield is the estimated share repurchases divided by market capitalization as at 
May 15, 2025.

(1) Peers include oil-weighted peers with an enterprise value $3 bn; includes Baytex Energy Corp., 
Canadian Natural Resources Ltd., Cenovus Energy Inc., Imperial Oil Ltd., Suncor Energy Inc., Tamarack 
Valley Energy Ltd. and Whitecap Resources Inc.
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• The return of capital per share for Shareholders would be diluted in the pro forma entity as compared 
to the MEG status quo. Even if Strathcona were to allocate 100% of its free cash flow to shareholder 
returns, return of capital per share would be diluted for Shareholders in the pro forma entity due to 
inferior free cash flow generation (see Chart 20). 

 
  

Chart 20: Return of Capital Per MEG Share (2025E)(1) ($/share)

Source: FactSet
Note: Based on research consensus estimates.

(3) Assumes current Strathcona dividend and no share repurchases.

(2) Pro forma ownership based on an illustrative scenario where 100% of the consideration is received in 
Strathcona shares.

(1) Return of capital per share is the dollar value sum of dividends and share repurchases divided by fully 
diluted shares outstanding.
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d. MEG has a history of operational excellence, delivering leading performance through continuous 
improvement 

• MEG is a leader in innovative SAGD development which drives continuous improvement and 
economic value creation. Over the past three years, MEG has realized industry leading well productivity 
with faster ramp-up and higher peak oil rates compared to prior generations of wells (see Chart 21). 
These results have been driven by a 50% increase in first year well performance (see Chart 22), a 
demonstration of MEG's ability to execute further optimization of a high performing asset. 

 
  

Chart 21: Well Productivity Since 2022 Chart 22: MEG Well Performance Over Time

(1) Average initial 2-year daily production rate of SAGD wells which started after January 1, 2022.
(2) Peers include commercial SAGD projects producing from the McMurray formation (source Petrinex/AER); Athabasca Oil Corp., Canadian 
Natural Resources Ltd., Cenovus Energy Inc., CNOOC International Ltd., Connacher Oil and Gas Ltd., ConocoPhillips Co., Strathcona Resources 
Ltd., Suncor Energy Inc.
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• MEG applies an evolved operating model which has contributed to a reduction in well spacing, 
improved well design with advanced well flow control devices, and accelerated ramp-up. MEG's 
relentless focus on operating excellence and continuous improvement has contributed to a 20% 
reduction in two-year average well SOR (see Chart 23). MEG sees the potential to further reduce 
Christina Lake's SOR through the execution of MEG's FEP. 

 

  

Chart 23: MEG's 20% Reduction in SOR(1)

(1) Initial 2-year average well SOR prior to eMSAGP (non-condensable gas injection) which further reduces 
cumulative project SOR.
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e. MEG has delivered outsized Shareholder returns since its rejection of the Husky offer 

• MEG's standalone plan has delivered outsized returns compared to a previous opportunistic offer. In 
2018, MEG rejected the inadequate and opportunistic take-over bid by Husky Energy Inc. ("Husky") 
in favour of a superior standalone plan to realize full value of the MEG assets for Shareholders. From 
the rejection of Husky's unsolicited bid (January 17, 2019) to the date prior to the public announcement 
of Strathcona's intention to launch the Strathcona Offer (May 15, 2025), MEG has delivered a total 
return of approximately 292% for Shareholders. This total return represents the top total return among 
peers and represents over 2.5x the return of the S&P/TSX Capped Energy Index over the same period 
(see Chart 24). 

• Like the Husky offer, the Strathcona Offer is opportunistic and attempts to take advantage of an 
undervalued trading price for MEG Shares in a market downturn. The Board has full confidence in the 
MEG management team's ability to deliver superior value to Shareholders as compared to the 
Strathcona Offer.   

 
  

Chart 24: Total Return Since Rejection of the Husky Offer(1,2)

Source: FactSet

(1) Represents total return from Jan 17, 2019 (day after expiry of Husky unsolicited bid) to May 15, 2025
 (unaffected date for the Strathcona Offer).
(2) Total Return represents the cumulative return of a company's share price, inclusive of dividend re-investments.

Note: Total return includes dividend re-investment. Peers include Canadian liquids-weighted E&Ps with an enterprise value 
$3 bn; includes Baytex Energy Corp., Canadian Natural Resources Ltd., Cenovus Energy Inc., Imperial Oil Ltd., Suncor 

Energy Inc., Tamarack Valley Energy Ltd. and Whitecap Resources Inc..
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5. The market views the Strathcona Offer as INADEQUATE 

• Since Strathcona announced its intention to launch the unsolicited take-over bid on May 15, 2025, MEG 
Shares have consistently traded above the implied value of the Strathcona Offer, indicating that the 
market believes that the Strathcona Offer is inadequate and significantly undervalues MEG (see Chart 
25). 

• Since the date of the Strathcona Offer, approximately 36 million MEG Shares on the TSX (representing 
14% of the outstanding MEG Shares) have traded at prices above the price implied by the Strathcona 
Offer based on end of day closing share prices on the TSX. The closing price of MEG Shares on the 
TSX on June 11, 2025 was $25.54 and, as of that date, the price implied by the Strathcona Offer 
represented an 8% discount to the closing price of MEG Shares on the TSX.  

 
 

  

Chart 25: Strathcona Offer vs. MEG Common Share Price (Post-Announcement) ($/sh)

Source: FactSet
(1) Market trading price of MEG shares from May 15, 2025 to June 11, 2025
(2) Based on the Strathcona Offer of 0.62 Strathcona Shares and $4.10 cash. Market trading price of Strathcona Shares from 
May 15, 2025 to June 11, 2025.
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6. The Financial Advisors and the Special Committee have determined that the Strathcona Offer is 
INADEQUATE to Shareholders from a financial point of view 

• On June 12, 2025, BMO Capital Markets, MEG's financial advisor delivered its verbal opinion to the 
Board (which opinion was subsequently confirmed in writing, a copy of which is attached as Appendix 
"A" to this Directors' Circular), to the effect that, as of the date of the opinion, and based upon and 
subject to the assumptions, limitations and qualifications contained therein and such other matters as 
BMO Capital Markets considered relevant, the consideration offered to the Shareholders (other than 
Strathcona and its affiliates) pursuant to the Strathcona Offer is inadequate from a financial point of 
view to such Shareholders. A copy of the written opinion of BMO Capital Markets, which describes, 
among other things, the various assumptions made, procedures followed, matters considered and 
limitations and qualifications on the review undertaken, is attached to this Directors' Circular as 
Appendix "A". The opinion was provided for the information and assistance of the Board in connection 
with its evaluation of the Strathcona Offer. The opinion does not constitute a recommendation to any 
MEG Shareholder as to whether to tender their MEG Shares pursuant to the Strathcona Offer or as to 
any other action to be undertaken with respect to any matters relating to the Strathcona Offer or 
otherwise. 

• On June 12, 2025, RBC Capital Markets, the financial advisor to MEG's Special Committee, delivered 
a written opinion to the Special Committee and the Board that the consideration under the Strathcona 
Offer is inadequate, from a financial point of view, to the Shareholders (other than Strathcona and its 
affiliates). A copy of the written opinion of RBC Capital Markets, which describes, among other things, 
the various assumptions made, procedures followed, matters considered and limitations and 
qualifications on the review undertaken, is attached to this Directors' Circular as Appendix "B". The 
opinion was provided for the information and assistance of the Special Committee and the Board and 
may not be used or relied upon by any other person. The opinion does not constitute a recommendation 
to any Shareholder as to whether to tender their MEG Shares pursuant to the Strathcona Offer or as to 
any other action to be undertaken with respect to any matters relating to the Strathcona Offer or 
otherwise. 
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7. Shareholders, sell-side analysts, and influential commentators agree the Strathcona Offer is 
INADEQUATE 

• Since the commencement of the Strathcona Offer, several of MEG's largest Shareholders have indicated 
to MEG or its Financial Advisors, or otherwise publicly announced, that the Strathcona Offer does not 
reflect the full and fair value of the MEG Shares 

"I find the bid laughable and tremendously undervalues the company," said Eric Nuttall, partner and 
senior portfolio manager with Ninepoint Partners, which owned 6 million shares of MEG Energy as 

of December, according to data compiled by Bloomberg. "This is a bit opportunistic and taking 
advantage of extremely weak sentiment and a depressed oil price." 

Source: Eric Nuttall, Ninepoint Partners 

• Prior to the Strathcona Offer, all research analysts providing coverage of the MEG Shares had a price 
target for MEG Shares in excess of the value of the Strathcona Offer, reflecting their view that the 
Strathcona Offer does not fairly value the MEG Shares. Brokers had forecasted a 28% median upside 
to the price of the MEG Shares immediately prior to the announcement of the Strathcona Offer (see 
Chart 26). 
 

"The offer is 'an affront to MEG shareholders and highly unlikely to be accepted', Desjardins analyst 
Chris MacCulloch wrote in a Friday morning note." 

Geoffrey Morgan and Robert Tuttle (Financial Post, May 16, 2025) 

 

   
  

Chart 26: Broker Target Price Upside (Unaffected) ($/sh)

Source: Bloomberg
(1) Upside calculated as broker target prices premium relative to the price of the MEG Shares; broker target prices and MEG's unaffected 
share price based on May 15, 2025 market data.
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8. Other paths to superior value maximization, including MEG's compelling standalone plan 

• MEG has a robust go-forward business plan that the Board believes will generate significant free cash 
flow and shareholder value, underpinned by MEG's high quality SAGD assets with decades of growth 
potential (as detailed in section 4 of this document).  

• With a focus on value maximization for Shareholders, the Board has authorized the Special Committee 
to initiate a strategic review of alternatives with the potential to surface an offer superior to MEG's 
compelling standalone plan. MEG, through its financial advisor, BMO Capital Markets, has begun an 
outreach to potential parties to explore and solicit interest in an alternative value maximizing transaction 
for Shareholders. Strathcona claims complementary asset bases, significant accretion for both MEG 
and Strathcona Shareholders, and meaningful and achievable synergies. The fact is, MEG's high-quality 
assets and technical expertise would fit well and complement the portfolios of many peer companies, 
and other operators would be well positioned to realize significant, and potentially materially larger, 
synergies through a combination with MEG. 

• Tendering MEG Shares to the Strathcona Offer before MEG and its advisors have had an opportunity 
to fully explore available alternatives may preclude the possibility of financially superior alternative 
transactions emerging that could offer substantially higher value to Shareholders than the Strathcona 
Offer. 

CONCLUSION AND RECOMMENDATION 

For the principal reasons outlined above, the Board, based on the unanimous recommendation of the Special Committee, 
has unanimously concluded that the consideration to be received by the Shareholders (other than Strathcona and its 
affiliates) is inadequate, from a financial point of view, to such Shareholders and that the Strathcona Offer is not in the 
best interests of MEG or the Shareholders. 

Accordingly, the Board UNANIMOUSLY recommends that Shareholders 

REJECT the Strathcona Offer by taking no action and NOT TENDER their MEG Shares. 

Any Shareholder who has tendered their MEG Shares under the Strathcona Offer should 
WITHDRAW those MEG Shares. 

The foregoing summary of the information and factors considered by the Special Committee in providing its 
recommendation to the Board, and by the Board in reaching its conclusion and recommendation to Shareholders is not 
intended to be exhaustive. The members of the Special Committee and the Board evaluated the various factors 
summarized above in light of their own knowledge of the business, financial condition and prospects of MEG, and based 
upon the advice of the Special Committee and the Board's Financial Advisors and Legal Advisors. In view of the 
numerous factors considered in connection with the evaluation of the Strathcona Offer, the Special Committee and Board 
did not find it practicable to, and did not, quantify or otherwise attempt to assign relative weight to specific factors in 
reaching its conclusion and recommendation. In addition, individual members of the Special Committee and Board may 
have given different weight to different factors. The conclusion and unanimous recommendation of the Special 
Committee and Board was made after considering all of the information and factors involved. 

REJECTION OF THE STRATHCONA OFFER 

To REJECT the Strathcona Offer, you do not need to do anything. If you have tendered your MEG Shares to the 
Strathcona Offer, you can withdraw them until they are taken up under the Strathcona Offer. The Board recommends that 
you withdraw any tendered MEG Shares immediately. See "How to Withdraw Your Deposited MEG Shares". 
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Shareholders should consider the terms of the Strathcona Offer and the recommendations of the Board contained in this 
Directors' Circular carefully and come to your own decision whether to accept or reject the Strathcona Offer. Shareholders 
who are in doubt as to how to respond to the Strathcona Offer should consult with their own investment dealer, broker, 
lawyer or other professional advisor. Acceptance of the Strathcona Offer may have tax consequences specific to the 
circumstances of individual Shareholders and you should consult your own professional tax advisors. Inquiries concerning 
information in this Directors' Circular should be directed to MEG's Information Agent, Sodali & Co, by toll-free phone 
call in North America to 1-888-999-2785, or to 1-289-695-3075 for banks, brokers, and callers outside North America or 
by email at assistance@investor.sodali.com. Sodali & Co's contact information is also listed on the back page of this 
Directors' Circular. 

OPINIONS OF THE FINANCIAL ADVISORS  

Opinion of BMO Capital Markets 

BMO Capital Markets was engaged by MEG to act as financial advisor to MEG and the Board pursuant to an engagement 
agreement effective April 29, 2025 (the "BMO Engagement Agreement"). Under the terms of the BMO Engagement 
Agreement, BMO Capital Markets has agreed to provide MEG and the Board with various advisory services in connection 
with the Strathcona Offer and, among other things, the provision of its opinion as to the adequacy, from a financial point 
of view, of the consideration offered to the Shareholders (other than Strathcona and its affiliates) pursuant to the 
Strathcona Offer. 

BMO Capital Markets delivered its opinion to the Board on June 12, 2025 that, as of the date thereof, and based upon 
and subject to the assumptions, limitations and qualifications contained therein and such other matters as BMO Capital 
Markets considered relevant, the consideration offered to the Shareholders (other than Strathcona and its affiliates) 
pursuant to the Strathcona Offer is inadequate from a financial point of view to such Shareholders. 

A copy of the written opinion of BMO Capital Markets, which describes, among other things, the various assumptions 
made, procedures followed, matters considered and limitations and qualifications on the review undertaken in connection 
with the opinion, is attached to this Directors' Circular as Appendix "A". 

All summaries and references to the opinion delivered by BMO Capital Markets in this Directors' Circular are qualified 
in their entirety by reference to the full text of the opinion. The Board strongly recommends that Shareholders read the 
written opinion delivered by BMO Capital Markets carefully and in its entirety for a description of the procedures 
followed, matters considered and limitations and qualifications on the review undertaken. The opinion of BMO Capital 
Markets addresses only the adequacy, from a financial point of view, of the consideration offered to the Shareholders 
(other than Strathcona and its affiliates) pursuant to the Strathcona Offer. The opinion was provided for the information 
and assistance of the Board for its exclusive use only in connection with its evaluation of the Strathcona Offer. The 
opinion does not constitute a recommendation as to whether any Shareholder should tender their MEG Shares to the 
Strathcona Offer or act on any matter relating to the Strathcona Offer or otherwise. The opinion was only one of a number 
of factors taken into consideration by the Board in making its unanimous determination that the consideration to be 
received by the Shareholders (other than Strathcona and its affiliates) pursuant to the Strathcona Offer is inadequate, from 
a financial point of view, to such Shareholders and that the Strathcona Offer is not in the best interests of MEG or the 
Shareholders, and its recommendation that Shareholders reject the Strathcona Offer by taking no action and not tender 
their MEG Shares to the Strathcona Offer. 

Pursuant to the terms of the BMO Engagement Agreement, BMO Capital Markets will receive a fee for rendering its 
opinion. BMO Capital Markets will also receive certain fees for advisory services under the BMO Engagement Letter, a 
substantial portion of the amount of which is contingent upon the completion or non-completion of the Strathcona Offer 
or any alternative transaction. MEG has also agreed to reimburse BMO Capital Markets for reasonable out-of-pocket 
expenses and to indemnify BMO Capital Markets against certain liabilities that might arise out of its engagement. 
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BMO Capital Markets and certain of its affiliates act as traders and dealers, both as principal and agent, in major financial 
markets and, as such, may have had and may in the future have positions in the securities of MEG, Strathcona and their 
respective affiliates and, from time to time, may have executed or may execute transactions on behalf of MEG, Strathcona 
and their respective affiliates for which BMO Capital Markets or such affiliates received or may receive compensation. 
As investment dealers, BMO Capital Markets and certain of its affiliates conduct research on securities and may, in the 
ordinary course of business, provide research reports and investment advice to clients on investment matters, including 
with respect to MEG, Strathcona and their respective affiliates or the Strathcona Offer. In addition, Bank of Montreal 
("BMO"), of which BMO Capital Markets is a wholly-owned subsidiary, or one or more affiliates of BMO, may provide 
banking or other financial services to MEG, Strathcona and their respective affiliates in the ordinary course of business. 

Opinion of RBC Capital Markets 

RBC Capital Markets was engaged by MEG to act as financial advisor to the Special Committee pursuant to an 
engagement agreement effective May 19, 2025 (the "RBC Engagement Agreement"). Under the terms of the RBC 
Engagement Agreement, RBC Capital Markets has agreed to provide the Special Committee with various financial 
advisory services in connection with the Strathcona Offer including, among other things, the provision of its opinion as 
to the fairness of the consideration under the Strathcona Offer from a financial point of view to the Shareholders (other 
than Strathcona and its affiliates). 

RBC Capital Markets delivered its opinion to the Special Committee that, as of the date thereof, and based upon and 
subject to the assumptions, limitations and qualifications contained therein and such other matters as RBC Capital Markets 
considered relevant, the consideration under the Strathcona Offer is inadequate from a financial point of view to the 
Shareholders (other than Strathcona and its affiliates). 

A copy of the written opinion of RBC Capital Markets, which describes, among other things, the various assumptions 
made, procedures followed, matters considered and limitations and qualifications on the review undertaken in connection 
with the opinion, is attached to this Directors' Circular as Appendix "B". 

All summaries and references to the opinion delivered by RBC Capital Markets in this Directors' Circular are qualified 
in their entirety by reference to the full text of the opinion. The Special Committee and the Board strongly recommend 
that Shareholders read the written opinion delivered by RBC Capital Markets carefully and in its entirety for a description 
of the procedures followed, matters considered and limitations and qualifications on the review undertaken. The opinion 
of RBC Capital Markets addresses only the fairness of the consideration under the Strathcona Offer from a financial point 
of view to the Shareholders (other than Strathcona and its affiliates). The opinion was provided for the information and 
assistance of the Special Committee and may not be used by any other person or relied upon by any other person other 
than the Special Committee. The opinion does not constitute a recommendation to any Shareholder as to whether to tender 
their MEG Shares to the Strathcona Offer. The opinion was only one of a number of factors taken into consideration by 
the Special Committee in making its unanimous recommendation to the Board that the Board (i) determine that the 
consideration to be received by the Shareholders (other than Strathcona and its affiliates) pursuant to the Strathcona Offer 
is inadequate, from a financial point of view, to such Shareholders, (ii) determine that the Strathcona Offer is not in the 
best interests of MEG or the Shareholders, and (iii) recommend that the Shareholders reject the Strathcona Offer by taking 
no action and not tender their MEG Shares to the Strathcona Offer. 

Pursuant to the terms of the RBC Engagement Agreement, RBC Capital Markets will receive a fee for its services as 
financial advisor, including fees that are contingent on a change of control of MEG or certain other events, including the 
non-completion of an unsolicited take-over bid for the MEG Shares. MEG has also agreed to reimburse RBC Capital 
Markets for reasonable out-of-pocket expenses and to indemnify RBC Capital Markets in certain circumstances. 

RBC Capital Markets acts as a trader and dealer, both as principal and agent, in major financial markets and, as such, 
may have had and may in the future have positions in the securities of MEG, Strathcona, WEF, or any of their respective 
associates and affiliates and, from time to time, may have executed or may execute transactions on behalf of such 
companies or clients for which RBC Capital Markets received or may receive compensation. As investment dealers, RBC 
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Capital Markets conducts research on securities and may, in the ordinary course of business, provide research reports and 
investment advice to clients on investment matters, including with respect to MEG, Strathcona, WEF or any of their 
respective associates and affiliates or the Strathcona Offer. 

BACKGROUND TO THE STRATHCONA OFFER AND RESPONSE OF MEG 

The Board believes that it is important for Shareholders to understand the context in which the Strathcona Offer was made 
in order to better understand the rationale for its response to the Strathcona Offer and the recommendations set out in this 
Directors' Circular. Among other things, this background provides relevant details about the engagement between MEG 
and Strathcona prior to the Strathcona Offer being made. 

Key Events and Prior Discussions that Led to the Strathcona Offer 

On May 10, 2021, WEF, a majority owner of Strathcona, sent a letter to Mr. Derek Evans, the then President and Chief 
Executive Officer of MEG, proposing a business combination pursuant to which Strathcona (then a private entity) would 
acquire all of the issued and outstanding MEG Shares for consideration of $10.58 per share comprised of $2.00 in cash 
and $8.58 of Strathcona Shares, which assigned a 3.9 enterprise value/earnings before interest, taxes, depreciation and 
amortization (EV/EBITDA) multiple to MEG. Mr. Evans informed the Board of the proposal by WEF and on May 14, 
2021 the Board met with its external financial and legal advisors to discuss and consider the proposal. The Board received 
a detailed presentation from management with respect to the proposal and advice from BD&P, as external legal counsel 
to MEG with respect to, among other things, the Board's fiduciary duties. Representatives of BMO Capital Markets also 
provided their advice to the Board with respect to the proposal and regarding Strathcona's business, operations and 
financial condition. The Board also met in-camera without management and with and then without advisors. Following 
receipt of advice from its legal and financial advisors and after considering the proposal by WEF in detail, the Board was 
unanimously of the view that the proposal was not in the best interests of MEG or the Shareholders. The Board authorized 
management of MEG to advise WEF of the Board's response, which was delivered by Mr. Evans shortly thereafter. 

A subsequent proposal was sent on March 2, 2023, to MEG by joint letter from WEF and Strathcona addressed to Mr. 
Ian Bruce, the then Chair of the Board. The joint letter proposed the acquisition of MEG by Strathcona for consideration 
comprised solely of Strathcona Shares. Mr. Bruce informed the Board of the joint proposal and the Board met on March 
18, 2023 with its external financial and legal advisors to discuss and consider the proposal. Management of MEG 
presented the proposal letter and the supporting Strathcona presentation to the Board and discussed management's views 
on the proposal. MEG's financial advisor, BMO Capital Markets also provided a financial analysis of the proposal under 
various valuation methodologies and MEG's external legal counsel, BD&P, provided advice including in relation to the 
Board's fiduciary duties in respect of the proposal. The Board also met in-camera without management and with and then 
without advisors. Following receipt of advice from its legal and financial advisors and after considering the joint proposal 
by WEF and Strathcona in detail, the Board was unanimously of the view that the proposal was not in the best interests 
of MEG or the Shareholders. The Board authorized Mr. Evans to advise WEF and Strathcona of the Board's response, 
which was delivered to Mr. Adam Waterous shortly thereafter. 

On April 10, 2025, Mr. Adam Waterous, Executive Chairman of Strathcona, met for lunch with Mr. Jeffrey McCaig, a 
director of MEG, at Mr. Waterous' invitation.  Mr. Waterous and Mr. McCaig discussed several topics unrelated to MEG 
or Strathcona.  At that the end of the lunch Mr. Waterous expressed his views on the general merits and potential benefits 
of a strategic combination of MEG and Strathcona. 

On April 28, 2025, a letter was sent by Strathcona to MEG, addressed to Mr. Jeffrey McCaig, proposing a corporate 
transaction pursuant to which Strathcona would acquire all of the issued and outstanding MEG Shares for consideration 
comprised of Strathcona Shares and cash (the "April 2025 Proposal"). The April 2025 Proposal was presented as an "at-
market merger" with MEG, offering a purchase price of $20.18 per MEG Share, comprised of 80% Strathcona Shares 
and 20% cash (0.62 of a Strathcona Share and $4.10 in cash). A copy of the letter was distributed to members of the 
Board on April 30, 2025. 
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The Board met on May 5, 2025 to consider the April 2025 Proposal and related matters and to receive advice from its 
financial and legal advisors. The Board received a detailed presentation from BMO Capital Markets concerning the April 
2025 Proposal, a broad analysis of MEG and Strathcona and the MEG Shares under various valuation methodologies and 
advice concerning the value available to Shareholders under MEG's existing business plan. The Board also received 
advice from BD&P including with respect to the Board's fiduciary duties. The Board met in-camera without management 
and then with and then without external advisors. Following receipt of advice from its legal and financial advisors and 
after considering the joint proposal by WEF and Strathcona in detail, the Board was unanimously of the view that the 
proposal was not in the best interests of MEG or the Shareholders. The Board authorized the Board Chair, Mr. McFarland 
to advise WEF and Strathcona of the Board's response, which was delivered to Mr. Adam Waterous by email on May 13, 
2025. 

On May 14, 2025, Strathcona publicly announced that it had entered into definitive agreements to sell substantially all of 
its Montney assets for gross proceeds of approximately $2.8 billion (the "Montney Dispositions"). The Montney 
Dispositions are to occur by way of three separate transactions with third party producers: (i) the sale of its Kakwa asset 
to ARC Resources Ltd. for approximately $1,695 million in total value ($1,650 million in cash and approximately $45 
million in assumed lease obligations); (ii) the sale of its Grande Prairie asset to an undisclosed third party for 
approximately $850 million in total value ($750 million in cash and approximately $100 million in assumed lease 
obligations); and (iii) the sale of its Groundbirch asset to Tourmaline Oil Corp. ("Tourmaline") for $291.5 million in 
common shares of Tourmaline. Each Montney Disposition is subject to the receipt of regulatory approvals and the 
satisfaction of certain other closing conditions, with the closings of the Montney Dispositions scheduled to occur in the 
second and third quarters of 2025. 

On the day following the announcement of the Montney Dispositions, May 15, 2025, Strathcona disseminated a press 
release announcing its intention to make an offer to acquire all of the issued and outstanding MEG Shares for 
consideration of 0.62 of a Strathcona Share and $4.10 in cash per MEG Share. Strathcona also disclosed in this press 
release that it had acquired approximately 9.20% of the outstanding MEG Shares through open market purchases in the 
first and second quarters of 2025. 

Later in the evening on May 15, 2025 following the announcement by Strathcona of its intention to make a takeover bid 
for the outstanding MEG Shares, the Board met with members of senior management, together with MEG's external legal 
counsel, BD&P and MEG's financial advisor, BMO Capital Markets. The Board approved the issuance of a press release 
responding to Strathcona's public announcement which was issued on May 16, 2025. 

The Board met again on May 18, 2025 with MEG's external legal counsel, BD&P and MEG's financial advisor, BMO 
Capital Markets. The Board received advice from BD&P including in respect of take-over bids and the Board's fiduciary 
duties in such circumstances. The Board established a special committee of independent directors comprised of Robert 
Rooney (Chair), James McFarland, Jeffrey McCaig, Robert Hodgins and Diana McQueen (the "Special Committee"). 
The mandate of the Special Committee is to, among other things, to assess, consider and review the terms of the Strathcona 
Offer. The Special Committee was also given the power to retain financial, legal and other advisors. 

The Special Committee retained RBC Capital Markets as independent financial advisor, and NRF as independent legal 
advisor, effective May 19, 2025. The Special Committee immediately began to meet regularly with its financial and legal 
advisors, as well as with representatives from BMO Capital Markets, BD&P and members of senior management of 
MEG. 

On May 30, 2025, Strathcona filed the Strathcona Circular and related documents, including a copy of the advertisement 
on MEG's SEDAR+ profile, commencing the Strathcona Offer. 
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RESPONSE TO THE STRATHCONA OFFER AND RECENT DEVELOPMENTS 

Following the filing of the Strathcona Circular, MEG disseminated a press release on May 30, 2025 responding to the 
Strathcona Offer in which it urged Shareholders not to take any action with respect to the Strathcona Offer and advised 
that the Board, together with its financial and legal advisors, would consider and evaluate the Strathcona Offer and related 
Strathcona Circular and provide Shareholders with a recommendation regarding the Strathcona Offer on or before June 
16, 2025. The press release also disclosed that, to assist the Board in its evaluation of the Strathcona Offer, the Board had 
formed the Special Committee of independent directors. 

The Special Committee met a total of six times with its financial advisor, RBC Capital Markets and legal advisor, NRF, 
as well as with BMO Capital Markets, BD&P and members of senior management at a number of those meetings. The 
Special Committee received presentations from management and the Financial Advisors, including their respective 
analyses of the Strathcona Shares, MEG's stand-alone business plan and the strength of its long-term strategy and the 
reactions in the marketplace to the Strathcona Offer in connection with its consideration and evaluation of the Strathcona 
Offer and potential responses to the Strathcona Offer. The members of the Special Committee also had numerous informal 
discussions and updates with the Financial Advisors, Legal Advisors and members of senior management. 

On June 12, 2025, the Special Committee met with RBC Capital Markets and NRF to consider and finalize the 
recommendations to be made to the Board with respect to the Strathcona Offer and its reasons for such recommendations. 
The Special Committee received the verbal opinion of RBC Capital Markets (which opinion was subsequently confirmed 
in writing, a copy of which is attached as Schedule "B" to this Directors' Circular) that, as of the date thereof and based 
upon and subject to the assumptions, limitations and qualifications contained in the written opinion and such other matters 
as RBC Capital Markets considered relevant, the consideration under the Strathcona Offer is inadequate from a financial 
point of view to the Shareholders (other than Strathcona and its affiliates). Following further discussion amongst the 
members of the Special Committee, and a thorough and careful review of the financial and legal advice it had received 
to date and a consideration of the best interests of MEG or the Shareholders, the Special Committee unanimously 
determined, for the reasons described in the section of the Directors' Circular entitled "Analysis and Reasons for the 
Board's Conclusion and Recommendation to Reject the Strathcona Offer", that the consideration to be received by the 
Shareholders (other than Strathcona and its affiliates) pursuant to the Strathcona Offer is inadequate, from a financial 
point of view, to such Shareholders and the Strathcona Offer is not in the best interests of MEG or the Shareholders, and 
to recommend that the Board (i) determine that the consideration to be received by the Shareholders (other than Strathcona 
and its affiliates) pursuant to the Strathcona Offer is inadequate, from a financial point of view, to such Shareholders, 
(ii) determine that the Strathcona Offer is not in the best interests of MEG or the Shareholders, and (iii) recommend that 
the Shareholders reject the Strathcona Offer by taking no action and not tender their MEG Shares to the Strathcona Offer.  
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On June 12, 2025, the Board met to formally consider the Strathcona Offer and receive advice from the Financial Advisors 
and Legal Advisors and the recommendation from the Special Committee. At the meeting, BMO Capital Markets 
delivered its verbal opinion (which opinion was subsequently confirmed in writing, a copy of which is attached as 
Schedule "A" to this Directors' Circular) that, as of the date thereof and based upon and subject to the assumptions, 
limitations and qualifications contained in the written opinion and such other matters as BMO Capital Markets considered 
relevant, the consideration offered to the Shareholders (other than Strathcona and its affiliates) pursuant to the Strathcona 
Offer is inadequate from a financial point of view to such Shareholders. The Board then met in-camera without 
management. Following receipt of the advice of its legal and financial advisors and after considering the Strathcona Offer 
in detail, the Board unanimously concluded, for the reasons described in the section of the Directors' Circular entitled 
"Analysis and Reasons for the Board's Conclusion and Recommendation to Reject the Strathcona Offer", that the 
consideration to be received by the Shareholders (other than Strathcona and its affiliates) pursuant to the Strathcona Offer 
is inadequate, from a financial point of view, to such Shareholders and the Strathcona Offer is not in the best interests of 
MEG or the Shareholders; and resolved to recommend that Shareholders reject the Strathcona Offer by taking no action 
and not tender their MEG Shares. 

The consideration of 0.62 of a Strathcona Share and $4.10 in cash per MEG Share 
contemplated in Strathcona's April 2025 Proposal was not sufficient and is still not 

sufficient. 
 

HOW TO WITHDRAW YOUR DEPOSITED MEG SHARES 

To reject the Strathcona Offer, you should do nothing. Shareholders who have already tendered their MEG Shares to the 
Strathcona Offer can withdraw them: 

(a) at any time before your MEG Shares have been taken up by Strathcona under the Strathcona Offer; 

(b)  at any time before the expiration of 10 U.S. business days from the date upon which either: 

(i) a notice of change relating to a change which has occurred in the information contained in the 
Strathcona Circular, or any notice of change or notice of variation, in either case, that would 
reasonably be expected to affect the decision of a Shareholder to accept or reject the Strathcona 
Offer (other than a change that is not within the control of Strathcona or of an affiliate of 
Strathcona unless it is a change in a material fact relating to the Strathcona Shares), in the 
event that such change occurs before the Expiry Time or after the Expiry Time but before the 
expiry of all rights of withdrawal in respect of the Strathcona Offer; or 

(ii) a notice of variation concerning a variation in the terms of the Strathcona Offer (other than a 
variation consisting solely of an increase in the consideration offered for the MEG Shares 
under the Strathcona Offer where the Expiry Time is not extended for a period greater than 10 
U.S. business days); 

is mailed, delivered, or otherwise properly communicated, but subject to abridgement of that period 
pursuant to such order or orders as may be granted by applicable courts or regulatory authorities and 
only if such deposited MEG Shares have not been taken up by Strathcona at the date of the notice; or 

(c) if your MEG Shares have not been paid for by Strathcona within three business days after having been 
taken up by Strathcona. 

Shareholders who hold MEG Shares through a brokerage firm should contact their broker to withdraw their MEG Shares 
on their behalf. If the MEG Shares have been deposited pursuant to the procedures for book-entry transfer, as set out in 
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Section 3 of the Strathcona Offer, "Manner of Acceptance – Acceptance by Book-Entry Transfer", any notice of 
withdrawal must specify the name and number of the account at CDS or the Depository Trust Company ("DTC"), as 
applicable, to be credited with the withdrawn MEG Shares and otherwise comply with the procedures of CDS or DTC, 
as applicable. 

For assistance in withdrawing your MEG Shares, you should contact your broker or Sodali & Co, the Information Agent 
retained by MEG, by toll-free phone call in North America to 1-888-999-2785, or to 1-289-695-3075 for banks, brokers, 
and callers outside North America or by email at assistance@investor.sodali.com. 

MEG ENERGY CORP. 

General 

MEG is an energy company focused on in situ thermal oil production in the southern Athabasca oil region of Alberta, 
Canada. MEG is actively developing enhanced oil recovery projects that utilize steam-assisted gravity drainage (SAGD) 
extraction methods to improve the economic recovery of oil. MEG transports and sells thermal oil (AWB) to customers 
throughout North America and internationally. MEG is a member of the Pathways Alliance, a group of Canada's largest 
oil sands producers. 

MEG's head office is located at 25th floor, 600 – 3rd Avenue S.W., Calgary, Alberta, Canada T2P 0G5 and its registered 
office is located at 4500, 855 – 2nd Street S.W., Calgary, Alberta, Canada T2P 4K7. 

MEG Energy (U.S.) Inc. ("MEG US"), a wholly-owned subsidiary of MEG, was incorporated on June 26, 2012 under 
the Delaware General Corporation Law. MEG US is the corporate vehicle used for MEG's marketing-related activities 
in the United States. MEG US is MEG's only subsidiary. 

Share Capital 

MEG is authorized to issue an unlimited number of MEG Shares and an unlimited number of Preferred Shares. 

The holders of MEG Shares are entitled to: (i) one vote at all meetings of Shareholders except meetings at which only 
holders of a specified class of share are entitled to vote; (ii) subject to the prior rights and privileges attaching to any other 
class of shares, the right to receive any dividend on the MEG Shares declared by MEG; and (iii) subject to the prior rights 
and privileges attaching to any other class of shares, the right to receive the remaining property of MEG upon dissolution. 
See also "Shareholder Rights Plan". 

As at June 13, 2025, there were 254,378,035 MEG Shares issued and outstanding and no Preferred Shares were 
outstanding. 

The MEG Shares trade on the TSX under the symbol "MEG". On May 15, 2025, the last trading day before Strathcona 
announced its intention to make the Strathcona Offer, the closing price of the MEG Shares on the TSX was $21.30. On 
May 29, 2025, the last trading day prior to the commencement of the Strathcona Offer, the closing price of the MEG 
Shares on the TSX was $24.71. 
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OWNERSHIP OF SECURITIES OF MEG 

The following table and the table under "Principal Holders of MEG Shares" sets out the names and positions of each 
director and officer of MEG and the number and percentage of MEG Shares, Treasury-Settled RSUs, Treasury-Settled 
PSUs beneficially owned, or over which control or direction is exercised by each such person and, where known after 
reasonable enquiry, by each associate or affiliate of any insider of MEG, each associate or affiliate of MEG, any insider 
of MEG other than a director or officer of MEG and each person acting jointly or in concert with MEG as of June 13, 
2025. See also "Principal Holders of MEG Shares ". 

Securities Beneficially Owned or Controlled 

Name Position 
Number / Percentage 

of MEG Shares(1) 

Number / Percentage 
of Treasury-Settled 

RSUs(2) 

 

 

 

Number / Percentage of 
Treasury-Settled PSUs(3)(4) 

Darlene M. Gates President and Chief Executive 
Officer, and Director 

131,398 / 0.05% 98,805 / 6.0% 54,834 / 5.7% 

Ryan Kubik Chief Financial Officer 59,839 / 0.02% 49,811 / 3.0% 37,396 / 3.9% 

Lyle Yuzdepski Senior Vice President, Legal & 
Corporate Development 

30,607 / 0.01% 28,640 / 1.7% 23,405 / 2.4% 

Dave Granger Senior Vice President, Human 
Resources 

30,394 / 0.01% 23,849 / 1.4% 18,092 / 1.8% 

Erik Alson Senior Vice President, 
Marketing 

51,699 / 0.02% 24,389 / 1.4% 19,336 / 2.0% 

Tom Gear Senior Vice President, Oilsands 30,094 / 0.01% 25,950 / 1.5% 18,995 / 1.9% 

Jim Campbell Vice President, 
Communications and External 
Relations 

3,735 / 0.001% 15,014/ 0.9% 12,297 / 1.2% 

Garth Castren Vice President, Corporate 
Development and Strategy 

5,826 / 0.002% 13,685 / 0.8% 1,989 / 0.2% 

Mike Dlugan Vice President, Development 4,627 / 0.001% 20,806 / 1.2% 14,318 / 1.4% 

Mark Telang Vice President, Engineering 
and Projects 

21,066 / 0.008% 21,870 / 1.3% 17,753 / 1.8% 

Gary A. Bosgoed Director 1,354 / 0.0005% - / 0.0% - / 0.0% 
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Name Position 
Number / Percentage 

of MEG Shares(1) 

Number / Percentage 
of Treasury-Settled 

RSUs(2) 

 

 

 

Number / Percentage of 
Treasury-Settled PSUs(3)(4) 

Robert B. Hodgins Director 17,491 / 0.006% 5,542 / 0.3% - / 0.0% 

Kim Lynch Proctor Director 29,743 / 0.01% 5,542 / 0.3% - / 0.0% 

Susan M. MacKenzie Director 40,000 / 0.01% 5,542 / 0.3% - / 0.0% 

Michael G. McAllister Director 23,673 / 0.009% 4,062 / 0.2% - / 0.0% 

Jeffrey J. McCaig Director 699,150 / 0.2% - / 0.0% - / 0.0% 

James D. McFarland Director, Chair of the Board 17,119 / 0.006% 6,257 / 0.3% - / 0.0% 

Diana J. McQueen Director 40,414 / 0.01% 4,542 / 0.2% - / 0.0% 

Robert R. Rooney Director 22,760 / 0.008% 1,179 / 0.07% - / 0.0% 

Notes: 
 

(1) As of June 13, 2025, there were 254,378,035 MEG Shares outstanding.  
(2) As of June 13, 2025, there were 1,634,270 Treasury-Settled RSUs outstanding.  
(3) As of June 13, 2025, there were 956,152 Treasury-Settled PSUs outstanding.  
(4) In addition to the Treasury-Settled PSUs listed above, as of June 13, 2025, Ms. Gates owns 147,888 Cash-Settled PSUs (28.5% of the 

outstanding Cash-Settled PSUs), Mr. Kubik owns 71,494 Cash-Settled PSUs (13.8% of the outstanding Cash-Settled PSUs), Mr. Yuzdepski 
owns 40,515 Cash-Settled PSUs (7.8% of the outstanding Cash-Settled PSUs), Mr. Granger owns 33,879 Cash-Settled PSUs (6.5% of the 
outstanding Cash-Settled PSUs), Mr. Alson owns 34,740 Cash-Settled PSUs (6.7% of the outstanding Cash-Settled PSUs), Mr. Gear owns 
37,112 Cash-Settled PSUs (7.1% of the outstanding Cash-Settled PSUs), Mr. Campbell owns 21,252 Cash-Settled PSUs (4.1% of the 
outstanding Cash-Settled PSUs), Mr. Castren owns 18,931 Cash-Settled PSUs (3.6% of the outstanding Cash-Settled PSUs), Mr. Dlugan 
owns 30,461 Cash-Settled PSUs (5.8% of the outstanding Cash-Settled PSUs) and Mr. Telang owns 31,012 Cash-Settled PSUs (5.9% of the 
outstanding Cash-Settled PSUs). No independent directors of MEG own any Cash-Settled PSUs. As at June 13, 2025, there were 518,003 
Cash-Settled PSUs outstanding.  

(5) As of June 13, 2025, there were 712,851 DSUs outstanding. As of June 13, 2025, Mr. Bosgoed owns 22,497 DSUs (3.1% of the outstanding 
DSUs), Mr. Hodgins owns 93,796 DSUs (13.1% of the outstanding DSUs), Ms. Lynch Proctor owns 23,071 DSUs (3.2% of the outstanding 
DSUs), Ms. MacKenzie owns 61,258 DSUs (8.5% of the outstanding DSUs), Mr. McAllister owns 4,567 DSUs (0.6% of the outstanding 
DSUs), Mr. McCaig owns 220,955 DSUs (30.9% of the outstanding DSUs), Mr. McFarland owns 146,936 DSUs (20.6% of the outstanding 
DSUs), Ms. McQueen owns 126,730 DSUs (17.7% of the outstanding DSUs) and Mr. Rooney owns 13,052 DSUs (1.8% of the outstanding 
DSUs). Ms. Gates does not, nor does any other officer of MEG, own any DSUs.  

(6) The information as to securities beneficially owned, directly or indirectly, or over which control or direction is exercised, not being within 
the knowledge of MEG, has been furnished by the respective directors and officers. 

(7) As at December 31, 2024 no stock options remained outstanding under MEG's stock option plan and the option plan was terminated in early 
2025. 
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PRINCIPAL HOLDERS OF MEG SHARES  

To the knowledge of the directors and officers of MEG, after reasonable enquiry, as at June 13, 2025, other than as set 
forth below, no person owned, directly or indirectly, or exercised control or direction over 10% or more of any class of 
voting securities of MEG and no person acting jointly or in concert with MEG owned any securities of MEG: 

Name Type of Ownership Number of MEG 
Shares 

% of Outstanding MEG Shares 

FMR LLC(1) Direct/Indirect 30,156,714(2) 11.85%(3) 

 
Notes: 
 
(1) Represents various Fidelity entities set forth on the filing made by FMR LLC under MEG's SEDAR+ profile on November 10, 2023. 
(2) Based on the filing made by FMR LLC under MEG's SEDAR+ profile on November 10, 2023. 
(3) Based on the issued and outstanding MEG Shares as of the close of business on June 13, 2025. 
 

INTENTION OF DIRECTORS, OFFICERS AND OTHER SHAREHOLDERS  
WITH RESPECT TO THE STRATHCONA OFFER 

To the knowledge of the directors and officers of MEG, after reasonable enquiry, as at June 13, 2025, none of the directors 
and officers of MEG, the associates or affiliates of any insider of MEG, the associates or affiliates of MEG, other insiders 
of MEG or any other person or company acting jointly or in concert with MEG have accepted or indicated their intention 
to accept the Strathcona Offer. 

TRADING IN SECURITIES OF MEG 

During the six (6) month period preceding the date hereof, none of MEG, the directors, officers or other insiders of MEG 
nor, to the knowledge of the directors and officers of MEG, after reasonable enquiry, any associate or affiliate of an 
insider of MEG, any associate or affiliate of MEG or any person or company acting jointly or in concert with MEG, has 
traded any MEG Shares except as set forth below. 
 

Name Date of Trade Nature of Transaction(1)(2)(3) 
Number of 

MEG Shares 

Price per MEG 
Share 

($) 

Erik Alson 2025-03-15 Exercise of rights +11,274 $24.52 
 2025-03-15 Exercise of rights +27,142 $24.52 
 2025-03-15 Disposition in the public market -32,728 $24.52 
 2025-06-06 Acquisition under a plan +352 (4) 
     

Gary Bosgoed 2025-03-15 Exercise of rights +896 $24.52 
 2025-03-15 Disposition in the public market -443 $24.52 
 2025-06-06 Acquisition under a plan +9 (4) 
     
Jim Campbell 2025-03-15 Exercise of rights +4,731 $24.52 
 2025-03-15 Disposition in the public market -2,344 $24.52 
 2025-06-06 Acquisition under a plan +24 (4) 
     
Garth Castren 2025-03-15 Exercise of rights +3,684 $24.52 
 2025-03-15 Exercise of rights +5,889 $24.52 
 2025-03-15 Disposition in the public market -4,743 $24.52 
 2025-06-06 Acquisition under a plan +33 (4) 
     
Mike Dlugan 2025-03-15 Exercise of rights +6,059 $24.52 
 2025-03-15 Disposition in the public market -3,002 $24.52 
 2025-06-06 Acquisition under a plan +29 (4) 
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Name Date of Trade Nature of Transaction(1)(2)(3) 
Number of 

MEG Shares 

Price per MEG 
Share 

($) 

Darlene M. Gates 2025-03-15 Exercise of rights +74,105 $24.52 
 2025-03-15 Exercise of rights +35,275 $24.52 
 2025-03-15 Disposition in the public market -91,584 $24.52 
 2025-06-06 Acquisition under a plan +805 (4) 
     
Tom Gear 2025-03-15 Exercise of rights +28,159 $24.52 
 2025-03-15 Exercise of rights +17,310 $24.52 
 2025-03-15 Disposition in the public market -22,529 $24.52 
 2025-0606 Acquisition under a plan +183 (4) 
     
Dave Granger 2025-03-15 Exercise of rights +28,310 $24.52 
 2025-03-15 Exercise of rights +10,820 $24.52 
 2025-03-15 Disposition in the public market -39,130 $24.52 
 2025-0606 Acquisition under a plan +280 (4) 
     
Robert B. Hodgins 2025-03-15 Exercise of rights +2,726 $24.52 
 2025-03-15 Disposition in the public market -2,726 $24.52 
     
Ryan Kubik 2025-03-15 Exercise of rights +67,458 $24.52 
 2025-03-15 Exercise of rights +24,112 $24.52 
 2025-03-15 Disposition in the public market -45,371 $24.52 
 2025-06-06 Acquisition under a plan +361 (4) 
     
Kim Lynch Procter 2025-03-15 Exercise of rights +1,737 $24.52 
 2025-04-08 Acquisition in the public market +3,500 $18.62 
 2025-06-06 Acquisition under a plan +13 (4) 
     
Susan M. MacKenzie 2025-03-15 Exercise of rights +1,737 $24.52 
 2025-03-15 Disposition in the public market -1,737 $24.52 
     
Michael G. McAllister 2025-03-15 Exercise of rights +502 $24.52 
 2025-03-15 Disposition in the public market -249 $24.52 
 2025-06-06 Acquisition under a plan +1 (4) 

     
James. D. McFarland 2025-03-15 Exercise of rights +1,901 $24.52 
 2025-06-06 Acquisition under a plan +9 (4) 

     
Diana J. McQueen 2025-03-15 Exercise of rights +742 $24.52 
 2025-03-15 Disposition in the public market -367 $24.52 
 2025-06-06 Acquisition under a plan +152 (4) 
     
Robert. R. Rooney 2025-03-15 Exercise of rights +585 $24.52 
 2025-03-15 Disposition in the public market -326 $24.52 
 2025-06-06 Acquisition under a plan +1 (4) 

     
Mark Telang 2025-03-15 Exercise of rights +18,745 $24.52 
 2025-03-15 Exercise of rights +9,867 $24.52 
 2025-03-15 Disposition in the public market -14,177 $24.52 
 2025-04-02 Acquisition in the public market +785 $25.03 
 2025-06-06 Acquisition under a plan +119 (4) 
 2025-06-06 Acquisition under a plan +7 (5) 

     
Lyle Yuzdepski 2025-03-15 Exercise of rights +43,713 $24.52 
 2025-03-15 Exercise of rights +14,973 $24.52 
 2025-03-15 Disposition in the public market -58,686 $24.52 
 2025-06-06 Acquisition under a plan +282 (4) 
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Notes: 
 
(1) Other than noted above, all dispositions in the public market were made in respect of the satisfaction of withholdings taxes pursuant to the 

vesting and settlement of Treasury-Settled RSUs and Treasury-Settled PSUs, as applicable. See "Issuances of Securities of MEG". 
(2) This table does not include the issuances of MEG Shares pursuant to the vesting and settlement of Treasury-Settled RSUs and Treasury-

Settled PSUs, as applicable. See "Issuances of Securities of MEG". 
(3) References to "Acquisition under a plan" reflects MEG Shares purchased with proceeds from the dividends paid by MEG on January 15, 

2025 and April 15, 2025 respectively. 
(4) The average purchase price for the MEG Shares purchased over the facilities of the TSX with proceeds from the dividends paid by MEG on 

January 15, 2025 was $24.02 per MEG Share. The average purchase price for the MEG Shares purchased with proceeds from the dividends 
paid by MEG on April 15, 2025 was $19.41 per MEG Share. 

(5) The average purchase price for the MEG Shares purchased with proceeds from the dividends paid by MEG on January 15, 2025 was $23.47 
per MEG Share. The average purchase price for the MEG Shares purchased with proceeds from the dividends paid by MEG on April 15, 
2025 was $19.51 per MEG Share. 

ISSUANCES OF SECURITIES OF MEG 

Except as set out below, no MEG Shares or securities convertible into MEG Shares have been issued to the directors, 
officers and any other insiders of MEG during the two (2) years preceding the date of this Directors' Circular. 

MEG Shares 

Name Nature of Issue 
MEG Shares 

Issued 

Price per MEG 
Share(1)(2)(3) 

($) Date Issued 

Darlene M. Gates Exercise of rights 104,358 $30.24 2024-03-15 
 Exercise of rights 90,402 $30.24 2024-03-15 
 Exercise of rights 74,105 $24.52 2025-03-15 
 Exercise of rights 35,275 $24.52 2025-03-15 
     
Ryan Kubik Exercise of rights 17,208 $30.24 2024-03-15 
 Exercise of rights 67,458 $24.52 2025-03-15 
 Exercise of rights 24,112 $24.52 2025-03-15 
     
Lyle Yuzdepski Exercise of rights 83,154 $30.24 2024-03-15 
 Exercise of rights 31,455 $30.24 2024-03-15 
 Exercise of rights 43,713 $24.52 2025-03-15 
 Exercise of rights 14,973 $24.52 2025-03-15 
     
Dave Granger Exercise of rights 55,925 $30.24 2024-03-15 
 Exercise of rights 21,512 $30.24 2024-03-15 
 Exercise of rights 28,310 $24.52 2025-03-15 
 Exercise of rights 10,820 $24.52 2025-03-15 
     
Erik Alson Exercise of rights 49,114 $30.24 2024-03-15 
 Exercise of rights 19,942 $30.24 2024-03-15 
 Exercise of rights 11,274 $24.52 2025-03-15 
 Exercise of rights 27,142 $24.52 2025-03-15 
     
Tom Gear Exercise of rights 13,895 $30.24 2024-03-15 
 Exercise of rights 28,159 $24.52 2025-03-15 
 Exercise of rights 17,310 $24.52 2025-03-15 
     
Jim Campbell Exercise of rights 2,641 $30.24 2024-03-15 
 Exercise of rights 4,731 $24.52 2025-03-15 
     
Garth Castren Exercise of rights 3,684 $24.52 2025-03-15 
 Exercise of rights 5,889 $24.52 2025-03-15 
     
Mike Dlugan Exercise of rights 3,075 $30.24 2024-03-15 
 Exercise of rights 6,059 $24.52 2025-03-15 
     
     

56



 

REJECT THE STRATHCONA OFFER 
TAKE NO ACTION – DO NOT TENDER YOUR MEG SHARES 

If you have already tendered your MEG Shares to the Strathcona Offer, you can withdraw your MEG Shares by contacting your broker or 
Sodali & Co, our Information Agent, by toll-free phone call in North America to 1-888-999-2785, or to 1-289-695-3075 for banks, brokers or 

callers outside North America or by email at assistance@investor.sodali.com 
 

Name Nature of Issue 
MEG Shares 

Issued 

Price per MEG 
Share(1)(2)(3) 

($) Date Issued 

Mark Telang Exercise of rights 6,799 $30.24 2024-03-15 
 Exercise of rights 18,745 $24.52 2025-03-15 
 Exercise of rights 9,867 $24.52 2025-03-15 
     
Gary A. Bosgoed Exercise of rights 888 $30.24 2024-03-15 
 Exercise of rights 896 $24.52 2025-03-15 
     
Robert B. Hodgins Exercise of rights 5,297 $30.24 2024-03-15 
 Exercise of rights 2,726 $24.52 2025-03-15 
     
Kim Lynch Proctor Exercise of rights 986 $30.24 2024-03-15 
 Exercise of rights 1,737 $24.52 2024-03-15 
     
Susan M. MacKenzie Exercise of rights 986 $30.24 2024-03-15 
 Exercise of rights 1,737 $24.52 2025-03-15 
     
Michael G. McAllister Exercise of rights 502 $24.52 2025-03-15 
     
Jeffrey J. McCaig Exercise of rights 3,329 $30.24 2024-03-15 
     
James D. McFarland Exercise of rights 1,035 $30.24 2024-03-15 
 Exercise of rights 1,901 $24.52 2025-03-15 
     
Diana J. McQueen Exercise of rights 3,329 $30.24 2024-03-15 
 Exercise of rights 742 $24.52 2025-03-15 
     
Robert R. Rooney Exercise of rights 585 $24.52 2025-03-15 

 
Notes: 

 
(1) Represents the volume weighted average trading price of the MEG Shares on TSX for the five trading days prior to the date of grant of each 

of the Treasury-Settled RSUs or Treasury Settled PSUs, as applicable. 
(2) No funds are received by MEG upon the issuance of MEG Shares pursuant to the vesting and settlement of Treasury-Settled RSUs and 

Treasury-Settled PSUs. 
(3) MEG Shares purchased on the open market by Shareworks through the re-investment of dividends accrued on MEG Shares have not been 

included in the above table. Details of these purchases may be viewed on SEDI at www.sedi.ca. 

Treasury-Settled RSUs 

Name 

Number of Treasury-
Settled RSUs 

Granted(1) Date Granted Expiry Date 

Darlene M. Gates 39,443 2024-03-15 2027-03-15 
 59,931 2025-03-14 2028-03-15 
    
Ryan Kubik 20,157 2024-03-15 2027-03-15 
 27,919 2025-03-14 2028-03-15 
    
Lyle Yuzdepski 11,660 2024-03-15 2027-03-15 
 15,592 2025-03-14 2028-03-15 
    
Dave Granger 9,004 2024-03-15 2027-03-15 
 13,760 2025-03-14 2028-03-15 
    
Erik Alson 9,630 2024-03-15 2027-03-15 
 399 2024-05-16 2027-03-15 
 13,340 2025-03-14 2028-03-15 
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Name 

Number of Treasury-
Settled RSUs 

Granted(1) Date Granted Expiry Date 

Tom Gear 9,467 2024-03-15 2027-03-15 
 383 2024-05-16 2027-03-15 
 15,085 2025-03-14 2028-03-15 
    
Jim Campbell 6,162 2024-03-15 2027-03-15 
 8,134 2025-03-14 2028-03-15 
    
Garth Castren 567 2024-05-16 2027-03-15 
 8,316 2025-03-14 2028-03-15 
    
Mike Dlugan 9,226 2023-08-21 2026-03-15 
 8,814 2024-03-15 2027-03-15 
 11,677 2025-03-14 2028-03-15 
    
Mark Telang 8,977 2024-03-15 2027-03-15 
 11,884 2025-03-14 2028-03-15 
    
Robert B. Hodgins 2,211 2024-03-15 2027-03-15 
 3,032 2025-03-14 2026-03-15 
    
Kim Lynch Proctor 2,211 2024-03-15 2027-03-15 
 3,032 2025-03-14 2026-03-15 
    
Susan M. MacKenzie 2,211 2024-03-15 2027-03-15 
 3,032 2025-03-14 2026-03-15 
    
Michael G. McAllister 1,499 2024-07-02 2027-03-15 
 3,032 2025-03-14 2026-03-15 
    
James D. McFarland 149 2023-12-07 2026-03-15 
 2,551 2024-03-15 2027-03-15 
 3,465 2025-03-14 2026-03-15 
    
Diana J. McQueen 2,211 2024-03-15 2027-03-15 
 3,032 2025-03-14 2026-03-15 
    
Robert R. Rooney 1,743 2024-05-16 2027-03-15 

 
Note: 

(1) In accordance with the terms of the Treasury-Settled RSU Plan, additional Treasury-Settled RSUs are issued to holders of MEG Treasury 
Settled RSUs as a bonus for services rendered in the calendar year reflecting the cash dividends paid on the MEG Shares (the "Additional 
RSUs"). The number of Additional RSUs issued to a holder is determined by dividing the total amount of the dividends that would have 
been paid to such holder of MEG Treasury Settled RSUs if the Treasury-Settled RSUs, as of the record date for payment of such dividends 
(the "Dividend Record Date") were MEG Shares, by the volume weighted average trading price for the MEG Shares on the TSX for the 
five trading days immediately prior to the Dividend Payment Date. The issuances of the Additional RSUs have not been included in the 
above table and details in respect of the issuances of these Additional RSUs may be viewed SEDI at www.sedi.ca. 

Treasury-Settled PSUs 

Name 

Number of Treasury-
Settled PSUs 
Granted(1)(2) Date Granted Expiry Date 

Darlene M. Gates 20,049 2024-03-15 2024-04-01 
 2,782 2024-03-15 2025-04-01 
 3,250 2024-03-15 2026-03-15 
 25,595 2025-03-15 2025-03-15 
  

 
 

  

58



 

REJECT THE STRATHCONA OFFER 
TAKE NO ACTION – DO NOT TENDER YOUR MEG SHARES 

If you have already tendered your MEG Shares to the Strathcona Offer, you can withdraw your MEG Shares by contacting your broker or 
Sodali & Co, our Information Agent, by toll-free phone call in North America to 1-888-999-2785, or to 1-289-695-3075 for banks, brokers or 

callers outside North America or by email at assistance@investor.sodali.com 
 

Name 

Number of Treasury-
Settled PSUs 
Granted(1)(2) Date Granted Expiry Date 

Ryan Kubik 2,532 2024-03-15 2025-04-01 
 2,217 2024-03-15 2026-03-15 
 23,300 2025-03-15 2025-03-15 
    
Lyle Yuzdepski 15,975 2024-03-15 2024-04-01 
 1,641 2024-03-15 2025-04-01 
 1,387 2024-03-15 2026-03-15 
 15,098 2025-03-15 2025-03-15 
    
Dave Granger 10,744 2024-03-15 2024-04-01 
 1,063 2024-03-15 2025-04-01 
 1,072 2024-03-15 2026-03-15 
 9,778 2025-03-15 2025-03-15 
    
Erik Alson 9,435 2024-03-15 2024-04-01 
 1,018 2024-03-15 2025-04-01 
 1,146 2024-03-15 2026-03-15 
 9,375 2025-03-15 2025-03-15 
    
Tom Gear 1,057 2024-03-15 2025-04-01 
 1,126 2024-03-15 2026-03-15 
 9,725 2025-03-15 2025-03-15 
    
Jim Campbell 729 2024-03-15 2026-03-15 
    
Garth Castren 1,273 2025-03-15 2025-03-15 
    
Mike Dlugan 13,839 2023-08-21 2026-03-15 
 848 2024-03-15 2024-03-15 
    
Mark Telang 703 2024-03-15 2025-04-01 
 1,052 2024-03-15 2026-03-15 
 6,475 2025-03-15 2025-03-15 

Notes: 
 
(1) The Treasury-Settled PSUs shown in the table above were issued to reflect the application of the Board approved multiplier to previously 

issued Treasury-Settled PSUs in respect of the applicable performance year. 
(2) In accordance with the terms of the Treasury-Settled RSU Plan, additional Treasury-Settled PSUs are issued to holders of MEG Treasury 

Settled PSUs as a bonus for services rendered in the calendar year reflecting the cash dividends paid on the MEG Shares (the "Additional 
PSUs"). The number of Additional PSUs issued to a holder is determined by dividing the total amount of the dividends that would have 
been paid to such holder of MEG Treasury Settled PSUs if the Treasury-Settled PSUs, as of the Dividend Record Date were MEG Shares, 
by the volume weighted average trading price for the MEG Shares on the TSX for the five trading days immediately prior to the Dividend 
Payment Date. The issuances of the Additional PSUs have not been included in the above table and details in respect of the issuances of 
these Additional PSUs may be viewed SEDI at www.sedi.ca. 

DSUs 

Name 
Number of DSUs 

Granted(1)(2)(3) Date Granted 
Gary A. Bosgoed 4,421 2024-03-15 
 6,064 2025-03-14 
   
Robert B. Hodgins 2,211 2024-03-15 
 3,032 2025-03-14 
   
Kim Lynch Proctor 2,211 2024-03-15 
 1,191 2024-03-15 
 92 2024-08-07 
 3,032 2025-03-14 
 1,733 2025-03-14 
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Name 
Number of DSUs 

Granted(1)(2)(3) Date Granted 
Susan M. MacKenzie 2,211 2024-03-15 
 3,032 2025-03-14 
   
Michael G. McAllister 1,499 2024-07-02 
 3,032 2025-03-14 
   
Jeffrey J. McCaig 2,381 2024-03-15 
 4,421 2024-03-15 
 184 2024-08-07 
 3,465 2025-03-14 
 6,064 2025-03-14 
   
James D. McFarland 149 2023-12-07 
 2,551 2024-03-15 
 3,465 2025-03-14 
   
Diana J. McQueen 2,211 2024-03-15 
 3,032 2025-03-14 
   
Robert R. Rooney 1,743 2024-05-16 
 1,502 2024-06-16 
 184 2024-08-07 
 3,465 2025-03-14 
 6,064 2025-03-14 

Notes: 
 

(1) DSUs may only be redeemed for cash or MEG Shares acquired in the open market. 
(2) DSUs are redeemed on the earlier of: (i) December 15 of the first calendar year starting after the date on which a director of MEG ceases to 

be a director of MEG; and (ii) the fifth business day following the date on which a director delivers a redemption notice. 
(3) In accordance with the terms of the DSU Plan, a holder shall receive additional DSUs reflecting the cash dividends paid on the MEG Shares 

(the "Additional DSUs"). The number of Additional DSUs issued to a holder is calculated by dividing (i) the amount obtained by multiplying 
the amount of cash dividend declared and paid per MEG Shares by the number of DSUs held by the holder on the Dividend Record Date; 
and (ii) the volume weighted average trading price of the MEG Shares on the TSX for the five trading days immediately preceding the 
Dividend Record Date. The issuances of these Additional DSUs have not been included in the above table and details in respect of these 
Additional DSUs may be viewed SEDI at www.sedi.ca. 

ARRANGEMENTS BETWEEN THE OFFEROR AND THE DIRECTORS, 
OFFICERS AND SECURITYHOLDERS OF MEG 

There are no agreements, commitments or understandings made or, to the knowledge of the directors and officers of 
MEG, proposed to be made between Strathcona and any of the directors or officers of MEG, including any agreement, 
commitment or understanding including pursuant to which a payment or other benefit is proposed to be made or given by 
way of compensation for loss of office or as to any such person remaining in or retiring from office if the Strathcona 
Offer is successful. No director or officer of MEG is a director or officer of Strathcona or of any subsidiary of Strathcona. 

To the knowledge of the directors and officers of MEG, there are no agreements, commitments or understandings made 
or proposed to be made between Strathcona and any securityholder of MEG relating to the Strathcona Offer. 

ARRANGEMENTS BETWEEN MEG AND ITS DIRECTORS AND OFFICERS 

Other than as described in this Directors' Circular, no agreement, commitment or understanding has been made, or is 
proposed to be made, between MEG and any of its directors or officers, including pursuant to which a payment or other 
benefit is to be made or given by way of compensation for loss of office or as to their remaining in or retiring from office 
if the Strathcona Offer is successful. 
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Executive Employment Agreements with Officers 

MEG has Executive Employment Agreements with each of Darlene Gates, Ryan Kubik, Erik Alson, Jim Campbell, Garth 
Castren, Mike Dlugan, Tom Gear, Dave Granger, Mark Telang and Lyle Yuzdepski (the "Officers"). The Executive 
Employment Agreements require a "double trigger" before payment of the applicable Officer's Retiring Allowance (as 
defined below) is due, which means both a Change of Control and involuntary termination (including by way of 
constructive dismissal) must occur for any payment of benefits. 

A "Change of Control" under the Executive Employment Agreements is defined as any of the following: (A) the 
acceptance by Shareholders representing more than 50% of the MEG Shares of any offer for any or all of the outstanding 
MEG Shares; (B) the acquisition by any person, or group of persons acting jointly or in concert, of more than 50% of the 
outstanding MEG Shares; (C) the passing of a resolution by Shareholders to substantially liquidate the assets or wind-up 
or significantly re-arrange the affairs of MEG; (D) the sale of all or substantially all of the assets of MEG; (E) individuals 
who were proposed as nominees to become directors of MEG immediately prior to a meeting of Shareholders not 
constituting a majority of the directors following such meeting; and (F) any other event which, in the opinion of the Board, 
reasonably constitutes a change of control of MEG. 

The Executive Employment Agreements provide that where a Change of Control occurs and either (i) MEG terminates 
the Officer's employment with MEG other than for just cause within 180 days following the Change of Control or (ii) the 
Officer terminates their employment with MEG following an event or events that constitute Good Reason (as defined 
below) that occurs within 180 days following the Change of Control, MEG shall pay the officer a "Retiring Allowance", 
which, depending on the position held, consists of: 

(a) the officer's annual base salary and perquisite allowance as at the termination date multiplied by applicable 
multiplier; plus 

(b) an amount equal to the average of the annual discretionary bonus payments paid to the officer in the two full 
calendar years immediately preceding the calendar year in which the termination date falls, as applicable, 
multiplied by the applicable multiplier; plus 

(c) an amount equal to twenty-seven (27%) percent of the officer's annual base salary as at the termination date 
multiplied by the applicable multiplier, to compensate the officer for the loss of benefits and participation in 
MEG's savings plan. 

The multiplier to be applied to the Retiring Allowance set forth above is 2.0 for Ms. Gates and Mr. Kubik, and 1.5 for all 
other Officers. In exchange for payment of the Retiring Allowance, the Officer is required to provide to MEG a full and 
final release, in a form satisfactory to MEG, and the applicable Executive Employment Agreement will terminate 
immediately upon payment of the Retiring Allowance. 

"Good Reason" is the occurrence of any of the following, without the agreement of the officer: (A) a material decrease in 
the officer's annual base salary (excluding reductions that are generally applicable to other executive-level employees of 
MEG); (B) a material decrease in any of the officer's duties, responsibilities, powers, rights, discretions, title or lines of 
reporting, such that immediately after such change or series of changes, the responsibilities and status of the officer, taken 
as a whole, are not at least substantially equivalent to those assigned to the officer immediately prior to such change; (C) 
MEG requires the officer to relocate to another primary workplace location that is more than fifty kilometres from the 
location of the officer's primary workplace as at the date of the Executive Employment Agreement; or (D) any other 
reason that would constitute constructive dismissal under common law. 

In the event of a Change of Control, if MEG terminates the Officer other than for just cause, or the Officer terminates 
their employment following an event or events that constitute Good Reason, in each case within 180 days following the 
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Change of Control, all unvested RSUs and PSUs held by the officer will immediately vest and be paid out in accordance 
with the RSU Plans and applicable grant agreements. See "MEG's Long Term Incentive Plans". 

Absent a termination of the Officer's employment with MEG by MEG on a without cause basis or a termination by the 
Officer for Good Reason, a Retiring Allowance would not be payable if Strathcona takes up and pays for the MEG Shares 
pursuant to the Strathcona Offer. However, assuming the Strathcona Offer was successful and all of the Officers' 
employment was terminated by Strathcona, the aggregate Retiring Allowances which the Officers as a group would be 
entitled to, assuming such termination occurred on June 15, 2025, would be approximately $15 million. 

MEG's Long Term Incentive Plans 

The following is a summary only of the treatment of RSUs and PSUs on a Change of Control pursuant to the provisions 
of the RSU Plan or the agreements in respect thereof and is qualified entirely by the text of each of such plans. For a more 
comprehensive description of the terms of each plan, please refer to MEG's management information circular and proxy 
statement dated April 1, 2025 and filed on SEDAR+. 

RSUs and PSUs 

The outstanding RSUs and PSUs have been granted pursuant to the RSU Plans. As of June 13, 2025, the directors and 
officers of MEG hold an aggregate of 1,643,270 Treasury-Settled RSUs, 956,152 Treasury-Settled PSUs and 518,003 
Cash-Settled PSUs. 

The RSU Plans provide that, for holders of RSUs and PSUs, the occurrence of an event of a Change of Control, followed 
within one hundred and eighty (180) days of a Change of Control by the occurrence of the holder ceasing to be a director 
or employee of MEG as a result of involuntary termination, other than by way of termination for cause, will result in the 
vesting and payout of all outstanding RSUs and PSUs. With respect to PSUs, the multipliers to be applied to each PSU 
grant will be: (i) in respect of one or more performance year(s) that is(are) complete at the time a Change of Control 
occurs, any multiplier(s) already determined and approved by the Board; (ii) in respect of a performance year during 
which a Change of Control occurs, a multiplier to be determined and approved by the Board based on satisfaction of 
performance criteria as at the time of occurrence of a Change of Control; and (iii) in respect of any performance year that 
has not yet begun as at the time a Change of Control occurs, a multiplier to be determined by calculating an average of 
the multipliers determined pursuant to (i) if applicable and (ii). Where a Change of Control has occurred but a holder's 
PSUs have not been made subject to such accelerated vesting and payout, such PSUs will continue to vest and payout in 
accordance with the terms of the relevant grant agreement however the foregoing multipliers shall apply. 

In the event of a Change of Control, and within one hundred and eighty (180) days immediately following a Change of 
Control, the Treasury-Settled RSU Plan is terminated by MEG, all outstanding MEG Treasury Settled RSUs and Treasury 
Settled PSUs will vest and be settled effective as of the date of discontinuance of the Treasury-Settled RSU Plan. With 
respect to Treasury Settled PSUs, the multipliers to be applied to each MEG Treasury Settled PSU grant will be: (i) in 
respect of a performance year that is complete at the time a Change of Control occurs, any multiplier already determined 
and approved by the Board; (ii) in respect of a performance year during which a Change of Control occurs, a multiplier 
to be determined and approved by the Board based on satisfaction of performance criteria as at the time of occurrence of 
a Change of Control; and (iii) in respect of any performance year that has not yet begun as at the time a Change of Control 
occurs, a multiplier to be determined by calculating an average of the multipliers determined pursuant to (i) if applicable 
and (ii). 

The RSU Plans define Change of Control to mean: (i) the acquisition, by whatever means (including, without limitation, 
by way of an arrangement, merger, amalgamation, take-over (on take-up of MEG Shares thereunder) or otherwise), by a 
person (or two or more persons acting jointly or in concert), directly or indirectly, of the beneficial ownership of, or 
control or direction over, MEG Shares or rights to acquire MEG Shares, together with such person's then owned MEG 
Shares and rights to acquire MEG Shares, if any, representing more than fifty percent (50%) in aggregate of all issued 
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and outstanding MEG Shares (except where such acquisition is part of a bona fide reorganization of MEG in 
circumstances where the affairs of MEG are continued, directly or indirectly, and where the shareholdings remain 
substantially the same following the reorganization as existed prior to the reorganization); (ii) the passing of a resolution 
by the Shareholders to substantially liquidate the assets or wind-up or significantly re-arrange the affairs of MEG in one 
or more transactions or series of transactions (including by way of an arrangement, merger or amalgamation) or the 
commencement of proceedings for such a liquidation, winding-up or re-arrangement (except where such resolution relates 
to a liquidation, winding-up or re-arrangement as part of a bona fide re-organization of MEG in circumstances where the 
affairs of MEG are continued, directly or indirectly, and where the shareholdings remain substantially the same following 
the reorganization as existed prior to the reorganization); (iii) the sale by MEG of all or substantially all of its assets (other 
than to an affiliate of MEG in circumstances where the affairs of MEG is continued, directly or indirectly, and where the 
shareholdings of MEG remain substantially the same following the sale as existed prior to the sale); (iv) individuals who 
were proposed as nominees (but not including nominees under a shareholder proposal) to become directors of MEG 
immediately prior to a meeting of the Shareholders involving a contest for, or an item of business relating to the election 
of directors of MEG, not constituting a majority of the directors of MEG following such election; or (v) any other event 
which, in the opinion of the Board, reasonably constitutes a change of control of MEG. 

However, no event will be considered a "Change of Control" for purposes of accelerating payout of any RSUs or PSUs 
held by a US Participant (as defined the in the RSU Plans) unless the circumstances constitute a "change in control event" 
under Section 409A of the Internal Revenue Code of 1986, as amended. 

In the event that the conditions in the Strathcona Offer are satisfied and Strathcona takes up and pays for the MEG Shares 
and all of the Officers' employment is terminated by Strathcona, the aggregate payment in respect of such RSUs and PSUs 
to which the Officers as a group would be entitled and, assuming a 1.0x performance multiplier for the PSUs and using a 
share price of $25.81 (the closing price of the MEG Shares on the TSX on June 12, 2025), would be approximately $26.0 
million. 

DSUs 

MEG has a DSU Plan for non-management directors. As of June 13, 2025, the non-management directors of MEG own 
an aggregate of 712,851 DSUs. 

A DSU is a unit of participation in the DSU Plan, equivalent in value to a MEG Share at the time of grant, and credited 
by means of a bookkeeping entry to a director's account, which entitles the holder thereof, at the time specified in the 
DSU Plan, to receive the cash equivalent of one MEG Share or, if MEG so determines, in its discretion, a MEG Share 
acquired on the open market, subject to the provisions of the DSU Plan. 

On the earlier of (a) December 15 of the first calendar year starting after the date on which a director of MEG ceases to 
be a director of MEG, and (b) the fifth business day following the date on which a former director of MEG delivers a 
redemption notice, or, in respect of a US former director, on the date such US former director ceases to be a director of a 
member of MEG (as applicable, the "Redemption Date"), the former director shall become entitled to receive from MEG 
a cash payment equal to the product of the number of DSUs recorded in the former director's account multiplied by the 
Market Value on the Redemption Date, less applicable withholding taxes or, if a redemption notice has been delivered, 
the product of the number of DSUs specified in such redemption notice multiplied by the Market Value on the Redemption 
Date, less applicable withholding taxes. A former director, other than a US former director, may deliver up to two 
redemption notices prior to the date specified in (a) above. "Market Value" means the volume weighted average trading 
price of the MEG Shares on the TSX for the five trading days immediately preceding the applicable date of determination. 

In the event that the conditions in the Strathcona Offer are satisfied and Strathcona takes up and pays for the MEG Shares, 
Strathcona would own a majority of the issued and outstanding MEG Shares and be in a position to replace all members 
of the Board, in which case, all DSUs will become payable in accordance with the terms of the DSU Plan. The aggregate 
payment in respect of such outstanding DSUs, using a share price of $25.81 (the closing price of the MEG Shares on the 
TSX on June 12, 2025), would be approximately $18.40 million. 
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OWNERSHIP OF SECURITIES OF AND RELATIONSHIP WITH THE OFFEROR 

None of MEG or the directors or officers of MEG or, to their knowledge after reasonable enquiry, any associate or affiliate 
of an insider of MEG, any affiliate or associate of MEG, any insider of MEG who is not a director or officer of MEG or 
any person acting jointly or in concert with MEG, beneficially owns, or exercises control or direction over, any securities 
of Strathcona. None of the directors or officers of MEG are directors or officers of Strathcona or any subsidiary of 
Strathcona. 

INTEREST OF DIRECTORS AND OFFICERS IN MATERIAL TRANSACTIONS WITH THE OFFEROR 

None of the directors or officers of MEG and their associates and, to the knowledge of the directors and officers of MEG, 
after reasonable enquiry, no person who owns more than 10% of any class of equity securities of MEG for the time being 
outstanding has any interest in any material transaction to which Strathcona is a party. 

MATERIAL CHANGES IN THE AFFAIRS OF MEG 

Except as otherwise described or referred to in this Directors' Circular or as otherwise publicly disclosed, the directors 
and officers of MEG are not aware of any information that indicates any material change in the affairs of MEG since the 
date of its last published financial statements, being its unaudited financial statements for the quarter ended March 31, 
2025. 

SHAREHOLDER RIGHTS PLAN 

In connection with the initial public offering of MEG Shares on August 6, 2010, MEG adopted the Shareholder Rights 
Plan. At the annual and special meeting of Shareholders held on May 1, 2023, Shareholders passed a resolution extending 
the term of the Shareholder Rights Plan until the annual meeting of Shareholders to be held in 2026. 

The objective of the Shareholder Rights Plan is to ensure, to the extent possible, that all Shareholders are treated equally 
and fairly in connection with any take-over bid or similar proposal to acquire the MEG Shares and to provide the Board 
with sufficient time to evaluate any unsolicited take-over bid and develop alternatives to maximize Shareholder value. 
The Shareholder Rights Plan discourages the making of any unsolicited take-over bid by creating the potential of 
significant dilution to any offeror who does so. This is done through the issuance to all Shareholders of SRP Rights at a 
significant discount to the then prevailing market prices, which could, in certain circumstances, become exercisable by 
all Shareholders other than an offeror and its associates, affiliates and joint actors. 

In connection with the adoption of the Shareholder Rights Plan, MEG issued one SRP Right in respect of each MEG 
Share outstanding at the close of business on August 6, 2010 (the "Effective Date") and authorized the issuance of one 
SRP Right in respect of each additional MEG Share issued after the Effective Date and prior to the earlier of the Separation 
Time (as defined in the Shareholder Rights Plan) and the time at which the SRP Rights expire and terminate. The SRP 
Rights trade with and are represented by MEG Share certificates, including certificates issued prior to the Effective Date. 

OTHER TRANSACTIONS 

Other than as described or referred to in this Directors' Circular, no negotiations are underway in response to the 
Strathcona Offer which relate to or would result in: (i) an extraordinary transaction such as a merger or reorganization 
involving MEG or a subsidiary of MEG; (ii) the purchase, sale or transfer of a material amount of assets by MEG or a 
subsidiary of MEG; (iii) a competing take-over bid; (iv) a bid by MEG for its own securities or for those of another issuer; 
or (v) any material change in the present capitalization or dividend policy of MEG. 

Other than as described or referred to in this Directors' Circular, there is no transaction, resolution of the Board, agreement 
in principle or signed contract to which MEG is a party or bound has occurred in response to the Strathcona Offer and 
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that related to one of the matters set forth in the preceding paragraph. Notwithstanding the foregoing, the Board may in 
the future engage in negotiations in response to the Strathcona Offer that could have one or more of the effects specified 
in the preceding paragraph. The Board has determined that disclosure with respect to the parties to, and the possible terms 
of, any transactions or proposals of the type referred to in the preceding paragraph might jeopardize any discussions or 
negotiations that MEG may conduct. Accordingly, MEG does not intend to disclose the possible terms of any such 
transaction or proposal until an agreement in principle relating thereto has been reached or as otherwise may be required 
by applicable law. 

OTHER MATERIAL INFORMATION 

Except as noted below or as otherwise described or referred to in this Directors' Circular, or which is otherwise publicly 
disclosed, no other information is known to the directors or officers of MEG that would reasonably be expected to affect 
the decision of the Shareholders to accept or reject the Strathcona Offer. 

OTHER PERSONS RETAINED IN CONNECTION WITH THE STRATHCONA OFFER 

MEG has retained Burnet, Duckworth & Palmer LLP and Latham & Watkins LLP as its external legal advisors and BMO 
Capital Markets as its financial advisor in connection with the Strathcona Offer. The Special Committee has retained 
Norton Rose Fulbright Canada LLP as its external legal counsel and RBC Capital Markets as its financial advisor. 

MEG has retained Sodali & Co as its Information Agent in connection with the Strathcona Offer and certain related 
matters. Sodali & Co will receive reasonable and customary compensation for its services and reimbursement for its 
reasonable out-of-pocket expenses. MEG has agreed to indemnify Sodali & Co against certain liabilities arising out of or 
in connection with the engagement. 

MEG has also retained Longview Communications Inc. ("Longview") to provide communications consulting services, 
including in connection with the Strathcona Offer and certain related matters. Longview will receive reasonable and 
customary compensation for its services and will be reimbursed for its reasonable out-of-pocket expenses. MEG has 
agreed to indemnify Longview against certain liabilities arising out of or in connection with the engagement. 

Except as set forth above, neither MEG nor any person acting on its behalf has employed, retained or agreed to compensate 
any person making solicitations or recommendations to Shareholders in connection with the Strathcona Offer. 

ERRORS AND MISLEADING STATEMENTS BY STRATHCONA 

Strathcona does not offer a Section 85 election to defer Canadian tax on the capital gains of Shareholders 

Strathcona does not offer an election pursuant to section 85 of the Tax Act which would generally allow a Shareholder 
who tenders MEG Shares to defer most, if not all, accrued capital gains so long as the Shareholder's adjusted cost basis 
is greater than $4.10 per MEG Share. 

There is no automatic rollover, or tax-deferral, under the Tax Act for the exchange of a MEG Share for a combination of 
both cash and a portion of a Strathcona Share.  Despite this, the Strathcona Circular states that a Shareholder will generally 
receive a rollover, or tax deferral, under section 85.1 of the Tax Act for the so-called Remaining Percentage (as defined 
in the Strathcona Circular) of a MEG Share that is exchanged for 0.62 of a Strathcona Shares.  Strathcona, therefore, takes 
the position that – even though the offer is cash and a portion of a Strathcona Share for each MEG Share – the true 
transaction will be an exchange of a fraction of a MEG Shares for cash and a fraction of a MEG Shares for 0.62 of a 
Strathcona Shares.  There is no certainty that the Canada Revenue Agency will agree with this position, which is 
acknowledged by Strathcona in the Strathcona Circular.  If the Canada Revenue Agency disagrees, the exchange of 
MEG Shares under the Strathcona Offer will be fully taxable for Canadian federal income tax purposes.  This 
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would mean that a Shareholder who disposes of MEG Shares under the Strathcona Offer will be fully taxable for 
Canadian income tax purposes, and will recognize full capital gains (or losses) without any ability for deferral.   

By not offering a section 85 election, Strathcona provides no certainty that a Shareholder will be able to defer any portion 
of accrued capital gains on the transaction. 

If certain of the transactions contemplated by the Strathcona Offer do not qualify as a reorganization under Section 
368(a) of the U.S. Internal Revenue Code of 1986, as amended (the "Code"), a Shareholder that is subject to U.S. 
income tax could incur significant U.S. income tax liabilities, and the cash to which such Shareholder is entitled 
pursuant to the Strathcona Offer may not be sufficient to pay such U.S. income tax liabilities. 

Strathcona states in the Strathcona Circular that qualification as a reorganization under Section 368(a) of the Code 
depends on MEG amalgamating with a subsidiary of Strathcona or with Strathcona in connection with the Strathcona 
Offer and certain other requirements being met and that there can be no assurances that such amalgamation will occur or 
that such requirements will be satisfied.  If certain of the transactions contemplated by the Strathcona Offer do not qualify 
as a reorganization under Section 368(a) of the Code, a U.S. Holder (as defined in the Strathcona Circular) of MEG Shares 
will generally recognize capital gain or loss for U.S. federal income tax purposes equal to the difference between (a) the 
fair market value of any Strathcona Shares plus the U.S. dollar value of any cash to which the holder is entitled pursuant 
to the Strathcona Offer and (b) the U.S. Holder's adjusted tax basis in the MEG Shares so disposed. In such case, a U.S. 
Holder could incur significant U.S. income tax liabilities and the cash to which such holder is entitled pursuant to the 
Strathcona Offer may not be sufficient to pay such U.S. income tax liabilities. 

STATUTORY RIGHTS 

Securities legislation in the provinces and territories of Canada provides securityholders of MEG with, in addition to any 
other rights they may have at law, one or more rights of rescission, price revision or to damages, if there is a 
misrepresentation in a circular or notice that is required to be delivered to those securityholders. However, such rights 
must be exercised within prescribed time limits. Securityholders should refer to the applicable provisions of the securities 
legislation of their province or territory for particulars of those rights or consult a lawyer. 

APPROVAL OF DIRECTORS' CIRCULAR 

The content of this Directors' Circular has been approved and the delivery thereof has been authorized by the Board. 
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CERTIFICATE 

Dated:  June 13, 2025 

The foregoing contains no untrue statement of a material fact and does not omit to state a material fact that is required 
to be stated or that is necessary to make a statement not misleading in the light of the circumstances in which it was 
made. 

On behalf of the Board of Directors 

 

(Signed)"James D. McFarland"   (Signed) "Robert Rooney" 
James D. McFarland     Robert Rooney 
Chair and Director     Chair of the Special Committee and Director 
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June 12, 2025 

The Board of Directors 
MEG Energy Corp. 
2500, 600 – 3 Avenue SW 
Calgary, Alberta, T2P 0G5 
 
To the Board of Directors of MEG Energy Corp.:  
 
BMO Nesbitt Burns Inc. (“BMO Capital Markets” or “we” or “us”) understands that Strathcona 
Resources Ltd. (the “Acquiror”) has made a take-over bid offer (the “Offer”) to acquire all of the 
issued and outstanding common shares (the “Common Shares”) of MEG Energy Corp. (the 
“Company”) not already owned by the Acquiror or its affiliates, together with the associated rights 
to purchase Common Shares issued and outstanding under the amended and restated shareholder 
rights plan agreement of the Company dated May 25, 2017, including any Common Shares that 
may become issued and outstanding after the date of the Offer, May 30, 2025, but prior to the 
expiry date of the Offer, currently September 15, 2025. The consideration per Common Share 
offered pursuant to the Offer is 0.62 of a common share of the Acquiror and $4.10 in cash (together, 
the “Consideration”). The terms and conditions of the Offer are set out in the take-over bid circular 
of the Acquiror dated May 30, 2025 (the “Take-over Bid Circular”) and the related Letter of 
Transmittal and Notice of Guaranteed Delivery, which have been filed and are available on 
SEDAR+ under the Company’s profile at www.sedarplus.ca. 
 
We have been retained to provide financial advice to the Company, including our opinion (the 
“Opinion”) to the board of directors of the Company (the “Board of Directors”) as to the adequacy, 
from a financial point of view, of the Consideration offered to the holders of Common Shares (the 
“Shareholders”) (other than the Acquiror and its affiliates) pursuant to the Offer. 
 
Engagement of BMO Capital Markets 
 
The Company initially contacted BMO Capital Markets regarding a potential advisory assignment 
in April 2025. BMO Capital Markets was formally engaged by the Company pursuant to an 
agreement effective April 29, 2025 (the “Engagement Agreement”). Under the terms of the 
Engagement Agreement, BMO Capital Markets has agreed to provide the Company and the Board 
of Directors with various advisory services in connection with the Offer including, among other 
things, the provision of the Opinion. 
 
BMO Capital Markets will receive a fee for rendering the Opinion. We will also receive certain 
fees for our advisory services under the Engagement Agreement, a substantial portion of which is 
contingent upon the completion or non-completion of the Offer or any alternative transaction. The 
Company has also agreed to reimburse us for our reasonable out-of-pocket expenses and to 
indemnify us against certain liabilities that might arise out of our engagement. 
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Credentials of BMO Capital Markets 
 
BMO Capital Markets is one of North America’s largest investment banking firms, with operations 
in all facets of corporate and government finance, mergers and acquisitions, equity and fixed 
income sales and trading, investment research and investment management. BMO Capital Markets 
has been a financial advisor in a significant number of transactions throughout North America 
involving public and private companies in various industry sectors, including the oil & gas sector, 
and has extensive experience in preparing fairness opinions. 
 
The Opinion represents the opinion of BMO Capital Markets, the form and content of which have 
been approved for release by a committee of our officers who are collectively experienced in 
merger and acquisition, divestiture, restructuring, valuation, fairness opinion and capital markets 
matters. 
 
Independence of BMO Capital Markets 
 
Neither BMO Capital Markets, nor any of our affiliates, is an insider, associate or affiliate (as those 
terms are defined in the Securities Act (Alberta) or the rules made thereunder) of the Company, 
the Acquiror, or any of their respective associates or affiliates (collectively, the “Interested 
Parties”). 
 
BMO Capital Markets has not been engaged to provide any financial advisory services nor has it 
participated in any financings involving the Interested Parties within the past two years, other than:  
(i) acting as financial advisor to the Company and the Board of Directors pursuant to the 
Engagement Agreement; (ii) acting as administrative agent, collateral agent and joint lead arranger 
and joint bookrunner in connection with the Company’s current $600 million syndicated revolving 
credit facility, (iii) acting as sole bilateral lender in connection with the Company’s current $600 
million letter of credit facility, (iv) acting as broker with respect to the Company's normal-course 
issuer bids in 2023, 2024 and 2025, (v) providing various cash management, commodities and 
trading product services to the Company; with respect to the Acquiror, (vi) acting as financial 
advisor to the Acquiror with respect to its sale of Grande Prairie Montney assets announced in 
May 2025, (vii) acting as financial advisor to the Acquiror with respect to its sale of Kakwa 
Montney assets announced in May 2025, (viii) acting as joint bookrunner, co-lead arranger and 
syndication agent in connection with the Acquiror’s current $3.0 billion revolving credit facility, 
including various amendments related to such facility provided in or prior to April 2025, (ix) acting 
as joint bookrunner, co-lead arranger and syndication agent in connection with the Acquiror’s $700 
million term loan in August 2022, subsequently repaid and cancelled in December 2023, (x) 
providing various cash management, commodities, trading product services as well as carbon 
trading and credit development services to the Acquiror; and, with respect to Greenfire Resources 
Ltd. (“Greenfire”), an affiliate of certain entities managed by Waterous Energy Fund Management 
Corp. which collectively own approximately 79.6% of the issued and outstanding shares of the 
Acquiror, (xi) acting as lead arranger, sole bookrunner and administrative agent in connection with 
the current $50 million revolving credit facility of Greenfire, (xii) acting as lead arranger, sole 
bookrunner and administrative agent in connection with a current $55 million letter of credit 
facility of Greenfire, (xiii) providing financial advisory services to Greenfire pursuant to an 
engagement agreement entered into in April 2024 and subsequently terminated by Greenfire in 
March 2025, (xiv) acting as left lead bookrunner on Greenfire’s offering of US$300 million of 



 

 3 

senior secured notes in September 2023 and associated consent solicitation with respect to 
retirement of Greenfire’s US$218 million principal amount senior secured notes due 2025 and (xv) 
providing various cash management and commodities hedging services to Greenfire.  
 
Other than as set forth above, there are no understandings, agreements or commitments between 
BMO Capital Markets and any of the Interested Parties with respect to future business dealings. 
BMO Capital Markets may, in the future, in the ordinary course of business, provide financial 
advisory, investment banking, or other financial services to one or more of the Interested Parties 
from time to time.  
 
BMO Capital Markets and certain of our affiliates act as traders and dealers, both as principal and 
agent, in major financial markets and, as such, may have had and may in the future have positions 
in the securities of one or more of the Interested Parties and, from time to time, may have executed 
or may execute transactions on behalf of one or more Interested Parties for which BMO Capital 
Markets or such affiliates received or may receive compensation. As investment dealers, BMO 
Capital Markets and certain of our affiliates conduct research on securities and may, in the ordinary 
course of business, provide research reports and investment advice to clients on investment 
matters, including with respect to one or more of the Interested Parties or the Offer. In addition, 
Bank of Montreal (“BMO”), of which BMO Capital Markets is a wholly-owned subsidiary, or one 
or more affiliates of BMO, may provide banking or other financial services to one or more of the 
Interested Parties in the ordinary course of business. 
 
Scope of Review 
 
In connection with rendering the Opinion, we have reviewed and relied upon, or carried out, among 
other things, the following: 
 
1. the Take-over Bid Circular; 

2. a draft of the Company’s Directors’ Circular dated June 10, 2025 (the “Directors’ Circular”); 

3. certain publicly available information relating to the business, operations, financial condition 
and trading history of the Company and the Acquiror and other selected public companies we 
considered relevant; 

4. certain internal financial, operating, corporate and other information prepared or provided by 
or on behalf of the Company relating to the business, operations and financial condition of the 
Company;  

5. internal management forecasts, projections, estimates and budgets prepared or provided by or 
on behalf of management of the Company; 

6. discussions with management of the Company relating to the Company’s current business, 
plans, financial condition and prospects; 

7. information disclosed by the Company related to the independent engineering report prepared 
by GLJ Petroleum Consultants Ltd. for the Company and effective December 31, 2024; 
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8. information disclosed by the Acquiror related to the independent engineering report prepared 
by McDaniel & Associates Consultants Ltd. for the Acquiror and effective December 31, 2024; 

9. discussions with legal counsel to the Company; 

10. public information with respect to selected precedent oil sands and thermal transactions we 
considered relevant; 

11. historical commodity prices and the impact of various commodity pricing assumptions on the 
business, prospects and financial forecasts of the Company and the Acquiror; 

12. various reports published by equity research analysts, industry sources and credit rating 
agencies we considered relevant; 

13. a letter of representation as to certain factual matters and the completeness and accuracy of 
certain information upon which the Opinion is based, addressed to us and dated as of the date 
hereof, provided by senior officers of the Company; and 

14. such other information, investigations, analyses and discussions as we considered necessary or 
appropriate in the circumstances. 

BMO Capital Markets has not, to the best of its knowledge, been denied access by the Company 
to any information under the Company’s control requested by BMO Capital Markets. 
 
Assumptions and Limitations 
 
We have relied upon and assumed the completeness, accuracy and fair presentation of all financial 
and other information, data, advice, opinions, representations and other material obtained by us 
from public sources or provided to us by or on behalf of the Company or otherwise obtained by us 
in connection with our engagement (the “Information”). The Opinion is conditional upon such 
completeness, accuracy and fair presentation. We have not been requested to, and have not 
assumed any obligation to, independently verify the completeness, accuracy or fair presentation of 
any such Information. We have assumed that forecasts, projections, estimates and budgets 
provided to us and used in our analyses were reasonably prepared on bases reflecting the best 
currently available assumptions, estimates and judgments of management of the Company, having 
regard to the Company’s business, plans, financial condition and prospects. 
 
Senior officers of the Company have represented to BMO Capital Markets in a letter of 
representation delivered as of the date hereof, among other things, that: (i) the Information in 
respect of the Company or any of its subsidiaries provided to BMO Capital Markets orally by, or 
in the presence of, an officer or employee of, the Company, or in writing by the Company or any 
of its subsidiaries (as defined in National Instrument 45-106 – Prospectus Exemptions) or any of 
its or their representatives in connection with our engagement was, at the date the Information was 
provided to BMO Capital Markets, and is, as of the date hereof, complete, true and correct in all 
material respects, and did not and does not contain a misrepresentation (as defined in the Securities 
Act (Alberta)); and (ii) since the dates on which the Information was provided to BMO Capital 
Markets, except as disclosed in writing to BMO Capital Markets, there has been no material 
change, financial or otherwise, in the financial condition, assets, liabilities (contingent or 
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otherwise), business, operations or prospects of the Company or any of its subsidiaries, and no 
change has occurred in the Information or any part thereof which would have or which could 
reasonably be expected to have a material effect on the Opinion. 
 
In preparing the Opinion, we have made several assumptions, including that all of the conditions 
to the Offer will be met and that the disclosure provided or incorporated by reference in the Take-
over Bid Circular and the draft Directors’ Circular that we reviewed, with respect to the Company, 
the Acquiror and the Offer is true, complete and correct in all material respects, and that the final 
version of the Directors’ Circular will not differ in any material respect from the draft Directors’ 
Circular that we reviewed. 
 
The Opinion is rendered on the basis of securities markets, economic, financial and general 
business conditions prevailing as of the date hereof and the condition and prospects, financial and 
otherwise, of the Company and the Acquiror as they are reflected in the Information and as they 
have been represented to BMO Capital Markets in discussions with management of the Company 
and its representatives. In our analyses and in preparing the Opinion, BMO Capital Markets made 
numerous judgments and assumptions with respect to industry performance, general business, 
market and economic conditions and other matters, many of which are beyond our control or that 
of any party involved in the Offer. 
 
The Opinion is provided to the Board of Directors for its exclusive use only in considering the 
Offer and may not be used or relied upon by any other person or for any other purpose without our 
prior written consent. The Opinion does not constitute a recommendation as to whether any 
Shareholder should tender their Common Shares to the Offer or act on any matter relating to the 
Offer. Except for the inclusion of the Opinion in its entirety and a summary thereof (in a form 
acceptable to us) in the Company’s Directors’ Circular, the Opinion is not to be reproduced, 
disseminated, quoted from or referred to (in whole or in part) without our prior written consent. 
 
We have not been asked to prepare and have not prepared a formal valuation or appraisal of the 
securities or assets of the Company, the Acquiror, or of any of their affiliates, and the Opinion 
should not be construed as such. The Opinion is not, and should not be construed as, advice as to 
the price at which the securities of the Company or the Acquiror may trade at any time. BMO 
Capital Markets was not engaged to review any legal, tax or regulatory aspects of the Offer and 
the Opinion does not address any such matters. We have relied upon, without independent 
verification, the assessment by the Company and its legal and tax advisors with respect to such 
matters. In addition, the Opinion does not address the relative merits of the Offer as compared to 
any strategic alternatives that may be available to the Company. 
 
The Opinion is rendered as of the date hereof and BMO Capital Markets disclaims any undertaking 
or obligation to advise any person of any change in any fact or matter affecting the Opinion which 
may come or be brought to the attention of BMO Capital Markets after the date hereof. Without 
limiting the foregoing, if we learn that any of the information we relied upon in preparing the 
Opinion was inaccurate, incomplete or misleading in any material respect, BMO Capital Markets 
reserves the right to change or withdraw the Opinion. 
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Conclusion 
 
Based upon and subject to the foregoing, BMO Capital Markets is of the opinion that, as of the 
date hereof, the Consideration offered to the Shareholders (other than the Acquiror and its 
affiliates) pursuant to the Offer is inadequate from a financial point of view to such Shareholders. 

 

Yours truly, 

 

BMO Nesbitt Burns Inc.  
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RBC Dominion Securities Inc. 

P.O. Box 50 
Royal Bank Plaza 

Toronto, Ontario  M5J 2W7 
Telephone: (416) 842-2000 

 
 

 
 
June 12, 2025 
 
The Special Committee of the Board of Directors 
MEG Energy Corp. 
600 – 3 Avenue SW 
Calgary, Alberta, Canada 
T2P 0G5 
 
To the Special Committee and the Board of Directors: 
 
 RBC Dominion Securities Inc. (“RBC”), a member company of RBC Capital Markets, 
understands that Strathcona Resources Ltd. (“Strathcona”) has made an offer (the “Strathcona Offer”) 
to acquire all of the issued and outstanding common shares (the “Common Shares”) of MEG Energy 
Corp. (the “Company”) not already owned by Strathcona or its affiliates for consideration per Common 
Share of i) 0.62 of a common share of Strathcona (the “Strathcona Shares”) and ii) $4.10 in cash.  The 
terms of the Strathcona Offer are more fully described in a take-over bid circular dated May 30, 2025 
(the “Strathcona Circular”), which has been mailed to holders of the Common Shares (the 
“Shareholders”) in connection with the Strathcona Offer. 
 
 RBC understands that Strathcona currently owns approximately 9.2% of the Common Shares. 
RBC also understands that Waterous Energy Fund (“WEF”), the holder of approximately 79.6% of the 
outstanding Strathcona Shares through certain limited partnerships comprising Waterous Energy Fund 
III, has committed to purchase an additional 21.4 million Strathcona Shares through subscription 
receipts, conditional upon completion of the Strathcona Offer.  
 

RBC further understands that the board of directors (the “Board”) of the Company has formed a 
special committee comprised of independent directors (the “Special Committee”) to consider the 
Strathcona Offer and make recommendations thereon to the Board.  The Special Committee has 
retained RBC to provide advice and assistance to the Special Committee in evaluating the Strathcona 
Offer, including the preparation and delivery, to the Special Committee and the Board, of RBC’s opinion 
(the “Opinion”) as to the fairness of the consideration under the Strathcona Offer from a financial point 
of view to the Shareholders (other than Strathcona and its affiliates).  RBC has not prepared a valuation 
of the Company or any of its securities or assets and the Opinion should not be construed as such. 
 
Engagement 
 
 The Special Committee initially contacted RBC regarding a potential advisory assignment in 
May 2025, and RBC was formally engaged by the Special Committee through an agreement between 
the Special Committee and RBC (the “Engagement Agreement”) dated May 19, 2025.  The terms of 
the Engagement Agreement provide that RBC is to be paid a fee for its services as financial advisor, 
including fees that are contingent on a change of control of the Company or certain other events, 
including the non-completion of an unsolicited take-over bid for the Common Shares.  In addition, RBC 
is to be reimbursed for its reasonable out-of-pocket expenses and to be indemnified by the Company 
in certain circumstances.  RBC consents to the inclusion of the Opinion in its entirety and a summary 
thereof in the directors’ circular to be mailed to the Shareholders (the “Directors’ Circular”) and to the 
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RBC CAPITAL MARKETS 
 

filing thereof, as necessary, by the Company with the securities commissions or similar regulatory 
authorities in each province of Canada. 
 
 RBC acts as a trader and dealer, both as principal and agent, in major financial markets and, as 
such, may have had and may in the future have positions in the securities of the Company, Strathcona, 
WEF or any of their respective associates or affiliates and, from time to time, may have executed or 
may execute transactions on behalf of such companies or clients for which it received or may receive 
compensation.  As an investment dealer, RBC conducts research on securities and may, in the ordinary 
course of its business, provide research reports and investment advice to its clients on investment 
matters, including with respect to the Company, Strathcona, WEF or any of their respective associates 
and affiliates or the Strathcona Offer.   
 
Credentials of RBC Capital Markets 
 
 RBC is one of Canada’s largest investment banking firms, with operations in all facets of 
corporate and government finance, corporate banking, mergers and acquisitions, equity and fixed 
income sales and trading and investment research.  RBC Capital Markets also has significant 
operations in the United States and internationally.  The Opinion expressed herein represents the 
opinion of RBC and the form and content herein have been approved for release by a committee of its 
directors, each of whom is experienced in merger, acquisition, divestiture and fairness opinion matters. 
 
Scope of Review 
 
 In connection with our Opinion, we have reviewed and relied upon or carried out, among other 
things, the following: 
 

1. the Strathcona Circular; 
2. the most recent draft, dated June 10, 2025, of the Directors’ Circular (the “Draft Directors’ 

Circular”); 
3. audited financial statements of the Company for each of the five years ended December 

31, 2020 to December 31, 2024;  
4. audited financial statements of Strathcona for each of the last two years ended 

December 31, 2023 and December 31, 2024;  
5. the unaudited interim reports of each of the Company and Strathcona for the quarter 

ended March 31, 2025; 
6. annual reports of each of the Company and Strathcona for each of the two years ended 

December 31, 2023 and December 31, 2024; 
7. the Notice of Annual Meeting of Shareholders and Management Information Circulars of 

each of the Company and Strathcona for each of the two years ended December 31, 
2023 and December 31, 2024; 

8. annual information forms of each of the Company and Strathcona for each of the two 
years ended December 31, 2023 and December 31, 2024; 

9. unaudited historical operating and financial information of the Company for each of the 
five years ended December 31, 2020 to December 31, 2024,  

10. unaudited historical operating and financial information of Strathcona for each of the two 
years ended December 31, 2023 and December 31, 2024; 

11. unaudited projected financial information for the Company prepared by management of 
the Company for the years ending December 31, 2025 through December 31, 2075; 
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12. independent reserves and resources assessment and evaluation of the Christina Lake 
oil sands property of the Company prepared by GLJ Ltd., effective as of December 31, 
2024; 

13. discussions with senior management of the Company; 
14. discussions with the Special Committee; 
15. discussions with the Special Committee’s legal counsel; 
16. discussions with the Company’s financial advisor; 
17. discussions with the Company’s legal counsel; 
18. public information relating to the business, operations, financial performance and stock 

trading history of the Company, Strathcona and other selected public companies 
considered by us to be relevant; 

19. public information with respect to other transactions of a comparable nature considered 
by us to be relevant; 

20. public information regarding the Canadian oil sands and global oil and gas industries; 
21. representations contained in a certificate addressed to us, dated as of the date hereof, 

from senior officers of the Company as to the completeness and accuracy of the 
information upon which the Opinion is based; and 

22. such other corporate, industry and financial market information, investigations and 
analyses as RBC considered necessary or appropriate in the circumstances. 

 
 RBC has not, to the best of its knowledge, been denied access by the Company to any 
information requested by RBC.   
 
 
Assumptions and Limitations 
 
 With the Special Committee’s approval and as provided for in the Engagement Agreement, RBC 
has relied upon the completeness, accuracy and fair presentation of all of the financial (including, 
without limitation, the financial statements of the Company) and other information, data, advice, 
opinions or representations obtained by it from public sources, senior management of the Company, 
and their consultants and advisors (collectively, the “Information”).  The Opinion is conditional upon 
such completeness, accuracy and fair presentation of such Information.  Subject to the exercise of 
professional judgment and except as expressly described herein, we have not attempted to verify 
independently the completeness, accuracy or fair presentation of any of the Information. 
 
 Senior officers of the Company have represented to RBC in a certificate delivered as of the date 
hereof, among other things, that (i) the Information (as defined above) provided to RBC orally by, or in 
the presence of, any officer or employee of the Company, or in writing by the Company, any of its 
affiliates (as such term is defined in National Instrument 62-104 Take-Over Bids and Issuer Bids of the 
Canadian Securities Administrators) or any of their respective agents or advisors, for the purpose of 
preparing the Opinion was, at the date provided to RBC, and is at the date hereof complete, true and 
correct in all material respects, and did not and does not contain any untrue statement of a material 
fact, and did not and does not omit to state any material fact necessary to make the Information, or any 
statement contained therein, not misleading in light of the circumstances in which it was provided to 
RBC; and that (ii) since the dates on which the Information was provided to RBC, except as disclosed 
in writing to RBC, there has been no material change or change in material facts, financial or otherwise, 
in or relating to the financial condition, assets, liabilities (contingent or otherwise), business, operations 
or prospects of the Company or any of its subsidiaries, and there has been no material change in the 
Information or other material change or change in material facts, in each case, that might reasonably 
be considered material to the Opinion. 
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 In preparing the Opinion, RBC has made several assumptions, including that all of the conditions 
required to implement the Strathcona Offer will be met and that the disclosure provided or incorporated 
by reference in the Strathcona Circular and Draft Directors’ Circular with respect to the Company, 
Strathcona, their respective subsidiaries and affiliates and the Strathcona Offer is accurate in all material 
respects. 
 
 The Opinion is rendered on the basis of securities markets, economic, financial and general 
business conditions prevailing as at the date hereof and the condition and prospects, financial and 
otherwise, of the Company, Strathcona and their respective subsidiaries and affiliates, as they were 
reflected in the Information and as they have been represented to RBC in discussions with management 
of the Company.  In its analyses and in preparing the Opinion, RBC made numerous assumptions with 
respect to industry performance, general business and economic conditions and other matters, many 
of which are beyond the control of RBC or any party involved in the Strathcona Offer. 
 
 The Opinion has been provided for the use of the Special Committee and the Board and may 
not be used by any other person or relied upon by any other person other than the Special Committee 
and the Board without the express prior written consent of RBC.  The Opinion is given as of the date 
hereof and RBC disclaims any undertaking or obligation to advise any person of any change in any fact 
or matter affecting the Opinion which may come or be brought to RBC’s attention after the date hereof.  
Without limiting the foregoing, in the event that there is any material change in any fact or matter 
affecting the Opinion after the date hereof, RBC reserves the right to change, modify or withdraw the 
Opinion. 
 
 RBC believes that its analyses must be considered as a whole and that selecting portions of the 
analyses or the factors considered by it, without considering all factors and analyses together, could 
create a misleading view of the process underlying the Opinion.  The preparation of a fairness opinion 
is a complex process and is not necessarily susceptible to partial analysis or summary description.  Any 
attempt to do so could lead to undue emphasis on any particular factor or analysis.  The Opinion is not 
to be construed as a recommendation to any Shareholder as to whether to tender its Common Shares 
to the Strathcona Offer. 
 
  

Fairness Conclusion 
 
 Based upon and subject to the foregoing, RBC is of the opinion that, as of the date hereof, the 
consideration under the Strathcona Offer is inadequate from a financial point of view to the Shareholders 
(other than Strathcona and its affiliates). 
 
 
Yours very truly, 
 

 
 
 
RBC DOMINION SECURITIES INC. 
 
 



 

 

 

APPENDIX "C" 

GLOSSARY 

In the Directors' Circular, the following terms shall have the meanings set forth below, unless the subject matter 
or context is inconsistent therewith or such terms are otherwise defined in the Directors' Circular. 

"ABCA" means the Business Corporations Act (Alberta), as amended; 

"AER" means the Alberta Energy Regulator; 

affiliate" has the meaning ascribed to that term in NI 62-104; 

"April 2025 Proposal" has the meaning given to it under the heading "Background to the Strathcona Offer and 
Response of MEG – Key Events and Prior Discussion that Led to the Strathcona Offer"; 

"associate" has the meaning ascribed to that term in NI 62-104; 

"BD&P" means Burnet, Duckworth & Palmer LLP, legal counsel to MEG and the Board; 

"BMO Capital Markets" means BMO Nesbitt Burns Inc., financial advisor to MEG; 

"BMO Engagement Agreement" means the engagement agreement effective April 29, 2025 between MEG and BMO 
Capital Markets; 

"Board" means the board of directors of MEG as constituted from time to time being, as of the date of this Directors' 
Circular, Gary Bosgoed, Darlene Gates, Robert Hodgins, Kim Lynch Proctor, Susan MacKenzie, Michael McAllister, 
Jeffrey McCaig, James McFarland, Diana McQueen, and Robert Rooney; 

"CAGR" means the compound annual growth rate; 

"Cash-Settled PSUs" means the performance share units awarded pursuant to the Cash-Settled RSU Plan, including 
any related dividend equivalent units; 

"Cash-Settled RSU Plan" means MEG's amended and restated Cash-Settled RSU Plan; 

"Cash-Settled RSUs" means the restricted share units awarded pursuant to the Cash-Settled RSU Plan, including any 
related dividend equivalent units; 

"CDS" has the meaning provided under the heading "How to Withdraw Your Deposited MEG Shares"; 

"Change of Control" means "Change of Control" as defined in the Executive Employment Agreements; 

"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; 

"Compulsory Acquisition" means the acquisition of the remainder of the MEG Shares by way of compulsory 
acquisition pursuant to Part 16 of the ABCA; 

"CSS" means cyclic steam stimulation; 

"Directors' Circular" means this directors' circular of MEG dated June 13, 2025; 

"DBIIP" discovered bitumen initially-in-place; 



C-2 

 

"DSU Plan" means the MEG Directors Deferred Share Unit Plan; 

"DSUs" means deferred share units awarded pursuant to the DSU Plan, including any related dividend equivalent 
units; 

"DTC" has the meaning given to it under the heading "How to Withdraw Your Deposited MEG Shares"; 

"eMSAGP" means MEG's proprietary and patented reservoir technology of enhanced Modified Steam and Gas Push, 
which involves the injection of non-condensable gas into the SAGD reservoir; 

"Executive Employment Agreements" means the Executive Employment Agreements between certain officers of 
MEG and MEG, as more fully described under the heading "Arrangements between MEG and its Directors and 
Officers"; 

"Expiry Time" means 5:00 p.m. (Mountain time) on September 15, 2025, or such earlier or later time or times and 
date or dates as may be fixed by Strathcona from time to time pursuant to Section 5 of the Strathcona Offer, "Extension, 
Variation or Change in the Offer"; 

"FEP" means MEG's Christina Lake Facility Expansion Project; 

"Financial Advisors" means, collectively, BMO Capital Markets and RBC Capital Markets; 

"FOFI" has the meaning given to it under the heading "Financial Outlook"; 

"forward-looking information" has the meaning given to it under the heading "Cautionary Statement on Forward-
Looking Statements"; 

"GHG" means greenhouse gas; 

"GLJ" means GLJ Ltd., MEG's independent reserves and resources evaluator; 

"Good Reason" has the meaning given to it under the heading "Arrangements between MEG and its Directors and 
Officers – Executive Employment Agreements with Officers"; 

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

"Information Agent" or "Sodali & Co" means Morrow Sodali (Canada) Ltd., the information agent and strategic 
shareholder advisor retained by MEG in connection with the Strathcona Offer; 

"Legal Advisors" means collectively, BD&P and NRF; 

"Letter of Transmittal" means the letter of transmittal in the form accompanying the Strathcona Offer; 

"Longview" has the meaning given to it under the heading "Other Persons Retained in Connection with the Strathcona 
Offer";  

"Market Value" has the meaning given to it under the heading "Arrangements between MEG and its Directors and 
Officers – DSUs"; 

"MEG" means MEG Energy Corp., a corporation existing under the ABCA; 

"MEG Annual Information Form" has the meaning given to it under the heading "Cautionary Statement on 
Forward-Looking Statements"; 
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"MEG Shares" means the common shares in the capital of MEG; 

"MEG US" means MEG (U.S.) Inc., as more fully described under the heading "MEG Energy Corp."; 

"Montney Dispositions" has the meaning given to it under the heading "Background to the Strathcona Offer and 
Response of MEG – Key Events and Prior Discussion that Led to the Strathcona Offer"; 

"NI 51-101" means National Instrument 51-101 – Standards of Disclosure for Oil and Gas Activities, as amended; 

"NI 62-104" means National Instrument 62-104 – Take-Over Bids and Issuer Bids, as amended; 

"Non-GAAP Measures" has the meaning given to it under the heading "Non-GAAP and Other Financial Measures"; 

"NRF" means Norton Rose Fulbright Canada LLP, legal counsel to the Special Committee; 

"Officers" has the meaning given to it under the heading "Arrangements between MEG and its Directors and Officers 
– Executive Employment Agreements with Officers";  

"OOIP" is means original oil in-place; 

"Pathways Alliance" means the consortium of Canada's six largest oil sand producers (Canadian Natural Resources 
Ltd., Cenovus Energy Inc., ConocoPhillips Canada, Imperial Oil Limited, MEG and Suncor Energy Inc.) established 
on June 15, 2022; 

"Preferred Shares" means the preferred shares, issuable in series, of MEG; 

"PSUs" means, together, the Treasury-Settled PSUs and the Cash-Settled PSUs; 

"RBC Capital Markets" means RBC Dominion Securities Inc., financial advisor to the Special Committee; 

"RBC Engagement Agreement" means the engagement agreement dated effective May 19, 2025 between the Special 
Committee and RBC Capital Markets; 

Redemption Date" has the meaning given to it under the heading "Arrangements between MEG and its Directors and 
Officers – DSUs"; 

"Registration Statement" has the meaning given to it under the heading "Notice to Shareholders in the United States" 
of the Strathcona Circular; 

"Regulatory Approvals" has the meaning given to it under the heading "Glossary" of the Strathcona Circular; 

"Retiring Allowance" has the meaning given to it under the heading "Arrangements between MEG and its Directors 
and Officers – Executive Employment Agreements with Officers"; 

"RSUs" means, together, the Treasury-Settled RSUs and the Cash-Settled RSUs; 

"RSU Plans" means together, the Cash-Settled RSU Plan and the Treasury-Settled RSU Plan; 

"SAGD" means steam-assisted gravity drainage; 

"SEC" means the United States Securities and Exchange Commission; 

"SEDAR+" means the System for Electronic Document Analysis and Retrieval+; 

"SEDI" means the System for Electronic Disclosure by Insiders; 
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"Shareholder" means a holder of MEG Shares; 

"Shareholder Rights Plan" means the shareholder rights plan agreement dated as of August 6, 2010 with Olympia 
Trust Company, which agreement was amended and restated May 1, 2014 and, May 25, 2017, June 17, 2020 and May 
1, 2023, and any shareholder rights plan adopted by MEG after that date; 

"SOR" means steam-oil ratio; 

"Special Committee" means the special committee of independent directors of the Board comprised of Robert Rooney 
(Chair), Jeffrey McCaig, James McFarland, Robert Hodgins and Diana McQueen; 

"SRP Rights" means the rights issued pursuant to the Shareholder Rights Plan, and "SRP Right" means any one of 
them; 

"Strathcona" or the "Offeror" means Strathcona Resources Ltd.; 

"Strathcona Board" means the board of directors of Strathcona as constituted from time to time; 

"Strathcona Circular" means the Strathcona Offer and the accompanying take-over bid circular of Strathcona dated 
May 30, 2025; 

"Strathcona Offer" means the formal take-over bid by Strathcona dated May 30, 2025, as set forth in and forming 
part of the Strathcona Circular, for consideration per MEG Share comprised of: (i) 0.62 of a Strathcona Share; and (ii) 
$4.10 in cash; 

"Strathcona Shareholder" means a holder of Strathcona Shares; 

"Strathcona Shares" means common shares in the capital of Strathcona; 

"subsidiary" has the meaning prescribed under the Securities Act (Alberta); 

"Take-over Bid Circular Form" means Form 62-104F1 – Take-over Bid Circular; 

"Take-Up Date" means a date upon which the Offeror takes up or acquires MEG Shares pursuant to the Strathcona 
Offer; 

"Tax Act" means the Income Tax Act (Canada), R.S.C. 1985, c. 1 (5th Supp.); 

"Treasury-Settled PSUs" means the performance share units awarded pursuant to the Treasury-Settled RSU Plan, 
including any related dividend equivalent units; 

"Treasury-Settled RSU Plan" means MEG's amended and restated Treasury-Settled RSU Plan; 

"Treasury-Settled RSUs" means the restricted share units awarded pursuant to the Treasury-Settled RSU Plan, 
including any related dividend equivalent units; 

"TSX" means the Toronto Stock Exchange;  

"US Participant" has the meaning given to it in the RSU Plans; and 

"WEF" means Waterous Energy Fund. 

Words importing the singular include the plural and vice versa and words importing any gender include all genders. 



 

 

 

 

 

DIRECTORS' CIRCULAR 
RECOMMENDING 

REJECTION 
of the unsolicited offer by 

STRATHCONA RESOURCES LTD. 

to purchase all of the outstanding MEG Shares of 

MEG ENERGY CORP. 

for consideration per MEG Share of 
(i) 0.62 of a Strathcona Share and (ii) $4.10 in cash 

For the reasons set out herein, the Board unanimously concluded that the consideration to be received by the 
Shareholders (other than Strathcona and its affiliates) pursuant to the Strathcona Offer is inadequate, from a financial 

point of view, to such Shareholders, and that the Strathcona Offer is not in the best interests of MEG or the 
Shareholders and recommends that you 

REJECT the Strathcona Offer by taking no action and NOT TENDER your MEG Shares 

 

NO ACTION IS REQUIRED to REJECT the Strathcona Offer 

If you have already tendered your MEG Shares to the Strathcona Offer, you can withdraw your 
MEG Shares by contacting your broker or Sodali & Co, by toll free phone call in North America to 1-888-999-2785, 

or to 1-289-695-3075 for banks, brokers, and callers outside North America or by email at 
assistance@investor.sodali.com. 

 


	Blank Page
	Blank Page


<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice




