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The voting members of the Board of Directors of Strad Inc. UNANIMOUSLY
recommend that Shareholders vote FOR the Arrangement Resolution

These materials are important and require your immediate attention. They require holders of class A shares of
Strad Inc. ("Strad") to make important decisions. If you are in doubt as to how to make such decisions, please
contact your financial, legal, tax or other professional advisors. If you have any questions or require more
information with respect to voting your class A shares of Strad, please contact Computershare Trust Company of
Canada at 1-800-564-6253 (toll free).
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ARRANGEMENT RESOLUTION
ARRANGEMENT AGREEMENT
INTERIM ORDER
SECTION 191 OF THE BUSINESS CORPORATIONS ACT (ALBERTA)
DELOITTE VALUATION
DELOITTE FAIRNESS OPINION
PETERS & CO. FAIRNESS OPINION
AUDITED FINANCIAL STATEMENTS OF 2238399 ALBERTA LTD.

March 20, 2020
Dear Shareholders:
The board of directors of Strad Inc. ("Strad") invites you to attend a special meeting (the "Meeting") of the holders
(the "Strad Shareholders") of class A shares of Strad ("Strad Shares") called pursuant to an interim order of the
Court of Queen's Bench of Alberta (the "Court"), to be held at 8:30 a.m. (Calgary time) on April 20, 2020 at Strad's
head offices at Suite 1200, 440 2nd Avenue S.W., Calgary, Alberta.
At the Meeting, Strad Shareholders will be asked to consider and, if thought appropriate, approve a special resolution
(the "Arrangement Resolution") in respect of an arrangement (the "Arrangement") to effect a going private
transaction of Strad pursuant to which 2238399 Alberta Ltd. ("AcquireCo") will acquire:
(a)

all of the issued and outstanding Strad Shares held by Strad Shareholders (the "Public
Shareholders"), other than Strad Shares owned or controlled by the executive officers and certain
employees and directors of Strad and their affiliates (the "Ongoing Shareholders"), in exchange
for $2.39 in cash for each such Strad Share; and

(b)

all of the issued and outstanding Strad Shares held by the Ongoing Shareholders in exchange for
one common share of AcquireCo for each Strad Share,

all in accordance with the terms of the arrangement agreement dated February 23, 2020, as amended (the
"Arrangement Agreement") between Strad and AcquireCo.
As a step in the Arrangement, Strad and AcquireCo will amalgamate and AcquireCo will continue the business of
Strad as a private company, whose shares will no longer be listed on the Toronto Stock Exchange and will apply to
cease to be a reporting issuer under applicable securities laws.
Further details on the Arrangement can be found in the information circular and proxy statement accompanying this
letter (the "Circular") (see "The Arrangement" and "The Arrangement Agreement" in the Circular).
AcquireCo was formed under the laws of Alberta for the purposes of implementing the Arrangement, at the control
and direction of certain "related parties" of Strad, including, Lyle Wood, a director of Strad, Andrew R. C. Pernal,
President and Chief Executive Officer and a director of Strad, Michael Donovan, Chief Financial Officer of Strad,
Shane Hopkie, Chief Operating Officer of Strad, as well as certain other employees of Strad. As such, the Arrangement
constitutes a "business combination" pursuant to Multilateral Instrument 61-101 – Protection of Minority Security
Holders in Special Transactions ("MI 61-101") under which approval of a simple majority of Strad Shareholders,
after excluding the votes cast by persons whose votes may not be included in determining minority approval pursuant
to MI 61-101, and a formal valuation of the Strad Shares from a qualified independent valuator is required.
A special committee of independent directors of Strad (the "Special Committee") has, with the assistance and
guidance of its independent legal advisors and its financial advisors, considered the Arrangement and supervised
negotiation of the Arrangement Agreement.
Deloitte LLP ("Deloitte") was retained by the Special Committee to provide an independent, formal valuation of the
Strad Shares in accordance with the requirements of MI 61-101 and to deliver an opinion as to the fairness, from a
financial point of view, of the $2.39 per Strad Share cash consideration (the "Cash Consideration") to be received
by the Public Shareholders pursuant to the Arrangement. Deloitte's independent formal valuation of the Strad Shares
and fairness opinion determined, respectively, that: (i) as at February 14, 2020 and subject to the assumptions,
limitations and qualifications set forth therein, the fair market value of the Strad Shares, on a fully diluted basis, ranged
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from $2.10 per Strad Share to $2.45 per Strad Share, with a mid-point value of $2.28 per Strad Share; and (ii) as at
March 20, 2020, the Cash Consideration to be received under the Arrangement by the Public Shareholders is fair,
from a financial point of view, to the Public Shareholders.
Peters & Co. Limited ("Peters & Co.") provided the Special Committee and the board of directors of Strad an opinion
to the effect that, as at February 23, 2020 and subject to the assumptions, limitations and qualifications set forth therein,
the Cash Consideration to be paid to the Public Shareholders pursuant to the Arrangement is fair, from a financial
point of view, to the Public Shareholders.
The complete text of each of Deloitte's valuation and fairness opinion and Peters & Co.'s fairness opinion are attached
to the Circular as Appendices E, F and G, respectively.
The board of directors of Strad (with the directors who are also Ongoing Shareholders abstaining), after consulting
with its advisors, and after careful consideration of, among other things, the formal valuation and fairness opinion
prepared by Deloitte, the fairness opinion prepared by Peters & Co. and the unanimous recommendation of the Special
Committee, has unanimously determined that the Arrangement is fair, from a financial point of view, to the Public
Shareholders and the Arrangement and the entering into of the Arrangement Agreement are in the best interests of
Strad, and unanimously recommends that Strad Shareholders vote in favour of the Arrangement Resolution.
The voting members of the Board of Directors of Strad Inc. unanimously
recommend that you vote IN FAVOUR of the Arrangement Resolution.
In order to proceed, the Arrangement Resolution must be approved by not less than:
(a)

66⅔% of the votes cast by all Strad Shareholders (including the Ongoing Shareholders), present in
person or represented by proxy at the Meeting and entitled to vote; and

(b)

a simple majority of the votes cast by Strad Shareholders, present in person or represented by proxy
at the Meeting, after excluding the votes cast by persons whose votes may not be included in
determining minority approval pursuant to MI 61-101 and in determining disinterested shareholder
approval pursuant to the rules of the Toronto Stock Exchange, which excluded votes, in this case,
comprise the votes cast by the Ongoing Shareholders and their related parties and joint actors.

The members of the board of directors of Strad intend to vote their Strad Shares IN FAVOR of the Arrangement
Resolution.
See "The Arrangement – Vote Required to Approve the Arrangement" and "The Arrangement – Business Combination
under MI 61-101 and TSX Approval Requirements – Minority Approval Requirements and TSX Approval
Requirements" in the Circular.
Holders of approximately 38.3% of the outstanding Strad Shares (which include all of the directors and
executive officers of Strad and their associates and affiliates and certain other Public Shareholders) have
entered into support agreements with AcquireCo pursuant to which they have agreed, on the terms and
conditions specified therein, to vote all of their Strad Shares IN FAVOUR of the Arrangement Resolution.
For additional details, see "Background to the Arrangement", "Reasons for the Arrangement", "The Arrangement –
Support Agreements", "Independent Valuation and Fairness Opinion Prepared by Deloitte" and "Fairness Opinion
Prepared by Peters & Co." in the Circular.
Subject to receiving the above approvals of the Strad Shareholders and the final approval of the Arrangement by the
Court, and subject to the satisfaction or waiver of the other conditions to completion of the Arrangement, the
Arrangement is currently anticipated to be completed on or about April 20, 2020.
Included with this letter is a Notice of Meeting of Shareholders, Notice of Originating Application to the Court, Strad
Shareholder Q&A and the Circular. The Circular contains a detailed description of the Arrangement, the background
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to and reasons for the Arrangement and the Arrangement Resolution. A copy of the Arrangement Agreement,
including the Plan of Arrangement, is attached as Appendix B to the Circular. We encourage you to consider
carefully all of the information in the Circular. If you require assistance, you should consult your financial,
legal or other professional advisors.
Also included with this letter is a form of proxy for use by Strad Shareholders. It is important that your Strad Shares
be represented at the Meeting. Whether or not you intend to attend the Meeting, you are requested to complete, sign,
date and return the enclosed form of proxy. To be valid, proxies must be signed and deposited with Computershare
Trust Company of Canada: (i) by mail to Computershare Trust Company of Canada, Proxy Department 135 West
Beaver Creek, P.O. Box 300, Richmond Hill, Ontario L4B 4R5; (ii) by hand delivery to Computershare Trust
Company of Canada, 100 University Avenue, 8th Floor, Toronto, Ontario M5J 2Y1; or (iii) by internet at
www.investorvote.com at least 48 hours (excluding Saturdays, Sundays and holidays) prior to the time set for the
Meeting or any adjournment or postponement thereof. You will require your control number found on the form of
proxy in order to vote by internet. A person appointed as a proxyholder need not be a Strad Shareholder. If you are
a registered Strad Shareholder on the Meeting date, voting by proxy will not prevent you from voting in person if you
choose to attend the Meeting, but will ensure that your vote will be counted if you are unable to attend. A Strad
Shareholder who has given a proxy may revoke it in the manner set out in the Circular.
Strad Shareholders who hold their Strad Shares through a nominee such as a broker, an intermediary, a trustee or other
person, or who otherwise do not hold their Strad Shares in their own name (referred to as "Beneficial Shareholders")
should note that only proxies deposited by registered holders of Strad Shares will be recognized and acted upon at the
Meeting. If your Strad Shares are listed in an account statement provided to you by a broker, those Strad Shares will,
in all likelihood, not be registered in your name. The majority of brokers now delegate responsibility for obtaining
instructions from clients to Broadridge Financial Solutions, Inc. ("Broadridge"). Broadridge typically prepares a
voting instruction form ("VIF") and mails the VIF to the Beneficial Shareholders with instructions on how and when
to complete the VIF. Beneficial Shareholders should refer to, and carefully read, the sections entitled "Advice to
Beneficial Strad Shareholders" in the Circular and "Q&A on the Arrangement, Voting and Solicitation of Proxies", as
well as the voting instructions contained in the VIF provided by Broadridge.
This letter is also accompanied by a letter of transmittal that contains instructions on how to deliver your Strad
Shares in exchange for the consideration payable under the Arrangement. Public Shareholders will only be
entitled to receive cash consideration under the Arrangement for Strad Shares that are issued and outstanding on the
closing date of the Arrangement. You will not receive any cash consideration under the Arrangement unless and until
the Arrangement is completed and you have returned the validly completed and duly signed documents to
Computershare Investor Services of Canada at the applicable address set out in the letter of transmittal. If you are a
Beneficial Shareholder and hold your Strad Shares through a nominee such as a broker or dealer, you should
carefully follow any instructions provided to you by such nominee.
On behalf of the board of directors, I would like to express our gratitude for the support our shareholders have
demonstrated in the past and with respect to our decision to proceed with the Arrangement.
Yours very truly,
(Signed)"Michael J. McNulty"
Michael J. McNulty
Chairman of the Board and
Member of the Special Committee
Strad Inc.

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD APRIL 20, 2020
NOTICE IS HEREBY GIVEN that, pursuant to an order as the same may be amended (the "Interim Order") of the
Court of Queen's Bench of Alberta dated March 20, 2020, a special meeting (the "Meeting") of holders ("Strad
Shareholders") of class A shares ("Strad Shares") of Strad Inc. ("Strad" or the "Corporation") will be at Strad's
head offices at Suite 1200, 440 2nd Avenue S.W., Calgary, Alberta, on April 20, 2020, at 8:30 a.m. (Calgary time) for
the following purposes:
(a)

to consider pursuant to the Interim Order and, if thought appropriate, to approve, with or without
variation, a special resolution (the "Arrangement Resolution"), the full text of which is set forth in
Appendix A to the accompanying information circular and proxy statement dated March 20, 2020
(the "Circular") to approve a plan of arrangement involving Strad, 2238399 Alberta Ltd. and the
Strad Shareholders under Section 193 of the Business Corporations Act (Alberta) (the
"Arrangement"), all as more particularly described in the accompanying Circular; and

(b)

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

Specific details of the matters to be put before the Meeting are set forth in the Circular.
The Corporation currently intends to hold the Meeting in person at Strad's head offices at Suite
1200, 440 2nd Avenue S.W., Calgary, Alberta, on April 20, 2020, at 8:30 a.m. (Calgary time). However, in view of
the current and rapidly evolving COVID-19 outbreak, the Corporation asks that, in considering whether to attend the
Meeting in person, Strad Shareholders consider the advice of the Public Health Agency of Canada (PHAC)
(www.canada.ca/en/public-health.html) and Alberta Health Services (www.albertahealthservices.ca). Access to the
Meeting in person may, subject to the Corporation's by-laws and the Interim Order, be either entirely restricted or
limited to essential personnel and registered Strad Shareholders and proxyholders entitled to attend and vote at the
Meeting. Depending upon the status of the outbreak at the time, the Corporation encourages Strad
Shareholders and proxyholders not to attend the Meeting in person, particularly if they are experiencing any of the
described COVID-19 symptoms. As always, the Corporation encourages Strad Shareholders to vote their Strad
Shares prior to the Meeting following the instructions set out in the form of proxy or voting instruction form
received by such Strad Shareholders.
The Corporation may take additional precautionary measures in relation to the Meeting in response to further
developments with the COVID-19 outbreak. In the event it is not possible or advisable to hold the Meeting in
person, the Corporation may announce alternative arrangements for the Meeting as promptly as practicable, which
may include holding the Meeting entirely by electronic means, webcast, telephone or other communication
facilities. Please monitor our website at www.stradinc.com for updated information.
The record date for the Meeting has been fixed at the close of business on March 16, 2020 (the "Record Date"). Only
Strad Shareholders of record as at the Record Date are entitled to receive notice of the Meeting. Strad Shareholders of
record will be entitled to vote those Strad Shares included in the list of Strad Shareholders prepared as at the Record
Date. If a Strad Shareholder transfers Strad Shares after the Record Date and the transferee of those Strad Shares,
having produced properly endorsed certificates evidencing such Strad Shares or having otherwise established that the
transferee owns such Strad Shares, demands, at least ten (10) days before the Meeting, that the transferee's name be
included in the list of Strad Shareholders entitled to vote at the Meeting, such transferee shall be entitled to vote such
Strad Shares at the Meeting.
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A Strad Shareholder may attend the Meeting in person or may be represented by proxy. Strad Shareholders
who are unable to attend the Meeting or any adjournment thereof in person are requested to date, sign and
return the accompanying form of proxy for use at the Meeting or any adjournment thereof.
To be effective, the enclosed form of proxy must be received by Computershare Trust Company of Canada: (i)
by mail to Computershare Trust Company of Canada, Proxy Department 135 West Beaver Creek, P.O. Box
300, Richmond Hill, Ontario L4B 4R5; (ii) by hand delivery to Computershare Trust Company of Canada, 100
University Avenue, 8th Floor, Toronto, Ontario M5J 2Y1; or (iii) by internet at www.investorvote.com at least
48 hours (excluding Saturdays, Sundays and holidays) prior to the time set for the Meeting or any adjournment
or postponement thereof. You will require your control number found on the form of proxy in order to vote
by internet. A person appointed as a proxyholder need not be a Strad Shareholder.
The proxyholder has discretion under the accompanying form of proxy to consider such further and other
business as may properly be brought before the Meeting or any adjournment thereof. Strad Shareholders who
are planning on returning the accompanying form of proxy are encouraged to review the Circular carefully
before submitting the proxy form.
If you are an unregistered holder of Strad Shares and receive these materials through your broker or through another
intermediary, please complete the form of proxy or voting instruction form provided to you by your broker or other
intermediary in accordance with the instructions provided therein.
Pursuant to the Interim Order, unless waived in a support agreement in respect of the Arrangement, registered holders
of Strad Shares have the right to dissent with respect to the Arrangement and to be paid the fair value of their Strad
Shares in accordance with the provisions of Section 191 of the Business Corporations Act (Alberta), as modified by
the Interim Order and the Arrangement. A Strad Shareholder's right to dissent is more particularly described in the
Circular and the Interim Order and the text of Section 191 of the Business Corporations Act (Alberta), which are set
forth in Appendices C and D, respectively, to the Circular. Failure to strictly comply with the requirements set
forth in Section 191 of the Business Corporations Act (Alberta), as modified by the Interim Order and the
Arrangement, may result in the loss of any right of dissent. A dissenting Strad Shareholder must send to Strad
a written objection to the Arrangement Resolution, which written objection must be received by Strad, c/o
Burnet Duckworth & Palmer LLP, Suite 2400, 525 – 8th Avenue S.W. Calgary, Alberta T2P 1G1, Attention:
Jeffrey E. Sharpe, by 5:00 p.m. (Calgary time) on April 15, 2020 (or 5:00 p.m. (Calgary time) on the business
day that is two (2) business days prior to the date of the Meeting if it is not held on April 20, 2020).
Persons who are beneficial owners of Strad Shares registered in the name of a broker, custodian, nominee or
other intermediary who wish to dissent should be aware that only registered holders of Strad Shares are entitled
to dissent. Accordingly, a beneficial owner of Strad Shares who desires to exercise the right of dissent must
make arrangements for the Strad Shares beneficially owned by such holder to be registered in the holder's
name prior to the time written objection to the Arrangement Resolution is required to be received by the
Corporation or, alternatively, make arrangements for the registered holder of such Strad Shares to dissent on
the holder's behalf.
DATED at the City of Calgary, in the Province of Alberta, this 20th day of March, 2020.
BY ORDER OF THE BOARD OF DIRECTORS OF
STRAD INC.
(signed) "Michael J. McNulty"
Michael J. McNulty
Chairman of the Board and
Member of the Special Committee
Strad Inc.

IN THE COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL CENTRE OF CALGARY
IN THE MATTER OF SECTION 193 OF THE
CORPORATIONS ACT, R.S.A. 2000, c. B-9, AS AMENDED

BUSINESS

AND IN THE MATTER OF A PROPOSED PLAN OF ARRANGEMENT
INVOLVING STRAD INC., 2238399 ALBERTA LTD. AND THE
SHAREHOLDERS OF STRAD INC.
NOTICE OF ORIGINATING APPLICATION
NOTICE IS HEREBY GIVEN that an originating application (the "Application") has been filed with the Court of
Queen's Bench of Alberta, Judicial Centre of Calgary (the "Court") on behalf of Strad Inc. (the "Corporation") with
respect to a proposed arrangement (the "Arrangement") under Section 193 of the Business Corporations Act, R.S.A.
2000, c. B-9, as amended (the "ABCA"), involving the Corporation, 2238399 Alberta Ltd. ("AcquireCo"), and the
holders ("Strad Shareholders") of class A shares ("Strad Shares") of the Corporation, which Arrangement is
described in greater detail in the information circular and proxy statement of the Corporation dated March 20, 2020
accompanying this Notice of Originating Application. At the hearing of the Application, the Corporation intends to
seek:
(a)

a declaration that the terms and conditions of the Arrangement, and the procedures relating thereto,
are fair to the persons affected from a substantive and procedural point of view;

(b)

an order approving the Arrangement pursuant to the provisions of Section 193 of the ABCA;

(c)

an order declaring that registered Strad Shareholders shall have the right to dissent in respect of the
Arrangement in accordance with the provisions of Section 191 of the ABCA, as modified by the
interim order of the Court dated March 20, 2020 (the "Interim Order") and the Arrangement;

(d)

a declaration that the Arrangement will, upon the filing of the Articles of Arrangement pursuant to
the provisions of Section 193 of the ABCA, become effective in accordance with its terms and will
be binding on and after the effective date of the Arrangement; and

(e)

such other and further orders, declarations and directions as the Court may deem just.

AND NOTICE IS FURTHER GIVEN that the said Application is directed to be heard before a Justice of the Court
of Queen's Bench of Alberta, 601 – 5th Street S.W., Calgary, Alberta on the 20th day of April, 2020 at 2:00 p.m.
(Calgary time), or as soon hereafter as counsel may be heard. Any Strad Shareholder or any other interested party
desiring to support or oppose the Application, may appear at the time of the hearing in person or by counsel for that
purpose. Any Strad Shareholder or any other interested party desiring to appear at the hearing is required to
file with the Court of Queen's Bench of Alberta, Judicial Centre of Calgary, and serve upon the Corporation,
on or before 12:00 p.m. (Calgary time) on April 13, 2020 (or 12:00 p.m. (Calgary time) on the business day that
is five business days prior to the date of the Meeting if it is not held on April 20, 2020), a Notice of Intention to
Appear in accordance with the Alberta Rules of Court, including an address for service in the Province of
Alberta and indicating whether such Strad Shareholder or other interested party intends to support or oppose
the Application or make submissions thereat, together with a summary of the position that holder or person
intends to advance before the Court and any evidence or materials which are to be presented to the Court.
Service on the Corporation is to be effected by delivery to the solicitors for the Corporation at the address below.
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AND NOTICE IS FURTHER GIVEN that, at the hearing, subject to the foregoing, the Strad Shareholders and any
other interested parties will be entitled to make representations as to, and the Court will be requested to consider, the
fairness of the Arrangement. If you do not attend, either in person or by counsel, at that time, the Court may approve
the terms and conditions of the Arrangement as presented, approve the Arrangement subject to such terms and
conditions as the Court shall deem fit, or refuse to approve the Arrangement without any further notice.
AND NOTICE IS FURTHER GIVEN that no further notice of the Application will be given by the Corporation and
that in the event the hearing of the Application is adjourned only those persons who have appeared before the Court
for the application at the hearing shall be served with notice of the adjourned date.
AND NOTICE IS FURTHER GIVEN that the Court, by the Interim Order, has given directions as to the calling of
a meeting of Strad Shareholders for the purpose of such holders voting upon a special resolution to approve the
Arrangement and has directed that registered holders of Strad Shares shall have the right to dissent with respect to the
Arrangement in accordance with the provisions of Section 191 of the ABCA, as modified by the Interim Order and
the Arrangement.
AND NOTICE IS FURTHER GIVEN that a copy of the said Application and other documents in the proceedings
will be furnished to any Strad Shareholder or other interested party requesting the same by the undermentioned
solicitors for the Corporation upon written request delivered to such solicitors as follows:
Burnet Duckworth & Palmer LLP
Suite 2400, 525 – 8th Avenue S.W.
Calgary, Alberta T2P 1G1
Attention: Jeffrey E. Sharpe
DATED at the City of Calgary, in the Province of Alberta, this 20th day of March, 2020.
BY ORDER OF THE BOARD OF DIRECTORS OF
STRAD INC.

(signed) "Michael J. McNulty"
Michael J. McNulty
Chairman of the Board and
Member of the Special Committee
Strad Inc.

Q&A ON THE ARRANGEMENT, VOTING AND SOLICITATION OF PROXIES
See "Glossary of Terms" in the information circular and proxy statement of Strad Inc. dated March 20, 2020 (the
"Circular") accompanying this Q&A for the meaning assigned to certain terms which are capitalized below and not
otherwise defined.
Q:

What is this document?

A:

This Circular is being sent to you in connection with the Meeting that will be held at Strad's head offices at
Suite 1200, 440 2nd Avenue S.W., Calgary, Alberta, on April 20, 2020, at 8:30 a.m. (Calgary time). This
Circular provides information about the business of the Meeting and the Arrangement. Strad Shareholders
will also receive a Letter of Transmittal with this Circular and a form of proxy or voting instruction form.

Q:

Why is the Meeting being held and what at am I voting on?

A:

Strad Shareholders are voting on the Arrangement Resolution (the form of which is attached as Appendix A
to the Circular) approving the Arrangement.

Q:

Where is the Meeting being held?

A:

The Corporation currently intends to hold the Meeting in person at Strad's head offices at Suite
1200, 440 2nd Avenue S.W., Calgary, Alberta, on April 20, 2020, at 8:30 a.m. (Calgary time). However, in
view of the current and rapidly evolving COVID-19 outbreak, the Corporation asks that, in considering
whether to attend the Meeting in person, Strad Shareholders consider the advice of the Public Health Agency
of Canada (PHAC) (www.canada.ca/en/public-health.html) and Alberta Health Services
(www.albertahealthservices.ca). Access to the Meeting in person may, subject to the Corporation's by-laws
and the Interim Order, be either entirely restricted or limited to essential personnel and registered
Strad Shareholders and proxyholders entitled to attend and vote at the Meeting. Depending upon the status
of the outbreak at the time, the Corporation encourages Strad Shareholders and proxyholders not to
attend the Meeting in person, particularly if they are experiencing any of the described COVID-19
symptoms. As always, the Corporation encourages Strad Shareholders to vote their Strad Shares prior
to the Meeting following the instructions set out in the form of proxy or voting instruction form
received by such Strad Shareholders.
The Corporation may take additional precautionary measures in relation to the Meeting in response to
further developments with the COVID-19 outbreak. In the event it is not possible or advisable to hold the
Meeting in person, the Corporation may announce alternative arrangements for the Meeting as promptly as
practicable, which may include holding the Meeting entirely by electronic means, webcast,
telephone or other communication facilities. Please monitor our website at www.stradinc.com for updated
information.

Q:
Why is Strad Proposing the Arrangement?
A:
The Board believes the Arrangement is in the best interest of Strad and the Strad Shareholders for the reasons
set forth under “Reasons for the Arrangement” in the Circular.
Q:
What is the Purpose of the Arrangement?
A:
The purpose of the Arrangement is to provide a liquidity event for Public Shareholders at a compelling
purchase price and to complete a going private transaction of the Corporation. Pursuant to the Plan of
Arrangement, AcquireCo will acquire all of the issued and outstanding Strad Shares, other than those
owned by Ongoing Shareholders, for cash consideration in an amount equal to $2.39 per Strad Share and
will acquire all of the Strad Shares held by the Ongoing Shareholders in consideration for AcquireCo
Shares.
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Q:

What does the Board think about the Arrangement?

A:

THE BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE
ARRANGEMENT RESOLUTION.

Q:

What votes are required to approve the Arrangement Resolution?

A:

Subject to any further order of the Court, the Interim Order provides that the Arrangement Resolution must
be approved by the affirmative vote thereon at the Meeting by at least:
(a)

66⅔% of the votes cast by all Strad Shareholders, present in person or represented by proxy at the
Meeting; and

(b)

a simple majority of the votes cast by Strad Shareholders, present in person or represented by proxy
at the Meeting, after excluding the votes cast by Persons whose votes may not be included in
determining minority approval pursuant to MI 61-101 and in determining disinterested shareholder
approval pursuant to the rules of the TSX, which excluded votes, in this case, comprise the votes
cast by the Ongoing Shareholders and their related parties and joint actors.

Q:

Who is entitled to vote?

A:

Registered holders who hold Strad Shares as of the close of business on March 16, 2020 are entitled to vote.
This is known as the "Record Date". Strad Shareholders of record as at the Record Date are entitled to receive
notice of the Meeting and to vote those Strad Shares listed on the Strad Share register as at the Record Date,
unless any such Strad Shareholder transfers Strad Shares after the Record Date and the transferee of those
shares, having produced properly endorsed certificates evidencing such shares or having otherwise
established that he, she or it owns such shares, demands, not later than ten (10) days before the Meeting, that
the transferee's name be included in the list of shareholders entitled to vote at the Meeting, in which case
such transferee shall be entitled to vote such shares at the Meeting.

Q:

How do I vote?

A:

If you are a registered Strad Shareholder, there are two (2) ways that you can vote your Strad Shares. You
may vote in person at the Meeting or you may vote by mail, telephone or internet in accordance with the
instructions contained in the form of proxy enclosed. Given the potential impact of COVID-19 on Strad's
ability to hold the Meeting in person, we encourage Strad Shareholders to vote their Strad Shares in advance
of the Meeting. See "What do I do with my completed form of proxy?" below.
The Persons named in the enclosed form of proxy or some other Person you choose, who need not be a Strad
Shareholder, may be appointed by you in accordance with the instructions on the form of proxy to represent
you as proxyholder and vote your Strad Shares at the Meeting.
If you are a Strad Shareholder and your Strad Shares are held in the name of an intermediary, please see
"Advice to Beneficial Strad Shareholders" in the Circular.

Q:

What if I plan to attend the Meeting and vote in person?

A:

If you are a registered Strad Shareholder and plan to attend the Meeting on April 20, 2020 and wish to vote
your Strad Shares in person at the Meeting then you do not need to vote in accordance with the procedures
outlined in the form of proxy. Rather, your vote will be taken and counted at the Meeting. Please register
with Strad's transfer agent upon arrival at the Meeting. If you are a Strad Shareholder and your Strad Shares
are held in the name of a nominee, please see the response to the last question and the information under this
"Q&A on the Arrangement, Voting and Solicitation of Proxies" and see "Advice to Beneficial Strad
Shareholders" in the Circular.
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Access to the Meeting in person may, subject to the Corporation's by-laws and the Interim Order, be either
entirely restricted or limited to essential personnel and registered Strad Shareholders and proxyholders
entitled to attend and vote at the Meeting. Depending upon the status of the outbreak at the time, the
Corporation encourages Strad Shareholders and proxyholders not to attend the Meeting in person,
particularly if they are experiencing any of the described COVID-19 symptoms. As always, the
Corporation encourages Strad Shareholders to vote their Strad Shares prior to the Meeting following the
instructions set out in the form of proxy or voting instruction form received by such Strad Shareholders.
The Corporation may take additional precautionary measures in relation to the Meeting in response to
further developments with the COVID-19 outbreak. In the event it is not possible or advisable to hold the
Meeting in person, the Corporation may announce alternative arrangements for the Meeting as promptly as
practicable, which may include holding the Meeting entirely by electronic means, webcast,
telephone or other communication facilities. Please monitor our website at www.stradinc.com for updated
information.
Q:
Who is soliciting my proxy?
A:
The enclosed form of proxy is being solicited by the Board and the associated costs will be borne by Strad.
The solicitation will be made primarily by mail but may also be made by telephone, in writing or in person
by directors, officers and employees of Strad. The Corporation reserves the right to retain proxy solicitation
services or dealers, for appropriate compensation, but has no current plans to do so.
Q:
What if I sign the form of proxy enclosed with the Circular?
A:
Signing the enclosed form of proxy gives authority to Michael J. McNulty, Chairman of the Board or
Thomas Alford, Chairman of the Special Committee, or to another Person you have appointed, to vote
your Strad Shares at the Meeting. Your proxy designate must vote your Strad Shares in accordance with
the voting instructions contained in the enclosed form of proxy. The form of proxy may be executed
by the Strad Shareholder or the Strad Shareholder's attorney authorized in writing, or if the Strad
Shareholder is a corporation, by an officer or attorney of the corporation duly authorized. The proxy is
valid only for the Meeting and for any adjournment or postponement of the Meeting.
Q:
Can I appoint someone to vote other than the directors designated in the form of proxy?
A:
Yes. Each Strad Shareholder has the right to appoint a Person to represent it at the Meeting other
than the members of the Board designated in the form of proxy. To do so, write the name of your
representative in the blank space provided in the form of proxy. This representative does not have to
be a Strad Shareholder.
It is important to ensure that any other Person you appoint is attending the Meeting and is aware that he, she
or it has been appointed to vote your Strad Shares. This Person should, upon arrival at the Meeting, present
himself or herself to a representative of the Transfer Agent.
Q:
What do I do with my completed form of proxy?
A:
If you want to send your form of proxy by mail, return it, properly completed, to the Transfer Agent so that
it arrives not later than 8:30 a.m. (Calgary time) on April 16, 2020 for your vote to be recorded at the
following address:
Computershare Trust Company of Canada
Proxy Department
135 West Beaver Creek, P.O. Box 300
Richmond Hill, Ontario
L4B 4R5
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OR
If you want to hand deliver your completed form of proxy, return your completed form of proxy to
Computershare Trust Company of Canada so that it arrives not later than 8:30 a.m. (Calgary time) on April
16, 2020 for your vote to be recorded as follows:
Computershare Trust Company of Canada
100 University Avenue
8th Floor
Toronto, Ontario
M5J 2Y1
OR
If you want to use the internet voting on Computershare Trust Company of Canada's website, go to
www.investorvote.com (detailed instructions are included with your proxy materials) and submit your voting
instructions electronically so that you instructions are received not later than 8:30 a.m. (Calgary time) on
April 16, 2020.
Q:

If I change my mind, can I take back my proxy once I have given it?

A:

Yes. If you change your mind and wish to revoke your proxy, prepare a written statement to this effect. The
statement must be signed by you or your attorney authorized in writing or, if the Strad Shareholder is a
corporation, by an officer or attorney of the corporation duly authorized. This statement must be delivered
either to the registered office of the Corporation at any time up to and including the last Business Day
preceding the date of the Meeting (or any adjournment thereof) or to the Chairman of the Meeting on the day
of the Meeting (April 20, 2020) prior to commencement of the Meeting, or any adjournment of the Meeting.

Q:

How will my Strad Shares be voted if I give my proxy?

A:

The Persons named on the form of proxy must vote your Strad Shares for or against the Arrangement
Resolution in accordance with your directions. In the absence of such directions, however, your Strad Shares
that are the subject of the proxy will be voted FOR the Arrangement Resolution.

Q:

What if amendments are made to these matters or if other matters are brought before the Meeting?

A:

The Person named in the form of proxy will have discretionary authority with respect to amendments or
variations to matters identified in the Notice of Meeting and with respect to other matters that may properly
come before the Meeting.
As of the date of the Circular, Strad's management knows of no such amendment, variation or other matter
expected to come before the Meeting. If any other matters properly come before the Meeting, the Persons
named in the form of proxy will vote on them in accordance with their best judgment.

Q:

What if the Meeting is adjourned or postponed?

A:

If the Meeting is adjourned or postponed, the deadline for submitting proxies will be extended to 48 hours
(excluding Saturdays, Sundays and holidays) prior to the time to which the Meeting is adjourned or postponed.

Q:

How many Strad Shares are entitled to vote?

A:

Strad Shareholders of record as at the Record Date are entitled to receive notice of the Meeting and to vote
their Strad Shares listed on the share register as at the Record Date, unless any such shareholder transfers
shares after the Record Date and the transferee of those shares, having produced properly endorsed
certificates evidencing such shares or having otherwise established that he, she or it owns such shares,

v

demands, not later than ten (10) days before the Meeting, that the transferee's name be included in the list of
shareholders entitled to vote at the Meeting, in which case such transferee shall be entitled to vote such shares
at the Meeting. As of the Record Date, there were 54,397,620 Strad Shares issued and outstanding.
To the knowledge of the directors and management of Strad, no Person owns or exercises control or direction
over more than 10% of the outstanding Strad Shares which are entitled to be voted at the Meeting except as
set out under the heading "Information Concerning Strad – Voting Securities, Outstanding Strad Shares and
Principal Holders" in the Circular.
Q:

Who counts the proxies?

A:

The Transfer Agent, Computershare Trust Company of Canada, will act as scrutineer of the Meeting and
accordingly, will count and tabulate the proxies received from Strad Shareholders.

Q:

If my Strad Shares are not registered in my name but are held in the name of an intermediary (a bank,
trust company, securities broker, trustee or other), how do I vote my Strad Shares?

A.

Strad Shares held through intermediaries by Strad Shareholders who have not received the materials for the
Meeting (the "Meeting Materials") directly from Strad can only be voted for or against the matters to be
considered at the Meeting by following instructions received from the intermediary through which those
securities are held. Without specific instructions from the beneficial holder, intermediaries are required NOT
to vote the Strad Shares held by them. The directors and officers of Strad do not know for whose benefit the
Strad Shares registered in the name of intermediaries are held unless the beneficial holder has consented to
the disclosure of such information to Strad.
Applicable Securities Laws require intermediaries to forward the Meeting Materials and seek voting
instructions from Beneficial Shareholders in advance of the Meeting. Intermediaries typically have their own
mailing procedures and provide their own return instructions as well as telephone and/or internet voting
instructions, which should be carefully followed by Beneficial Shareholders in order to ensure that their Strad
Shares are voted at the Meeting. Typically, intermediaries will use service companies to forward the Meeting
Materials and voting instructions to Beneficial Shareholders. Beneficial Shareholders will generally be
provided with either:
(a)

a form of proxy that has already been signed by the intermediary (typically by facsimile stamped
signature), which states the number of securities beneficially owned by the Beneficial Shareholder,
but which is otherwise not completed by the intermediary. In this case, the Beneficial Shareholder
who wishes to submit a proxy in respect of its beneficially owned Strad Shares should properly
complete the remainder of the provided form of proxy and follow the instructions from the
intermediary as to delivery; or

(b)

more typically, a voting instruction form, which must be completed, signed and delivered by the
Beneficial Shareholder (or, if applicable, such other delivery or voting means as set out in the form)
in accordance with the directions on the voting instruction form.

The purpose of these procedures is to permit Beneficial Shareholders to direct the voting of the Strad Shares
they beneficially own. If you are a Beneficial Shareholder of Strad Shares who receives either a form of
proxy or voting instruction form from an intermediary and you wish to attend and vote at the Meeting in
person (or have another individual attend and vote in person on your behalf), you should strike out the names
of the individuals named in the form of proxy and insert your name (or such other Person's name) in the blank
space provided or, in the case of a voting instruction form, contact the intermediary. A Beneficial
Shareholder should carefully follow the instructions of their intermediary and/or their intermediary's service
company. See "Advice to Beneficial Strad Shareholders" in the Circular.
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Q:

How do I receive consideration for my Strad Shares under the Arrangement?

A:

In order to receive the Cash Consideration for Strad Shares under the Arrangement, registered Strad
Shareholders (who are not Dissenting Shareholders or Ongoing Shareholders) must complete and sign the
Letter of Transmittal that accompanies the Circular and surrender the certificate(s) representing their Strad
Shares and all other required documents to the Depositary. It is requested that Strad Shareholders enclose
any DRS Advices representing their Strad Shares with their Letter of Transmittal. If your Strad Shares are
held through an intermediary, you should contact that intermediary for instructions and assistance.
Computershare Investor Services Inc. is acting as Depositary under the Plan of Arrangement. The Depositary
will be responsible for receiving deposits of Strad Shares, Letters of Transmittal and accompanying
documentation. AcquireCo or Amalco, as applicable, will cause the Depositary to give notices in connection
with the Plan of Arrangement, if required, and to cause payment to be made for all Strad Shares held by
Public Shareholders which are exchanged under the Plan of Arrangement. See "Procedures for the Surrender
of Strad Share Certificates and Receipt of Consideration" in the Circular.

Q:

If I have questions, who do I contact?

A:

You can contact: Strad Inc. at (403) 232-6900, Attention: Thomas Alford or at (587) 999-4684, Attention:
Michael (Mick) McNulty, with any questions about the Meeting or voting.

INFORMATION CIRCULAR AND PROXY STATEMENT
GLOSSARY OF TERMS
Unless the context indicates otherwise, the following terms shall have the meanings set out below when used in this
Circular. Terms and abbreviations used in the Appendices to this Circular are defined separately and the terms and
abbreviations defined below are not used therein, except where otherwise indicated.
"ABCA" means the Business Corporations Act (Alberta), R.S.A. 2000, c. B-9, as may be amended from time to time,
including the regulations promulgated thereunder.
"AcquireCo" means 2238399 Alberta Ltd., a corporation incorporated under the Laws of Alberta.
"AcquireCo Shares" means the Class "A" Common voting shares in the capital of AcquireCo.
"Amalco" means the entity resulting from the amalgamation of Strad and AcquireCo pursuant to the Plan of
Arrangement.
"affiliate" has the meaning ascribed thereto in the Securities Act.
"AIF" has the meaning ascribed hereto under the heading "Information Concerning Strad – Documents Incorporated
by Reference" in this Circular.
"associate" has the meaning ascribed thereto in the Securities Act.
"Arrangement" means the arrangement under the provisions of section 193 of the ABCA on the terms and conditions
set forth in the Plan of Arrangement, as modified or amended in accordance with the terms thereof and the
Arrangement Agreement or the direction of the Court in the Final Order.
"Arrangement Agreement" means the arrangement agreement between Strad and AcquireCo dated
February 23, 2020, including all schedules and exhibits attached thereto, as amended, modified or supplemented from
time to time.
"Arrangement Resolution" means the special resolution approving the Plan of Arrangement, substantially in the
form attached as Appendix A to this Circular.
"Articles of Arrangement" means the articles of arrangement of Strad in respect of the Arrangement required by the
ABCA to be filed with the Registrar after the Final Order has been granted.
"Award Consideration" means $2.39 in cash to be paid for each Strad Incentive Award, other than Strad Incentive
Awards held by Ongoing Incentiveholders in accordance with the Strad Ongoing Incentiveholder Termination
Agreements and the Plan of Arrangement, as described under "The Arrangement – Treatment of Strad Options and
Strad Incentive Awards".
"Beneficial Shareholder" has the meaning ascribed hereto under the heading "Advice to Beneficial Strad
Shareholders" in this Circular.
"Board" means the board of directors of Strad.
"Business Day" means any day excepting a Saturday, Sunday or any day on which major banks may be closed for
business in Calgary, Alberta.
"Cash Consideration" means, in respect of each Strad Share, $2.39 in cash.
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"Circular" means this information circular and proxy statement dated March 20, 2020, together will all appendices
hereto.
"Court" means the Court of Queen's Bench of Alberta in Calgary, Alberta.
"DCF" has the meaning ascribed thereto under "Independent Valuation and Fairness Opinion Prepared by Deloitte –
Valuation Methodology – Selected Approaches to Value" in this Circular.
"Deloitte" means Deloitte LLP.
"Deloitte Engagement Agreement" has the meaning ascribed thereto under "Independent Valuation and Fairness
Opinion Prepared by Deloitte – Selection of Deloitte" in this Circular.
"Deloitte Fairness Opinion" means the fairness opinion, prepared by Deloitte, as to the fairness, from a financial
point of view, to the Public Shareholders of the Cash Consideration payable to the Public Shareholders pursuant to
the Arrangement, a copy of which is attached as Appendix F to this Circular.
"Deloitte Valuation" means the independent formal valuation of the Strad Shares, prepared by Deloitte in accordance
with MI 61-101, a copy of which is attached as Appendix E to this Circular.
"Depositary" means Computershare Investor Services Inc., or such other Person or Persons as Strad and AcquireCo
have agreed in writing, to act as depositary for the Arrangement.
"Dissenting Non-Resident Holders" has the meaning ascribed thereto under "Certain Canadian Federal Income Tax
Considerations – Holders Resident in Canada – Dissenting Shareholders" in this Circular.
"Dissent Procedures" means the dissent procedures in section 191 of the ABCA, as modified by the Interim Order
and the Plan of Arrangement.
"Dissent Rights" means the right of a registered Strad Shareholder to dissent to the Arrangement Resolution and to
be paid the fair value of the Strad Shares in respect of which the holder dissents, all in accordance with section 191 of
the ABCA, as modified by the Interim Order and the Plan of Arrangement.
"Dissenting Shareholder" means any registered Strad Shareholder who has validly exercised its Dissent Rights in
respect of the holder's Strad Shares and has not withdrawn or been deemed to have withdrawn such exercise of Dissent
Rights at the Effective Time.
"DRS Advice" means a Direct Registration System advice issued as evidence of ownership of a security in lieu of a
physical share certificate.
"Effective Date" means the date the Arrangement is effective under the ABCA.
"Effective Time" means 12:01 a.m. (Calgary time) on the Effective Date, or such other time as the Parties agree to in
writing before the Effective Date.
"Excluded Votes" means all votes cast at the Meeting in respect of the Arrangement Resolution by the Ongoing
Shareholders and their related parties and joint actors that are required to be excluded: (a) for the purposes of the
"majority of the minority" vote pursuant to MI 61-101; and (b) by the rules of the TSX regarding disinterested
shareholder approval of transactions.
"Expense Reimbursement" has the meaning ascribed thereto under "The Arrangement Agreement – AcquireCo
Expense Reimbursement" in this Circular.
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"Fairness Opinion Information" has the meaning ascribed thereto under "Fairness Opinion Prepared by Peters &
Co. – Assumptions and Limitations" in this Circular.
"Final Order" means the order of the Court approving the Arrangement pursuant to subsection 193(9) of the ABCA,
as such order may be amended at any time prior to the Effective Date or, if appealed, then, unless such appeal is
withdrawn or denied, as affirmed.
"Financing Agreements" means the debt financing commitment letters, credit agreement, investment agreement and
other documents related thereto, which relate to the Financings of AcquireCo in respect of the Arrangement.
"Financings" means those financings described in the Financing Agreements.
"Former Shareholder" means a Person who is a registered holder of Strad Shares as shown on the share register of
Strad Shares immediately prior to the Effective Time, that is not an Ongoing Shareholder or a Dissenting Shareholder.
"Governmental Body" means any: nation, province, territory, state, commonwealth, county, municipality, district or
other jurisdiction of any nature; federal, provincial, state, local, municipal, foreign or other government; or
governmental, quasi-governmental, administrative, taxing or regulatory authority of any nature (including any
governmental division, department, agency, commission, instrumentality, official, organization, unit, body or Person,
any court or other tribunal and any stock exchange, including the TSX).
"Holder" has the meaning ascribed thereto under "Certain Canadian Federal Income Tax Considerations" in this
Circular.
"IFRS" means International Financial Reporting Standards adopted by the International Accounting Standards Board
as may be amended or re-stated from time to time.
"Information" has the meaning ascribed thereto under "Independent Valuation and Fairness Opinion Prepared by
Deloitte – Restrictions, Limitations and Assumptions to the Deloitte Valuation and Deloitte Fairness Opinion" in this
Circular.
"Interested Party" and "Interested Parties" have the meanings ascribed thereto under "Summary of the Circular –
Independent Valuation and Fairness Opinion Prepared by Deloitte" in this Circular.
"Interim Order" means the interim order of the Court dated March 20, 2020 concerning the Arrangement pursuant
to subsections 193(4) of the ABCA, containing declarations and directions in respect of Strad under the ABCA with
respect to the Arrangement and the Meeting, as such order may be affirmed or amended by the Court with the consent
of Strad and AcquireCo, each acting reasonably, a copy of which is attached as Appendix C to this Circular.
"Laws" has the meaning given to it in the Arrangement Agreement.
"Letter of Transmittal" means the letter of transmittal accompanying this Circular pursuant to which Public
Shareholders are required to deliver certificates representing Strad Shares in order to receive the consideration payable
in respect of the Strad Shares under the Arrangement.
"Material Adverse Change" means any change, fact, state of facts, condition, event, occurrence, circumstance or
development, which is, or would reasonably be expected to be, individually or in the aggregate, material and adverse
to the business, operations, results of operations, assets, capitalization, financial condition, liabilities (whether
absolute, accrued, conditional, contingent or otherwise) of Strad (taken as a whole), but "Material Adverse Change"
shall not include a change resulting from:
(a)

a matter that has been publicly disclosed by Strad prior to the date of the Arrangement Agreement
or otherwise expressly disclosed in writing by Strad to AcquireCo;
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(b)

conditions affecting the oilfield services industry in Canada as a whole, and not specifically relating
to Strad, including changes in Tax or royalty Laws;

(c)

general economic, business, regulatory, financial, currency exchange, securities or commodity
market conditions in Canada or elsewhere;

(d)

compliance with the terms of the Arrangement Agreement or any action or inaction taken by Strad
that is consented to by AcquireCo expressly in writing or that is a result therefrom;

(e)

any change in the market price or trading volume of the Strad Shares (it being understood that the
causes underlying such change in market price or trading volume may, to the extent not otherwise
excluded, be taken into account in determining whether a Material Adverse Change has occurred);

(f)

changes in Laws (including Laws related to Taxes) or IFRS or interpretation, application or non
application of Laws by Governmental Bodies;

(g)

the announcement or existence of the Arrangement Agreement and the transactions contemplated
thereby;

(h)

any natural disaster, act of terrorism or military action, or any outbreak of hostilities or war
(whatever or not declared), or any escalation or worsening of such acts;

(i)

any litigation or threatened litigation relating to the Arrangement Agreement or the transactions
contemplated thereby; or

(j)

any failure of Strad or any of the Strad Subsidiaries to meet any internal or published projections,
forecasts, guidance or estimates of revenues, earnings or cash flows (it being understood that the
causes underlying such failure may, to the extent not otherwise excluded, be taken into account in
determining whether a Material Adverse Change has occurred),

provided however, that the exclusions set forth in (ii), (iii), (vi), and (viii) of this definition shall not apply if such
matter has a materially disproportionate effect on Strad relative to comparable entities operating in the oilfield services
business in North America.
"Material Adverse Effect" means any effect resulting from a Material Adverse Change.
"Meeting" means the special meeting of Strad Shareholders to be held at 8:30 a.m. (Calgary time) on April 20, 2020,
or any adjournment or postponement thereof, to consider and vote on the Arrangement Resolution.
"MI 61-101" means Multilateral Instrument 61-101 – Protection of Minority Security Holders in Special Transactions.
"NI 51-102" means National Instrument 51-102 – Continuous Disclosure Obligations.
"NI 52-110" means National Instrument 51-110 – Audit Committees.
"NI 58-101" means National Instrument 58-101 – Disclosure of Corporate Governance Practices.
"Non-Resident Holder" has the meaning ascribed thereto under "Certain Canadian Federal Income Tax
Considerations – Holders Not Resident in Canada" in this Circular.
"Notice of Dissent" means a written objection to the Arrangement Resolution made by a registered Strad Shareholder
in accordance with the Dissent Procedures.
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"Notice of Meeting" means the notice dated March 20, 2020 of the Meeting delivered to Strad Shareholders with this
Circular.
"Ongoing Directors" means Andrew R. C. Pernal and Lyle Wood.
"Ongoing Incentiveholders" means the executive officers of Strad, namely, Andrew R. C. Pernal, Shane Hopkie and
Michael Donovan.
"Ongoing Shareholders" means the executive officers of Strad, the Ongoing Directors and those other Persons
identified in Schedule "B" to the Arrangement Agreement, as amended in accordance with the terms and conditions
of the Arrangement Agreement.
"Option Consideration" means, for each Strad Option outstanding immediately prior to the Effective Time held by
Strad Optionholders other than Ongoing Incentiveholders, the amount equal to the product of: (i) the excess of $2.39
in cash over the exercise price of such Strad Option; and (ii) the number of Strad Shares that are subject to such Strad
Option.
"Other Support Agreement Directors" means, collectively, each of the directors of Strad, other than the Ongoing
Directors.
"Parties" means, collectively, AcquireCo and Strad, and "Party" means any one of them, as the context requires.
"Person" means any individual, body corporate, partnership, syndicate, trust or other form of incorporated or
unincorporated association, including any Governmental Body.
"Peters & Co." means Peters & Co. Limited.
"Peters & Co. Engagement Agreement" has the meaning ascribed thereto under "Fairness Opinion Prepared by
Peters & Co. – Selection of Peters & Co." in this Circular.
"Peters & Co. Fairness Opinion" means the fairness opinion of Peters & Co. as to the fairness, from a financial point
of view, to the Public Shareholders of the Cash Consideration payable to the Public Shareholders pursuant to the
Arrangement, a copy of which is attached as Appendix G to this Circular.
"Plan of Arrangement" means the plan of arrangement attached as Schedule "A" to Appendix B to this Circular, as
modified, amended or supplemented from time to time in accordance therewith or on the direction of the Court in the
Final Order.
"Public Shareholders" means Strad Shareholders other than the Ongoing Shareholders.
"Record Date" means March 16, 2020.
"Registrar" means the Registrar of Corporations for the Province of Alberta or the Deputy Registrar(s) of
Corporations duly appointed pursuant to Section 263 of the ABCA.
"Resident Holder" has the meaning ascribed thereto under "Certain Canadian Federal Income Tax Considerations –
Holders Resident in Canada" in this Circular.
"Securities Act" means the Securities Act (Alberta) and the rules, regulations and policies made thereunder, as they
may be amended from time to time prior to the Effective Date.
"Securities Laws" means the Securities Act and all rules, regulations, published notices and instruments thereunder,
and all comparable securities Laws in each of the provinces and territories of Canada.
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"SEDAR" means the Canadian System for Electronic Document Analysis and Retrieval.
"Special Committee" or "Third Special Committee" means the special committee of independent directors of Strad,
which was established to, among other things, consider the Arrangement and supervise the negotiation of the
Arrangement Agreement.
"Strad" or the "Corporation" means Strad Inc., a corporation amalgamated under the Laws of Alberta.
"Strad Director Awards" means outstanding director awards granted pursuant to the Strad Retention Award Plan.
"Strad Disclosure Letter" means the disclosure letter delivered by Strad to AcquireCo in connection with the entering
into of the Arrangement Agreement.
"Strad Incentive Awards" means, collectively, Strad Performance Awards, Strad Restricted Awards and Strad
Director Awards.
"Strad Incentiveholders" means holders of Strad Incentive Awards.
"Strad Non-Completion Fee" means a fee, payable by Strad to AcquireCo, of $4.0 million if the Arrangement
Agreement is terminated under certain circumstances. See "The Arrangement Agreement – Strad Non-Completion
Fee".
"Strad Option Assignment Agreements" means the conditional option assignment agreements entered into prior to
the date of this Circular between Strad and each of the Strad Optionholders (other than the Ongoing Incentiveholders),
whereby each such Strad Optionholder has agreed to surrender for cancellation all unexercised Strad Options held by
such Strad Optionholder immediately prior to the Effective Time in exchange for a cash payment.
"Strad Option Plan" means the stock option plan of Strad.
"Strad Optionholders" means the holders of Strad Options.
"Strad Options" means the outstanding options to acquire Strad Shares granted pursuant to the Strad Option Plan.
"Strad Ongoing Incentiveholder Termination Agreements" means the conditional option and incentive award
termination agreements entered into prior to the date of this Circular between Strad and each of the Ongoing
Incentiveholders, whereby each Ongoing Incentiveholder has agreed to the termination of all unexercised Strad Options and
Strad Incentive Awards held by such Ongoing Incentiveholder effective immediately prior to the Effective Time for nominal
consideration of $0.0001.
"Strad Performance Awards" means outstanding performance awards granted pursuant to the Strad Retention Award
Plan.
"Strad Restricted Awards" means outstanding restricted awards granted pursuant to the Strad Retention Award Plan.
"Strad Retention Award Plan" means the retention award plan of Strad.
"Strad Shareholders" means the registered or beneficial holders of Strad Shares, as the context requires.
"Strad Shares" means the class A shares in the capital of Strad.
"Strad Subsidiaries" means Strad Canada Inc., Strad Manufacturing Inc., CRE/Strad Canada Inc., Strad U.S. Finco
Inc., Strad Energy Services USA Ltd., Strad USA Inc. and 1180884 B.C. Ltd.
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"Superior Proposal" means any unsolicited bona fide written Take-over Proposal made from a Person (other than by
AcquireCo or an affiliate of AcquireCo) to Strad or any affiliate of Strad:
(a)

to acquire all of the outstanding Strad Shares not beneficially owned by such arm's length third party
or all or substantially all of the assets of Strad on a consolidated basis;

(b)

in respect of which reasonable arrangements have been made, including completion of any
financing, to ensure that the required funds or other consideration will be available to effect payment
in full for all of the applicable shares or assets in each case as demonstrated to the satisfaction of the
Board, acting in good faith;

(c)

that, in the opinion of the Board, is reasonably capable of completion in accordance with its terms
without undue delay, taking into account all legal, financial and regulatory and shareholder approval
requirements and other aspects of such Take-over Proposal and the Person making such Take-over
Proposal;

(d)

that is not subject to any due diligence or access condition in excess of five (5) Business Days; and

(e)

if consummated in accordance with its terms (but not assuming away any risk of non-completion),
would reasonably result in a transaction more favourable than the transaction contemplated by the
Arrangement Agreement from a financial point of view to the Strad Shareholders (other than the
Ongoing Shareholders).

"Support Agreement Shareholders" means, collectively, the Ongoing Shareholders, the Other Support Agreement
Directors and certain principal Public Shareholders.
"Support Agreements" means the agreements entered into by each of the Support Agreement Shareholders and
AcquireCo whereby such individuals have agreed, among other things, to vote their respective Strad Shares in favour
of the Arrangement Resolution, subject to the terms and conditions thereof.
"Take-over Proposal" means, other than the Arrangement and other than a transaction involving only Strad and one
or more of the Strad Subsidiaries, any inquiry or the making of any offer or proposal, whether or not in writing or
subject to a due diligence or other condition to Strad (including any take-over bid (as defined in National Instrument
62-104 – Take-Over Bids and Issuer Bids) initiated by advertisement or circular) from any Person or Persons other
than AcquireCo (or an affiliate of AcquireCo) acting "jointly or in concert" (where such phrase has the meaning
ascribed thereto in Securities Laws) from the date of the Arrangement Agreement until the termination of the
Arrangement Agreement or consummation of the Arrangement, as applicable, whether or not delivered to the Strad
Shareholders, which constitutes, or may reasonably be expected to lead to (in either case whether in one transaction
or a series of transactions):
(a)

any direct or indirect sale, disposition, issuance or acquisition of shares or other equity interests
representing 20% or more of the voting securities or other equity interests (or securities convertible
into or exercisable for 20% or more of such securities or interests) of Strad or any of its subsidiaries
whose assets, individually or in the aggregate, represent 20% or more of the consolidated assets of
Strad and its subsidiaries;

(b)

any direct or indirect acquisition, disposition or purchase (or any lease, long term supply agreement
or other arrangement having the same economic effect as an acquisition, disposition or purchase),
of assets of Strad or any of its subsidiaries, that contribute 20% or more of the consolidated revenue
of Strad and its subsidiaries, or constitute 20% or more of the consolidated assets of Strad and its
subsidiaries, as applicable;

(c)

an amalgamation, arrangement, merger, business combination, consolidation, share exchange, debt
exchange, reorganization, joint venture, partnership or other similar transaction, recapitalization,
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liquidation, dissolution or winding up or similar transaction involving Strad or any of its subsidiaries
whose assets or revenues, individually or in the aggregate, represent 20% or more of the
consolidated assets or contribute 20% or more of the consolidated annual revenue of Strad and its
subsidiaries, taken as a whole, in either case, as measure on the most recent financial statements of
Strad;
(d)

a take over bid, issuer bid, tender offer or other similar transaction that, if consummated, would
result in such Person or group of Persons beneficially owning or having the right to acquire 20% or
more of any class of voting or equity securities of Strad on a fully-diluted basis; or

(e)

any other transaction, the consummation of which would or could reasonably be expected to impede,
interfere with, prevent or delay the transactions contemplated by the Arrangement Agreement or the
Arrangement or which would or could reasonably be expected to materially reduce the benefits to
AcquireCo under the Arrangement Agreement or the Arrangement.

"Tax Act" means the Income Tax Act (Canada), R.S.C. 1985, c.l (5th Supp.).
"Tax Proposal" has the meaning ascribed thereto under "Certain Canadian Federal Income Tax Considerations" in
this Circular.
"Taxes" has the meaning ascribed thereto in the Arrangement Agreement.
"Torys" means Torys LLP, independent legal counsel to the Special Committee.
"Transaction" means the going private transaction of Strad involving a series of steps, including the Arrangement.
"Transfer Agent" means Strad's registrar and transfer agent, being Computershare Trust Company of Canada.
"TSX" means the Toronto Stock Exchange.
"Valuation Date" has the meaning ascribed thereto under "Independent Valuation and Fairness Opinion Prepared by
Deloitte – Restrictions, Limitations and Assumptions to the Deloitte Valuation and Deloitte Fairness Opinion" in this
Circular.
Certain other terms used herein but not defined herein are defined in the Plan of Arrangement and, unless the
context otherwise requires, shall have the same meanings herein as in the Arrangement Agreement.
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INFORMATION CONTAINED IN THIS CIRCULAR
All information relating to AcquireCo contained in this Circular has been provided to Strad by AcquireCo. Strad has
relied upon this information without having made any independent inquiries as to the accuracy or completeness
thereof; however, Strad has no reason to believe such information is misleading or inaccurate. Neither the Board nor
Strad assumes any responsibility for the accuracy or completeness of such information or for any omission on the part
of the AcquireCo to disclose facts or events which may affect the accuracy or completeness of any such information.
Unless otherwise indicated, all references to "$" or "dollars" in this Circular are references to Canadian dollars.
The information contained in this Circular is given as at March 20, 2020, except where otherwise noted. No Person
has been authorized to give any information or to make representations in connection with the Arrangement other than
those contained in this Circular and, if given or made, any such information or representation should not be considered
to have been authorized by Strad.
This Circular does not constitute the solicitation of an offer to acquire any securities or the solicitation of a proxy by
any Person in any jurisdiction in which such solicitation is not authorized or in which the Person making such
solicitation is not qualified to do so or to any Person to whom it is unlawful to make such solicitation. The delivery of
this Circular does not, under any circumstances, imply or represent that there has been no change in the information
set forth herein since the date of this Circular.
You should not construe the contents of this Circular as legal, tax or financial advice and should consult with
your own professional advisors as to the relevant legal, tax, financial or other matters in connection herewith.
THIS CIRCULAR AND THE TRANSACTIONS CONTEMPLATED BY THE ARRANGEMENT
AGREEMENT AND THE PLAN OF ARRANGEMENT HAVE NOT BEEN APPROVED OR
DISAPPROVED BY ANY SECURITIES REGULATORY AUTHORITY, NOR HAS ANY SECURITIES
REGULATORY AUTHORITY PASSED UPON THE FAIRNESS OR MERITS OF SUCH TRANSACTIONS
OR UPON THE ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED IN THIS
CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS AN OFFENCE.
SOLICITATION OF PROXIES AND PLACE OF MEETING
This Circular is furnished in connection with the solicitation of proxies by and on behalf of the management of
Strad for use at the Meeting and for the purposes set out in the foregoing Notice of Meeting and at any adjournments
or postponements thereof.
The costs of solicitation will be borne by Strad. It is expected that solicitation will be made primarily by mail, but
proxies may also be solicited personally or by telephone or other communication by directors, officers and employees
of Strad without special compensation. The Corporation reserves the right to retain proxy solicitation services or
dealers, for appropriate compensation, but has no current plans to do so.
The Corporation currently intends to hold the Meeting in person at Strad's head offices at Suite
1200, 440 2nd Avenue S.W., Calgary, Alberta, on April 20, 2020, at 8:30 a.m. (Calgary time). However, in view of
the current and rapidly evolving COVID-19 outbreak, the Corporation asks that, in considering whether to attend the
Meeting in person, Strad Shareholders consider the advice of the Public Health Agency of Canada (PHAC)
(www.canada.ca/en/public-health.html) and Alberta Health Services (www.albertahealthservices.ca). Access to the
Meeting in person may, subject to the Corporation's by-laws and the Interim Order, be either entirely restricted or
limited to essential personnel and registered Strad Shareholders and proxyholders entitled to attend and vote at the
Meeting. Depending upon the status of the outbreak at the time, the Corporation encourages Strad
Shareholders and proxyholders not to attend the Meeting in person, particularly if they are experiencing any of the
described COVID-19 symptoms. As always, the Corporation encourages Strad Shareholders to vote their Strad
Shares prior to the Meeting following the instructions set out in the form of proxy or voting instruction form
received by such Strad Shareholders.
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The Corporation may take additional precautionary measures in relation to the Meeting in response to
further developments with the COVID-19 outbreak. In the event it is not possible or advisable to hold the Meeting
in person, the Corporation may announce alternative arrangements for the Meeting as promptly as practicable, which
may include holding the Meeting entirely by electronic means, webcast, telephone or other communication
facilities. Please monitor our website at www.stradinc.com for updated information.
ADVICE TO BENEFICIAL STRAD SHAREHOLDERS
The information set forth in this section is of significant importance to many Strad Shareholders, as a substantial
number of Strad Shareholders do not hold Strad Shares in their own name. Strad Shareholders who hold their Strad
Shares through their brokers, intermediaries, directors or other Persons, or who otherwise do not hold their Strad
Shares in their own name (referred to herein as "Beneficial Shareholders") should note that only proxies deposited
by Strad Shareholders who appear on the records maintained by the Transfer Agent as registered holders of Strad
Shares will be recognized and acted upon at the Meeting. If Strad Shares are listed in an account statement provided
to a Beneficial Shareholder by a broker, those Strad Shares, in all likelihood, are not registered in the Strad
Shareholder's name. Such Strad Shares are more likely to be registered under the name of the Strad Shareholder's
broker or an agent of that broker. In Canada, the vast majority of such securities are registered under the name of
CDS & Co. (the registration name for CDS Clearing and Depositary Services Inc., which acts as nominee for many
Canadian brokerage firms). Strad Shares held by brokers (or their agents or nominees) on behalf of their clients can
only be voted (for or against resolutions) at the direction of the respective Beneficial Shareholder. Without specific
instructions, brokers (and their agents and nominees) are prohibited from voting shares for their clients.
Each Beneficial Shareholder should ensure that voting instructions are communicated to the appropriate
Person well in advance of the Meeting.
Existing regulatory policy requires brokers and other intermediaries to seek voting instructions from Beneficial
Shareholders in advance of securityholder meetings. The various brokers and other intermediaries have their own
mailing procedures and provide their own return instructions to clients, which should be carefully followed by
Beneficial Shareholders in order to ensure that their Strad Shares are voted at the Meeting. The form of proxy supplied
to a Beneficial Shareholder by its broker (or the agent of the broker) is substantially similar to the form of proxy
provided directly to registered Strad Shareholders by Strad. However, its purpose is limited to instructing the
registered Strad Shareholder (i.e., the broker or agent of the broker) how to vote on behalf of the Beneficial
Shareholder. The vast majority of brokers in Canada now delegate responsibility for obtaining instructions from
clients to Broadridge Financial Services, Inc. (referred to herein as "Broadridge"). Broadridge typically prepares a
machine-readable Voting Instruction Form (referred to herein as "VIF"), mails those forms to Beneficial Shareholders
and asks Beneficial Shareholders to return the VIF to Broadridge, or otherwise communicate voting instructions to
Broadridge (by way of the Internet or telephone, for example). Broadridge then tabulates the results of all instructions
received and provides appropriate instructions respecting the voting of securities to be represented at the Meeting. A
Beneficial Shareholder who receives a Broadridge VIF cannot use that form to vote Strad Shares directly at
the Meeting. The VIFs must be returned to Broadridge (or instructions respecting the voting of Strad Shares
must otherwise be communicated to Broadridge) well in advance of the Meeting in order to have the Strad
Shares voted. If you have any questions respecting the voting of Strad Shares held through a broker or other
intermediary, please contact that broker or other intermediary for assistance.
Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of voting Strad
Shares registered in the name of his broker, a Beneficial Shareholder may attend the Meeting as proxyholder for the
registered Strad Shareholder and vote the Strad Shares in that capacity. Beneficial Shareholders who wish to attend
the Meeting and indirectly vote their Strad Shares as proxyholder for the registered securityholder, should
enter their own names in the blank space on the form of proxy provided to them and return the same to their
broker (or the broker's agent) in accordance with the instructions provided by such broker.
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NOTICE TO STRAD SHAREHOLDERS IN THE UNITED STATES
Strad is a company existing under the Laws of Alberta. The solicitation of proxies and the transactions contemplated
in this Circular involve securities of an Alberta issuer and are being effected in accordance with applicable Securities
Laws. The proxy solicitation rules under the United States Securities Exchange Act of 1934, as amended, are not
applicable to Strad or this solicitation and therefore this solicitation is not being effected in accordance with U.S.
securities Laws. Strad Shareholders should be aware that disclosure requirements under applicable Canadian
Securities Laws may be different from such requirements under U.S. securities Laws. Strad Shareholders should also
be aware that other requirements under the Laws of Alberta and Canada may differ from requirements under U.S.
corporate and securities Laws.
The enforcement by investors of civil liabilities under U.S. securities Laws may be affected adversely by the fact that
the Corporation and AcquireCo exist under the Laws of Canada, that some or all of its respective officers and directors
are not residents of the United States and that all or a substantial portion of its respective assets may be located outside
the United States. Strad Shareholders may not be able to sue a Canadian company or its officers or directors in a
Canadian court for violations of U.S. securities Laws. It may be difficult to compel a Canadian company and its
affiliates to subject themselves to a judgment by a U.S. court.
Strad Shareholders should be aware that the transactions contemplated herein may have tax consequences both in
Canada and in the United States. Strad Shareholders who are subject to United States federal taxation should be aware
that the United States tax consequences to them of participating in the Arrangement are not described in this Circular.
Certain information concerning the Canadian tax consequences of the Arrangement for Strad Shareholders who are
United States residents is set forth under the heading "Certain Canadian Federal Income Tax Considerations –
Holders Not Resident in Canada" in this Circular, but such consequences may not be described fully herein. All Strad
Shareholders should consult with their legal, tax, financial and accounting advisors to determine the particular tax
consequences to them of the transactions contemplated by the Arrangement.
VOTING AND EXERCISE OF DISCRETION BY PROXIES OF STRAD SHAREHOLDERS
Each Strad Shareholder may instruct his proxy on how to vote their Strad Shares by completing the blanks on the
applicable form of proxy. All Strad Shares represented at the Meeting by properly executed proxies will be voted or
withheld from voting (including the voting on any ballot) and where a choice with respect to any matter to be acted
upon has been specified in the proxy, the Strad Shares represented by the proxy will be voted or withheld from voting
in accordance with such specification. In the absence of any such specification, the Strad designees, if named as
proxy, will vote FOR of all the matters set out therein.
The enclosed form of proxy confers discretionary authority upon the Strad designees, or other Persons named as proxy,
with respect to amendments to or variations of matters identified in the Notice of Meeting and any other matters which
may properly come before the Meeting. As of the date hereof, Strad is not aware of any amendments to, variations
of, or other matters which may come before the Meeting. In the event that other matters or proposals properly come
before the Meeting or any adjournment or adjournments thereof, then the Strad designees intend to vote in accordance
with the judgment of the management of Strad.
The Interim Order provides that a quorum for the Meeting is at least two (2) or more individuals present in person
either holding personally or representing by proxy not less in aggregate than 10% of the outstanding Strad Shares.
FORWARD-LOOKING STATEMENTS
This Circular contains certain forward-looking information or statements (collectively referred to herein as "forwardlooking statements") within the meaning of applicable Securities Laws. All statements other than statements of
present or historical fact are forward-looking statements. Forward-looking statements are often, but not always,
identified by the use of words such as "anticipate", "believe", "plan", "intend", "objective", "continuous", "ongoing",
"estimate", "expect", "may", "will", "project", "should" or similar words suggesting future outcomes. In particular,
this Circular contains forward-looking statements relating to: the anticipated completion of the Arrangement; the
perceived benefits and effect of the Arrangement; the consideration to be received by Strad Shareholders; certain steps
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in and timing of the Meeting, the Arrangement, the Final Order, the Effective Date and delisting of the Strad Shares
from the TSX; the treatment of Strad Shareholders under tax Laws; and various steps to be taken pursuant to the
Arrangement.
Various assumptions are used in making the forecasts or projections set out in forward-looking statements. In some
instances, material assumptions are presented elsewhere in this Circular in connection with the forward-looking
statements. Strad Shareholders are cautioned that the following list of material assumptions is not exhaustive. The
material assumptions include, but are not limited to:


Strad and AcquireCo complying with the terms and conditions of the Arrangement Agreement;



no occurrence of any event, change or other circumstance that could give rise to the termination of
the Arrangement Agreement;



the approval of the Arrangement Resolution by the Strad Shareholders;



the receipt of the Final Order;



the completion of the Financings required by AcquireCo to fund the Arrangement;



that all other conditions to the completion of the Arrangement will be satisfied or waived;



no significant adverse changes in economic conditions that influence the demand for Strad's
services;



no unforeseen changes in the legislative and operating framework for the business of Strad; and



no significant event occurring outside the ordinary course of business such as a natural disaster or
other calamity.

Although Strad considers that these assumptions are reasonable, there is no assurance that such assumptions will prove
to be correct. By their very nature, forward-looking statements involve inherent risks and uncertainties and risks that
forward-looking statements will not be achieved. As such, undue reliance should not be placed on forward-looking
statements. A number of important factors could cause the actual results to differ materially from expectations,
estimates and intentions expressed in the forward-looking statements, including those set out below and those detailed
elsewhere in this Circular. Those factors include:


the inability to satisfy the conditions to completion of the Arrangement including obtaining the
required consents, permits or approvals, Strad Shareholder approval and the Final Order of the
Court;



the inability of AcquireCo to complete the Financings required to fund the Arrangement in a timely
fashion, or at all;



the occurrence of an event, change or other circumstance that could give rise to the termination of
the Arrangement Agreement; and



the other factors discussed under "Risk Factors" in this Circular.

Readers are cautioned that the above list of factors that may affect future results is not exhaustive. Readers should
also carefully consider the matters discussed under the heading "Risk Factors" in this Circular and in Strad's AIF. The
forward-looking statements contained in this Circular are made as of the date hereof and Strad does not undertake any
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obligation to update publicly or revise any of such information and statements, except as required by Securities Laws.
The forward-looking statements contained herein are expressly qualified by the foregoing statements.
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SUMMARY OF CIRCULAR
The following is a summary of the contents of this Circular. This summary is not intended to be complete and is
qualified in its entirety by the more detailed information contained elsewhere in this Circular. Strad Shareholders
should read this entire Circular, including the appendices. Capitalized terms used in this summary and elsewhere in
this Circular and not otherwise defined are defined in the Glossary of Terms.
Meeting of Strad Shareholders
Strad will hold the Meeting of Strad Shareholders at Strad's head offices at Suite 1200, 440 2nd Avenue S.W., Calgary,
Alberta on April 20, 2020 commencing at 8:30 a.m. (Calgary time). At the Meeting, the Strad Shareholders will be
asked to consider and, if thought appropriate, to pass, with or without variation, the Arrangement Resolution, the full
text of which is set out in Appendix A to this Circular. See "The Arrangement – Vote Required to Approve the
Arrangement".
The Corporation currently intends to hold the Meeting in person at Strad's head offices at Suite
1200, 440 2nd Avenue S.W., Calgary, Alberta, on April 20, 2020, at 8:30 a.m. (Calgary time). However, in view of
the current and rapidly evolving COVID-19 outbreak, the Corporation asks that, in considering whether to attend the
Meeting in person, Strad Shareholders consider the advice of the Public Health Agency of Canada (PHAC)
(www.canada.ca/en/public-health.html) and Alberta Health Services (www.albertahealthservices.ca). Access to the
Meeting in person may, subject to the Corporation's by-laws and the Interim Order, be either entirely restricted or
limited to essential personnel and registered Strad Shareholders and proxyholders entitled to attend and vote at the
Meeting. Depending upon the status of the outbreak at the time, the Corporation encourages Strad
Shareholders and proxyholders not to attend the Meeting in person, particularly if they are experiencing any of the
described COVID-19 symptoms. As always, the Corporation encourages Strad Shareholders to vote their Strad
Shares prior to the Meeting following the instructions set out in the form of proxy or voting instruction form
received by such Strad Shareholders.
The Corporation may take additional precautionary measures in relation to the Meeting in response to
further developments with the COVID-19 outbreak. In the event it is not possible or advisable to hold the Meeting
in person, the Corporation may announce alternative arrangements for the Meeting as promptly as practicable, which
may include holding the Meeting entirely by electronic means, webcast, telephone or other communication
facilities. Please monitor our website at www.stradinc.com for updated information.
Parties to the Arrangement
Strad
Strad specializes in industrial matting and equipment rentals for projects of any size, from a network of branches
across Canada and the United States. Strad aims to exceed customer expectations in many industrial sectors, including
Pipeline, Oil & Gas, Transmission & Distribution, as well as Industrial Construction.
Strad is a reporting issuer or the equivalent in each of the provinces of Canada, except Quebec. Strad's head office is
located at Suite 1200, 440 - 2 Avenue S.W., Calgary, Alberta T2P 5E9 and its registered office is located at Suite 600,
815 – 8th Avenue SW, Calgary, Alberta T2P 3P2.
The Strad Shares are listed and posted for trading on the TSX under the symbol "SDY". On February 21, 2020, the
last trading day completed prior to the execution of the Arrangement Agreement and the announcement of the
proposed Arrangement, the closing price of the Strad Shares on the TSX was $1.79 per share. On March 19, 2020,
the closing price of the Strad Shares on the TSX was $1.40 per share.
See "Information Concerning Strad".
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AcquireCo
AcquireCo was incorporated under the ABCA on January 6, 2020 and its principal shareholders are Lyle Wood, a
director of Strad, Andrew R. C. Pernal, President and Chief Executive Officer and a director of Strad, Michael
Donovan, Chief Financial Officer of Strad, Shane Hopkie, Chief Operating Officer of Strad and certain other
employees of Strad. AcquireCo has no subsidiaries and was incorporated for the sole purpose of entering into the
Arrangement Agreement and implementing the Arrangement. AcquireCo has not carried on any active business since
incorporation other than in connection with its role as a Party to the Arrangement Agreement and the transactions
contemplated thereby.
AcquireCo's head and registered offices are located at 1900, 520 – 3rd Avenue S.W., Calgary, Alberta T2P 0R3.
See "Information Concerning AcquireCo".
Purpose of the Arrangement
The purpose of the Arrangement is to provide a liquidity event for Public Shareholders at a compelling purchase price
and to complete a going private transaction of the Corporation. Pursuant to the Plan of Arrangement, AcquireCo will
acquire all of the issued and outstanding Strad Shares, other than those owned by Ongoing Shareholders, for cash
consideration in an amount equal to $2.39 per Strad Share and will acquire all of the Strad Shares held by the Ongoing
Shareholders in consideration for AcquireCo Shares.
The Cash Consideration to be received by the Public Shareholders pursuant to the Arrangement represents a 41%
premium to the 120-day volume weighted average trading price of the Strad Shares immediately prior to the
announcement of the Arrangement. The Cash Consideration also represents an approximate premium of 33% to the
20-day volume weighted average trading price of the Strad Shares immediately prior to the announcement of the
Arrangement and a 31% premium to the closing price of the Strad Shares on the last trading day immediately prior to
the announcement of the Arrangement. Given various factors, including recent world events that have significantly
impacted world markets, the Cash Consideration continues to represent a premium of approximately 71% to the
closing price of the Strad Shares on the trading day immediately prior to the date of this Circular;
The Corporation and AcquireCo entered into the Arrangement Agreement on February 23, 2020. The Arrangement
Agreement sets out the steps to be taken by the respective parties to prepare for and implement the Arrangement,
contains certain covenants, representations and warranties of and from each of the parties thereto, and contains various
closing conditions which must be satisfied or waived in order for the Arrangement to be completed. In addition to
being subject to the approval by Strad Shareholders, the Arrangement is also subject to the satisfaction or waiver of
certain other conditions set out in the Arrangement Agreement. For a more detailed discussion of the Arrangement
Agreement, see "The Arrangement Agreement". The full text of the Arrangement Agreement is attached hereto as
Appendix B.
Background to the Arrangement
The Arrangement Agreement is the result of the arm's length negotiations conducted between the Special Committee,
comprised of independent members of the Board, on behalf of Strad on the one hand, and representatives of
AcquireCo, on the other. This Circular contains a detailed summary of the material events leading up to the negotiation
of the Arrangement Agreement and the material meetings, negotiations, discussions and actions between Strad and
AcquireCo that preceded the execution and public announcement of the Arrangement Agreement. See "Background
to the Arrangement".
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Reasons for the Arrangement
In unanimously determining that the Cash Consideration to be received by the Public Shareholders is fair, from a
financial point of view, to such Public Shareholders and that the Arrangement and the entering into of the Arrangement
Agreement are in the best interests of Strad and unanimously recommending that Strad Shareholders vote in favour
of the Arrangement Resolution, the Special Committee considered and relied upon a number of factors, including,
among others, the following:


Compelling Value Proposition and Market Premium – the value of the Cash Consideration payable under the
Arrangement to the Public Shareholders represents a premium of approximately: (i) 31% to the closing price
of the Strad Shares on the trading day immediately prior to the execution and announcement of the
Arrangement Agreement; and (ii) approximately 41% to the 120 day volume weighted average trading price
of the Strad Shares prior to such date. Given various factors, including recent world events that have
significantly impacted world markets, the Cash Consideration continues to represent a premium of
approximately 71% to the closing price of the Strad Shares on the trading day immediately prior to the date
of this Circular;



Certainty of Value and Liquidity – the fact that the Cash Consideration of $2.39 payable under the
Arrangement is in cash provides Public Shareholders with certainty of value and an immediate opportunity
to dispose of all of their Strad Shares at a significant premium within a relatively illiquid market otherwise
available to the Public Shareholders;



Independent Valuation Supports Recommendation – the Cash Consideration is at the high end of the $2.10 $2.45 range provided in the Deloitte Valuation, an independent formal valuation prepared by Deloitte, the
independent valuator engaged by the Special Committee;



Fairness Opinions Support Recommendation – each of the Peters & Co. Fairness Opinion (as at February 23,
2020) and the Deloitte Fairness Opinion (as at March 20, 2020) provide that, subject to the assumptions,
limitations and qualifications contained in each such fairness opinion, the Cash Consideration to be received
by the Public Shareholders pursuant to the Arrangement is fair, from a financial point of view, to such Public
Shareholders. The Special Committee and the Board considered the compensation arrangements of each of
Deloitte and Peters & Co. when considering the opinions provided in the Deloitte Fairness Opinion and the
Peters & Co. Fairness Opinion. In particular, that: (i) Deloitte was engaged to provide the Deloitte Fairness
Opinion on a fixed fee basis that was not contingent on the conclusions reached therein or the completion of
the Arrangement; and (ii) a substantial portion of Peters & Co.'s fees (excluding the fixed fee for the Peters
& Co. Fairness Opinion) are contingent upon the consummation of the Arrangement which the Special
Committee and the Board considered to be a reasonably customary compensation structure for financial
advisors in similar transactions and concluded that Peters & Co.'s fee arrangement would not impair Peters
& Co.'s ability to provide objective advice. For more information, see "Independent Valuation and Fairness
Opinion Prepared by Deloitte" and "Fairness Opinion Prepared by Peters & Co.";



Process – the consideration to be paid to the Public Shareholders is the result of a thorough process conducted
by the Special Committee, in consultation with its independent financial and legal advisors, and after careful
consideration of various factors, including a considered review of other potential alternatives, as well as the
Deloitte Valuation, the Deloitte Fairness Opinion and the Peters & Co. Fairness Opinion. Following the
process, the Board has determined, upon unanimous recommendation of the Special Committee, that the
Arrangement and the entering into of the Arrangement Agreement are in the best interests of Strad and the
consideration to be received by the Public Shareholders is fair, from a financial point of view, to the Public
Shareholders and unanimously recommends that Strad Shareholders vote in favour of the Arrangement
Resolution;



Strategic Alternatives – the Special Committee's assessment of the current and anticipated future
opportunities and risks associated with the business, operations, assets, financial performance and condition
of the Corporation should it continue as a public corporation. In that regard and in considering the status quo
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as an alternative to pursuing the Arrangement, the Special Committee assessed the continued weak and
volatile commodity markets in North America, poor and non-receptive capital markets and Strad's relatively
high cost of capital;


Ability to Respond to Superior Proposals – notwithstanding the limitations contained in the Arrangement
Agreement on Strad's ability to solicit interest from third parties, the Arrangement Agreement allows the
Board and Special Committee to engage in discussions or negotiations with respect to an unsolicited bona
fide written Take-Over Proposal at any time prior to the approval of the Arrangement Resolution by Strad
Shareholders and after the Board determines, in good faith, that such Take-Over Proposal could reasonably
be expected to lead to a Superior Proposal;



Customary Shareholder and Court Approvals Required – customary rights and approvals protect the interests
of Public Shareholders with respect to the Arrangement: (i) the Arrangement Resolution must be approved
by at least 66 2/3% of the votes cast by all Strad Shareholders voting in person or by proxy at the Meeting;
(ii) pursuant to MI 61-101 and the rules of the TSX, the Arrangement requires the approval of a simple
majority of the votes cast by Strad Shareholders, present in person or represented by proxy at the Meeting,
after excluding the Excluded Votes (see "The Arrangement – Business Combination under MI 61-101 and
TSX Approval Requirements – Minority Approval Requirements and TSX Approval Requirements" in this
Circular); (iii) the Arrangement must be approved by the Court which will consider, among other things, the
substantive and procedural fairness of the terms and conditions of the Arrangement to the Public
Shareholders; and (iv) registered Strad Shareholders have been granted Dissent Rights with respect to the
Arrangement;



Significant Public Shareholder Support – principal Public Shareholders holding an aggregate of 8,886,453,
(16.3%) of the issued and outstanding Strad Shares have entered into Support Agreements pursuant to which
they have agreed, on the terms and conditions specified therein, to vote all of their Strad Shares in favour of
the Arrangement Resolution; and



Closing Anticipated in a Timely Fashion – the Special Committee's belief that the Arrangement is reasonably
likely to be completed in accordance with its terms and within a reasonable timeframe, with closing of the
Arrangement currently expected in late April 2020.

The Special Committee also considered a number of potential risks and potential negative factors relating to the
Arrangement, including the following:


the risks to the Corporation if the Arrangement is not completed, including the costs to the Corporation in
pursuing the Arrangement, the diversion of management's attention away from conducting the Corporation's
business in the ordinary course and the potential impact on the Corporation's current business relationships
(including with future and prospective employees, suppliers and partners);



the fact that following the Arrangement, the Corporation will no longer exist as a public corporation and
Public Shareholders will forego any future increase in value that might result from future growth and the
potential achievement of the Corporation's long-term plans, balanced against the fact that Public Shareholders
will no longer be taking any risks of the business and the volatile markets expected to prevail for the
foreseeable future;



the conditions to the obligations of AcquireCo to complete the Arrangement and the right of AcquireCo to
terminate the Arrangement Agreement under certain limited circumstances;



the limitations contained in the Arrangement Agreement on the Corporation's ability to solicit additional
interest from third parties, as well as the fact that if the Arrangement Agreement is terminated under certain
circumstances, the Corporation must pay the Strad Non-Completion Fee to AcquireCo, as described under
"The Arrangement Agreement – Strad Non-Completion Fee"; and
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the fact that the Arrangement will be a taxable transaction and, as a result, Strad Shareholders will generally
be required to pay taxes on any gains that result from their receipt of the Cash Consideration pursuant to the
Arrangement.

The foregoing discussion of the information and factors considered and given weight by the Special Committee is not
intended to be exhaustive. In reaching the determination to approve the entering into of the Arrangement Agreement
and in recommending the approval of the Arrangement to the Public Shareholders, the Special Committee did not
assign any relative or specific weights to the foregoing factors, and individual directors may have given different
weights to different factors. Messrs. Pernal and Wood were not present at the meeting of the Board held on February
23, 2020 to consider the Arrangement as they had previously declared their interest in the Arrangement in that they
are directors, officers and shareholders of AcquireCo as well as Ongoing Shareholders. At such meeting, the voting
members of the Board unanimously (with such directors who are Ongoing Shareholders abstaining) determined that
the Arrangement is fair, from a financial point of view, to the Public Shareholders and is in the best interests of the
Corporation and approved the Arrangement, including the Arrangement Agreement and the documents contemplated
therein, and unanimously (with such directors who are Ongoing Shareholders abstaining) resolved to recommend that
Strad Shareholders vote in favour of the Arrangement Resolution.
Members of the Board and the Special Committee used their own knowledge and understanding of the business,
financial condition, and prospects of Strad along with the assistance of Strad management, Deloitte, Peters & Co. and
independent legal counsel to the Special Committee in their evaluation of the Arrangement. The conclusions and
recommendations of the Special Committee and the Board were arrived at after giving consideration to the totality of
the information and factors involved.
See "Reasons for the Arrangement" in this Circular.
Holders of approximately 38.3% of the outstanding Strad Shares (which include all of the directors and executive
officers of Strad and their associates and affiliates and certain other Public Shareholders) have entered into the Support
Agreements with AcquireCo pursuant to which they have agreed, on the terms and conditions specified therein, to
vote all of their Strad Shares in favour of the Arrangement Resolution. See "The Arrangement – Support Agreements".
Recommendation of the Special Committee
The Special Committee is comprised of four independent (within the meaning of Securities Laws) and experienced
directors who assisted Strad in its review and, among other matters, evaluation of the proposed Arrangement, being
Messrs. Alford (Chairman), Hruska and McNulty and Mdme. Cawthorn. Each member of the Special Committee has
a significant amount of experience in the oilfield services industry and as members of the board of directors of other
entities. Mr. Alford, the Chairman of the Special Committee was the main point of contact between the Special
Committee, the Special Committee's financial and legal advisors, Strad's legal advisors and representatives of
AcquireCo.
The mandate, review process and deliberations of the Special Committee in respect of the Arrangement are described
under the heading "Background to the Arrangement". During the course of its evaluation of strategic alternatives,
deliberations and in arriving at their determinations, the Special Committee met with Peters & Co., Deloitte and
independent legal counsel to the Special Committee formally and informally a multitude of times to review, assess,
consider and discuss numerous factors in connection with, among other matters, the proposed Arrangement, including
but not limited to, the reasons for and benefits set forth under the heading "Reasons for the Arrangement" within the
context of strategic alternatives potentially available to Strad. In addition, the Special Committee independently
evaluated the Cash Consideration to be received by Public Shareholders under the Arrangement and considered the
impact of the Arrangement on all stakeholders of Strad. See "Background to the Arrangement". The Special
Committee also considered a number of elements of the transaction that provide protection to the Public Shareholders
as set forth above under the heading "Reasons for the Arrangement".
Following this comprehensive process, and after consultation with its financial and independent legal advisors, and
careful consideration of the Deloitte Valuation and the Peters & Co. Fairness Opinion and taking into account the best
interests of Strad and the impact of the Arrangement on stakeholders of Strad, the Special Committee unanimously
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determined, and recommended that the Board determine, that the Arrangement and the entering into of the
Arrangement Agreement are in the best interests of Strad and, based on the foregoing and the Deloitte Fairness
Opinion, that the Board recommend that Public Shareholders vote in favour of the Arrangement Resolution. See
"Background to the Arrangement" for detailed information on the Special Committee, its process, considerations and
recommendations.
Recommendation of the Board
Based on, among other things, the unanimous recommendation of the Special Committee, the Board
unanimously concluded (with such directors who are Ongoing Shareholders abstaining) that the Arrangement
is fair, from a financial point of view, to the Public Shareholders and the Arrangement and the entering into of
the Arrangement Agreement are in the best interests of Strad and unanimously (with such directors who are
Ongoing Shareholders abstaining) recommends that Public Shareholders vote IN FAVOUR of the
Arrangement Resolution.
See "Background to the Arrangement" and "Reasons for the Arrangement" in this Circular.
Independent Valuation and Fairness Opinion Prepared by Deloitte
In determining to recommend the approval of the Arrangement to the Board, the Special Committee considered,
among other things, the Deloitte Valuation, which was prepared by Deloitte in accordance with MI 61-101 and the
Deloitte Fairness Opinion. This summary is qualified in its entirety by reference to the full text of the Deloitte
Valuation and the Deloitte Fairness Opinion. The Special Committee and the Board urge Strad Shareholders
to read each of the Deloitte Valuation and the Deloitte Fairness Opinion carefully and in their entirety.
The full text of the Deloitte Valuation and the Deloitte Fairness Opinion, setting out the assumptions made,
procedures followed, matters considered and limitations and qualifications on the review undertaken by
Deloitte in connection with the Deloitte Valuation and the Deloitte Fairness Opinion, are, respectively, attached
to this Circular as Appendices E and F. The Deloitte Valuation and the Deloitte Fairness Opinion were
prepared exclusively for the use of the Special Committee in connection with its consideration of the
Arrangement and the recommendation of the Special Committee and the Board to the Public Shareholders as
outlined in this Circular and are not to be used or relied upon except in accordance with the prior written
consent of Deloitte, which has been obtained for the sole purpose of inclusion of each of the Deloitte Valuation
and the Deloitte Fairness Opinion in this Circular. The Deloitte Fairness Opinion does not address the relative
merits of the Arrangement as compared to any other strategic alternative that may be available to Strad. The
Deloitte Valuation and the Deloitte Fairness Opinion are not recommendations as to how any Strad
Shareholder should vote with respect to the Arrangement or any other matter.
The Special Committee considered 2 potential valuators and invited Deloitte to make a proposal to the Special
Committee outlining, among other things, its qualifications to prepare a formal valuation of the Strad Shares and a
fairness opinion. The Special Committee and its financial advisor met with representatives of Deloitte for the purposes
of reviewing its proposal and made enquiries as to its qualifications and independence and received legal advice from
its independent legal counsel regarding the selection of a valuator in accordance with MI 61-101.
After deliberation, the Special Committee determined, based in part on certain representations made to it by Deloitte,
that Deloitte is independent of all "interested parties" (as defined in MI 61-101) in the Arrangement (which includes,
but is not limited to, Strad, AcquireCo and each Ongoing Shareholder that is a director or executive officer of Strad
or is otherwise required to be excluded by MI 61-101 (each, an "Interested Party" and collectively, all "interested
parties" being the "Interested Parties")) and is a qualified "independent valuator" (as defined in MI 61-101) as
required by MI 61-101 based, in part, on representations made to it by Deloitte and on the factors set forth in this
Circular. Accordingly, Strad entered into the Deloitte Engagement Agreement, which provided, among other things,
that its services would be provided under the supervision and direction of the Special Committee.
Pursuant to the Deloitte Engagement Agreement, Strad agreed to pay Deloitte a fee based on time spent, subject to a
capped amount, for conducting the independent formal valuation in accordance with MI 61-101, a fixed fee for
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providing its fairness opinion and also agreed to reimburse Deloitte for its reasonable expenses and to indemnify it in
respect of certain liabilities which may be incurred by Deloitte in connection with the use of the Deloitte Valuation
and the Deloitte Fairness Opinion by the Special Committee. The fee to be paid to Deloitte under the Deloitte
Engagement Agreement was negotiated and agreed to by Deloitte and the Special Committee. No part of the fee
payable to Deloitte is contingent upon the conclusions reached in the Deloitte Valuation and the Deloitte Fairness
Opinion or on the completion of the Arrangement.
Deloitte delivered the Deloitte Valuation to the Special Committee on February 23, 2020 and provided the Deloitte
Fairness Opinion on March 20, 2020. Based upon the scope of its review and its research, analysis and experience,
and subject to the restrictions, qualifications and assumptions, all as set out in the Deloitte Valuation, Deloitte
concluded that the fair market value of the Strad Shares, as at February 14, 2020, on a fully diluted basis, is in the
range of $2.10 to $2.45 per Strad Share with a mid-point value of $2.28 per Strad Share. Further, as set out in the
Deloitte Fairness Opinion, Deloitte concluded that as at March 20, 2020, the Cash Consideration of $2.39 per Strad
Share to be paid to the Public Shareholders pursuant to the Arrangement is fair, from a financial point of view, to the
Public Shareholders.
Fairness Opinion Prepared by Peters & Co.
Peters & Co. was formally engaged by the Special Committee pursuant to an engagement agreement among Strad and
Peters & Co. to provide certain financial advisory services, including, but not limited to, the potential preparation and
provision of a fairness opinion to the Special Committee and the Board regarding a strategic transaction.
The terms of Peters & Co. Engagement Agreement include that Peters & Co. is to be paid fees for its services as
financial advisor, including: (i) a fixed fee which is payable for the Peters & Co. Fairness Opinion that is not
conditional on completion of the Arrangement and is independent of the fee that is; (ii) a financial advisory fee that is
payable upon the successful completion of the Arrangement; and (iii) retainer fees, some of which will be credited
against the financial advisory fee noted in (ii), and some of which are not conditional on completion of the
Arrangement. Strad has also agreed to reimburse Peters & Co. for certain out-of-pocket expenses and to indemnify
Peters & Co. in respect of certain liabilities which may be incurred by it in connection with the use of the Peters &
Co. Fairness Opinion by Strad and the Board.
In determining to proceed with the Arrangement and in making its determination to recommend the approval of the
Arrangement to Public Shareholders, the Special Committee and Board considered, among other things, the Peters &
Co. Fairness Opinion, which states that, in the opinion of Peters & Co., as at February 23, 2020 and subject to the
assumptions, limitations and qualifications contained therein, the Cash Consideration to be paid to the Public
Shareholders pursuant to the Arrangement is fair, from a financial point of view, to the Public Shareholders.
This summary is qualified in its entirety by reference to the full text of the Peters & Co. Fairness Opinion. The
Special Committee and the Board urge Strad Shareholders to read the Peters & Co. Fairness Opinion carefully
and in its entirety. The full text of the Peters & Co. Fairness Opinion, setting out the assumptions made,
procedures followed, matters considered and limitations and qualifications on the review undertaken by Peters
& Co. in connection with the Peters & Co. Fairness Opinion, is attached to this Circular as Appendix G. The
Peters & Co. Fairness Opinion addresses the fairness, from a financial point of view, of the consideration to be
received by the Public Shareholders pursuant to the Arrangement and does not address any other aspect of the
Arrangement or any related transaction, including any legal, tax or regulatory aspects of the Arrangement to
Strad or the Strad Shareholders. The Peters & Co. Fairness Opinion does not address the relative merits of the
Arrangement as compared to any other strategic alternative that may be available to Strad. The Peters & Co.
Fairness Opinion is not a recommendation as to how any Strad Shareholder should vote with respect to the
Arrangement or any other matter. See "Fairness Opinion Prepared by Peters & Co." in this Circular.
Effect of the Arrangement on Strad Shareholders
If the Arrangement is successfully completed, then, among other things: (i) each Strad Share issued and outstanding
on the Effective Date held by Public Shareholders (other than Dissenting Shareholders) will be transferred to
AcquireCo in exchange for $2.39 in cash; (ii) each Strad Share issued and outstanding on the Effective Date held by
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an Ongoing Shareholder will be transferred to AcquireCo in exchange for one (1) AcquireCo Share; and (iii) Strad
and AcquireCo will amalgamate to form Amalco.
As at the date hereof, there are 54,397,620 Strad Shares issued and outstanding, of which the Corporation understands
11,941,015 Strad Shares (22%) are held by the Ongoing Shareholders and 42,456,305 Strad Shares (78%) are held by
the Public Shareholders.
Following the Arrangement, the Strad Shares will be de-listed from the TSX, and Amalco will continue to be run by
Strad's current management team led by Andrew R. C. Pernal, the President and Chief Executive Officer of Strad.
Amalco will become a privately-held corporation, the voting shares of which will be held entirely by the Ongoing
Shareholders, and there will be no public market for its shares. Promptly following the Effective Date, Amalco will
make an application to cease to be a "reporting issuer" under applicable Securities Laws. It is anticipated that the Strad
Shares will be delisted from the TSX two to three days following the Effective Date, subject to the TSX receiving all
required information. See "The Arrangement – Effect of the Arrangement on Strad Shareholders" in this Circular.
Treatment of Strad Options and Strad Incentive Awards
Strad has entered into the Strad Ongoing Incentiveholder Termination Agreements with each of the executive officers
of Strad pursuant to which each such individual has agreed, subject to completion of the Arrangement, to the
termination of all Strad Options and Strad Incentive Awards held by such individuals effective immediately prior to
the Effective Time for nominal consideration of $0.0001.
All other holders of Strad Options have entered into Strad Option Assignment Agreements with Strad whereby such
holders have agreed, subject to completion of the Arrangement, to surrender for cancellation, immediately prior to the
Effective Time: (i) all "in-the-money" Strad Options in exchange for a cash payment equal to the difference between
the exercise price of such Strad Option and the Cash Consideration; and (ii) in the case of "out-of-the-money" Strad
Options, a cash payment equal to $0.0001 for each such Strad Option outstanding.
The Arrangement constitutes a "change of control" under the terms of the Strad Retention Award Plan and,
accordingly, all outstanding currently unvested Strad Restricted Awards and Strad Performance Awards will, in
accordance with their terms, become fully vested immediately prior to the Effective Time. Upon vesting, the
outstanding Strad Restricted Awards and Strad Performance Awards (other than Strad Incentive Awards held by
Ongoing Incentiveholders) will entitle the holders thereof to a payment in cash in accordance with the terms of the
Strad Retention Award Plan based upon the fair market value of the Strad Shares which, for these purposes, shall be
equal to the Cash Consideration.
Strad Director Awards held by the independent directors of Strad who are expected to resign immediately prior to the
completion of the Arrangement, will, in accordance with their terms, become fully vested upon resignation and entitle
the holders thereof to a payment in cash in accordance with the terms of the Strad Retention Award Plan, based upon
the fair market value of the Strad Shares which, for these purposes, shall be equal to the Cash Consideration.
Vote Required to Approve the Arrangement
Subject to any further order of the Court, the Interim Order provides that the Arrangement Resolution must be
approved by the affirmative vote thereon at the Meeting by at least:
(a)

66⅔% of the votes cast by Strad Shareholders, present in person or represented by proxy at the
Meeting; and

(b)

a simple majority of the votes cast by Strad Shareholders, present in person or represented by proxy
at the Meeting, after excluding the Excluded Votes, being an aggregate of approximately 22% of
the Strad Shares.
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See "The Arrangement – Business Combination under MI 61-101 and TSX Approval Requirements – Minority
Approval Requirements and TSX Approval Requirements" in this Circular.
Holders of approximately 38.3% of the outstanding Strad Shares (which include all of the directors and executive
officers of Strad and their associates and affiliates and certain other Public Shareholders) have entered into support
agreements with AcquireCo pursuant to which they have agreed, on the terms and conditions specified therein, to vote
all of their Strad Shares in favour of the Arrangement Resolution.
See "The Arrangement – Vote Required to Approve the Arrangement", "Independent Valuation and Fairness Opinion
Prepared by Deloitte" and "Fairness Opinion Prepared by Peters & Co." in this Circular.
Court Approval
The Arrangement requires the Court's approval of the Final Order. Prior to the mailing of this Circular, Strad obtained
the Interim Order authorizing and directing Strad to call, hold and conduct the Meeting and to submit the Arrangement
to the Strad Shareholders for approval. A copy of the Interim Order is attached as Appendix C to this Circular. Subject
to the requisite approvals of the Arrangement Resolution by the Strad Shareholders at the Meeting, the hearing in
respect of the Final Order is expected to take place at the Court of Queen's Bench of Alberta in Calgary, Alberta, on
April 20, 2020. See "The Arrangement – Court Approval", the Notice of Originating Application accompanying this
Circular and the Interim Order at Appendix C to this Circular.
Other Conditions and Approvals
The completion of the Arrangement is also subject to a number of additional conditions and the receipt of any required
regulatory approvals, in addition to the approvals of the Strad Shareholders and the Court, which are described in more
detail under "The Arrangement Agreement – Conditions of Closing" in this Circular.
Interests of Certain Directors and Executive Officers of Strad in the Arrangement
In considering the recommendation of the Board, Strad Shareholders should be aware that certain members of the
Board, namely Messrs. Pernal and Wood, and the executive officers of Strad are affiliated with AcquireCo, are the
Ongoing Shareholders and thereby have interests in the Arrangement or may receive benefits that may differ from, or
be in addition to, the interests of Strad Shareholders generally. Such interests are described in further detail under the
heading "The Arrangement – Interests of Certain Directors and Executive Officers in the Arrangement". The Board
and Special Committee were aware of these interests and considered them, among other matters, when recommending
approval of the Arrangement.
The Arrangement will not result in any change of control or other severance amounts becoming payable to any
executive officers of Strad. All of the directors of Strad, other than Messrs. Pernal and Wood, are expected to resign
as directors of Strad immediately prior to completion of the Arrangement.
See "The Arrangement – Interests of Certain Directors and Executive Officers of Strad in the Arrangement".
MI 61-101 and TSX Requirements
Strad is subject to MI 61-101. MI 61-101 regulates transactions which raise the potential for conflicts of interest and
is intended to ensure that all securityholders of an issuer are treated in a manner that is fair and that is perceived to be
fair with respect to these types of transactions. The Arrangement is a "business combination" (as defined in MI 61101) and, accordingly, the requirements of MI 61-101 apply, including the requirements to obtain a formal valuation
of the Strad Shares from an independent valuator and to obtain a majority of minority approval of the Arrangement
from a simple majority of the votes cast at the Meeting in person or by proxy by the Strad Shareholders, excluding the
votes cast in respect of Strad Shares beneficially owned or over which control or direction is exercised by any Persons
whose votes must be excluded in accordance with MI 61-101, being the Ongoing Shareholders that are executive
officers and directors of Strad and their related parties and joint actors.
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In addition, pursuant to the rules of the TSX, approval by the disinterested Strad Shareholders is required. For the
purposes of the TSX, in determining disinterested shareholder approval, Strad must exclude, in addition to the Ongoing
Shareholders that are executive officers and directors of Strad and their related parties and joint actors, the votes
attached to the Strad Shares held by other employees of Strad that are also Ongoing Shareholders.
See "The Arrangement – Business Combination under MI 61-101 and TSX Approval Requirements" and "Independent
Valuation and Fairness Opinion Prepared by Deloitte" and "The Arrangement – Vote Required to Approve the
Arrangement".
Rights of Dissent
Pursuant to the Interim Order, registered holders of Strad Shares on the Effective Date have the right to dissent from
the Arrangement Resolution upon strict compliance with the Dissent Procedures under section 191 of the ABCA, as
modified by the Interim Order and Plan of Arrangement, as described under "Rights of Dissenting Strad
Shareholders". Beneficial Shareholders should be aware that only registered holders of Strad Shares are entitled to
exercise Dissent Rights. See "Rights of Dissenting Strad Shareholders" and Appendix C and Appendix D to this
Circular.
Unless waived by AcquireCo, it is a condition to completion of the Arrangement that Dissent Rights in respect of the
Arrangement shall not have been exercised in respect of more than 10% of the Strad Shares that have not been
withdrawn at the Effective Time.
Certain Canadian Federal Income Tax Considerations
This Circular contains a summary of certain Canadian federal income tax considerations generally applicable to Public
Shareholders who, under the Arrangement, dispose of Strad Shares. Strad Shareholders are strongly urged to read
carefully the general summary under "Certain Canadian Federal Income Tax Considerations" and to consult their
own tax advisors for advice with respect to their particular circumstances.
Payment of Consideration to Public Shareholders
In order to receive the Cash Consideration for Strad Shares under the Arrangement, registered Strad
Shareholders (who are not Dissenting Shareholders or Ongoing Shareholders) must complete and sign the
Letter of Transmittal that accompanies this Circular and surrender the certificate(s) if any representing their
Strad Shares and all other required documents to the Depositary. If your Strad Shares are held through an
intermediary, you should contact that intermediary for instructions and assistance.
Computershare Investor Services Inc. is acting as the Depositary under the Plan of Arrangement. The Depositary will
be responsible for receiving deposits of Strad Shares, Letters of Transmittal and accompanying documentation. It is
requested that Strad Shareholders enclose any DRS Advices representing their Strad Shares with their Letter of
Transmittal. AcquireCo will cause the Depositary to give notices in connection with the Plan of Arrangement, if
required, and to cause payment to be made for all Strad Shares acquired under the Plan of Arrangement. See
"Procedures for the Surrender of Strad Share Certificates and Receipt of Consideration" in this Circular.
Risk Factors
There are risks associated with non-completion of the Arrangement, including that the Arrangement Agreement may
be terminated by Strad or AcquireCo in certain circumstances. While there is no financing condition in favour of
AcquireCo contained in the Arrangement Agreement, there can be no assurances that AcquireCo will be able to
complete the Financings required to fund the Arrangement in a timely fashion, or at all. If for any reason the
Arrangement is not completed, the market price of Strad Shares, which following announcement of the Arrangement
rose in response to the Cash Consideration payable under the Arrangement to the Public Shareholders, may be
adversely affected. The weighted average trading price of the Strad Shares for the 20 days prior to the announcement
of the proposed Arrangement was $1.79 per share. Moreover, if the Arrangement Agreement is terminated, or the
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Arrangement is not completed for any reason, there is no assurance that the Board will be able to find a party willing
to pay an equivalent or a more attractive price for the Strad Shares than the value to be received by Strad Shareholders
pursuant to the terms of the Arrangement. Further, if the Arrangement Agreement is terminated, or the Arrangement
is not completed for any reason, Strad will still have incurred costs for pursuing the Arrangement, including both
associated expenses and costs related to the diversion of management's attention away from the conduct of Strad's
business. As well, if the Arrangement Agreement is terminated in certain circumstances, Strad may be obligated to
pay the Strad Non-Completion Fee (equal to $4 million) or the Expense Reimbursement (equal to $1.5 million). See
"The Arrangement Agreement – Strad Non-Completion Fee".
If the Arrangement is not completed, Strad will continue to face, and Strad Shareholders will be exposed to, the risks
associated with continuing as a public corporation and the risks that it currently faces with respect to its business and
affairs. Considering the current market conditions, it was perceived that a legitimate risk existed that, if the
Corporation continued on as a public corporation that, over time, the Corporation would likely have higher debt and
continued limited access to accretive capital. See "Risk Factors" in this Circular and in the AIF.
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PURPOSE OF THE ARRANGEMENT
The purpose of the Arrangement is to provide a liquidity event for Public Shareholders at a compelling purchase price
and to complete a going private transaction of the Corporation. Pursuant to the Plan of Arrangement, AcquireCo will
acquire all of the issued and outstanding Strad Shares, other than those owned by Ongoing Shareholders and
Dissenting Shareholders, for cash consideration in an amount equal to $2.39 per Strad Share and will acquire all of
the Strad Shares held by the Ongoing Shareholders in consideration for AcquireCo Shares. See "Reasons for the
Arrangement" in this Circular.
The Cash Consideration to be received by the Public Shareholders pursuant to the Arrangement represents a 41%
premium to the 120-day volume weighted average trading price of the Strad Shares immediately prior to the
announcement of the Arrangement. The Cash Consideration also represents an approximate premium of 33% to the
20-day volume weighted average trading price of the Strad Shares immediately prior to the announcement of the
Arrangement and a 31% premium to the closing price of the Strad Shares on the last trading day immediately prior to
the announcement of the Arrangement.
The Corporation and AcquireCo entered into the Arrangement Agreement on February 23, 2020. The Arrangement
Agreement sets out the steps to be taken by the respective parties to prepare for and implement the Arrangement,
contains certain covenants, representations and warranties of and from each of the parties thereto, and contains various
closing conditions which must be satisfied or waived in order for the Arrangement to be completed. In addition to
being subject to the approval by Strad Shareholders, the Arrangement is also subject to the satisfaction or waiver of
certain other conditions set out in the Arrangement Agreement. For a more detailed discussion of the Arrangement
Agreement, see "The Arrangement", "The Arrangement Agreement" and "Risk Factors" in this Circular.
BACKGROUND TO THE ARRANGEMENT
The provisions of the Arrangement Agreement are the result of arm's length negotiations conducted between the Third
Special Committee and its independent legal and financial advisors, on the one hand, and representatives of AcquireCo
and their legal advisors, on the other. The following is a summary of the material events, meetings, negotiations and
discussions among the parties that preceded the execution and public announcement of the Arrangement Agreement.
Management of Strad and the Board regularly consider, monitor and evaluate opportunities to create and enhance
shareholder value. From time to time, these opportunities have included potential strategic transactions with various
industry participants and other interested parties, and management of Strad and the Board review and consider such
potential transactions as they arise to determine whether pursuing them would be in the best interests of the
Corporation and its shareholders. Management of Strad and the Board also regularly review and consider market
conditions, service costs and other factors that affect the business, operations and affairs of the Corporation, including
its growth and sustainability.
Since 2015, a number of macroeconomic and political factors have created a challenging operating environment for
Strad, including global excess oil and natural gas supply, actions taken by the Organization of the Petroleum Exporting
Countries, slowing growth in China and emerging countries, weakening global relationships and political upheavals
in various countries, including growing anti-fossil fuel sentiment. These and other factors have adversely impacted
parts of Strad's business with respect to sales volumes, prices, margins and thereby earnings. While the Corporation's
financial performance is expected to improve as market conditions normalize, it is difficult to forecast the timing and
extent of any recovery.
In 2018 and 2019, Strad focused on the high growth Industrial Matting segment, allowing the Company to participate
in a broad range of sectors across North America including the construction and maintenance of large-scale
infrastructure projects such as Pipeline, Oil and Gas, Transmission and Distribution as well as Construction.
Having regard to continued volatile industry conditions which persisted through 2018 and into early 2019 including,
without limitation, the state of the overall debt and equity capital markets facing the energy, infrastructure and
industrial services industries in Canada, management of Strad and the Board had regular and ongoing discussions

26

regarding the Corporation's strategic direction, specifically considering ways in which the Corporation could maintain
and potentially diversify and grow its asset base in an accretive fashion.
On September 12, 2018 Strad received an expression of interest from a private North American industrial and energy
services company for a potential business combination transaction involving Strad for cash consideration of
$2.01/share to Strad Shareholders (the "US Bidder"). On September 17, 2018 the Board established a special
committee of independent directors within the meaning of MI 61-101 and NI 52-110 consisting of Thomas Alford
(Chairman), Craig Hruska and Robert J.A. Grandfield (the "First Special Committee") and engaged an independent
financial advisor and Torys, as its independent legal counsel to the Special Committee. Over the course of October
and the early part of November 2018 the First Special Committee and its legal and financial advisors evaluated the
proposal from the US Bidder. There were several meetings amongst senior members of the US Bidder and members
of the First Special Committee and management of Strad. As a result of such meetings and discussions, the First
Special Committee sought to increase the price per share of the proposed transaction as it determined that the initial
proposal did not adequately value Strad and its business. After further discussions with the US Bidder, the US Bidder
determined that it would not proceed at the proposed transaction price and discussions ceased in mid-November 2018
and the First Special Committee concluded its deliberations, with no further actionable items.
At a meeting of the Board held in early April 2019, following a review of the operations of Strad, as well as
management's updated forecast for 2019, the Board discussed in further detail the ongoing business plan of Strad and,
in conjunction therewith reviewed and discussed possible strategic alternatives. During April 2019, management and
certain directors of Strad were advised by a financial advisor to a publicly listed small cap energy services company
("Bidder A") that a proposal was expected to be delivered for a business combination transaction involving Bidder A
and Strad. Also in late April 2019, the Chairman of the Board, Mr. McNulty, was advised by a publicly listed energy
services company ("Bidder B") that they were interested in a potential strategic acquisition of Strad. In anticipation
of receiving these two proposals, the independent directors of Strad solicited proposals from certain independent
financial advisors to provide services in connection with the evaluation of the proposals should they be forthcoming
and to consider and evaluate any potential alternative transactions.
On April 28, 2019, a non-binding letter of intent was received from Bidder A proposing a business combination
transaction with Strad whereby Bidder A would acquire all of the issued and outstanding Strad Shares for consideration
of $1.90/share, with such consideration being payable in cash and common shares of Bidder A ("Bidder A Shares"),
with the cash component of the consideration capped at 70% of the aggregate purchase price. The proposal from
Bidder A contained certain customary conditions, including a comprehensive due diligence review and a request for
an exclusivity period of 60 days. Bidder A also noted that it would not be interested in pursuing a transaction with
Strad if a formal strategic review process was initiated by Strad. Upon receipt of the proposal from Bidder A, on April
29, 2019 Mr. Alford contacted Torys regarding the possibility of Torys advising a committee of independent directors
with respect to its duties and responsibilities in evaluating the Bidder A proposal and in the negotiation of any potential
transaction. Torys confirmed its ability to act and the Board met on April 29, 2019 and determined that it was
appropriate to establish a committee of independent directors comprised of Thomas Alford (Chairman), Kristi
Cawthorn and Craig Hruska, all being independent members of the Board within the meaning of MI 61-101 and NI
52-110 (the "Second Special Committee"). The mandate of the Second Special Committee included: (i) the
establishment and oversight of a process and procedures related to the review and evaluation of the proposal from
Bidder A and any potential strategic transactions and alternatives thereto; (ii) establishing the terms upon which Strad
may pursue any related proposals and to conduct or supervise the conduct of any negotiations or discussions with
respect thereto; (iii) the retention of independent financial advisors and legal counsel as the Second Special Committee
determined appropriate in connection with the process and any potential transactions arising therefrom; (iv) establish,
approve, modify, monitor and direct the process and procedures related to the review and evaluation of the Bidder A
proposal and any alternatives thereto; and (v) the determination of whether any potential transaction, or any
alternatives thereto, is in the best interests of Strad and the Strad Shareholders, and to make any recommendations to
the Board and Strad Shareholders with respect thereto.
After discussion among the Second Special Committee members regarding the financial advisor proposals that had
been received, on April 25, 2019 the Second Special Committee retained Peters & Co. as its exclusive financial advisor
to assist in exploring and evaluating a comprehensive and wide range of strategic alternatives to enhance shareholder
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value. A number of internal discussions occurred in the period leading up to the next formal meeting of the Second
Special Committee.
On May 7, 2019, the Second Special Committee convened a meeting during which representatives of Torys and Peters
& Co. were present, to discuss how to respond to the Bidder A proposal. During the meeting, the Second Special
Committee received legal advice from Torys regarding the terms of the proposal and the duties and responsibilities of
the Second Special Committee in responding to the Bidder A proposal and making recommendations to the Board
with respect thereto. The Second Special Committee discussed the merits of the proposal and considered financial and
legal advice from Peters & Co. and Torys, respectively. The Second Special Committee determined, relying on,
without limitation, advice from Peters & Co. that the price proposed by Bidder A was not sufficient and to advise
Bidder A that Strad was not interested in pursuing a transaction at such price. In addition, at the meeting on May 7,
2019 it was resolved to add Mr. Lee Matheson to the Second Special Committee as Strad had entered into a nominee
agreement effective May 1, 2019 with Ewing Morris & Co. Investment Partners Ltd. ("Ewing Morris"), a significant
Strad shareholder, and Mr. Matheson, a Partner at Ewing Morris, had joined the Board on May 6, 2019. Mr. Matheson
was also determined to be independent within the meanings in MI 61-101 and NI 52-110.
Mr. Alford had two meetings with the President and Chief Executive Officer of Bidder B and on May 14, 2019, the
President and Chief Executive Officer of Bidder B further expressed interest in pursuing a strategic acquisition of
Strad. Mr. Alford advised Bidder B that Strad would be open to receiving a proposal from Bidder B and would consider
any such proposal in good faith. On May 15, 2019, the Second Special Committee met, with representatives of Peters
& Co. and Torys present, and discussed, among other matters, the proposal from Bidder A and the merits of any
potential proposal that may be received by Bidder B, including potential synergies regarding the combination of the
businesses. The Second Special Committee determined that Mr. Alford should revert to Bidder B and advise them that
while Strad was not formally up for sale, it would be open to considering a proposal from Bidder B. Further, the
Second Special Committee determined that Peters & Co. and Torys should distribute a form of confidentiality
agreement to Bidder A to enable Strad to provide it with certain non-public information that may assist Bidder A with
increasing its proposed acquisition price and furthering its due diligence review in order to shorten the period required
to reach a potentially executable transaction. A detailed discussion was had around potential other interested parties,
and it was determined by the Second Special Committee that if neither Bidder A nor Bidder B was willing to move
forward on terms and conditions acceptable to the Special Committee, then further consideration would be given to
contacting other potential interested parties, though it was noted that for a variety of reasons the potential universe of
interested parties was very limited.
During the first half of May 2019 Mr. Alford and Mr. McNulty were approached by representatives of a management
group (the "Bidder C Executive Group") who indicated they had an interest in pursuing a transaction with Strad and
they were in the process of putting together a proposal with financial support from certain third parties.
On May 16, 2019, Strad received a non-binding letter of intent ("LOI") from Bidder B proposing a business
combination transaction with Strad at a proposed share price of between $2.10-$2.30/share, with the consideration for
such transaction to be satisfied with 50% cash and 50% in common shares of Bidder B ("Bidder B Shares"). The
proposal contained certain customary conditions, including a comprehensive due diligence review of Strad and a
request for an initial exclusivity period of 45 days for Bidder B to complete its due diligence review, followed by an
additional 21 day period of exclusivity if Strad and Bidder B determined to proceed with further negotiations toward
definitive documentation and complete confirmatory due diligence.
On May 20, 2019, the Second Special Committee met to discuss the proposal from Bidder B. Torys also advised the
Second Special Committee that it was in the process of negotiating the form of confidentiality agreement with Bidder
A. The Second Special Committee discussed the potential to contact other select potential interested parties in order
to create further competitive tension; however, given the limited potential for other interested parties, determined to
continue to engage with Bidder A and Bidder B, provided that each of them make improvements on their timing and
price in order to be in a position where Strad would consider entering into any exclusive negotiations.
Mr. Alford had further discussions with Bidder B after the meeting on May 20, 2019 and on May 22, 2019 Bidder B
submitted a revised proposal. The revised proposal reflected an increased price range of $2.20-$2.40/share, with a
continued 50/50 split between cash and Bidder B Shares as the proposed consideration to Strad Shareholders. The
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revised proposal also contained a request for a 35 day initial exclusivity period to conduct due diligence and if the
parties determined to proceed further, an additional 21 days exclusivity period to negotiate definitive documentation
and complete confirmatory due diligence.
Mr. Alford had further discussions with Bidder B and indicated that the proposed timing and length of exclusivity
period was not acceptable to Strad, and suggested that Bidder B should enter into a confidentiality agreement to get
access to certain non-public information which would assist in reducing their time needed to proceed forward. On
May 28, 2019, Bidder B submitted a further revised proposal whereby it modified the proposed exclusivity period to
an initial period of 21 days during which time it would deliver a further revised LOI after its due diligence review and,
if the parties agreed, the exclusivity period would continue in order to allow for finalization of definitive
documentation and confirmatory due diligence. All other substantive terms of the revised proposal remained the same
as the proposal submitted on May 22, 2019.
During the week of May 24, 2019, Mr. Alford met with a representative of the Bidder C Executive Group, who advised
they had partnered with a large private equity group ("PE Investor"), pension fund ("Pension Fund") and a private
energy services company ("PrivateCo" and, together with PE Investor and Pension Fund, "Bidder C"), who expressed
an interest in pursuing a business combination transaction with Strad whereby Strad Shareholders would received cash
consideration for their Strad Shares and the businesses of Strad and PrivateCo would be combined. The proposed
transaction would be funded by the PE Investor and Pension Fund. Mr. Alford indicated to Bidder C that Strad would
be willing to enter into a confidentiality agreement with the members of Bidder C in order to provide them access to
certain non-public information which would assist them in putting together a proposal for consideration by the Second
Special Committee.
The Second Special Committee and its advisors met on May 29, 2019 to discuss the stages of the various proposals
and discussions that had occurred with the interested parties. Peters & Co. provided a summary of the three potential
proposals and outlined certain considerations of each proposal. Torys advised the Second Special Committee that
confidentiality agreements with Bidder A and Bidder C were expected to be executable that week. The Second Special
Committee determined that based on available information and review of publicly available information, Bidder B
likely had the financial capability to complete a proposed transaction, the 50% share component of their proposal
based on the initial assessment of Bidder B Shares would likely be attractive to Strad Shareholders who wished to
continue to participate in any potential future upside in connection with the combined business and there were clear
operational synergies in combining the businesses. However, the Second Special Committee reiterated that the
proposed timing and potential indefinite exclusivity period were not acceptable. The Second Special Committee
determined that Mr. Alford should revert to Bidder B and indicate that they should enter into a confidentiality
agreement with Strad in order to allow them to reduce their overall time period to complete due diligence and negotiate
definitive documentation.
On May 29, 2019 Strad entered into a confidentiality agreement with the Bidder C Executive Group. On May 30,
2019 the PE Investor agreed to the terms of such confidentiality agreement and on June 20, 2019 the Pension Fund
agreed to the terms of such confidentiality agreement. On June 3, 2019 Strad entered into a confidentiality agreement
with the controlling shareholder of PrivateCo.
On June 1, 2019 Strad entered into a confidentiality agreement with Bidder A and on June 7, 2019 Strad entered into
a confidentiality agreement with Bidder B.
During the first week of June, Mr. Alford advised each of the interested parties that there were three parties who were
considering a proposed transaction with Strad and advised each party that they should complete any required due
diligence and submit their final proposals to Peters & Co. on or prior to June 21, 2019.
On June 20, 2019 Bidder A submitted a revised proposal for a business combination transaction with Strad at a price
of $2.00/share payable in cash and Bidder A Shares, with the cash component of the transaction capped at 70%. The
proposal contained certain conditions and requested an exclusivity period of 60 days to negotiate definitive
documentation and complete confirmatory due diligence.
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On June 21, 2019 Bidder B submitted a revised proposal for a business combination with Strad at a price range of
$2.20-$2.40/share, with the consideration payable as to 50% in cash and 50% in Bidder B Shares. The proposal
contained certain conditions and requested an exclusivity period of 21 days to negotiate definitive documentation and
complete confirmatory due diligence.
On June 21, 2019 Bidder C submitted a proposal for a business combination with Strad at a price of $2.05/share
payable in cash. The proposal had certain customary conditions, however it included the requirement to obtain
approval under the Competition Act (Canada), and also requested an exclusivity period of 42 days to negotiate
definitive documentation and complete confirmatory due diligence.
The Second Special Committee met on June 26, 2019 to review each of the three proposals that had been received the
prior week, and considered the financial advice and assessment of Peters & Co. regarding each of the three proposals.
After a detailed discussion, the Second Special Committee determined that the proposal from Bidder B should be
pursued further and instructed Mr. Alford to contact Bidder B to confirm their overall timing and negotiate a nonbinding letter of intent with Bidder B. On June 27, 2019 Bidder B advised Mr. Alford that after further discussing
with its board of directors, Bidder B was not willing to move forward with the proposed transaction. Mr. Alford
advised Bidder A and Bidder C that the Second Special Committee had determined, based on a number of
considerations that their proposals were not adequate for Strad to pursue a transaction with them at this time.
During the month of July, access to certain non-public information remained open to each of Bidder A and Bidder C
and Bidder C continued to review such materials and conduct due diligence in respect of Strad and its business. On
July 19, 2019, Bidder C submitted a revised proposal for a business combination transaction involving Strad at a price
per share of $2.25/share payable in cash and PrivateCo being acquired from its current shareholders and then being
combined with Strad. The proposal was otherwise substantially the same as the proposal submitted on June 21, 2019
and Bidder C requested an exclusivity period of five weeks from the date of acceptance of the non-binding proposal.
The Second Special Committee met on July 22, 2019 to review in detail the revised proposal by Bidder C. The structure
of the proposed transaction was such that approval under the Competition Act (Canada) could be required and the
Second Special Committee received preliminary advice from Torys in respect of such potential regulatory approval.
A detailed discussion was had by the Second Special Committee to ensure that the separate transaction relating to the
acquisition of PrivateCo by certain members of Bidder C should not unduly impact or condition the proposed
transaction with Strad. The Second Special Committee engaged in a detailed discussion about the merits of pursuing
the proposed transaction with Bidder C or continuing forward with the existing business of Strad, and determined to
proceed with the Bidder C Proposal. On August 1, 2019 Strad entered into a non-binding LOI with Bidder C which
provided for an exclusivity period until September 5, 2019, subject to the ability of Strad to respond to any unsolicited
superior proposal(s) and Bidder C having a three business day "right to match".
During the course of August 2019, Bidder C completed detailed due diligence, including several meetings with
management of Strad. Torys and counsel to Bidder C engaged in a detailed analysis of the regulatory approvals that
may be required in respect of the proposed transaction, including pursuant to the Competition Act (Canada). On August
7, 2019 Strad entered into a confidentiality agreement with PrivateCo. In late August 2019, Torys and counsel to
Bidder C engaged in certain discussions regarding the proposed structure of the transaction. Torys and counsel to
Bidder C had further discussions over the course of the next few days and on September 4, 2019 a draft definitive
document was provided to Strad. The Second Special Committee was in the process of reviewing and assessing the
draft definitive documentation and the terms therein, however on September 5, 2019 Mr. Alford attended a meeting
with certain representatives of Bidder C who advised Mr. Alford that Bidder C would not be pursuing the proposed
transaction due to overall macroeconomic factors. As a result of the foregoing, there being no other possible
transactions before the Second Special Committee at that time, the Second Special Committee concluded its
deliberations with no actionable items.
In late November 2019, Mr. Alford was made aware by certain members of management of Strad that they were in
the process of putting together a proposal for a "going private" transaction involving Strad.
On November 29, 2019 Bidder A provided an unsolicited proposal to Strad for a business combination transaction
involving Strad at a price of $2.25/share payable to in cash and Bidder A Shares, with the cash component of the
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transaction capped at 70%. The proposal requested a 15 day period of exclusivity and contained certain conditions,
and also indicated that all directors and officers of Strad would be required to enter into customary voting support
agreements in respect of the transaction.
On December 3, 2019 AcquireCo provided a proposal to Strad for a "going private" transaction involving Strad at a
price of $2.13/share payable to the Public Shareholders in cash. The proposal requested a three month period of
exclusivity, and contained certain customary conditions, as well as a condition that such proposal was subject to
AcquireCo obtaining adequate financing to fund the consideration payable in respect of the proposed transaction.
On December 5, 2019 the Board met, with Mr. Pernal and Mr. Wood not in attendance due to their conflict of interest
as a result of the proposal submitted by AcquireCo. The Board also invited members of Torys and Peters & Co. to
attend the meeting. The Board discussed in detail the proposals submitted by AcquireCo and Bidder A and related
considerations. Mr. Alford advised the other members of the Board that upon receipt of the proposal from AcquireCo,
representatives of AcquireCo were advised by Mr. Alford that the Board would have a duty to consider all proposals
and the proposal made by AcquireCo would be evaluated in the same manner as any other proposals which the Board
may receive. Mr. Alford also noted that he had advised such representatives of AcquireCo that they should have been
aware through their involvement in the prior process that was concluded by the Board in August/September 2019 that
the proposal they had submitted was materially lower than the offer that the Board was willing to pursue at that time.
Mr. McNulty advised the other members of the Board that he had received an expression of interest from another
private equity group ("Bidder D") who had noted they were interested in taking Strad private and maintaining the
current management group to operate the business. Mr. McNulty indicated he had advised Bidder D that the Board
would be willing to evaluate any proposal submitted by Bidder D, but that time was of the essence and other parties
were currently interested in pursuing a transaction with Strad. Torys provided an overview to the Board regarding
their fiduciary duties, including specifically recommended procedures to ensure procedural fairness and the
consideration of minority interests as a result of the proposal from AcquireCo in accordance with the requirements of
MI 61-101. Torys recommended to the Board that the special committee be re-constituted in order to assess each of
the proposals, as well as any alternative transactions, and ensure the interests of minority shareholders are fairly
considered.
On December 9, 2019 Strad received a revised proposal from AcquireCo proposing a "going private" transaction at a
price of $2.25/share in cash. The proposal from AcquireCo included "highly confident" letters from AcquireCo's
financing sources, being a multinational bank that is a lender to Strad and another financial institution. The AcquireCo
proposal requested an exclusivity period of 60 days in order to complete the required financing and to negotiate
definitive documentation.
On December 9, 2019 Strad also received a proposal from Bidder D proposing a business combination transaction
involving Strad at a price of $2.20/share in cash. The proposal requested a 15 day period of exclusivity to complete
due diligence and negotiate definitive documentation.
On December 9, 2019 the Board constituted a special committee of independent directors (the "Third Special
Committee") consisting of Thomas Alford (Chairman), Michael (Mick) McNulty, Kristi Cawthorn and Craig Hruska.
Each of the members of the Third Special Committee was determined to be independent within the meaning of MI
61-101 and NI 52-110. The mandate of the Third Special Committee was substantially the same as the mandate
previously adopted by the Second Special Committee. The Third Special Committee approved the continued
engagement of Torys as independent legal counsel and Peters & Co. as independent financial advisor to the Third
Special Committee.
On December 10, 2019 Strad received a further revised proposal from Bidder A proposing a business combination
transaction involving Strad at a price of $2.32/share payable in cash and Bidder A Shares, with the cash component
of the transaction capped at 70%. All other terms of the proposal remained substantially the same as the proposal
received from Bidder A on November 29, 2019.
On December 10, 2019 the Third Special Committee met, together with representatives of Torys and Peters & Co., to
discuss, among other matters, the proposals received to date and to determine next steps. Peters & Co. provided a
summary of the discussions that had occurred with Bidder A and AcquireCo during the week of December 2, 2019.
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For each proposal, the Special Committee and its advisors considered, among other matters, the consideration being
offered in each case, the proposed timing, remaining due diligence requirements and an assessment of the certainty of
completing a transaction with regard to the individual circumstances of each proposal. Peters & Co. was instructed to
advise both Bidder A and Bidder B that it was a competitive process and the Third Special Committee required further
details in order to evaluate the risks and understand the certainty for completing a transaction. The Third Special
Committee then had a detailed discussion regarding the proposals currently before them, and considered the advice of
Peters & Co. and Torys regarding the key features of each proposal with a focus on price, certainty of completion and
form of proposed consideration. The Third Special Committee discussed the practicality of execution in respect of the
proposal from Bidder A, particularly in light of the proposal from AcquireCo and the need for Bidder A to have access
to management to complete its due diligence. Peters & Co. also noted that the AcquireCo proposal had included
"highly confident" letters from significant financial institutions which, in their view, provided a greater degree of
certainty in respect of financing than the Bidder A proposal. The Third Special Committee discussed the proposal
from Bidder D which had a high degree of certainty in respect of financing given the counterparty, however noted that
Bidder D had not completed any due diligence in respect of Strad and its price was lower than the other two proposals
that the Third Special Committee was considering. It was determined by the Third Special Committee that Mr. Alford
should advise Bidder D that its proposal was not sufficient and if they determined to provide a revised proposal, the
Third Special Committee would consider such revised proposal at the appropriate time to the extent it was able to do
so. Torys advised the Third Special Committee that any transaction with AcquireCo would be subject to the
requirements of MI 61-101 and would require a "majority of minority" approval of Strad Shareholders and the
preparation of an independent valuation in accordance with the requirements of MI 61-101.
Based on the foregoing, the Third Special Committee determined to proceed with further negotiations in regards to
the proposal with AcquireCo, however noted that the length of exclusivity was too long, further confirmation from
the financing sources was required in order to continue with any exclusivity period and that an appropriate break fee
typical for transactions of this nature was required in order to not unduly prevent the ability of another bidder to make
a superior proposal should Strad enter into a definitive agreement with AcquireCo. The Third Special Committee
instructed Torys to propose such amendments to AcquireCo and seek to finalize a proposal that could be considered
for execution by Strad.
On December 12, 2019 Strad entered into a non-binding letter of intent with AcquireCo providing for a "going private"
transaction at a price of $2.25/share in cash (the "AcquireCo Letter of Intent"). The AcquireCo Letter of Intent
contained certain customary terms and conditions and included a binding period of exclusivity. The exclusivity period
was for an initial period of 30 days, provided such period of exclusivity would be automatically extended to 45 days
if AcquireCo provided to Strad a commitment letter (the "Bank Commitment Letter") from the multinational bank
(that provided a "highly confident" letter as part of the AcquireCo Letter of Intent) who would be funding a substantial
portion of the purchase price prior to the expiry of such 30 day period. The AcquireCo Letter of Intent provided that
the break fee to be included in the definitive documents to be negotiated in respect of the proposed transaction would
be $2.5 million. The AcquireCo Letter of Intent also provided for an expense reimbursement to AcquireCo of actual
reasonable expenses incurred by AcquireCo up to a maximum of $750,000 in the event Strad breached its obligations
in respect of the binding exclusivity provision contained in the AcquireCo Letter of Intent.
On December 21, 2019 Bidder A submitted an unsolicited further revised proposal for a business combination
transaction involving Strad at a price of $2.35/share, payable in cash and Bidder A Shares (at the election of each
Strad Shareholder), with the cash component now being up to 100% such that all Strad Shareholders would be entitled
to receive cash at their election. In accordance with the exclusivity period in the AcquireCo Letter of Intent, Strad
could not respond to the revised proposal submitted by Bidder A. As a result of further inquiries by Bidder A, on
January 3, 2020 Torys confirmed to Bidder A that Strad was subject to an exclusivity period with another bidder and
was not in a position to respond to the proposal from Bidder A at the present time.
During the week of December 23, 2019 representatives of AcquireCo provided confirmation to Mr. Alford that the
Bank Commitment Letter had been finalized and would be delivered on the agreed timeline such that the exclusivity
period would, by its terms, be extended as provided for in the AcquireCo Letter of Intent. The representatives from
AcquireCo also advised that based on further discussions with their financial advisor who had been recently engaged,
they were contemplating a broader financing process in order to seek out the best possible terms for the remainder of
the required funding for the proposed transaction. They noted they expected this to take approximately 4 to 6 weeks
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to seek expressions of interest and finalize definitive documents and were therefore seeking an extension to the
exclusivity period. Additionally, it was noted that AcquireCo's financial advisor was of the view that the break fee
contemplated in the AcquireCo Letter of Intent was not market and may adversely impact AcquireCo's ability to secure
funding. Mr. Alford instructed Torys to discuss these items further with legal counsel to AcquireCo to better
understand AcquireCo's position and to report back to the Third Special Committee.
During the week of December 23, 2019 certain members of the Third Special Committee together with representatives
of Peters & Co. met with two independent valuators within the meaning of MI 61-101 who provided proposals to
prepare a formal valuation of the Strad Shares in accordance with MI 61-101. The proposals included confirmation
from each proposed valuator that they were not aware of any conflicts with Strad that would affect its ability to act
impartially and that they were each independent within the meaning of MI 61-101. After meeting with and reviewing
the proposals and obtaining legal advice from Torys regarding the legal considerations applicable to selecting an
independent valuator, the Third Special Committee determined to engage Deloitte for purposes of preparing an
independent valuation.
On December 27, 2019 the Third Special Committee met in order to discuss the proposed amendments to the
AcquireCo Letter of Intent that had been requested by AcquireCo. Torys provided a summary of the discussions they
had with legal counsel to AcquireCo and indicated AcquireCo was seeking an extension of the exclusivity period to
February 21, 2020 and an increase in the contemplated break fee from $2.5 million to $4.0 million. The Third Special
Committee asked certain questions of Torys and Peters & Co. around the market comparables in terms of the quantum
of the break fee. Torys provided the Third Special Committee with certain advice regarding the length of the proposed
exclusivity period and certain other matters relating to the fiduciary duties of the Third Special Committee. After a
detailed discussion, the Third Special Committee instructed Torys to finalize an amendment to the AcquireCo Letter
of Intent which would: (i) increase the break fee to be included in the definitive agreement from $2.5 million to $4.0
million; (ii) extend the exclusivity period to February 21, 2020 provided that the executed Bank Commitment Letter
was delivered on or prior to January 10, 2020 and prior to January 26, 2020 a certificate of AcquireCo (in form and
substance reasonably satisfactory to the Special Committee) was delivered confirming that: (a) AcquireCo has
received indicative terms for subordinated debt funding (the "Mezzanine Funding") in an amount that taken together
with the Bank Commitment Letter will allow AcquireCo to complete the proposed transaction with Strad, (b)
AcquireCo has determined to accept such terms in respect of the Mezzanine Funding, and (c) AcquireCo expects to
finalize the required definitive documentation in respect of the Mezzanine Funding prior to 11:59 p.m. on February
21, 2020 (collectively, the "Mezzanine Funding Confirmation"); (iii) to provide for the ability of Strad to respond
to any unsolicited superior proposals after January 26, 2020, subject to providing AcquireCo a five business day "right
to match"; and (iv) to reimburse the reasonable actual incurred expenses of AcquireCo up to a maximum of $750,000
in the event the AcquireCo Letter of Intent is terminated for any reason (including for Strad entering into any
unsolicited superior proposal) after January 26, 2020 (collectively, the "LOI Amendments").
On January 6, 2020 Strad and AcquireCo entered into an amending agreement providing for the LOI Amendments.
On January 7, 2020 Strad entered into an engagement letter with Deloitte, which was negotiated by Torys as
independent legal counsel to the Third Special Committee, for the preparation of a an independent formal valuation
in accordance with MI 61-101. The Deloitte Engagement Agreement provided for a fee based on time spent, subject
to a capped amount, for the preparation of the Valuation and no part of any fee payable to Deloitte was success based
or based on the conclusions reached in the Valuation. Between January 7, 2020 and February 14, 2020, Deloitte
undertook extensive due diligence and analysis regarding Strad, including its assets, business and operations, its
existing business plan, the AcquireCo Letter of Intent, the various other proposals that Strad had received in the prior
24 months and relevant industry and economic factors. Deloitte was given full access to members of the Third Special
Committee, Strad's management and confidential information, including management's forecast of Strad's future
financial performance. As part of its independent review, Deloitte made certain adjustments to management's forecasts
based on its own independent analysis and professional judgment. During this period, the Third Special Committee
met on multiple occasions to receive progress reports from Deloitte regarding its analysis.
On January 10, 2020 AcquireCo delivered the Bank Commitment Letter confirming funding arrangements for a
material portion of the consideration required to complete the proposed transaction. On January 24, 2020 AcquireCo
delivered the Mezzanine Funding Confirmation and its financial advisor also provided independent written
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confirmation of the matters set out in the Mezzanine Funding Confirmation. As a result of the foregoing, the
exclusivity period in the AcquireCo Letter of Intent was, in accordance with its terms, extended to February 21, 2020.
On January 26, 2020 Strad received a further revised unsolicited proposal from Bidder A proposing a business
combination transaction with Strad at price of $2.35/share, payable in cash and Bidder A Shares (at the election of
each Strad Shareholder), with the cash component being up to 100% such that all Strad Shareholders could receive
cash if they so elected (the "Bidder A Proposal"). After a detailed discussion, including preliminary advice from
Torys and Peters & Co., the Third Special Committee determined that the Bidder A Proposal would be reasonably
likely to result in a transaction that is more favorable, from a financial point of view, to the Strad Shareholders than
the transactions contemplated by the AcquireCo Letter of Intent and that the Third Special Committee should enter
into discussions with Bidder A to obtain further details relating to the Bidder A Proposal. On January 26, 2020 Strad
provided notice to AcquireCo of the receipt of the Bidder A Proposal in accordance with the terms of the AcquireCo
Letter of Intent.
On February 6, 2020, the Third Special Committee met to discuss, among other matters, the status of both the ongoing
negotiations with AcquireCo with respect to definitive documentation and in respect of the discussions with Bidder A
in respect of the Bidder A Proposal, including the funding arrangements for the proposed transaction and due diligence
items that were still outstanding. On January 28, 2020 Bidder A provided a draft of the proposed financing agreement
relating to its funding, with certain provisions redacted, for review by the Third Special Committee and its financial
and legal advisors. Bidder A's financial advisor confirmed on February 5, 2020 that Bidder A's financial source had
verbally approved the funding for the proposed transaction, subject to review of final definitive documentation and
confirmation from Bidder A that it had completed its due diligence review. The Third Special Committee discussed
in detail the proposals from AcquireCo and Bidder A and determined it required a support letter from Bidder A's
financing source to provide greater certainty of funding. Mr. Alford provided an update in respect of the transactions
contemplated by the AcquireCo Letter of Intent and indicated that AcquireCo had made a request that there should be
an expense reimbursement up to a maximum of $1,500,000 of actual reasonable incurred expenses in the event
shareholder approval was not obtained in respect of the proposed transaction. Following further discussions, Torys
was instructed to advise legal counsel to AcquireCo that the Third Special Committee was considering the request for
expense reimbursement in the event of a "no vote" but to note that the price proposed by AcquireCo was below the
price of the proposal of Bidder A and this could have an impact on the shareholder vote and as such AcquireCo should
consider an increase in the proposed transaction price.
On February 7, 2020 Bidder A provided a limited support letter from its financing source indicating it had approved
a credit facility which would fund the proposed transaction at a price of $2.35/share and that the financing source
would provide its support upon a final review of definitive transaction documents.
On February 7, 2020 Strad received a proposal from the Bidder C Executive Group and the PE Investor ("Bidder E")
for a business combination transaction involving Strad at a price of $2.25/share payable in cash. The Third Special
Committee discussed the proposal received from Bidder E and advised Bidder E that it was subject to an exclusivity
period with another party and was not in a position to respond to their proposal at the present time. On February 8,
2020 the Third Special Committee provided notice to AcquireCo of the receipt of the proposal from Bidder E in
accordance with the terms of the AcquireCo Letter of Intent.
On the morning of February 11, 2020 the Third Special Committee met to discuss, among other matters, the status of
discussions with each of Bidder A and AcquireCo. The Third Special Committee instructed Torys to revert back on
the legal issues relating to the definitive documents and to request a complete unredacted copy of the financing
agreement relating to the Bidder A Proposal and also confirmation as to the status of any conditions precedent to the
completion of such financing.
On the same day, Strad received a revised proposal from Bidder E for a business combination transaction involving
Strad at a price of $2.35/share payable in cash. The proposal from Bidder E requested an exclusivity period of three
weeks in order to complete confirmatory due diligence and negotiate definitive documentation. On February 11, 2020
the Third Special Committee provided notice to AcquireCo of the receipt of the revised proposal from Bidder E in
accordance with the terms of the AcquireCo Letter of Intent.
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On the afternoon of February 11, 2020 the Third Special Committee met to discuss the proposal from Bidder E. The
Special Committee and its advisors considered the financial support of the PE Investor, and that the members of Bidder
E had previously completed a significant amount of due diligence in respect of Strad and its business. Based on the
advice from Torys and Peters & Co., the Third Special Committee concluded that the proposal from Bidder E would
reasonably be likely to result in a transaction that is more favourable, from a financial point of view, to the Strad
Shareholders than the transactions contemplated by the AcquireCo Letter of Intent and determined to proceed with
further discussions and negotiations with Bidder E. The Third Special Committee instructed Peters & Co. to advise
Bidder E that it remained subject to an exclusivity period with another party, but to provide it access to certain nonpublic information to allow Bidder E to re-confirm its proposal and provide a detailed timeline to execution of
definitive documentation.
During the week of February 10, 2020, Torys continued to negotiate the definitive documentation in respect of the
transactions contemplated by the AcquireCo Letter of Intent and discuss certain terms and conditions with legal
counsel to Bidder A in order for the Third Special Committee and Peters & Co. to be in a position to further assess
and evaluate the Bidder A Proposal.
On February 16, 2020 Bidder A provided a complete unredacted copy of its financing agreement as well as a summary
of the status of the conditions precedent to permit funding under such agreement. Additionally, Torys and legal counsel
to Bidder A engaged in further discussions regarding certain legal matters in respect of the definitive documentation
relating to the Bidder A Proposal.
On February 17, 2020 the Third Special Committee met with its advisors to discuss the status of the Bidder A Proposal,
including the financing arrangements in respect thereof. After a detailed discussion, and with consideration of the
advice of Torys and Peters & Co., the Third Special Committee determined that the Bidder A Proposal constituted a
Superior Unsolicited Alternative Transaction (as such term is defined in the AcquireCo Letter of Intent) and that notice
should be delivered to AcquireCo of such determination in order to commence the AcquireCo five business day "right
to match" period. On February 17, 2020 notice was delivered to AcquireCo of the determination of the Third Special
Committee that the Bidder A Proposal constituted a Superior Unsolicited Alternative Transaction and AcquireCo had
the "right to match" until February 24, 2020 (with exclusivity being automatically extended to such date in accordance
with the terms of the AcquireCo Letter of Intent).
On February 21, 2020 AcquireCo provided notice to the Third Special Committee that it was exercising its "right to
match" and would be increasing its price from $2.25/share to $2.35/share, payable in cash. Additionally, on the
evening of February 21, 2020 AcquireCo provided executed copies of its definitive financing arrangement documents
that confirmed availability of the full purchase price in respect of the transactions contemplated by the AcquireCo
Letter of Intent. Negotiations continued with respect to finalization of definitive documents.
On February 22, 2020 Strad received an unsolicited revised Bidder A Proposal proposing a business combination
transaction involving Strad at a price of $2.39/share, payable in cash and Bidder A Shares (at the election of each
Strad Shareholder), with the cash component being up to 100% such that all Strad Shareholders could receive cash if
they elected to do so (the "Revised Bidder A Proposal"). On the same day, the Third Special Committee provided
notice to AcquireCo of the receipt of the Revised Bidder A Proposal in accordance with the terms of the AcquireCo
Letter of Intent.
On the morning of February 23, 2020 AcquireCo advised Strad that it was increasing its price to $2.39/share, payable
in cash.
On February 23, 2020, the Third Special Committee met to discuss all developments to date, to receive final
presentations from its independent financial and legal advisors and to further consider the proposed Arrangement.
Torys provided an overview of the substantially finalized terms and conditions of the Arrangement Agreement.
Deloitte provided the Third Special Committee with its opinion that based upon certain analyses, assumptions,
qualifications and limitations and subject to review of final documentation discussed in the Deloitte Valuation, as of
February 14, 2020, the fair market value of a Strad Share was in the range of $2.10 to $2.45. Peters & Co. provided
the Third Special Committee with its verbal opinion that, subject to the assumptions, qualifications and limitations
and subject to review of final documentation discussed in the Peters & Co. Fairness Opinion, as of February 23, 2020,
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the Cash Consideration to be received by the Public Shareholders under the Arrangement is fair, from a financial point
of view, to such Public Shareholders. After careful consideration and discussion, based in part on the Deloitte
Valuation and Peters & Co. Fairness Opinion, respectively, as well as the factors described in this Circular under the
heading “Reasons for the Arrangement”, the Third Special Committee concluded that the Arrangement is fair, from a
financial point of view, to the Public Shareholders and is in the best interests of the Corporation and unanimously
resolved to recommend to the Board that it approve the Arrangement, including the Arrangement Agreement and
documents contemplated therein, and in turn recommend that Strad Shareholders vote in favour of the Arrangement
Resolution.
At a meeting of the Board held on February 23, 2020, the Board received the report of the Third Special Committee.
The Third Special Committee provided a detailed review of, amount other matters, the process undertaken by it in
connection with the various proposals, the negotiation and settlement of the terms of the Arrangement and the
Arrangement Agreement and the preparation of each of the Deloitte Valuation and the Peters & Co. Fairness Opinion.
The Third Special Committee advised the Board of its recommendations in respect of the Arrangement and related
matters. Messrs. Pernal and Wood were not present at the meeting of the Board as they had previously declared their
interest in the Arrangement in that they are directors, officers and shareholders of AcquireCo as well as Ongoing
Shareholders, and each confirmed that they would be abstaining on voting on the resolution of the Board to consider
the Arrangement, which was the only matter before the Board at the meeting. The voting members of the Board
unanimously (with such directors who are Ongoing Shareholders abstaining) determined that the Arrangement is fair,
from a financial point of view, to the Public Shareholders and is in the best interests of the Corporation and approved
the Arrangement, including the Arrangement Agreement and the documents contemplated therein, and unanimously
(with such directors who are Ongoing Shareholders abstaining) resolved to recommend that Strad Shareholders vote
in favour of the Arrangement Resolution.
The Arrangement Agreement was executed between Strad and AcquireCo on the evening of February 23, 2020 and a
press release was disseminated by Strad announcing the Arrangement later that evening and prior to the open of
markets on February 24, 2020.
On February 28, 2020 Bidder A delivered an unsolicited proposal for a business combination transaction involving
Strad at a price of $2.43/share, payable in cash and Bidder A Shares (at the election of each Strad Shareholder), with
the cash component being up to 100% such that all Strad Shareholders could receive cash if they so elected (the
"Bidder A Take-over Proposal"). The Bidder A Take-over Proposal indicated that Bidder A would be willing to
enter into an arrangement agreement with Strad on substantially the same terms as the Arrangement Agreement and
proposed a break fee of $3.5 million. No further supporting documents relating to the financing arrangements of
Bidder A were provided as part of the Bidder A Take-over Proposal.
On February 29, 2020 the Third Special Committee met with Peters & Co. and Torys to discuss the Bidder A Takeover Proposal. Torys provided an overview of the covenants of Strad and corresponding obligations of the Third
Special Committee under the Arrangement Agreement and Peters & Co. provided certain financial advice in respect
of the Bidder A Take-over Proposal. The Third Special Committee, with consideration of the advice of Peters & Co.
and Torys, concluded that further information and confirmations continued to be required and outstanding in respect
of the financing arrangements relating to the Bidder A Take-over Proposal, confirmation of the additional
confirmatory due diligence materials that were required by Bidder A and an understanding of the overall proposed
timing for completion of the Bidder A Take-over Proposal. Following discussions, the Third Special Committee
determined that the Bidder A Take-over Proposal could reasonably be expected to lead to a Superior Proposal and
instructed Peters & Co. to have further discussions with the financial advisor to Bidder A relating to the foregoing
matters and determined it to be appropriate in the circumstances to request that Deloitte provide the Deloitte Fairness
Opinion.
On March 1, 2020 Mr. Alford verbally advised AcquireCo of the receipt of the Bidder A Take-over Proposal and on
March 2, 2020 written notification of the Bidder A Take-over Proposal was delivered to AcquireCo, in each case in
accordance with the terms and conditions of the Arrangement Agreement.
During the week of March 2, 2020 discussions were had between Peters & Co. and the financial advisor to Bidder A,
as well as among Torys and legal counsel to Bidder A, relating to the additional materials and confirmations the Third
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Special Committee would require in order to be in a position to make any determinations in respect of the potential
superiority of the Bidder A Take-over Proposal and to agree upon certain amendments to the existing confidentiality
agreement between Bidder A and Strad. Legal counsel to Bidder A advised that such requested documentation was
expected to be delivered to Torys over the weekend of March 6/7, 2020.
On March 6, 2020 various news outlets reported that OPEC and certain non-OPEC countries had been unable to reach
agreement on further oil production cuts amid the COVID-19 outbreak, which included failure to agree on maintaining
existing production cuts. As a result of the foregoing, crude oil futures experienced massive drops over the weekend
and Brent crude closed down approximately 24% at US$34.36 per barrel on March 9, 2020.
On March 9, 2020 the Third Special Committee and its advisors reconvened to discuss, among other matters, the
Bidder A Take-over Proposal in light of developments over the past several days. Torys advised the Third Special
Committee that they had received no communications from Bidder A since March 5, 2020 and none of the requested
documents and confirmations had been received. The Third Special Committee and its advisors had a detailed
discussion in regards to the merits of pursuing the Bidder A Take-Over Proposal. Considerations included, without
limitation, an assessment of the risks to completion of the Bidder A Take-over Proposal, particularly relating to its
funding arrangements and as a result of the macroeconomic events being experienced in the energy sector generally,
in addition to the likely additional time that would be required to complete the Bidder A Take-over Proposal. Given,
among other matters, the lack of any communication from Bidder A and an assessment of the risks relating to the
Bidder A Take-over Proposal, the Third Special Committee determined that the Bidder A Take-Over Proposal did not
constitute a Superior Proposal and confirmed its position that Strad should continue to proceed with the transactions
contemplated by the Arrangement Agreement.
On March 20, 2020, the Board, upon recommendation of the Third Special Committee, approved, among other
matters, the contents of this Circular and reconfirmed its recommendation to the Public Shareholder as outlined herein.
See "Recommendation of the Board" in this Circular.
REASONS FOR THE ARRANGEMENT
In unanimously determining that the Cash Consideration to be received by the Public Shareholders is fair, from a
financial point of view, to such Public Shareholders and that the Arrangement and the entering into of the Arrangement
Agreement are in the best interests of Strad and unanimously recommending that Strad Shareholders vote in favour
of the Arrangement Resolution, the Special Committee considered and relied upon a number of factors, including,
among others, the following:


Compelling Value Proposition and Market Premium – the value of the Cash Consideration payable under the
Arrangement to the Public Shareholders represents a premium of approximately: (i) 31% to the closing price
of the Strad Shares on the trading day immediately prior to the execution and announcement of the
Arrangement Agreement; and (ii) approximately 41% to the 120 day volume weighted average trading price
of the Strad Shares prior to such date. Given various factors, including recent world events that have
significantly impacted world markets, the Cash Consideration continues to represent a premium of
approximately 71% to the closing price of the Strad Shares on the trading day immediately prior to the date
of this Circular;



Certainty of Value and Liquidity – the fact that the Cash Consideration of $2.39 payable under the
Arrangement is in cash provides Public Shareholders with certainty of value and an immediate opportunity
to dispose of all of their Strad Shares at a significant premium within a relatively illiquid market otherwise
available to the Public Shareholders;



Independent Valuation Supports Recommendation – the Cash Consideration is at the high end of the $2.10 $2.45 range provided in the Deloitte Valuation, an independent formal valuation prepared by Deloitte, the
independent valuator engaged by the Special Committee;
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Fairness Opinions Support Recommendation – each of the Peters & Co. Fairness Opinion (as at February 23,
2020) and the Deloitte Fairness Opinion (as at March 20, 2020) provide that, subject to the assumptions,
limitations and qualifications contained in each such fairness opinion, the Cash Consideration to be received
by the Public Shareholders pursuant to the Arrangement is fair, from a financial point of view, to such Public
Shareholders. The Special Committee and the Board considered the compensation arrangements of each of
Deloitte and Peters & Co. when considering the opinions provided in the Deloitte Fairness Opinion and the
Peters & Co. Fairness Opinion. In particular, that: (i) Deloitte was engaged to provide the Deloitte Fairness
Opinion on a fixed fee basis that was not contingent on the conclusions reached therein or the completion of
the Arrangement; and (ii) a substantial portion of Peters & Co.'s fees (excluding the fixed fee for the Peters
& Co. Fairness Opinion) are contingent upon the consummation of the Arrangement which the Special
Committee and the Board considered to be a reasonably customary compensation structure for financial
advisors in similar transactions and concluded that Peters & Co.'s fee arrangement would not impair Peters
& Co.'s ability to provide objective advice. For more information, see "Independent Valuation and Fairness
Opinion Prepared by Deloitte" and "Fairness Opinion Prepared by Peters & Co.";



Process – the consideration to be paid to the Public Shareholders is the result of a thorough process conducted
by the Special Committee, in consultation with its independent financial and legal advisors, and after careful
consideration of various factors, including a considered review of other potential alternatives, as well as the
Deloitte Valuation, the Deloitte Fairness Opinion and the Peters & Co. Fairness Opinion. Following the
process, the Board has determined, upon unanimous recommendation of the Special Committee, that the
Arrangement and the entering into of the Arrangement Agreement are in the best interests of Strad and the
consideration to be received by the Public Shareholders is fair, from a financial point of view, to the Public
Shareholders and unanimously recommends that Strad Shareholders vote in favour of the Arrangement
Resolution;



Strategic Alternatives – the Special Committee's assessment of the current and anticipated future
opportunities and risks associated with the business, operations, assets, financial performance and condition
of the Corporation should it continue as a public corporation. In that regard and in considering the status quo
as an alternative to pursuing the Arrangement, the Special Committee assessed the continued weak and
volatile commodity markets in North America, poor and non-receptive capital markets and Strad's relatively
high cost of capital;



Ability to Respond to Superior Proposals – notwithstanding the limitations contained in the Arrangement
Agreement on Strad's ability to solicit interest from third parties, the Arrangement Agreement allows the
Board and Special Committee to engage in discussions or negotiations with respect to an unsolicited bona
fide written Take-Over Proposal at any time prior to the approval of the Arrangement Resolution by Strad
Shareholders and after the Board determines, in good faith, that such Take-Over Proposal would reasonably
be expected to lead to a Superior Proposal;



Customary Shareholder and Court Approvals Required – customary rights and approvals protect the interests
of Public Shareholders with respect to the Arrangement: (i) the Arrangement Resolution must be approved
by at least 66 2/3% of the votes cast by all Strad Shareholders voting in person or by proxy at the Meeting;
(ii) pursuant to MI 61-101 and the rules of the TSX, the Arrangement requires the approval of a simple
majority of the votes cast by Strad Shareholders, present in person or represented by proxy at the Meeting,
after excluding the Excluded Votes (see "The Arrangement – Business Combination under MI 61-101 and
TSX Approval Requirements – Minority Approval Requirements and TSX Approval Requirements" in this
Circular); (iii) the Arrangement must be approved by the Court which will consider, among other things, the
substantive and procedural fairness of the terms and conditions of the Arrangement to the Public
Shareholders; and (iv) registered Strad Shareholders have been granted Dissent Rights with respect to the
Arrangement;



Significant Public Shareholder Support – principal Public Shareholders holding an aggregate of 8,886,453,
(16.3%) of the issued and outstanding Strad Shares have entered into Support Agreements pursuant to which
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they have agreed, on the terms and conditions specified therein, to vote all of their Strad Shares in favour of
the Arrangement Resolution; and


Closing Anticipated in a Timely Fashion – the Special Committee's belief that the Arrangement is reasonably
likely to be completed in accordance with its terms and within a reasonable timeframe, with closing of the
Arrangement currently expected in late April 2020.

The Special Committee also considered a number of potential risks and potential negative factors relating to the
Arrangement, including the following:


the risks to the Corporation if the Arrangement is not completed, including the costs to the Corporation in
pursuing the Arrangement, the diversion of management's attention away from conducting the Corporation's
business in the ordinary course and the potential impact on the Corporation's current business relationships
(including with future and prospective employees, suppliers and partners);



the fact that following the Arrangement, the Corporation will no longer exist as a public corporation and
Public Shareholders will forego any future increase in value that might result from future growth and the
potential achievement of the Corporation's long-term plans, balanced against the fact that Public Shareholders
will no longer be taking any risks of the business and the volatile markets expected to prevail for the
foreseeable future;



the conditions to the obligations of AcquireCo to complete the Arrangement and the right of AcquireCo to
terminate the Arrangement Agreement under certain limited circumstances;



the limitations contained in the Arrangement Agreement on the Corporation's ability to solicit additional
interest from third parties, as well as the fact that if the Arrangement Agreement is terminated under certain
circumstances, the Corporation must pay the Strad Non-Completion Fee to AcquireCo, as described under
"The Arrangement Agreement – Strad Non-Completion Fee"; and



the fact that the Arrangement will be a taxable transaction and, as a result, Strad Shareholders will generally
be required to pay taxes on any gains that result from their receipt of the Cash Consideration pursuant to the
Arrangement.

The foregoing discussion of the information and factors considered and given weight by the Special Committee is not
intended to be exhaustive. In reaching the determination to approve the entering into of the Arrangement Agreement
and in recommending the approval of the Arrangement to the Public Shareholders, the Special Committee did not
assign any relative or specific weights to the foregoing factors, and individual directors may have given different
weights to different factors. Messrs. Pernal and Wood were not present at the meeting of the Board held on February
23, 2020 to consider the Arrangement as they had previously declared their interest in the Arrangement in that they
are directors, officers and shareholders of AcquireCo as well as Ongoing Shareholders. At such meeting, the voting
members of the Board unanimously (with such directors who are Ongoing Shareholders abstaining) determined that
the Arrangement is fair, from a financial point of view, to the Public Shareholders and is in the best interests of the
Corporation and approved the Arrangement, including the Arrangement Agreement and the documents contemplated
therein, and unanimously (with such directors who are Ongoing Shareholders abstaining) resolved to recommend that
Strad Shareholders vote in favour of the Arrangement Resolution.
Members of the Board and the Special Committee used their own knowledge and understanding of the business,
financial condition, and prospects of Strad along with the assistance of Strad management, Deloitte, Peters & Co. and
independent legal counsel to the Special Committee in their evaluation of the Arrangement. The conclusions and
recommendations of the Special Committee and the Board were arrived at after giving consideration to the totality of
the information and factors involved.
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THE SPECIAL COMMITTEE
Membership
The Special Committee is comprised of four independent (within the meaning of Securities Laws) and experienced
directors who assisted Strad in its review and, among other matters, evaluation of the proposed Arrangement, being
Messrs. Alford (Chairman), Hruska and McNulty and Mdme. Cawthorn. Each member of the Special Committee has
a significant amount of experience in the oilfield services industry and as members of the boards of other entities. Mr.
Alford, the Chairman of the Special Committee was the main point of contact between the Special Committee, the
Special Committee's financial and legal advisors, Strad's legal advisors and representatives of AcquireCo.
Review of the Special Committee
The mandate, review process and deliberations of the Special Committee in respect of the Arrangement are described
under the heading "Background to the Arrangement". During the course of its evaluation of strategic alternatives,
deliberations and in arriving at their determinations, the Special Committee met with Peters & Co., Deloitte and
independent legal counsel to the Special Committee formally and informally a multitude of times to review, assess,
consider and discuss numerous factors in connection with, among other matters, the proposed Arrangement, including
but not limited to, the reasons for and benefits set forth under the heading "Reasons for the Arrangement" within the
context of strategic alternatives potentially available to Strad. In addition, the Special Committee independently
evaluated the Cash Consideration to be received by Public Shareholders under the Arrangement and considered the
impact of the Arrangement on all stakeholders of Strad. See "Background to the Arrangement". The Special
Committee also considered a number of elements of the transaction that provide protection to the Public Shareholders
as set forth above under the heading "Reasons for the Arrangement".
Recommendation of the Special Committee
Following a comprehensive process, and after consultation with its financial and independent legal advisors, and
careful consideration of the Deloitte Valuation and the Peters & Co. Fairness Opinion and taking into account the best
interests of Strad and the impact of the Arrangement on stakeholders of Strad, the Special Committee unanimously
determined, and recommended that the Board determine, that the Arrangement and the entering into of the
Arrangement Agreement are in the best interests of Strad and, based on the foregoing and the Deloitte Fairness
Opinion, that the Board recommend that Public Shareholders vote in favour of the Arrangement Resolution.
RECOMMENDATION OF THE BOARD
Based on, among other things, the unanimous recommendation of the Special Committee, the Board
unanimously concluded (with such directors who are Ongoing Shareholders abstaining) that the Arrangement
is fair, from a financial point of view, to the Public Shareholders and the Arrangement and the entering into of
the Arrangement Agreement are in the best interests of Strad and unanimously (with such directors who are
Ongoing Shareholders abstaining) recommends that Public Shareholders vote IN FAVOUR of the
Arrangement Resolution.
All of the directors of Strad and their associates and affiliates have entered into support agreements with
AcquireCo pursuant to which they have agreed, on the terms and conditions specified therein, to vote all of
their Strad Shares IN FAVOUR of the Arrangement Resolution.
INDEPENDENT VALUATION AND FAIRNESS OPINION PREPARED BY DELOITTE
In determining to recommend the approval of the Arrangement to the Board, the Special Committee considered,
among other things, the Deloitte Valuation, which was prepared by Deloitte in accordance with MI 61-101 and the
Deloitte Fairness Opinion. This summary is qualified in its entirety by reference to the full text of the Deloitte
Valuation and the Deloitte Fairness Opinion. The Special Committee and the Board urge Strad Shareholders
to read each of the Deloitte Valuation and the Deloitte Fairness Opinion carefully and in their entirety.
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The full text of the Deloitte Valuation and the Deloitte Fairness Opinion, setting out the assumptions made,
procedures followed, matters considered and limitations and qualifications on the review undertaken by
Deloitte in connection with the Deloitte Valuation and the Deloitte Fairness Opinion, are, respectively, attached
to this Circular as Appendices E and F. The Deloitte Valuation and the Deloitte Fairness Opinion were
prepared exclusively for the use of the Special Committee in connection with its consideration of the
Arrangement and the recommendation of the Special Committee and the Board to the Public Shareholders as
outlined in this Circular and are not to be used or relied upon except in accordance with the prior written
consent of Deloitte, which has been obtained for the sole purpose of inclusion of each of the Deloitte Valuation
and the Deloitte Fairness Opinion in this Circular. The Deloitte Fairness Opinion does not address the relative
merits of the Arrangement as compared to any other strategic alternative that may be available to Strad. The
Deloitte Valuation and the Deloitte Fairness Opinion are not recommendations as to how any Strad
Shareholder should vote with respect to the Arrangement or any other matter.
Selection of Deloitte
The Special Committee considered 2 potential valuators and invited Deloitte to make a proposal to the Special
Committee outlining, among other things, its qualifications to prepare a formal valuation of the Strad Shares and
fairness opinion. The Special Committee and its financial advisor met with representatives of Deloitte for the purposes
of reviewing its proposal and made enquiries as to its qualifications and independence and received legal advice from
its independent legal counsel regarding the selection of a valuator in accordance with MI 61-101. See "Background to
the Arrangement".
After deliberation, the Special Committee determined, based in part on certain representations made to it by Deloitte,
that Deloitte is independent of all Interested Parties and is a qualified "independent valuator" (as defined in MI 61101) as required by MI 61-101 based, in part, on representations made to it by Deloitte and on the factors set forth
below. Accordingly, the Special Committee entered into an engagement agreement with Deloitte dated January 7,
2020 (the "Deloitte Engagement Agreement"), which provided, among other things, that its services would be
provided under the supervision and direction of the Special Committee.
Pursuant to the Deloitte Engagement Agreement, Strad agreed to pay Deloitte a fee based on time spent, subject to a
capped amount, for conducting the independent formal valuation in accordance with MI 61-101, a fixed fee for
providing its fairness opinion and also agreed to reimburse Deloitte for its reasonable expenses and to indemnify it in
respect of certain liabilities which may be incurred by Deloitte in connection with the use of the Deloitte Valuation
and the Deloitte Fairness Opinion by the Special Committee. The fee to be paid to Deloitte under the Deloitte
Engagement Agreement was negotiated and agreed to by Deloitte and the Special Committee. No part of the fee
payable to Deloitte is contingent upon the conclusions reached in the Deloitte Valuation and the Deloitte Fairness
Opinion or on the completion of the Arrangement.
Qualifications of Deloitte
Deloitte is one of the world's largest and most reputable professional services organizations with approximately
240,000 people in over 150 countries. In Canada, Deloitte is one of the country's leading professional service firms
and provides audit, tax, financial advisory and consulting services through more than 10,000 people in 56 offices.
Deloitte's professionals have significant experience in providing advisory services for various purposes, including
fairness opinions, mergers and acquisitions, corporate finance, business valuations, litigation matters and corporate
income tax, among other things.
With over 125 dedicated valuation professionals in Canada and over 1,500 valuation professionals globally, Deloitte
is considered to have a leading valuation practice with international delivery capabilities. Deloitte's valuation services
group includes financial professionals, many of whom have earned professional designations including Chartered
Professional Accountant, Chartered Business Valuator, Chartered Financial Analyst, Chartered Accountant and
Accredited Senior Appraiser.
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Independence of Deloitte
In accordance with Part 6.1 (Independence and Qualifications of Valuator) of MI 61-101, Deloitte has confirmed that
Deloitte is independent of the Interested Parties. Neither Deloitte nor any of its affiliates:
(a)

is an associated or affiliated entity or issuer insider of any Interested Parties;

(b)

is acting as an advisor to any Interested Party in respect of the Arrangement (except to provide the
Deloitte Valuation and the Deloitte Fairness Opinion as contemplated by its engagement by the
Special Committee);

(c)

is subject to any circumstance whereby the compensation of Deloitte depends in whole or in part on
an agreement, arrangement or understanding that gives Deloitte a financial incentive in respect of
the conclusions reached in the Deloitte Valuation and the Deloitte Fairness Opinion or the outcome
of the Arrangement;

(d)

is or will be (i) a manager or co-manager of a soliciting dealer group for the Arrangement, or (ii) a
member of a soliciting dealer group for the Arrangement whereby, in its capacity as a soliciting
dealer, it would perform services beyond the customary soliciting dealer's function or would receive
more than the per security or per security holder fees payable to other members of the group;

(e)

is an external auditor of Strad or of an Interested Party;

(f)

has any material financial interest in the completion of the Arrangement;

(g)

has any interest or relationship with any Interested Party which is set out in Section 5.2(a) or (c) of
Companion Policy 61-101; and/or

(h)

during the twenty-four (24) months prior to the date Deloitte was first contacted for the purposes of
the Deloitte Valuation and the Deloitte Fairness Opinion, had any relationship with any Interested
Party which is set out in Section 5.2(b) of Companion Policy 61-101.

Scope of Review
In connection with the Deloitte Valuation and Deloitte Fairness Opinion, Deloitte reviewed and relied upon the
following:


discussions with management of Strad, the Special Committee and its advisors;



audited consolidated financial statements of Strad for the years ended December 31, 2014 to December 31,
2018, inclusive;



unaudited financial statements of Strad for the year ended December 31, 2019;



Strad's management's discussion and analyses for the years ended December 31, 2014 to December 31, 2018,
inclusive;



information relating to Strad Options issued and outstanding, as at December 31, 2019, as provided by
management of Strad;



internal forecasts, projections, estimates, and budgets prepared or provided by management of Strad;



certain internal financial, operating, corporate, and other information provided by management of Strad
relating to the business, operations, and financial condition of Strad;



tax related information for Strad and the Strad Subsidiaries, as at December 31, 2018 and 2019;



details related to the fixed assets owned by Strad, as provided by management of Strad;
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impairment analysis relating to the financial statements as at and for the year ended December 31, 2018, as
provided by management of Strad;



public information related to the business, operations, financial performance and stock trading history of
Strad and other selected public entities considered by Deloitte to be relevant;



past offers to acquire the Strad Shares, as provided by the Special Committee;



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



various institutional analyst research reports related to Strad;



representations contained in a certificate addressed to Deloitte from management of Strad as to the
completeness and accuracy of the information upon which the Deloitte Valuation and the Deloitte Fairness
Opinion are based;



representations contained in a certificate addressed to Deloitte from the Special Committee as to Deloitte's
reliance on the scope of review set forth in the Deloitte Valuation and the Deloitte Fairness Opinion and the
certificate referenced above from management of Strad, as well as confirmation that the Special Committee
has no knowledge of any information that would affect the conclusions noted in the Deloitte Valuation and
the Deloitte Fairness Opinion; and



such other corporate, industry, financial market information, investigations and analyses that Deloitte
considered necessary or appropriate in the circumstances.

Deloitte has not, to the best of its knowledge, been denied access to any information that Deloitte has requested.
Deloitte has not audited or otherwise verified the information relied upon in completing the Deloitte Valuation and
the Deloitte Fairness Opinion
Restrictions, Limitations and Assumptions to the Deloitte Valuation and the Deloitte Fairness Opinion
Deloitte relied upon the completeness, accuracy and fair presentation of all the financial and other information, data,
advice, opinions or representations obtained by Deloitte from management of Strad or other advisors to Strad
(collectively referred to as the "Information"). The Deloitte Valuation and the Deloitte Fairness Opinion are
conditional upon the completeness, accuracy, and fair presentation of such Information. Deloitte did not attempt to
independently verify the completeness, accuracy, or fair presentation of the Information. Additionally, Deloitte did
not attempted to audit any information obtained in the public domain.
No opinion, counsel or interpretation is intended in matters that require legal, regulatory or tax analysis or other
appropriate professional advice. Deloitte assumed that such opinions, counsel or interpretations have been or will be
obtained from the appropriate professional sources by Strad or the Special Committee. To the extent that there are
legal issues relating to assets, properties or business interests, or issues relating to compliance with applicable laws,
regulations and policies, Deloitte assumed no responsibility, in connection with such matters, other than as specifically
disclosed to Deloitte, that:


the title to all such assets, properties, or business interests purportedly owned by Strad and the Strad
Subsidiaries is good and marketable, and there are no adverse interests, encumbrances, engineering,
environmental, zoning, planning or related issues associated with these interests, and that the subject assets,
properties or business interests are free and clear of any and all liens, encumbrances or encroachments other
than as disclosed to Deloitte;



there is compliance with all applicable federal, local and national regulations and laws, in all material
respects, as well as the policies of all applicable regulators and that all required licenses, rights, consents, or
legislative or administrative authority from any federal, local, or national government, private entity,
regulatory agency or organization have been or can be obtained or renewed for the operation of Strad and the
Strad Subsidiaries in their ordinary course of business;
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there are no material legal proceedings regarding the business, assets, or affairs of Strad and the Strad
Subsidiaries other than as disclosed to Deloitte; and



there are no material contingent or unrecorded liabilities, environmental liabilities, and litigation pending or
threatened in the ordinary course of business other than as disclosed to Deloitte.

The Deloitte Valuation was given as at February 14, 2020 (the "Valuation Date") and the Deloitte Fairness Opinion
was given as at March 20, 2020, on the basis of securities markets, economic, financial and general business conditions
prevailing, as at such dates, and the condition and prospects, financial and otherwise, of Strad, the Strad Subsidiaries
and their affiliates, as they were reflected in the Information and as they have been represented to Deloitte in
discussions with management of Strad. In Deloitte's analyses and in preparing each of the Deloitte Valuation and the
Deloitte Fairness Opinion, it made numerous assumptions with respect to industry performance, general business and
economic conditions, many of which are beyond Deloitte's control and the control of any party involved in the
Arrangement.
Subject to the requirements of MI 61-101, Deloitte disclaimed any undertaking or obligation to advise any Person of
any change in any facts or matter affecting the Deloitte Valuation, which may come or be brought to its attention after
the Valuation Date. Without limiting the foregoing, in the event that there is any material change in any facts or matter
affecting the Deloitte Valuation after the Valuation Date, Deloitte reserved the right to change, modify, or withdraw
the Deloitte Valuation in accordance with the terms of the Deloitte Engagement Agreement.
Deloitte believes that the Deloitte Valuation and the Deloitte Fairness Opinion each should be considered as a whole
and that selecting portions of the analyses or the factors considered by each, without considering all factors and
analyses together, could create a misleading view of the process underlying the Deloitte Valuation or the Deloitte
Fairness Opinion, respectively. The preparation of a valuation and 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 Deloitte Valuation and the Deloitte Fairness Opinion are not to be construed as a recommendation to the Special
Committee, the Strad Board, or any Strad Shareholder to support or reject the Arrangement. Deloitte was not retained
to comment on the investment or strategic merit of the Arrangement or the future operations of Strad. Future business
conditions are subject to change and are beyond Deloitte's control and the control of the parties involved in the
Arrangement.
Fair Market Value
In providing the Deloitte Valuation and the Deloitte Fairness Opinion, Deloitte was guided by the definition of fair
market value in MI 61-101. For purposes of the Deloitte Valuation, "fair market value" is defined as the monetary
consideration that, in an open and unrestricted market, a prudent and informed buyer would pay to a prudent and
informed seller, each acting at arm's length with the other and under no compulsion to act.
Consistent with MI 61-101, Deloitte made no downward adjustment to the fair market value of the Strad Shares to
reflect the liquidity of the Strad Shares or the effect of the Arrangement on the Strad Shares or the fact some shares
do not form part of a controlling interest. As a result, the Deloitte Valuation provides a conclusion on a per share basis
with respect to Strad's "en bloc" fair market value, being the price at which all of the Strad Shares could be sold to one
or more buyers at the same time.
Valuation Methodology
There are generally three approaches to value for businesses that have commercial value as a going concern. These
include the asset-based approach, the income approach and the market approach.
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Asset-based Approach
The two most common asset-based approaches are the cost method and the adjusted net asset value method.
The cost method is based on the premise that a prudent third party purchaser would pay no more for an asset than its
replacement cost. The cost to replace an asset would include all costs necessary to construct a similar asset of
equivalent utility at prices applicable at the time of reconstruction. To the extent that the assets being valued provide
less utility than a newly constructed asset, the reproduction or replacement value would take into account appropriate
physical deterioration, functional obsolescence, and economic obsolescence.
Under the adjusted net asset value approach, the businesses' tangible assets and liabilities are adjusted to their current
fair market values, with the resultant net equity representing the going concern value of the business. This approach
is generally used where a company is properly valued as a going concern and the going concern value is closely related
to the value of the underlying assets.
Income Approach
The income approach measures the value of an asset by the present value of its future net economic benefits to be
enjoyed over the life of the asset. These benefits may include earnings, cost savings, tax deductions and proceeds from
disposition. The steps followed in applying this approach include estimating the expected cash flows attributable to
the asset over its life and converting these cash flows to present value through discounting or capitalizing. The discount
rate or capitalization rate selected incorporates an appropriate return for time value of money, the expected rate of
inflation and any specific risks associated with the particular asset. The discount rate or capitalization rate selected is
generally based on rates of return from alternative investments of similar type and quality, as at the valuation date.
Market Approach
The market approach measures the value of an asset based on what other purchasers in the marketplace have paid for
assets, which can be considered reasonably similar to those being valued. When the market approach is applied, data
on guideline companies or assets are collected on the prices paid for reasonably comparable companies or assets,
whether through the traded price of the guideline public company shares or the asset transaction prices. Considerations
and adjustments are made to the comparable companies or assets, as necessary, to compensate for differences in
financial condition, operating performance, economic, environmental and political factors. Application of the market
approach results in an estimate of the price the owner might reasonably expect to receive from the sale of the subject
asset in the notional marketplace.
Selected Approaches to Value
Based upon Deloitte's review of the assets and business operations of Strad, Deloitte determined the following methods
and considerations to be appropriate in determining various indicative fair market value ranges of the Strad Shares, as
at the Valuation Date: (a) the discounted cash flow ("DCF") method (an income-based approach); (b) the guideline
public company multiples method (a market approach); (c) the precedent transactions multiples method (a market
approach); (d) the previous bids for Strad Shares (a market approach); (e) the normal course issuer bids (a market
approach); and (f) the adjusted net asset value method (an asset approach). Deloitte considered the results of these
various valuation method and considerations and then selected a single value range for the Strad Shares on a per share
basis.
Discounted Cash Flow Method
A DCF method involves forecasting annual cash flows expected to be earned subsequent to the Valuation Date and
then discounting these cash flows to present values. A DCF method allows for the explicit quantification of the impact
on a company's or asset's revenues and operating margins of varying expectations as related to different drivers.
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The DCF method contemplates the continuation of the business or operations of the asset by the purchaser and is
based upon the purchaser's desire to acquire the future cash generating potential of the business or asset. This method
assumes a continuing business operation with potential for generating forecast cash flows from operations after the
Valuation Date at levels that will provide a reasonable return on investment.
The DCF method Deloitte adopted involved analyzing forecast cash flows prior to the deduction of interest expense,
but after consideration for income tax, from operations and then discounting these cash flows using a "WACC" to
yield the value of the asset or business. The "WACC" represents the weighted average of a company's cost of debt
and cost of equity, with the weighting based on the optimal capital structure for the company, the selection of which
is guided by the industry's historical capital structure. An investment that is expected to generate a return after the
Valuation Date equal to the WACC would be capable of covering interest costs and providing an acceptable return to
the equity holders. Thus, the WACC is the overall return on all components of the business' capital.
The DCF method discounts cash flows:


before depreciation, but after computed cash income tax on this cash flow;



after sustaining capital reinvestment, defined as the capital outlay required each year to generate revenues,
net of the related tax shield benefit;



after growth capital expenditures, defined as the capital outlay required each year to generate revenue growth
beyond what the existing assets can generate, net of the related tax shield benefit; and



after annual investments in non-cash debt free working capital.

Although supportive of Deloitte's overall conclusion regarding the fully diluted fair market value of the Strad Shares,
as at the Valuation Date, Deloitte placed limited reliance on the DCF method due to its analysis of the forecast cash
flows.
Guideline Public Company Multiples Method
The guideline public company multiples method involves reviewing the trading multiples of guideline public
companies, as at the Valuation Date, to calculate indicative fair market value ranges of the Strad Shares. In selecting
the guideline public companies, Deloitte placed emphasis on companies focused on providing equipment rentals and
services to the oil and gas, industrial, and construction sectors in the US and Canada, with operations in similar
geographies and with similar market capitalization to that of Strad.
The guideline public companies included Vertex Resource Group Ltd., Natural Gas Services Group, Inc., Wolverine
Energy and Infrastructure Inc., Ranger Energy Services, Inc., Black Diamond Group Limited, CWC Energy Services
Corp., Essential Energy Services Ltd., Macro Enterprises Inc., North American Construction Group Ltd., PHX Energy
Services Corp., Source Energy Services Ltd., High Arctic Energy Services Inc., Horizon North Logistics Inc. and
Newpark Resources, Inc.
In performing this analysis, Deloitte considered the following multiples: enterprise value / last twelve (12) months
revenue; enterprise value / last twelve (12) months earnings before interest, tax, depreciation and amortization;
enterprise value / next twelve (12) month revenue; enterprise value / next twelve (12) month earnings before interest,
tax, depreciation and amortization; and price / tangible book value. Deloitte's analysis regarding the guideline public
company value multiples is set forth in Schedule 3 of the Deloitte Valuation attached hereto as Appendix E. Deloitte
then applied the selected multiples to the relevant financial metrics for Strad to estimate indicative fair market value
ranges for Strad on an enterprise value basis, to which Deloitte made adjustments for net debt and other assets and
liabilities, to arrive at indicative fair market value ranges of equity for Strad. In determining the indicative value ranges
for the Strad Shares, Deloitte also considered the value of the outstanding Strad Options.
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Precedent Transactions Multiples Method
The precedent transactions multiples method involves reviewing the implied multiples from transactions in the
equipment rental and industrial matting services industry in the US and Canada to calculate value relationships implicit
in those transactions as a basis to estimate indicative fair market value ranges of the Strad Shares. Precedent
transactions, from 2017 to the Valuation Date, were selected based on the similarity of the acquired entities to Strad.
The list of identified transactions can be found on Schedule 5 of the Deloitte Valuation attached hereto as Appendix
E. Using publicly available information, the following multiples were calculated and analyzed by Deloitte: enterprise
value / last twelve (12) month revenue; and enterprise value / last twelve (12) months earnings before interest, tax,
depreciation and amortization. However, due to the lack of available information for the majority of transactions,
Deloitte determined that the enterprise value / last twelve (12) months earnings before interest, tax, depreciation and
amortization multiples observed for the transactions were not meaningful.
Deloitte then applied a range within the median of these selected transaction multiples and applied them to the relevant
metrics for Strad to compute an indicative fair market value range of the Strad Shares. Due to a lack of overall
transactions, as well as a lack of information regarding last twelve (12) months earnings before interest, tax,
depreciation and amortization multiples figures for the target companies in the selected precedent transactions,
Deloitte was unable to calculate an indicative fair market value range of the Strad Shares using an enterprise value /
last twelve (12) months earnings before interest, tax, depreciation and amortization multiple. Consequently, it placed
no weighting on the precedent transactions method in its conclusion of value.
Previous Bids for Strad Shares
Since September 2018 Strad has received several offers to purchase the Strad Shares. None of the proposed deals were
accepted by Strad and placed before the Strad Shareholders for a variety of reasons, including, but not limited to,
financing and unacceptable offer prices. Notwithstanding the foregoing, in the view of Deloitte, the proposed deals
provide an indication of the value of the Strad Shares. As such, Deloitte considered the all cash offers in its analysis.
The range of values from the all cash offers is as shown in Schedule 7 to the Deloitte Valuation attached hereto as
Appendix E.
Normal Course Issuer Bids
Deloitte also considered the past normal course issuer bids made by Strad to purchase Strad Shares. Deloitte
considered the normal course issuer bids as informative as to the value of the Strad Shares, as at the Valuation Date,
although the shares repurchased under these programs represent minority blocks and do not include a premium to
reflect a controlling position. In determining the fair market value of the Strad Shares, and consistent with MI 61-101,
Deloitte did not consider the fact that some Strad Shares do not form part of a controlling interest. Consequently, the
Deloitte Valuation provides a conclusion on a per share basis with respect to Strad's "en bloc" fair market value, being
the price at which all of the Strad Shares could be sold to one or more buyers at the same time. Details of these normal
course issuer bid purchases are reflected on Schedule 8 to the Deloitte Valuation attached hereto as Appendix E.
Deloitte's analysis of the normal course issuer bids considered the average bid price under each of the normal course
issuer bids made over the past two years.
Adjusted Net Asset Value Method
In order to calculate Strad's indicative fair market value per share under the net asset value method, Deloitte selected
an appropriate valuation method or made certain assumptions to determine the fair market value of each asset and
liability, as presented on Strad's balance sheet, as at the Valuation Date. Under the adjusted net asset value approach,
Strad's tangible and intangible assets and liabilities were adjusted to their fair market values, as at the Valuation Date,
with the resultant net equity representing the going concern value of the business. Deloitte assumed that other than the
deferred income tax assets and liabilities, the net book value of all other assets and liabilities approximates fair market
value. Deloitte's net asset value approach analysis is set forth in Schedule 11 to the Deloitte Valuation attached hereto
at Appendix E. For the purpose of determining the fair market value of the Strad Shares under the net asset value
approach, Deloitte assumed that the balance sheet, as at the Valuation Date, would not be materially different from
that as at December 31, 2019.
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Fair Market Value Conclusion
Based upon the scope of its review and its research, analysis and experience, and subject to the restrictions,
qualifications and assumptions, all as set out in the Deloitte Valuation, Deloitte concluded that the fair market value
of the Strad Shares, as at February 14, 2020, on a fully diluted basis, is in the range of $2.10 to $2.45 per Strad Share,
with a mid-point value of $2.28 per Strad Share.
Deloitte Fairness Opinion
In the Deloitte Fairness Opinion, Deloitte assessed whether the Cash Consideration to be received under the
Arrangement by the Public Shareholders is fair, from a financial point of view, to the Public Shareholders. In doing
so it considered, in addition to the matters and materials described above, the Deloitte Valuation. Deloitte concluded
in the Deloitte Valuation that the fair market value of a Strad Share on a fully diluted basis, as at the Valuation Date,
was in a range of $2.10 to $2.45.
The Deloitte Fairness Opinion is rendered, as at March 20, 2020, and in assessing fairness, Deloitte considered the
events that occurred in both the general business environment and the capital markets between the Valuation Date and
March 20, 2020.
The Deloitte Fairness Opinion states that, in the opinion of Deloitte, as at March 20, 2020 and based upon and subject
to the assumptions, limitations and qualifications contained therein, the Cash Consideration to be received under the
Arrangement by the Public Shareholders is fair, from a financial point of view, to the Public Shareholders
This summary is qualified in its entirety by reference to the full text of the Deloitte Valuation and the Deloitte
Fairness Opinion. The Special Committee and the Board urge Strad Shareholders to read each of the Deloitte
Valuation and the Deloitte Fairness Opinion carefully and in their entirety.
The full text of the Deloitte Valuation and the Deloitte Fairness Opinion, setting out the assumptions made,
procedures followed, matters considered and limitations and qualifications on the review undertaken by
Deloitte in connection with the Deloitte Valuation and the Deloitte Fairness Opinion, are, respectively, attached
to this Circular as Appendices E and F. The Deloitte Valuation and the Deloitte Fairness Opinion were
prepared exclusively for the use of the Special Committee in connection with its consideration of the
Arrangement and the recommendation of the Special Committee and the Board to the Public Shareholders as
outlined in this Circular and are not to be used or relied upon except in accordance with the prior written
consent of Deloitte, which has been obtained for the sole purpose of inclusion of each of the Deloitte Valuation
and the Deloitte Fairness Opinion in this Circular. The Deloitte Fairness Opinion does not address the relative
merits of the Arrangement as compared to any other strategic alternatives that may be available to Strad. The
Deloitte Valuation and the Deloitte Fairness Opinion are not recommendations as to how any Strad
Shareholder should vote with respect to the Arrangement or any other matter.
FAIRNESS OPINION PREPARED BY PETERS & CO.
In determining to proceed with the Arrangement and in making its determination to recommend the approval of the
Arrangement to Public Shareholders, the Special Committee and Board considered, among other things, the Peters &
Co. Fairness Opinion, which states that, in the opinion of Peters & Co., as at February 23, 2020 and subject to the
assumptions, limitations and qualifications contained therein, the Cash Consideration to be paid to the Public
Shareholders pursuant to the Arrangement is fair, from a financial point of view, to the Public Shareholders. This
summary is qualified in its entirety by reference to the full text of the Peters & Co. Fairness Opinion. The
Special Committee and the Board urge Strad Shareholders to read the Peters & Co. Fairness Opinion carefully
and in its entirety.
The full text of the Peters & Co. Fairness Opinion, dated February 23, 2020 which sets forth, among other
things, assumptions made, information reviewed, matters considered and limitations on the scope of the review
undertaken in rendering the Peters & Co. Fairness Opinion, is attached to this Circular as Appendix G. The
Peters & Co. Fairness Opinion addresses the fairness, from a financial point of view, of the Cash Consideration
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to be received by the Public Shareholders pursuant to the Arrangement and does not address any other aspect
of the Arrangement or any related transaction, including any legal, tax or regulatory aspects of the
Arrangement to Strad or the Strad Shareholders.
Peters & Co. provided the Peters & Co. Fairness Opinion to the Special Committee and the Board for their
exclusive use only in considering the Arrangement. The Peters & Co. Fairness Opinion may not be used or
relied upon by any other person, except in accordance with the prior written consent of Peters & Co., which
was obtained for the sole purposes of inclusion of the Peters & Co. Fairness Opinion in this Circular. The Peters
& Co. Fairness Opinion does not address the relative merits of the Arrangement as compared to any other
strategic alternative that may be available to Strad. The Peters & Co. Fairness Opinion is not a
recommendation as to how any Strad Shareholder should vote with respect to the Arrangement or any other
matter.
Selection of Peters & Co.
Peters & Co. was formally engaged by the Special Committee pursuant to an engagement agreement dated April 25,
2019 (the "Peters & Co. Engagement Agreement") to provide certain financial advisory services, including, but not
limited to, the potential preparation and provision of a fairness opinion to the Strad Board concerning the possible
transaction between Strad and AcquireCo.
The terms of Peters & Co. Engagement Agreement include that Peters & Co. is to be paid fees for its services as
financial advisor, including: (i) a fixed fee which is payable for the Peters & Co. Fairness Opinion that is not
conditional on completion of the Arrangement and is independent of the fee that is; (ii) a financial advisory fee that is
payable upon the successful completion of the Arrangement; and (iii) retainer fees, some of which will be credited
against the financial advisory fee noted in (ii), and some of which are not conditional on completion of the
Arrangement. Strad has also agreed to reimburse Peters & Co. for certain out-of-pocket expenses and to indemnify
Peters & Co. in respect of certain liabilities which may be incurred by it in connection with the use of the Peters &
Co. Fairness Opinion by Strad, the Special Committee and the Board.
Peters & Co. Credentials
Peters & Co. is an independent, fully-integrated investment dealer headquartered in Calgary, Alberta, Canada and
specializes in investments in the Canadian energy industry. Peters & Co. was founded in 1971 and is a participating
member of the Toronto Stock Exchange, the TSX Venture Exchange, the Canadian Securities Exchange, the
Investment Industry Regulatory Organization of Canada, the Investment Industry Association of Canada and the
Canadian Investor Protection Fund. Peters & Co. Equities Inc., a wholly-owned subsidiary of Peters & Co., is a
member of the Financial Industry Regulatory Authority, the Securities Investor Protection Corporation and the
Securities Industry and Financial Markets Association in the United States.
Peters & Co. provides investment services to institutional investors and individual private clients; employs its own
sales and trading group; conducts specialized and comprehensive investment research on the energy industry; and is
an active underwriter for, and financial advisor to, companies active in the Canadian and international energy industry.
Peters & Co. and its principals have participated in a significant number of transactions involving energy companies
in Canada and internationally and have acted as financial advisors in a significant number of transactions involving
evaluations of, and opinions for, private and publicly-traded companies.
Independence of Peters & Co.
Neither Peters & Co. nor any of its affiliates or associates is an insider, associate or affiliate (as those terms are defined
in the Securities Act) of Strad or AcquireCo. Neither Peters & Co. nor any of its affiliates is acting as an advisor to
Strad or AcquireCo in connection with any matter, other than acting as a financial advisor to the Special Committee
pursuant to the Peters & Co. Engagement Agreement as outlined above and as further described in the Peters & Co.
Fairness Opinion.
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There are no understandings, agreements or commitments between Peters & Co., Strad and/or AcquireCo with respect
to future business dealings nor has Peters & Co. participated in any financings involving any of the foregoing parties
within the past two years. Peters & Co. may, in the future, in the ordinary course of business, provide financial
advisory, investment banking or other financial services to Strad and/or AcquireCo.
Peters & Co. acts as a trader and dealer, both as principal and as agent, in all major Canadian financial markets and as
such has had, or may have, positions in the securities of Strad from time to time and has executed, or may execute,
transactions in the securities of Strad for which it receives compensation. In addition, as an investment dealer, Peters
& Co. conducts research on securities and may, in the ordinary course of its business, be expected to provide
investment advice to its clients on investment matters, including in respect of the Strad Shares and/or the Arrangement.
Scope of Review
In connection with the rendering the Peters & Co. Fairness Opinion, Peters & Co. reviewed and relied upon, among
other things, the following information:
(i)

the draft Arrangement Agreement dated February 23, 2020;

(ii)

the form of Support Agreements executed by certain holders of Strad Shares dated February 23, 2020;

(iii)

the audited consolidated financial statements of Strad for the years ended December 31, 2016 to December
31, 2018;

(iv)

Strad's management's discussion and analyses for the years ended December 31, 2016 to December 31, 2018;

(v)

the unaudited condensed consolidated financial statements of Strad for the three and nine month periods ended
September 30, 2016 to September 30, 2019;

(vi)

Strad's management's discussion and analyses for the three and nine month periods ended September 30, 2016
to September 30, 2019;

(vii) the unaudited draft financial statements of Strad for the year ended December 31, 2019;
(viii) the notice of annual meetings of shareholders and management information circulars of Strad for the years
ended December 31, 2016 to December 31, 2018;
(ix)

the annual information forms of Strad for the years ended December 31, 2016 to December 31, 2018;

(x)

internal forecasts, projections, estimates, and budgets prepared or provided by management of Strad;

(xi)

various institutional analyst equity research reports and estimates related to Strad;

(xii) each press release of Strad, material change report, alternative monthly report and early warning report, as
applicable, filed on SEDAR from January 1, 2017 to and including the date of the Peters & Co. Fairness
Opinion, as well as the draft joint press releases of Strad and AcquireCo which Peters & Co. understands will
be released on February 23, 2020;
(xiii) discussions with senior management, the Special Committee, and legal advisors of Strad relating to Strad's
current business, plans, financial condition and prospects, including the results of recent operating activities;
(xiv) public information relating to the business, operations, financial performance and stock trading history of
Strad;
(xv) tax related information for Strad and the Strad Subsidiaries, as at December 31, 2018 and 2019;
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(xvi) certain confidential financial, operational, legal, corporate and other information prepared by or provided by
the senior management of Strad that was requested by Peters & Co. and/or AcquireCo (including AcquireCo's
legal advisors);
(xvii) certificate and articles of amendment of AcquireCo dated February 21, 2020;
(xviii) certain financing and credit agreements and information provided by the senior management of AcquireCo;
and
(xix) discussions with senior management of AcquireCo.
In addition to the information detailed above, Peters & Co.:
(i)

reviewed and considered the valuation analyses and conclusions provided to the Special Committee by
Deloitte, the independent valuator engaged to prepare a formal valuation of the Strad Shares;

(ii)

reviewed certain publicly-available information pertaining to current and expected future oil and natural gas
prices, industrial and energy services activity levels and other economic factors;

(iii)

reviewed and considered capital market conditions, both current and expected, for the energy industry in
general, for selected public industrial and energy services companies operating in similar jurisdictions, and
for Strad specifically;

(iv)

reviewed the operating and financial performance and business characteristics of Strad relative to the
performance and characteristics of select relevant public industrial and energy services companies operating
in similar jurisdictions;

(v)

received representations contained in a certificate addressed to Peters & Co. from certain senior officers and
directors of Strad as to the completeness and accuracy of the information upon which the Peters & Co. Fairness
Opinion is based; and

(vi)

reviewed other financial, securities market and industry information and carried out such other analyses and
investigations as Peters & Co. considered necessary and appropriate in the circumstances.

Peters & Co. was granted access by AcquireCo to its senior management, and by Strad to its senior management, the
Special Committee and its legal advisors and was, to the best of Peters & Co.'s knowledge, provided with all material
information.
Approach to Financial Analyses
The following is a summary of the material financial analyses performed by Peters & Co. in connection with the
preparation of its opinion and reviewed with the Special Committee on February 23, 2020. No company or business
used in the Peters & Co. analyses for comparative purposes was identical to the Company, and an evaluation of the
results of those analyses is not entirely mathematical.
For the purposes of its analyses, Peters & Co. has advised that it reviewed a number of financial metrics including,
but not limited to:


EBITDA: generally, operating income before depreciation and amortization expenses are deduced, and
calculated as the total sum of earnings, interest, taxes, depreciation and amortization, subject to adjustments
for non-recurring items and certain company specific items;



Enterprise Value: generally, the value as of a specified date of the outstanding equity securities (taking into
account outstanding options and other securities convertible, exercisable or exchangeable into or for equity
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securities of the company) plus the amount of debt outstanding, capital leases, preferred stock and noncontrolling interests, and less the amount of cash and cash equivalents on the balance sheet, subject to
adjustment for certain company specific items; and


Closing Share Price: the price of the common shares, as traded on a recognized stock exchange or other
trading platform, and quoted as of the close of the trading day.

Peters & Co. advised the Special Committee that it reviewed certain financial data for selected publicly traded
companies and precedent transactions that Peters & Co. deemed relevant and compared that financial data to
corresponding financial data for Strad. The selected companies included industrial and energy services providers with
comparable business or financial attributes and operating in similar jurisdictions, and included many of the companies
incorporated in the Deloitte Valuation.
The financial data reviewed included, among other things, the following:


Enterprise value as a multiple of earnings before interest, tax, depreciation and amortization for the last
twelve months for which information was publicly available;



Enterprise value as a multiple of earnings before interest, tax, depreciation and amortization for calendar year
2020, based on consensus equity research estimates as compiled by recognized industry data services where
such information was available; and



Premiums implied by the consideration paid per common share, relative to the closing trading prices of the
common shares prior to the public announcement of a transaction for selected companies for which
information was publicly available.

Peters & Co. advised the Special Committee that it reviewed the financial projections prepared by management of
Strad and considered several factors including, but not limited to, historical performance, comparison to consensus
equity research estimates, industry outlook and trends.
Prior Valuations
The President and Chief Executive Officer, the Chief Financial Officer, and a director of Strad represented to Peters
& Co. that there are no independent appraisals or valuations or material non-independent appraisals or valuations
relating to Strad or any of its subsidiaries or any of their respective material assets that have been prepared as of a date
within the (2) two preceding years and that have not been provided to Peters & Co. See "The Arrangement – Business
Combination under MI 61-101 and TSX Approval Requirements – Prior Valuations".
Assumptions and Limitations
The Peters & Co. Fairness Opinion was rendered on the basis of securities market, economic and general business and
financial conditions prevailing as at the date of the Peters & Co. Fairness Opinion and the condition and prospects,
financial and otherwise, of Strad as reflected in the information and documents reviewed by Peters & Co. and as
represented to it in its discussions with the senior management of Strad. In its analyses, numerous assumptions were
made with respect to industry performance, general business and economic conditions and other matters, many of
which are beyond the control of any party involved.
Peters & Co. relied upon the completeness, accuracy and fair presentation of all of the financial and other information,
data, advice, other materials, representations and opinions (the "Disclosure") obtained by Peters & Co. from public
sources or received from Strad or its consultants or advisors or otherwise pursuant to Peters & Co.'s engagement, and
the Peters & Co. Fairness Opinion is conditional upon such completeness, accuracy and fairness. Peters & Co. has not
attempted to verify independently the completeness, accuracy or fair presentation of any such Disclosure.
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The Arrangement is subject to a number of conditions outside the control of Strad and AcquireCo and Peters & Co.
has assumed that all conditions precedent to the completion of the Arrangement can be satisfied in due course and in
a reasonable amount of time and all consents, permissions, exemptions or orders of regulatory authorities will be
obtained, without adverse conditions or qualifications. In rendering the Peters & Co. Fairness Opinion, Peters & Co.
expressed no views as to the likelihood that the conditions with respect to the Arrangement will be satisfied or waived
or that the Arrangement will be implemented within the timeframe indicated in the Arrangement Agreement. The
Peters & Co. Fairness Opinion does not constitute a recommendation as to whether any holders of Strad Shares should
vote in favour of the Arrangement.
Certain senior officers and directors of Strad have represented to Peters & Co. in certificates dated the date of the
Peters & Co. Fairness Opinion that, among other things, the information, data, budgets, company generated reports,
evaluations, representations and other material, financial or otherwise (other than forecasts and projections)
(collectively, the "Fairness Opinion Information") provided to Peters & Co. on behalf of Strad relating to Strad, any
of its subsidiaries or the Arrangement Agreement, was, on the applicable dates of the Fairness Opinion Information,
true and correct in all material respects when taken together, and did not contain any untrue statement of a material
fact in respect of Strad, its subsidiaries or the Arrangement Agreement and, to the best of their knowledge, information
and belief, since the applicable dates of the Fairness Opinion Information, except as disclosed to Peters & Co., there
was no material change, financial or otherwise, in the financial condition, assets, liabilities (contingent or otherwise),
business or operations of Strad or any of its subsidiaries, and there was no change of any material facts which is of a
nature so as to render the Fairness Opinion Information, taken as a whole, untrue or misleading in any material respect.
With respect to any forecasts and projections included in the Fairness Opinion Information provided to Peters & Co.
and used in its analyses, Peters & Co. assumed that they were, as at the date they were prepared, reasonably prepared
and reflect the best currently available estimates and judgments of the senior management and directors of Strad as to
the matters covered thereby and using the identified assumptions, and in rendering the Peters & Co. Fairness Opinion,
Peters & Co. expressed no view as to the reasonableness of such forecasts or projections or the assumptions on which
they are based.
Pursuant to the terms of the Peters & Co. Engagement Agreement, Peters & Co. was not engaged to prepare a formal
valuation of any of the shares, options, restricted share units, deferred share units, director awards, securities, assets,
liabilities or business divisions involved in the Arrangement and the Peters & Co. Fairness Opinion should not be
construed as such. However, Peters & Co. performed financial analyses which it considered to be appropriate and
necessary in the circumstances and such analyses support the conclusions reached in the Peters & Co. Fairness
Opinion.
The preparation of the Peters & Co. Fairness Opinion was a complex process and is not necessarily amenable to being
partially analyzed or summarized. Any attempt to do so could lead to undue emphasis on any particular factor or
analysis. Peters & Co. 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 an
incomplete or misleading view of the process underlying the Peters & Co. Fairness Opinion. The Peters & Co.
Fairness Opinion should be read in its entirety.
The Peters & Co. Fairness Opinion was rendered as of February 23, 2020 and Peters & Co. disclaims any undertaking
or obligation to advise any Person of any change in any fact or matter affecting the Peters & Co. Fairness Opinion
which may come or be brought to the attention of Peters & Co. after February 23, 2020. Without limiting the foregoing,
if Peters & Co. learns that any of the information it relied upon in preparing the Peters & Co. Fairness Opinion was
inaccurate, incomplete or misleading in any material respect, Peters & Co. reserved the right to change or withdraw
the Peters & Co. Fairness Opinion.
Strad Shareholders are urged to read the Peters & Co. Fairness Opinion in its entirety. This summary of the
Peters & Co. Fairness Opinion is qualified in its entirety by the full text of such opinion. See Appendix G for
the full text of the Peters & Co. Fairness Opinion.
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THE ARRANGEMENT
The following is a summary only of the material terms of the Plan of Arrangement and the Arrangement. Strad
Shareholders are urged to read the Plan of Arrangement, attached as Schedule "A" to Appendix B to this Circular, in
its entirety. A copy of the Arrangement Agreement is attached as Appendix B to this Circular.
Effect of the Arrangement on Strad Shareholders
If the Arrangement is successfully completed, then, among other things: (i) each Strad Share issued and outstanding
on the Effective Date held by Public Shareholders (other than Dissenting Shareholders) will be transferred to
AcquireCo in exchange for $2.39 in cash; (ii) each Strad Share issued and outstanding on the Effective Date held by
an Ongoing Shareholder will be transferred to AcquireCo in exchange for one (1) AcquireCo Share; and (iii) Strad
and AcquireCo will amalgamate to form Amalco.
As at the date hereof, there are 54,397,620 Strad Shares issued and outstanding, of which the Corporation understands
11,941,015 Strad Shares (22%) are held by the Ongoing Shareholders and 42,456,305 Strad Shares (78%) are held by
the Public Shareholders.
The Plan of Arrangement provides that, subject to any applicable Laws relating to unclaimed personal property, any
certificate formerly representing Strad Shares that were transferred to AcquireCo pursuant to the Plan of Arrangement
not duly surrendered on or before the day prior to the sixth anniversary of the Effective Date shall cease to represent
a claim by or interest of any former holder of Strad Shares of any kind or nature against or in AcquireCo or Strad. On
such date, all cash or AcquireCo Shares, as applicable, to which such former holder was entitled shall be deemed to
have been surrendered to AcquireCo immediately prior to the application of any applicable Laws pertaining to
unclaimed property then in effect including, pursuant to the Unclaimed Personal Property and Vested Property Act
(Alberta), the Unclaimed Property Act (British Columbia), the Public Curator Act (Québec) or other analogous
legislation.
Following the Arrangement, the Strad Shares will be de-listed from the TSX, and Amalco will continue to be run by
Strad's current management team led by Andrew R. C. Pernal, the President and Chief Executive Officer of Strad.
Amalco will become a privately-held corporation, the voting shares of which will be held entirely by the Ongoing
Shareholders, and there will be no public market for its shares. Promptly following the Effective Date, Amalco will
make an application to cease to be a "reporting issuer" under applicable Securities Laws. It is anticipated that the Strad
Shares will be delisted from the TSX two to three days following the Effective Date, subject to the TSX receiving all
required information.
Treatment of Strad Options and Strad Incentive Awards
Strad has outstanding Strad Options to purchase up to 915,833 Strad Shares at exercise prices ranging from $1.42 to
$1.69 per share, which Strad Options are all "in the money" based upon the Cash Consideration payable under the
Arrangement.
Strad has entered into the Strad Ongoing Incentiveholder Termination Agreements with each of the Ongoing
Incentiveholders pursuant to which each such individual has agreed, subject to completion of the Arrangement, to the
termination of all Strad Options and Strad Incentive Awards held by such individuals effective immediately prior to
the Effective Time for nominal consideration of $0.0001.
With respect to the other holders of Strad Options, pursuant to the terms of the Strad Option Plan, the Board has
resolved that vesting of all outstanding unvested Strad Options will be accelerated effective immediately prior to the
Effective Time and conditional upon completion of the Arrangement. Strad has entered into Strad Option Assignment
Agreements with all Strad Optionholders (other than the Ongoing Incentiveholders) pursuant to which, effective
immediately prior to the Effective Time and conditional upon completion of the Arrangement:
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(a)

each Strad Option that has an exercise price that is less than the Cash Consideration will be
surrendered to Strad for cancellation and the holder thereof will receive an amount equal to the
amount by which the Cash Consideration exceeds the exercise price of each such surrendered Strad
Option, payable in cash, less applicable withholding; and

(b)

each Strad Option that has an exercise price equal to or greater than the Cash Consideration, will be
surrendered to Strad for cancellation and the holder thereof shall receive, in respect of each such
surrendered Strad Option, a cash payment equal to $0.0001.

The Arrangement constitutes a "change of control" under the terms of the Strad Retention Award Plan and,
accordingly, all outstanding currently unvested Strad Restricted Awards and Strad Performance Awards will, in
accordance with their terms, become fully vested immediately prior to the Effective Time. Upon vesting, the
outstanding Strad Restricted Awards and Strad Performance Awards (other than Strad Incentive Awards held by
Ongoing Incentiveholders) will entitle the holders thereof to a payment in cash in accordance with the terms of the
Strad Retention Award Plan based upon the fair market value of the Strad Shares which, for these purposes, shall be
equal to the Cash Consideration.
Strad Director Awards held by the independent directors of Strad who are expected to resign immediately prior to the
completion of the Arrangement, will, in accordance with their terms, become fully vested upon resignation and will
entitle the holders thereof to a payment in cash in accordance with the terms of the Strad Retention Award Plan, based
upon the fair market value of the Strad Shares which, for these purposes, shall be equal to the Cash Consideration.
See "Information Concerning Strad – Ownership of Securities of the Corporation" in this Circular.
Principal Arrangement Steps
If the Plan of Arrangement is approved by the requisite number of Strad Shareholders and the Court and the other
conditions to completion thereof are satisfied or waived, the following transactions will occur, among other things:
(a)

each Strad Share held by a Dissenting Shareholder shall be deemed to be transferred, free and clear
of any and all Encumbrances (as defined in the Plan of Arrangement) without any further act or
formality, to AcquireCo in consideration for a debt claim against Strad in the amount determined in
Article 4 of the Plan of Arrangement, if any, less applicable withholdings, and such Dissenting
Shareholders shall cease to be holders of such Strad Shares and to have any rights as holders of such
Strad Shares, other than the right to be paid fair value for such Strad Shares;

(b)

each outstanding Strad Share held by Strad Shareholders (other than Strad Shares acquired by
AcquireCo from Dissenting Shareholders pursuant to Section 3.10 of the Plan of Arrangement and
Strad Shares held by Ongoing Shareholders), shall be transferred to and acquired by AcquireCo,
free and clear of any and all Encumbrances, in exchange for the Cash Consideration;

(c)

each outstanding Strad Share held by Ongoing Shareholders shall be transferred to and acquired by
AcquireCo, free and clear of any and all Encumbrances, in exchange for one (1) AcquireCo Share
for each Strad Share held; and

(d)

Strad and AcquireCo shall be amalgamated and continued as Amalco under the ABCA.

For the detailed steps of the Plan of Arrangement, please see the Plan of Arrangement appended as Schedule "A" to
the Arrangement Agreement attached hereto as Appendix B.
Interests of Certain Directors and Executive Officers of Strad in the Arrangement
The executive officers of Strad and the Ongoing Directors have interests in the Arrangement that are different from,
or in addition to, the interests of other Strad Shareholders. These interests include those described below. The Board
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and Special Committee were aware of these interests and considered them, among other matters, when recommending
approval of the Arrangement.
Strad Shares Held
As the date of this Circular, the directors and executive officers of Strad and their associates, as a group, beneficially
owned, directly or indirectly, or controlled or directed an aggregate of 9,352,706 Strad Shares, representing
approximately 17.19% of the outstanding Strad Shares. The Ongoing Shareholders, which includes the Ongoing
Directors and the executive officers of Strad, will exchange their Strad Shares for AcquireCo Shares pursuant to the
Arrangement and, accordingly, will be treated differently under the Arrangement than the Public Shareholders. As the
date of this Circular, the directors and executive officers of Strad that are Ongoing Shareholders and their associates,
as a group, beneficially owned, directly or indirectly, or controlled or directed an aggregate of 9,242,706 Strad Shares,
representing approximately 16.99% of the outstanding Strad Shares.
All of the directors and executive officers of Strad and their associates and affiliates have entered into Support
Agreements with AcquireCo. See "The Arrangement – Support Agreements" in this Circular.
Executive Officer Employment Arrangements
The executive officers of Strad will continue as the executive officers of Amalco following completion of the
Arrangement. The Arrangement will not result in any change of control or other severance amounts becoming payable
to any executive officers of Strad.
Strad Options Held
The executive officers of Strad hold Strad Options to purchase up to 930,000 Strad Shares at exercise prices ranging
from $1.42 to $1.69 per share representing approximately 50.0% of the outstanding Strad Options. See "Information
Concerning Strad – Ownership of Securities of the Corporation" in this Circular. Strad has entered into the Strad
Ongoing Incentiveholder Termination Agreements with each of the executive officers of Strad pursuant to which each
such individual has agreed, subject to the completion of the Arrangement, to the termination of all Strad Options held
by such individuals effective immediately prior to the Effective Time for nominal consideration of $0.0001.
Strad Incentive Awards Held
The directors and executive officers of Strad hold Strad Incentive Awards, including Strad Incentive Awards that have
not yet vested according to their terms. Strad has entered into the Strad Ongoing Incentiveholder Termination
Agreements with each of the executive officers of Strad pursuant to which each such individual has agreed, subject to
the completion of the Arrangement, to the termination of all Strad Incentive Awards held by such individuals effective
immediately prior to the Effective Time for nominal consideration of $0.0001. In addition, all Strad Director Awards
held by the directors of Strad, other than the Ongoing Directors, who are expected to resign immediately prior to the
completion of the Arrangement, will become fully vested on or prior to the Effective Date and will entitle the holders
thereof to a payment in cash in accordance with the terms of the Strad Retention Award Plan, based upon the fair
market value of the Strad Shares which, for these purposes, shall be equal to the Cash Consideration. See "Information
Concerning Strad – Ownership of Securities of the Corporation".
Continuing Indemnification and Insurance
AcquireCo has agreed under the Arrangement Agreement that: (i) it will cause Strad to fulfil its obligations pursuant
to indemnities provided or available to past and present officers and directors of Strad pursuant to the provisions of
the by-laws of Strad, the ABCA or indemnity agreements with such officers or directors (and further agrees that it
will not take any action and will ensure that Strad takes no action that would have the effect of terminating such
indemnity rights or rendering the same unavailable to such directors and officers); and (ii) Strad is permitted to secure
directors' and officers' liability insurance coverage for Strad's current and former directors and officers on a six (6)
year "trailing" or "runoff" basis from and after the Effective Time, on terms no less advantageous to the directors and
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officers of Strad than those contained in the policy in effect on the date hereof. If a "trailing" policy is not available,
then AcquireCo has agreed that for the entire period from the Effective Time until six years after the Effective Time,
AcquireCo will cause Strad or any successor to Strad to maintain Strad's current directors' and officers' insurance
policy or an equivalent policy subject in either case to terms and conditions no less advantageous to the directors and
officers of Strad than those contained in the policy in effect on the date hereof, for all present and former directors and
officers of Strad, covering claims made prior to or within six years after the Effective Time.
Vote Required to Approve the Arrangement
Subject to any further order of the Court, the Interim Order provides that the Arrangement Resolution must be
approved by the affirmative vote thereon at the Meeting by at least:
(a)

66⅔% of the votes cast by all Strad Shareholders (including the Ongoing Shareholders), present in
person or represented by proxy at the Meeting; and

(b)

a simple majority of the votes cast by Strad Shareholders, present in person or represented by proxy
at the Meeting, after excluding the Excluded Votes, being an aggregate of approximately 22% of
the Strad Shares.

See "The Arrangement – Business Combination under MI 61-101 and TSX Approval Requirements – Minority
Approval Requirements and TSX Approval Requirements" in this Circular.
Business Combination under MI 61-101 and TSX Approval Requirements
Strad is a reporting issuer in all provinces of Canada, other than Quebec, and accordingly is subject to MI 61-101.
MI 61-101 is intended to regulate certain transactions to ensure equality of treatment among securityholders, generally
requiring enhanced disclosure, approval by a majority of securityholders excluding interested or related parties,
independent valuations and, in certain instances, approval and oversight of the transaction by a special committee of
independent directors. The protections of MI 61-101 apply to, among other transactions, "business combinations" (as
defined in MI 61- 101). MI 61-101 provides that where a "related party" of an issuer (as defined in MI 61-101) whether
alone or with joint actors, would, as a consequence of a transaction, directly or indirectly acquire an issuer or the
business of an issuer or is entitled to receive, directly or indirectly, as a consequence of the transaction consideration
per equity security that is not identical in amount and form to the entitlement of the general body of holders in Canada
of securities of the same class, such transaction may be considered a "business combination" for the purposes of MI
61-101.
Certain of the Ongoing Shareholders, being Lyle Wood, a director of Strad, Andrew R. C. Pernal, President and Chief
Executive Officer and a director of Strad, Michael Donovan, Chief Financial Officer of Strad and Shane Hopkie, Chief
Operating Officer of Strad, are "related parties" of Strad pursuant to MI 61-101. AcquireCo is also a "related party"
of Strad pursuant to MI 61-101 because Lyle Wood, Andrew R. C. Pernal, Michael Donovan, and Shane Hopkie, each
a "related party" of Strad, beneficially own, in the aggregate, more than 50% of the securities of AcquireCo.
The Arrangement is a "business combination" pursuant to MI 61-101 because: (i) the Ongoing Shareholders will
exchange their Strad Shares on the basis of one (1) AcquireCo Share for each Strad Share held rather than exchanging
their Strad Shares for Cash Consideration like Public Shareholders; (ii) as a consequence of the Arrangement the
Ongoing Shareholders will indirectly acquire the business of Strad; and (iii) as a consequence of the Arrangement,
AcquireCo will combine with Strad through an amalgamation.
Minority Approval Requirements and TSX Approval Requirements
MI 61-101 requires that, unless an exemption is available, in addition to any other required security holder approval,
a "business combination" be subject to "minority approval" (as defined in MI 61-101).
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Minority approval entails a simple majority of the votes cast by all holders of a class of "affected securities", voting
as a single class, other than: (i) "interested parties" (as defined in MI 61-101); (ii) any "related party" of an "interested
party", unless the "related party" meets that description solely in its capacity as a director or senior officer of one or
more Persons that are neither "interested party" nor "issuer insiders" (as defined in MI 61-101) of Strad; and (iii) any
Person that is a "joint actor" (as defined in MI 61- 101) with any of the foregoing. For the Arrangement, the only class
of "affected securities" is the Strad Shares.
In addition to obtaining approval of the Arrangement Resolution by at least 662/3 of the votes cast by the Strad
Shareholders, voting together as a single class, who vote either in person or by proxy at the Meeting, approval will
also be required from a simple majority of the votes cast by the Strad Shareholders who vote either in person or by
proxy at the Meeting after excluding the votes of such Strad Shareholders that are required to be excluded pursuant to
MI 61-101 which includes the Ongoing Shareholders that are executive officers and directors of Strad and their related
parties and joint actors. Separately, pursuant to the rules of the TSX, approval by the disinterested Strad Shareholders
is also required. For the purposes of the TSX, in determining disinterested shareholder approval, Strad must exclude,
in addition to the Ongoing Shareholders that are executive officers and directors of Strad and their related parties and
joint actors, the votes attached to the Strad Shares held by other employees of Strad that are also Ongoing Shareholders.
For purposes of the minority approval requirements of MI 61-101 and the rules of the TSX regarding disinterested
shareholder approval of transactions, all of the 11,941,015 Strad Shares owned by the Ongoing Shareholders and their
related parties and joint actors, representing approximately 22% of the Strad Shares as of the Record Date, will be
excluded in determining whether approval for the Arrangement is obtained.
The Strad Shares held by each of the Ongoing Shareholders and their related parties and joint actors as of the Record
Date are set out below:
Name of Strad Shareholder

Strad Shares Beneficially Owned, Controlled or
Directed
Number

Percent

Andrew R. C. Pernal

407,729

0.7%

Lyle Wood

8,556,997

15.7%

Michael Donovan

115,580

0.2%

Shane Hopkie

162,400

0.3%

Eric Ducharme

1,073,388

2.0%

Clint Crook

561,798

1.0%

Chris Allison

750,723

1.4%

Justin Bentley

150,600

0.3%

Dan Hopfner

101,800

0.2%

Sheryl Shallow

60,000

0.1%

TOTAL

11,941,015

22%

Note:
(1)

Based on 54,397,620 Strad Shares outstanding as of the Record Date.

To the knowledge of Strad after reasonable inquiry, no other Strad Shares are required to be excluded in determining
the number of Strad Shares to be excluded from the minority approval vote of Strad Shareholders in respect of the
Arrangement Resolution.
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Formal Valuation
MI 61-101 also provides that, unless an exemption is available, a reporting issuer proposing to carry out a business
combination is required to obtain a formal valuation of the "affected securities" from a qualified independent valuator
where an "interested party" (in the case of the Arrangement) would, as a consequence of the transaction, directly or
indirectly acquire the issuer or the business of the issuer, whether alone or with joint actors. The Special Committee
retained Deloitte to prepare a formal valuation of the Strad Shares in accordance with and pursuant to MI 61-101 and
supervised the preparation of the Deloitte Valuation, with all fees to Deloitte being payable by Strad. See "Independent
Valuation and Fairness Opinion Prepared by Deloitte" and the full text of the Deloitte Valuation attached hereto as
Appendix E.
Prior Valuations
MI 61-101 requires that every prior valuation (as defined in MI 61-101) in respect of Strad that has been made in the
twenty-four (24) months before the date of this Circular, the existence of which is known, after reasonable inquiry, to
Strad or any director or senior officer of Strad, be disclosed in this Circular. There are no prior valuations (as defined
in MI 61-101) in respect of Strad that relate to the subject matter of, or are otherwise relevant to, the Arrangement that
have been made in the twenty-four (24) months before the date hereof, and the existence of which is known, after
reasonable inquiry, to Strad or to any director or senior officer of Strad.
Bona Fide Prior Offers
MI 61-101 also requires that any bona fide prior offer that relates to the subject matter of or is otherwise relevant to
the Arrangement, which offer was received by Strad during the twenty-four (24) months before the Arrangement
Agreement was agreed to, and a description of the offer and the background to the offer be disclosed in this Circular.
Other than as described in this Circular under the heading "Background to the Arrangement" Strad has not received
any other bona fide prior offers during this time period.
Support Agreements
Holders of approximately 38.3% of the outstanding Strad Shares (which include all of the directors and executive
officers of Strad and their associates and affiliates and certain other Public Shareholders) have entered into support
agreements with AcquireCo pursuant to which they have agreed, on the terms and conditions specified therein, to vote
all of their Strad Shares in favour of the Arrangement Resolution.
Court Approval
An arrangement of a corporation under the ABCA requires Court approval. Prior to the mailing of this Circular, Strad
obtained the Interim Order authorizing and directing Strad to call, hold and conduct the Meeting in accordance with
the Notice of Meeting, the ABCA and the Interim Order and, in connection therewith, to submit the Arrangement to
the Meeting and to seek approval of the Arrangement Resolution from the Strad Shareholders in the manner set forth
in the Interim Order. A copy of the Interim Order is attached as Appendix C to this Circular.
Subject to the requisite approvals of the Arrangement Resolution by Strad Shareholders at the Meeting, the hearing in
respect of the Final Order is scheduled to take place on April 20, 2020 at 2:00 p.m. (Calgary time) at the Court of
Queen's Bench of Alberta, Calgary Courts Centre, 601 – 5 Street SW, Calgary, Alberta T2P 5P7, or as soon thereafter
as is reasonably practicable. At the hearing for the Final Order, the Court will consider, among other things, the
fairness of the Arrangement. The Court may approve the Arrangement either as proposed or as amended in any
manner the Court may direct, subject to compliance with such terms and conditions, if any, as the Court deems fit. At
the hearing, any Strad securityholder or other interested party who wishes to participate or to be represented or to
present evidence or argument may do so, subject to filing with the Court a notice of intention to appear in accordance
with the Alberta Rules of Court, serving such notice upon the solicitors of Strad on or before 12:00 p.m. (Calgary
time) on April 13, 2020 (or 12:00 p.m. (Calgary time) on the business day that is five business days prior to the date
of the Meeting if it is not held on April 20, 2020) and satisfying any other requirements as provided in the Interim
Order. Please see the Interim Order attached as Appendix C for further details.
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Effective Time of the Arrangement
Subject to all conditions precedent to the Arrangement as set forth in the Arrangement Agreement being satisfied or
waived by the appropriate party, the Arrangement will be effective upon the Effective Date, which will be the date of
filing of the Articles of Arrangement (and such other documents that are required to give effect to the Arrangement)
with the Registrar. If the Meeting is held and the Arrangement Resolution is approved by the Strad Shareholders as
required, Strad will apply to the Court for the Final Order approving the Arrangement. If the Final Order is obtained
on April 20, 2020, and all other conditions specified in the Arrangement Agreement are satisfied or waived, Strad
expects the Effective Date to be on or about April 20, 2020. The Effective Date could be delayed, however, for a
number of reasons, including an objection before the Court in the hearing of the application for the Final Order.
Interest of Certain Persons or Companies in Matters to be Acted Upon
To the knowledge of the management of Strad, none of Strad's directors or executive officers or anyone who has held
office as such since the beginning of Strad's last completed financial year or any associates or affiliates of any of the
foregoing, has any material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in
any matter to be acted on at the Meeting except as disclosed under "The Arrangement – Interests of Certain Directors
and Executive Officers of Strad in the Arrangement" and elsewhere in this Circular.
Interest of Experts
The Special Committee engaged Peters & Co. as financial advisor to Strad, the Special Committee and the Board with
respect to, among other things, the Arrangement. Peters & Co. and its affiliates beneficially own less than 1% of the
outstanding Strad Shares and less than 1% of the outstanding AcquireCo Shares. Peters & Co. has provided the Peters
& Co. Fairness Opinion to the Special Committee and the Board. Peters & Co. has received or will receive fees from
Strad for provision of financial or strategic advice in connection with the Arrangement and provision of the Peters &
Co. Fairness Opinion, as the case may be. See "Fairness Opinion Prepared by Peters & Co." above.
The Special Committee engaged Deloitte to provide the Deloitte Valuation and the Deloitte Fairness Opinion. Deloitte
and its affiliates beneficially own less than 1% of the outstanding Strad Shares and less than 1% of the outstanding
AcquireCo Shares. Deloitte has provided the Deloitte Valuation and the Deloitte Fairness Opinion to the Special
Committee and the Board. Deloitte has received or will receive fees from Strad for provision of the Deloitte Valuation
and the Deloitte Fairness Opinion in connection with the Arrangement. See "Independent Valuation and Fairness
Opinion Prepared by Deloitte" above.
AcquireCo retained Canaccord Genuity Corp. as financial advisor to AcquireCo with respect to the Arrangement.
Canaccord Genuity Corp. has received or will receive fees from AcquireCo for provision of advice in connection with
the Arrangement and related transactions, as the case may be. Canaccord Genuity Corp. and its affiliates beneficially
own less than 1% of the outstanding AcquireCo Shares and less than 1% of the outstanding Strad Shares.
PricewaterhouseCoopers LLP has advised that they are independent of AcquireCo and of Strad within the meaning of
the Rules of Professional Conduct of the Chartered Professional Accountants of Alberta.
Interest of Informed Persons in Material Transactions
No informed person (as defined in NI 51-102) of Strad, or any associate or affiliate of any informed person, has had
any material interest in any transaction, or proposed transaction, which has materially affected or would materially
affect Strad or any of the Strad Subsidiaries since the commencement of the most recently completed financial year
of Strad, except as disclosed under "The Arrangement – Interests of Certain Directors and Executive Officers of Strad
in the Arrangement" and elsewhere in this Circular.
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THE ARRANGEMENT AGREEMENT
The Arrangement Agreement provides for the terms and conditions on which Strad and AcquireCo have agreed to
implement the Arrangement. The following is a summary only of the material terms of the Arrangement Agreement,
including the Plan of Arrangement. Strad Shareholders are urged to read the Arrangement Agreement, including the
Plan of Arrangement, in its entirety. A copy of the Arrangement Agreement is attached as Appendix B to this Circular.
A copy of the Plan of Arrangement is attached as Schedule "A" to Appendix B to this Circular.
Conditions of Closing
Mutual Conditions
The Arrangement Agreement provides that the respective obligations of Strad or AcquireCo to complete the
Arrangement are subject to the fulfillment of the following conditions, which remain to be satisfied, at or before the
Effective Time and may be waived, in whole or in part, by a Party at any time:
(a)

the Arrangement Resolution shall have been approved by the Strad Shareholders at the Meeting, in
accordance with the Interim Order;

(b)

the Final Order shall have been granted in form and substance satisfactory to the Parties, acting
reasonably, and shall not have been set aside or modified in a manner unacceptable to the Parties,
acting reasonably, on appeal or otherwise;

(c)

the Articles of Arrangement to be filed with the Registrar in accordance with the Arrangement
Agreement shall be in form and substance satisfactory to each of the Parties, acting reasonably;

(d)

all necessary approvals, orders, rulings, exemptions and consents of Governmental Bodies which
are necessary shall have been obtained and shall be in full force and effect; and

(e)

no act, action, suit, proceeding, objection or opposition shall have been threatened, taken or
commenced by any domestic or foreign Governmental Body in Canada or elsewhere, whether or
not having the force of law, and no Law, regulation, policy, judgment, decision, order, ruling or
directive shall have been proposed, enacted, promulgated or applied, whether or not having the force
of law which:
(i)

has the effect or may have the effect to cease trade, enjoin, prohibit or impose material
limitations or conditions on the completion of the Arrangement or that would materially
delay the completion of the Arrangement; or

(ii)

would make the consummation of the Arrangement illegal.

Additional Conditions in Favour of AcquireCo
The Arrangement Agreement provides that the obligation of AcquireCo to complete the Arrangement is subject to the
fulfillment of a number of additional conditions at or before the Effective Time, each of which is for the benefit of
AcquireCo and may be waived by AcquireCo, in whole or in part. These additional conditions include:
(a)

the representations and warranties made by Strad in the Arrangement Agreement shall have been
true and correct in all material respects as at the date of the Arrangement Agreement and shall be
true and correct in all material respects as at the Effective Date as if made on and as of such date
(except to the extent such representations and warranties expressly speak only as of an earlier date,
in which event such representations and warranties shall be true and correct only as of such earlier
date) and Strad shall have provided to AcquireCo a certificate of one of its officers, acceptable to
AcquireCo, acting reasonably, certifying such accuracy on the Effective Date;
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(b)

Strad shall have complied in all material respects with its covenants in the Arrangement Agreement
and Strad shall have provided to AcquireCo a certificate of one of its officers, acceptable to
AcquireCo, acting reasonably, certifying that it has so complied with its covenants in the
Arrangement Agreement on the Effective Date;

(c)

Strad shall have obtained all third party and other consents, waivers, permits, exemptions, orders,
approvals, agreements and amendments and modifications to agreements or arrangements that
AcquireCo reasonably considers to be necessary or desirable on terms that are satisfactory to
AcquireCo, acting reasonably, and reasonable evidence of this shall have been delivered to
AcquireCo;

(d)

the Support Agreements with the Ongoing Shareholders and the Other Support Agreement Directors
remaining in effect at the Effective Time;

(e)

Dissent Rights shall not have been exercised in respect of more than 10% of the Strad Shares that
shall not have been withdrawn at the Effective Time;

(f)

the Deloitte Valuation shall not have been amended since the date of issuance or rescinded or
withdrawn by Deloitte;

(g)

the Board shall have:

(h)

(i)

adopted all necessary resolutions, and all other corporate actions shall have been taken by
Strad, to permit consummation of the Plan of Arrangement, and documentation evidencing
the same shall have been provided to AcquireCo;

(ii)

received and, subject to abstentions of Ongoing Directors, unanimously accepted the Peters
& Co. Fairness Opinion and determined that the Arrangement is fair, from a financial point
of view, to such Strad Shareholders (other than the Ongoing Shareholders) and the
Arrangement and the entering into of the Arrangement Agreement are in the best interests
of Strad, and documentation evidencing the same shall have been provided to AcquireCo;
and

(iii)

subject to abstentions of Ongoing Directors who are directors of Strad, unanimously
recommended (and not modified, changed or withdrawn such recommendation) that the
Strad Shareholders and Strad Optionholders (if applicable) vote in favour of the
Arrangement, and shall have provided to AcquireCo a certified copy of the resolutions of
Strad Shareholders and Strad Optionholders (if applicable), voting in favour of the
Arrangement;

no act, action, suit, proceeding, objection or opposition shall have been threatened, taken or
commenced by any Person (other than a Governmental Body), which in the sole judgment of
AcquireCo, acting reasonably:
(i)

has the effect or may have the effect to cease trade, enjoin, prohibit or impose material
limitations damages or conditions on the completion of the Arrangement or the right of
AcquireCo to own or exercise full rights of ownership of the Strad Shares;

(ii)

has a Material Adverse Effect; or

(iii)

would prohibit or limit the ownership or operation by AcquireCo of any material portion
of the business, assets or property of Strad or to compel AcquireCo to dispose of or hold
separate any material portion of the business, assets or property of Strad as a result of the
Arrangement;
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(i)

executed resignations and mutual releases in a form acceptable to AcquireCo, acting reasonably,
shall have been received by AcquireCo on or prior to the Effective Date from each director of Strad
who, as a consequence of the Arrangement, is no longer a director of Strad;

(j)

no Material Adverse Change shall have occurred since the date of the Arrangement Agreement, and
Strad shall have provided to AcquireCo a certificate of one of its directors acceptable to AcquireCo,
acting reasonably, dated the Effective Date to that effect; and

(k)

no covenant, term or condition of any instrument or agreement of Strad shall exist which might
preclude AcquireCo from completing the Arrangement (including any default, acceleration or other
adverse event that may ensue as a result of the completion of the Arrangement).

Additional Conditions in Favour of Strad
The Arrangement Agreement provides that the obligation of Strad to complete the Arrangement is subject to the
fulfillment of a number of additional conditions at or before the Effective Time, each of which is for the benefit of
Strad and may be waived by it, in whole or in part. These additional conditions include:
(a)

the representations and warranties made by AcquireCo in the Arrangement Agreement shall have
been true and correct in all material respects as at the date of the Arrangement Agreement and shall
be true and correct in all material respects as at the Effective Date as if made on and as of such date
(except to the extent such representations and warranties expressly speak only as of an earlier date,
in which event such representations and warranties shall be true and correct only as of such earlier
date), and AcquireCo shall have provided to Strad a certificate of one of its officers, acceptable to
Strad, acting reasonably, certifying such accuracy on the Effective Date;

(b)

AcquireCo shall have complied in all material respects with its covenants in the Arrangement
Agreement, and AcquireCo shall have provided to Strad a certificate of one of its officers, acceptable
to Strad, acting reasonably, certifying that it has so complied with its covenants in the Arrangement
Agreement on the Effective Date;

(c)

the Support Agreements with the Ongoing Shareholders remaining in effect at the Effective Time;

(d)

executed mutual releases in a form acceptable to Strad, acting reasonably, shall have been received
from AcquireCo, on or prior to the Effective Date by each director of Strad who is not a Ongoing
Shareholder; and

(e)

in accordance with Section 2.7 of the Arrangement Agreement, AcquireCo shall have irrevocably
deposited with the Depositary, or with such other Person or Persons as the Parties have agreed in
writing: (i) an amount sufficient to pay the aggregate amount of the Cash Consideration to be
received by the Strad Shareholders (excluding any Cash Consideration payable to the Ongoing
Shareholders in respect of those Strad Shares exchanged for AcquireCo Shares), less such amount
as is required to be withheld by AcquireCo in accordance with the Tax Act; and (ii) the Option
Consideration and Award Consideration, less such amount as is required to be withheld by
AcquireCo in accordance with the Tax Act.

Covenants of Strad
Strad has given usual and customary covenants for an agreement of the nature of the Arrangement Agreement,
including a covenant to carry on business in the ordinary course of business consistent with past practice between the
date of the Arrangement Agreement and the Effective Date and a covenant not to undertake certain actions outside of
the ordinary course of business without AcquireCo's consent.
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In addition, Strad has provided certain non-solicitation covenants in favour of AcquireCo. Strad has agreed, except
as otherwise provided in the Arrangement Agreement, that it will not, and will not authorize or permit any of its
directors, officers, employees, advisors, counsel or other representatives to, directly or indirectly:
(a)

solicit, assist, initiate, facilitate or knowingly encourage the initiation or continuation of, or
participate in, any inquiries, discussions, negotiations, proposals or offers from any Person (other
than AcquireCo and its directors, officers, employees, agents, financial advisors, counsel or other
representatives and the Ongoing Shareholders) in respect of any Take-over Proposal; or

(b)

provide any confidential information to, participate in any discussions or negotiations relating to
any Take-over Proposal with, or otherwise knowingly cooperate with or assist or participate in any
effort to consider, review or initiate a Take-over Proposal by, any Person.

These restrictions are subject to a "fiduciary out" provision which provides that the Board or officers of Strad may
take any of the above actions in respect of an unsolicited written bona fide Take-over Proposal, provided that:
(a)

the Take-over Proposal was not solicited by Strad or any of Strad's directors, officers, employees,
agents, advisors, counsel or other representatives after February 23, 2020, or otherwise in breach of
the Arrangement Agreement;

(b)

the Board, after receiving advice from its financial and outside legal advisors, believes the Takeover Proposal is reasonably likely to become a Superior Proposal; and

(c)

prior to any such time that Strad or its Board entering into or participating in any discussions or
negotiations with such third party and prior to Strad or its Board starting to provide any confidential
information in accordance with Section 3.2 of the Arrangement Agreement, Strad shall enter into a
confidentiality and standstill agreement with such Person substantially in the same form as the
Confidentiality Agreement, and Strad shall promptly notify AcquireCo of any such provision of
confidential information.

Strad has also covenanted that it will, as soon as possible, but in any event prior to 10:00 a.m. (Calgary time) on the
day following receipt of any Take-over Proposal, advise AcquireCo orally and in writing that a Take-over Proposal
has been offered or made to the Board or Strad (which notice in writing must include a copy of the Take-over Proposal,
the identity of all Persons making the Take-over Proposal and must provide an undertaking to provide to AcquireCo
any further documents relating to the material terms or conditions thereof delivered to the Board or to Strad by or on
behalf of such party), and provide to AcquireCo copies of all information (if not previously provided to AcquireCo)
provided to any party proposing a Take-over Proposal prior to or concurrently with the provision of such information
to such proposing party.
Strad has also covenanted that, if Strad receives a Superior Proposal, Strad will give AcquireCo, five (5) Business
Days' advance notice of any action to be taken by the Board to withdraw, modify or change any recommendation
regarding the Arrangement or to enter into an agreement to implement the Superior Proposal and Strad will negotiate
in good faith with AcquireCo to make such adjustments in the terms and conditions of the Arrangement Agreement
and the Arrangement as would enable AcquireCo to proceed with the Arrangement, as amended.
AcquireCo has the right during such five (5) Business Day period to advise the Board that it will as soon as possible
in the circumstances amend the Arrangement to provide that the Strad Shareholders shall receive a value per Strad
Share which, in the opinion of the Board after consultation with its legal and financial advisors, is equal to or greater
than the value per Strad Share provided in the Superior Proposal; provided that during such period and until such time
as the Board advises AcquireCo in writing that, in its opinion, the value per Strad Share pursuant to the proposed
Arrangement amendment is not equal to or greater than the value per Strad Share provided in the Superior Proposal,
Strad agrees not to accept, recommend, approve or enter into any agreement to implement such Superior Proposal,
and not to release the party making such Superior Proposal from any standstill provisions (other than to negotiate the
terms thereof) and shall not withdraw, refine, modify or change its recommendation in respect of the Arrangement.
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Covenants of AcquireCo
AcquireCo has given, in favour of Strad, various covenants, including, without limitation, a covenant to consummate
the Financings required to fund the Arrangement at or prior to the Effective Date. AcquireCo has also covenanted to
not amend, alter or replace, or agree to amend, alter or replace, or permit the amendment, alteration or replacement of
the Financing Agreements required to complete the Arrangement in any manner that: (i) would reduce (or have the
effect of reducing) the aggregate amount of the Financings (including by changing the amount of fees to be paid or
original issue discount); or (ii) impose new or additional conditions or otherwise expands, amends or modifies any of
the conditions to the receipt of any portion of the Financings.
Representations and Warranties
Under the Arrangement Agreement, each of AcquireCo and Strad has made certain customary representations and
warranties related to, without limitation, its due organization, good standing and authorization to enter into the
Arrangement Agreement, consents required as a result of the transactions contemplated by the Arrangement
Agreement, and the absence of any violation of, or conflict with, such Party's organizational documents, applicable
Law or material contracts as a result of entering into the Arrangement Agreement, among others. The representations
and warranties were made solely for the purposes of the Arrangement Agreement and are subject to important
qualifications and limitations agreed to by the parties in connection with negotiating its terms. Moreover, some of the
representations and warranties contained in the Arrangement Agreement have been made as of specified dates or are
subject to a contractual standard of materiality (including Material Adverse Effect) that are different from what may
be viewed as material to Strad Shareholders, or may have been used for the purpose of allocating risk between parties
to an agreement instead of establishing such matters as facts. For the foregoing reasons, you should not rely on the
representations and warranties contained in the Arrangement Agreement as statements of factual information at the
time they were made or otherwise.
Termination of Arrangement Agreement
The Arrangement Agreement may be terminated at any time prior to the Effective Date as follows:
(a)

by mutual written consent of Strad and AcquireCo;

(b)

by Strad if one or more of the mutual conditions or conditions in favour of Strad are not met and the
failure to satisfy such condition(s) is not the result, directly or indirectly, of Strad's breach of the
Arrangement Agreement;

(c)

by AcquireCo if one or more of the mutual conditions or conditions in favour of AcquireCo are not
met and the failure to satisfy such condition(s) is not the result, directly or indirectly, of AcquireCo's
breach of the Arrangement Agreement;

(d)

by any Party if the Meeting shall have been held and completed and the Arrangement Resolution
has not been approved by the Strad Shareholders and Strad Optionholders as required by the Interim
Order;

(e)

by any Party if the Effective Date does not occur on or before June 30, 2020, provided that the
failure is not due to the failure of the Party seeking to terminate the Arrangement Agreement to
perform the obligations required to be performed by it under the Arrangement Agreement;

(f)

by AcquireCo if Strad wilfully breaches any provision of the Arrangement Agreement governing
solicitations of Take-over Proposals (Section 3.2) or notification of Take-over Proposals (Section
3.3); and

(g)

by AcquireCo or Strad if the Strad Non-Completion Fee is payable in accordance with Section 7.4
of the Arrangement Agreement. See "The Arrangement Agreement – Strad Non-Completion Fee".
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Strad Non-Completion Fee
The Arrangement Agreement provides that Strad shall pay to AcquireCo the Strad Non-Completion Fee (which equals
$4 million) if, at any time, any of the following occur (provided that there is no breach by AcquireCo of a provision
of the Arrangement Agreement which has not been waived by Strad or cured by AcquireCo):
(a)

the Board shall or shall resolve to:
(i)

fail to make any of its recommendations, approvals, resolutions or determinations required
in Section 2.10 of the Arrangement Agreement;

(ii)

modify or change (in either case in a manner adverse to AcquireCo) or withdraw, its
recommendation regarding the Arrangement; or

(iii)

fail to within 10 days of the public announcement of a bona fide Take-over Proposal (1)
publicly reaffirm its recommendation of the Arrangement or (2) determine that the Takeover Proposal is a Superior Proposal;

(b)

Strad accepts, recommends, approves or enters into a binding agreement providing for a Superior
Proposal (which for greater certainty shall not include a confidentiality agreement);

(c)

the Arrangement Agreement is terminated by AcquireCo as a result of Strad wilfully breaching any
provision of the Arrangement Agreement governing solicitations of Take-over Proposals (Section
3.2) or notification of Take-over Proposals (Section 3.3); or

(d)

the Arrangement Agreement is terminated by either Party if the Meeting shall have been held and
completed and the Arrangement Resolution has not been approved by the Strad Shareholders and
Strad Optionholders as required by the Interim Order and:
(i)

prior to the Meeting, a Take-over Proposal is made or publicly announced by any Person
(other than AcquireCo or any of its affiliates or any Ongoing Shareholder) whether to Strad
or any holders of Strad Shares; and

(ii)

within nine (9) months following the date of such termination (1) a Take-over Proposal
(whether or not such Take-over Proposal is the same Take-over Proposal referred to in
clause (A) above) is consummated or (2) Strad, directly or indirectly, enters into a
definitive agreement in respect of any Take-over Proposal and such Take-over Proposal is
later consummated.

Strad is only liable to pay the Strad Non-Completion Fee once. Payment of the Strad Non-Completion Fee shall be
made by Strad to AcquireCo: (i) in respect of (a) and (c) set forth above, within two (2) Business Days of the event
giving rise to the payment; (ii) in respect of (b) set forth above, prior to or concurrently with the occurrence of such
event; and (iii) in respect of (d) set forth above, upon the consummation/closing of the Take-over Proposal referred to
therein, in immediately available funds to an account designated by AcquireCo. AcquireCo has acknowledged that
such payment is a genuine pre-estimate of the damages which AcquireCo will suffer or incur as a result of the event
giving rise to such damages and the resultant termination of the Arrangement Agreement and is not a penalty. Strad
has irrevocably waived any right it may have to raise as a defence that any such liquidated damages are excessive or
punitive. For greater certainty, AcquireCo has agreed that the payment of the Strad Non-Completion Fee is the sole
monetary remedy of AcquireCo. Nothing in the Arrangement Agreement shall preclude a Party from seeking
injunctive or other equitable relief in accordance with Section 12.7 of the Arrangement Agreement.
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AcquireCo Expense Reimbursement
The Arrangement Agreement also provides that Strad shall pay, or cause to be paid, to AcquireCo, by wire transfer of
immediately available funds, the reasonable costs and expenses of AcquireCo and its affiliates incurred in connection
with the Arrangement and the transactions contemplated thereby (and AcquireCo shall provide reasonable
documentation evidencing the incurrence of such costs and expenses to the reasonable satisfaction of Strad), to a
maximum of $1,500,000, which shall include, but not be limited to, pre-paid banking fees, as well as legal fees and
disbursements (the "Expense Reimbursement"). The Expense Reimbursement shall become payable if the
Arrangement Agreement shall have been terminated by either of AcquireCo or Strad in the event that the Meeting
shall have been held and completed and the Arrangement Resolution has not been approved by the Strad Shareholders
and Strad Optionholders as required by the Interim Order. The Expense Reimbursement shall be made within two (2)
Business Days of any such termination.
Strad shall only be obligated to pay the Expense Reimbursement once. No Expense Reimbursement shall be payable
if Strad has paid the Strad Non-Completion Fee.
CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS
The following is, as of the date of this Circular, a summary of the principal Canadian federal income tax considerations
under the Tax Act relating to the Arrangement generally applicable to Public Shareholders who, for the purposes of
the Tax Act and at all relevant times, hold their Strad Shares as capital property and deal at arm's length and are not
affiliated with Strad or AcquireCo (a "Holder"). Strad Shares will generally be considered to be capital property to a
Holder unless the Holder holds such Strad Shares in the course of carrying on a business of buying and selling
securities or the Holder acquired such Strad Shares in a transaction or transactions considered to be an adventure or
concern in the nature of trade. Certain Holders whose Strad Shares might not otherwise be considered capital property
may, in certain circumstances, make an irrevocable election in accordance with subsection 39(4) of the Tax Act to
have the Strad Shares and all other "Canadian securities" as defined in the Tax Act owned by such Holder in the
taxation year in which the election is made, and in all subsequent taxation years, deemed to be capital property. Holders
should consult with their own tax advisors if they contemplate making such an election.
This summary is not applicable to the Ongoing Shareholders, holders of Strad Options or Strad Incentive Awards.
This summary is not applicable to a Holder: (a) that is a "financial institution" (for the purposes of the "mark-tomarket" rules) or a "specified financial institution", each as defined in the Tax Act; (b) an interest in which is a "tax
shelter" or "tax shelter investment" within the meaning of the Tax Act; (c) whose "functional currency" for the
purposes of the Tax Act is the currency of a country other than Canada; (d) that has entered into or will enter a
"derivative forward agreement" or "synthetic disposition arrangement", each as defined in the Tax Act, with respect
to the Strad Shares; (e) that acquired Strad Shares pursuant to a Strad Option or other equity-based employment
compensation plan or arrangement; (f) that is exempt from tax under the Tax Act; or (g) that is a partnership. Such
Holders should consult their own tax advisors.
This summary is based on the current provisions of the Tax Act and the regulations thereunder and the current
published administrative policies and assessing practices of the Canada Revenue Agency. This summary also takes
into account all specific proposals to amend the Tax Act publicly announced by or on behalf of the Minister of Finance
(Canada) prior to the date hereof (the "Tax Proposals") and assumes that all Tax Proposals will be enacted in the
form proposed. However, there can be no assurance that the Tax Proposals will be enacted in their current form, or at
all. This summary is not exhaustive of all possible Canadian federal income tax considerations and, except for the Tax
Proposals, does not take into account or anticipate any changes in law or administrative practice, whether by
legislative, regulatory, administrative or judicial decision or action, nor does it take into account or consider other
federal or any provincial, territorial or foreign tax considerations, which may differ significantly from the Canadian
federal income tax considerations described herein.
This summary is of a general nature only and should not be construed as, nor is it intended to be, legal or tax
advice or representations to any particular Strad Shareholder. Accordingly, all Strad Shareholders should
consult their own tax advisors with respect to the income tax consequences of the Arrangement having regard
to their own particular circumstances.
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Holders Resident in Canada
The following portion of the summary is generally applicable to a Holder who, for purposes of the Tax Act and any
applicable income tax treaty or convention, and at all relevant times, is resident or deemed to be resident in Canada (a
"Resident Holder").
Exchange of Strad Shares for Cash Consideration
A Resident Holder who transfers Strad Shares to AcquireCo in exchange for the Cash Consideration will be considered
to have disposed of their Strad Shares and will generally realize a capital gain (or a capital loss) to the extent that the
aggregate amount received by the Resident Holder on the exchange is greater (or less) than the adjusted cost base to
the Resident Holder of the Strad Shares plus any reasonable costs incurred by the Resident Holder in connection with
the disposition. For a discussion regarding the treatment of capital gains and losses, see "Taxation of Capital Gains
and Losses" below.
Dissenting Shareholders
Resident Holders who are Dissenting Shareholders will be considered to have disposed of their Strad Shares for
proceeds of disposition equal to the amount paid to them by AcquireCo, excluding the amount of any interest awarded
by the Court. The Dissenting Shareholder will realize a capital gain (or a capital loss) to the extent that those proceeds
of disposition are greater (or less) than the adjusted cost base of such Strad Shares to the Dissenting Shareholder plus
any reasonable costs incurred by the Dissenting Shareholder in connection with the disposition. For a discussion
regarding the treatment of capital gains and losses, see "Taxation of Capital Gains and Losses" below. Any interest
awarded to a Resident Holder who is a Dissenting Shareholder will be included in the Dissenting Shareholder's income
in the taxation year in which it is received.
Taxation of Capital Gains and Losses
Generally, one-half of any capital gain realized by a Resident Holder in a taxation year must be included in the
Resident Holder's income for the year as a taxable capital gain. Subject to certain specific rules in the Tax Act, onehalf of any capital loss realized by a Resident Holder in a taxation year is an allowable capital loss which must be
deducted from any taxable capital gain realized by the Resident Holder in the year of disposition. Allowable capital
losses for a taxation year in excess of taxable capital gains for that year generally may be carried back and deducted
in any of the three preceding taxation years or carried forward and deducted in any subsequent taxation year against
net taxable capital gains realized in such years, to the extent and under the circumstances described in the Tax Act.
A capital loss realized by a Resident Holder that is a corporation on a disposition of a share may, to the extent and
under the circumstances specified by the Tax Act, be reduced by the amount of dividends received or deemed to have
been received by the corporation on such share or a share substituted for such share. Similar rules may apply where
a corporation is, directly or through a trust or partnership, a member of a partnership or a beneficiary of a trust which
owns shares.
A Resident Holder that, throughout the relevant taxation year, is a "Canadian-controlled private corporation" (as
defined in the Tax Act), may be liable to pay a refundable tax on certain investment income, including taxable capital
gains.
In the case of a Resident Holder that is an individual (including certain trusts), any taxable capital gains may increase
the Resident Holder's liability for alternative minimum tax depending on the Resident Holder's particular
circumstances. Resident Holders to whom the alternative minimum tax rules may be relevant should consult their
own tax advisors.
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Holders Not Resident in Canada
The following portion of the summary is generally applicable to a Holder who, for the purposes of the Tax Act and
any applicable income tax treaty or convention, and at all relevant times, is not and has not been a resident or deemed
to be a resident of Canada and does not use or hold, and is not deemed to use or hold, Strad Shares in connection with
carrying on a business in Canada (a "Non-Resident Holder"). Special rules, which are not discussed in this summary,
apply to a non-resident that is an insurer carrying on business in Canada and elsewhere or an authorized "foreign
bank", as defined in the Tax Act.
Exchange of Strad Shares for Cash Consideration
A Non-Resident Holder who disposes of Strad Shares under the Arrangement will realize a capital gain or a capital
loss computed in the manner described above under the heading "Holders Resident in Canada – Exchange of Strad
Shares for Cash Consideration". A Non-Resident Holder will not be subject to tax under the Tax Act on any capital
gain, or entitled to deduct any capital loss, realized on the disposition of Strad Shares to AcquireCo under the
Arrangement unless such Strad Shares constitute "taxable Canadian property" to the Non-Resident Holder and do not
constitute "treaty-protected property". See the discussion below under the heading "Taxable Canadian Property".
Taxable Canadian Property
Provided the Strad Shares are listed on a designated stock exchange (which currently includes the TSX) at the time of
disposition, Strad Shares generally will not constitute taxable Canadian property of a Non-Resident Holder, unless, at
any time during the 60-month period preceding the disposition, (1)(a) the Non-Resident Holder, (b) Persons not
dealing at arm's length with such Non-Resident Holder, (c) partnerships in which the Non-Resident Holder or a Person
described in (b) holds an interest directly by or through one or more partnerships, or (d) any combination of the Persons
and partnerships described in (a) through (c), owned 25% or more of the issued shares of any class or series of the
capital stock of Strad; and (2) more than 50% of the fair market value of the Strad Shares was derived directly or
indirectly from one or any combination of: (w) real or immovable property situated in Canada; (x) "Canadian resource
properties"; (y) "timber resource properties"; and (z) options in respect of, or interests in or rights in property described
in (w) to (y) (as such terms are defined in the Tax Act).
Notwithstanding the foregoing, in certain circumstances set out in the Tax Act, Strad Shares which are not otherwise
taxable Canadian property could be deemed to be taxable Canadian property. Non-Resident Holders whose Strad
Shares may constitute taxable Canadian property should consult their own tax advisors.
Even if the Strad Shares are taxable Canadian property to a Non-Resident Holder, a taxable capital gain resulting from
the disposition of Strad Shares will not be included in computing the Non-Resident Holder's income for the purposes
of the Tax Act if the Strad Shares constitute "treaty-protected property". Strad Shares owned by a Non-Resident Holder
will generally be treaty-protected property if the gain from the disposition of such Strad Shares would, because of an
applicable income tax treaty, be exempt from tax under the Tax Act. In the event that Strad Shares constitute taxable
Canadian property but not treaty protected property to a particular Non-Resident Holder, the tax consequences as
described above under "Holders Resident in Canada – Exchange of Strad Shares for Cash Consideration" and
"Holders Resident in Canada – Taxation Capital Gains and Capital Losses" will generally apply. A Non-Resident
Holder who disposes of taxable Canadian property and such property is not treaty-protected property, must file a
Canadian income tax return for the year in which the disposition occurs, regardless of whether the Non-Resident
Holder is liable for Canadian tax on any gain realized as a result. Non-Resident Holders owning Strad Shares that may
be "taxable Canadian property" should consult their tax advisors.
Dissenting Shareholders
A Non-Resident Holder who dissents from the Arrangement (a "Dissenting Non-Resident Holder") will be deemed
to have transferred such Dissenting Non-Resident Holder's Strad Shares to AcquireCo and will be entitled to receive
a payment from AcquireCo of an amount equal to the fair value of the Dissenting Non-Resident Holder's Strad Shares.
Dissenting Non-Resident Holders will generally be subject to the same treatment described above under the headings
"Exchange of Strad Shares for Cash Consideration" and "Taxable Canadian Property". Any interest paid or deemed
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to be paid to a Dissenting Non-Resident Holder will not be subject to Canadian withholding tax. Non-Resident
Holders who intend to dissent from the Arrangement are urged to consult their own tax advisors.
Other Tax Considerations
This Circular does not address any tax considerations of the Arrangement other than certain Canadian federal
income tax considerations. Public Shareholders who are resident in jurisdictions other than Canada should
consult their own tax advisors with respect to the tax implications of the Arrangement, including any associated
filing requirements in such jurisdictions. Public Shareholders should also consult their own tax advisors
regarding Canadian federal, provincial or territorial considerations of the Arrangement.
INFORMATION CONCERNING STRAD
Strad specializes in industrial matting and equipment rentals for projects of any size, from a network of branches
across Canada and the United States. Strad aims to exceed customer expectations in many industrial sectors, including
Pipeline, Oil & Gas, Transmission & Distribution, as well as Industrial Construction.
Strad is a reporting issuer or the equivalent in each of the provinces of Canada, except Quebec. Strad's head office is
located at Suite 1200, 440 - 2 Avenue S.W., Calgary, Alberta T2P 5E9 and its registered office is located at Suite 600,
815 – 8th Avenue SW, Calgary, Alberta T2P 3P2.
The Strad Shares are listed and posted for trading on the TSX under the symbol "SDY". On February 21, 2020, the
last trading day completed prior to announcement of the proposed Arrangement, the closing price of the Strad Shares
on the TSX was $1.79 per share. On March 19, 2020, the closing price of the Strad Shares on the TSX was $1.40 per
share.
Documents Incorporated by Reference
Information in respect of Strad has been incorporated by reference in this Circular from documents filed with the
various securities commission or similar regulatory authorities in Canada. Copies of the documents incorporated
herein by reference may be obtained on request without charge from Strad at Strad's business office, located at Suite
1200, 440 – 2nd Avenue S.W., Calgary, Alberta T2P 5E9 or by telephone at (403) 232-6900. In addition, copies of
the documents incorporated by reference herein may be obtained through the SEDAR website at www.sedar.com.
The following documents of the Corporation are specifically incorporated by reference into, and form an integral part
of, this Circular:
(a)

the Corporation's annual information form for the year ended December 31, 2019 dated March 20,
2020 (the "AIF");

(b)

the audited condensed consolidated financial statements of the Corporation as at and for the years
ended December 31, 2019 and 2018, together with the notes thereto and the independent auditor's
report thereon;

(c)

the audited condensed consolidated financial statements of the Corporation as at and for the years
ended December 31, 2018 and 2017, together with the notes thereto and the independent auditor's
report thereon;

(d)

the management's discussion and analysis of the Corporation's operating results for each of the years
ended December 31, 2019 and 2018;

(e)

the information circular and proxy statement for the annual and special meeting of the Corporation's
shareholders held on June 4, 2019; and
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(f)

the material change report in respect of the Arrangement and the execution of the Arrangement
Agreement dated March 3, 2020.

Any documents of the type described in Section 11.1(1) of Form 44-101F1 – Short Form Prospectus, if filed by the
Corporation with the securities commissions or similar authorities in the provinces of Canada after the date of this
Circular and before the termination of this distribution, are deemed to be incorporated by reference in this Circular.
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall
be deemed to be modified or superseded for the purposes of this Circular to the extent that a statement
contained herein or in any other subsequently filed document which also is, or is deemed to be, incorporated
by reference herein modifies or supersedes such statement. The modifying or superseding statement need not
state that it has modified or superseded a prior statement or include any other information set forth in the
document that it modifies or supersedes. The making of a modifying or superseding statement shall not be
deemed an admission for any purposes that the modified or superseded statement, when made, constituted a
misrepresentation, an untrue statement of a material fact or an omission to state a material fact that is required
to be stated or that is necessary to make a statement not misleading in light of the circumstances in which it
was made. Any statement so modified or superseded shall not be deemed, except as so modified or superseded,
to constitute a part of this Circular.
Price Range and Trading Volume of Strad Shares
The outstanding Strad Shares are listed and posted for trading on the TSX under the trading symbol "SDY". The
following table sets forth the closing price range and trading volume of the Strad Shares on the TSX for the periods
indicated.
Date

High ($)

Low ($)

Trading Volume

January
February
March
April
May
June
July
August
September
October
November
December

1.38
1.42
1.54
1.65
1.75
1.74
1.75
1.80
1.71
1.67
1.81
1.85

1.22
1.30
1.35
1.41
1.60
1.59
1.56
1.55
1.60
1.45
1.61
1.65

76,700
1,404,900
627,800
4,229,400
440,100
398,300
697,900
117,300
233,800
126,900
954,900
232,900

January
February
March (1 – 19)

1.82
2.36
2.34

1.75
1.75
1.05

318,700
1,711,400
1,786,300

2019

2020

The closing price of the Strad Shares on the TSX on February 21, 2020, being the last date on which the Strad Shares
traded prior to the announcement of the signing of the Arrangement Agreement, was $1.79 per Strad Share. The
closing price of the Strad Shares on the TSX on March 19, 2020, being the last date on which the Strad Shares traded
prior to the date of this Circular, was $1.40 per Strad Share.
Previous Purchases and Sales
During the twelve (12) months preceding the date of this Circular, the Corporation did not purchase or sell any of its
securities other than the purchase of 2,388,025 Strad Shares at an average price of $1.63 per share pursuant to a normal
course issuer bid of the Corporation.
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Voting Securities, Outstanding Strad Shares and Principal Holders
As of the Record Date, 54,397,620 Strad Shares are issued and outstanding and no special voting shares are issued
and outstanding. Strad Shareholders of record at the close of business on the Record Date are entitled to vote their
Strad Shares at the Meeting on the basis of one vote for each Strad Share held, except to the extent that: (a) the holder
has transferred the ownership of any of his, her or its Strad Shares after the Record Date; and (b) the transferee of
those Strad Shares produces properly endorsed security certificates, or otherwise establishes that he, she or it owns
the Strad Shares, and demands not later than 10 days before the day of the Meeting that his, her or its name be included
in the list of Persons entitled to vote at the Meeting, in which case the transferee will be entitled to vote his, her or its
Strad Shares at the Meeting.
To the knowledge of the Board and the executive officers of Strad, there are no Persons or entities as at the date hereof,
who beneficially hold, directly or indirectly or exercise control or direction over, more than 10% percent of the voting
rights attached to the issued and outstanding Strad Shares entitled to vote at the Meeting other than as disclosed below:
Number of Voting
Securities

Percentage of Class

Ewing Morris & Co. Investment Partners Ltd.(1)
Ontario, Canada

8,776,453

16.1%

Lyle Wood Contracting Ltd.(1)(2)
Alberta, Canada

8,556,997

15.7%

Cannell Capital, LLC
Wyoming, USA

6,161,765

11.3%

Name of Shareholder and Place of Residence

Notes:
(1)
(2)

Based on information provided by, or in public filings made by, the above entity and as of the date of the last public
filings of or information provided by such entity.
Lyle Wood, a director of Strad, is a shareholder of Lyle Wood Contracting Ltd.

Holders of approximately 38.3% of the outstanding Strad Shares (which include all of the directors and executive
officers of Strad and their associates and affiliates and certain other Public Shareholders) have entered into the Support
Agreements with AcquireCo pursuant to which they have agreed, on the terms and conditions specified therein, to
vote all of their Strad Shares in favour of the Arrangement Resolution. See "The Arrangement – Support Agreements".
Ownership of Securities of the Corporation
The following table indicates the number and approximate percentage, as well as the value, of outstanding securities
of the Corporation beneficially owned, or over which control or direction is exercised, by each director, officer and
other insider of the Strad and, to the knowledge of Strad, after reasonable enquiry, by all of their respective associates
and affiliates.

Name

Position with the
Corporation

Strad Shares

Strad Options

Value of Strad
Options(3)

Strad Incentive
Awards

Value of
Strad
Incentive
Awards(4)

Andrew R. C.
Pernal

President, Chief
Executive Officer and
Director

407,729 (0.7%)

432,500
(23.4%)

$Nil(5)

280,000
(22.1%)

$Nil(5)

Shane Hopkie

Chief Operating
Officer

162,400 (0.3%)

287,500
(15.6%)

$Nil(5)

186,667
(14.7%)

$Nil(5)
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Position with the
Corporation

Name

Strad Shares

Strad Options

Value of Strad
Options(3)

Strad Incentive
Awards

Value of
Strad
Incentive
Awards(4)

Michael Donovan

Chief Financial
Officer

115,580 (0.2%)

210,000
(11.4%)

$Nil(5)

136,667
(10.8%)

$Nil(5)

Michael J.
McNulty

Chairman and
Director

20,000 (0.0%)

Nil (0.0%)

$Nil

90,000 (7.1%)

$215,100

Thomas Alford

Director

50,000 (0.1%)

Nil (0.0%)

$Nil

138,351
(10.9%)

$330,659

Craig Hruska

Director

40,000 (0.1%)

Nil (0.0%)

$Nil

158,874
(12.5%)

$379,709

Lyle Wood

Director

8,556,997
(15.7%)

Nil (0.0%)

$Nil

Nil (0.0%)

Nil

Kristi Cawthorn

Director

Nil (0.0%)

Nil (0.0%)

$Nil

48,617 (3.8%)

$116,195

Lee Matheson

Director

Nil (0.0%)

Nil (0.0%)

$Nil

39,481 (3.1%)

$94,360

Eric Ducharme

Branch Manager

1,073,388
(2.0%)

10,000 (0.5%)

$Nil

Nil (0.0%)

Nil

Chris Allison

Branch Manager

750,723 (1.4%)

10,000 (0.5%)

$Nil

Nil (0.0%)

Nil

Clint Crook

Maintenance Manager

561,798 (1.0%)

Nil (0.0%)

$Nil

Nil (0.0%)

Nil

Dan Hopfner

Sales Representative

101,800 (0.2%)

35,000 (1.9%)

$30,950

16,666 (1.3%)

$39,832

Justin Bentley

Operations Manager

150,600 (0.3%)

20,000 (1.1%)

$17,750

8,334 (0.7%)

$19,918

Sheryl Shallow

Revenue Accountant

60,000 (0.1%)

Nil (0.0%)

$Nil

Nil (0.0%)

Nil

Notes:

(1)
(2)

(3)
(4)

(5)

Mr. Pernal a director and executive officer of Strad is a director and officer of AcquireCo. Mr. Donavan, an executive officer of Strad,
is an officer of AcquireCo.
After making reasonable enquiries, the Corporation has determined that, other than as described above or elsewhere in this Circular,
none of the following individuals or entities owned or exercised control or direction over any securities of the Corporation: (1) associates
and affiliates of insiders of the Corporation; (2) associates or affiliates of the Corporation; (3) an insider of the Corporation, other than
a director or officer of the Corporation; and (4) Persons or companies acting jointly or in concert with the Corporation.
Represents aggregate amount that would be received by such holder upon completion of the Arrangement pursuant to the Strad Option
Assignment Agreements at the Effective Time.
Represents the aggregate amount that would that would be received by such holder upon completion of the Arrangement. Strad Director
Awards held by the independent directors of Strad who are expected to resign immediately prior to the completion of the Arrangement,
will become fully vested immediately prior to the Effective Date and will entitle the holders thereof to a payment in cash in accordance
with the terms of the Strad Retention Award Plan, based upon the fair market value of the Strad Shares which, for these purposes, shall
be equal to the Cash Consideration.
Strad has entered into the Strad Ongoing Incentiveholder Termination Agreements with each of the executive officers of Strad pursuant
to which each such individual has agreed to the termination of all Strad Options (and Strad Incentive Awards held by such individuals
effective immediately prior to the Effective Time for nominal consideration of $0.0001.
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Indebtedness of Directors, Executive Officers and Employees
None of the directors, executive officers or employees (or former directors, executive officers or employees) of Strad
or any associate thereof has been indebted to Strad at any time during the last completed financial year, other than as
follows:

Name

Position with the
Corporation

Involvement of
Strad

Amount
Outstanding at
Record Date

Security for
Indebtedness

Andrew R. C. Pernal

President, Chief Executive
Officer and Director

Lender

$331,282

Strad Shares

Shane Hopkie

Chief Operating Officer

Lender

$231,102

Strad Shares

Michael Donovan

Chief Financial Officer

Lender

$65,793

Strad Shares

Proceeds of the loans were used to purchase Strad Shares. The loan balances are non-interest bearing for the first three
years the loans are outstanding unless further extensions are approved by the Board. An extension has been granted
to Mr. Pernal and Mr. Hopkie. After the interest waived period, the notes bear interest at the prime lending rate per
annum established by Strad's bank, plus 1% interest. The loans are required to be paid in full on the maturity date,
being 10 years from the date of issuance. The loans are non-recourse, whereby Strad will forgive any amount of the
loan that is greater than the fair market value of the Strad Shares at the time the loan is repaid. Strad holds the Strad
Shares purchased using the proceeds from the loan as security.
Material Contracts
Except for the Arrangement Agreement, and contracts entered into in the ordinary course of business, Strad has not
entered into any material contracts within the most recently completed financial year, or before the most recently
completed financial year that is still in effect.
INFORMATION CONCERNING ACQUIRECO
General
AcquireCo was incorporated under the ABCA on January 6, 2020. AcquireCo does not have any subsidiaries.
AcquireCo's head and registered offices are located at 1900, 520 – 3rd Avenue S.W., Calgary, Alberta T2P 0R3. The
auditors of AcquireCo are PricewaterhouseCoopers LLP.
Business
AcquireCo was incorporated for the sole purpose of entering into the Arrangement Agreement and implementing the
Arrangement. AcquireCo has not carried on any active business since incorporation other than in connection with its
role as a party to the Arrangement Agreement and the transactions contemplated thereby. AcquireCo does not have
any assets.
Immediately following the Arrangement, AcquireCo will amalgamate with Strad to form Amalco and it is expected
that Amalco's assets will be the former assets and business of Strad acquired pursuant to the Arrangement. Based on
the number of Strad Shares presently issued and outstanding, it is anticipated that, immediately prior to the
amalgamation of AcquireCo and Strad, AcquireCo will own 100% of the issued and outstanding Strad Shares. An
aggregate of 11,941,015 Strad Shares (22%) currently owned by the Ongoing Shareholders will be exchanged for
11,941,015 AcquireCo Shares pursuant to the Arrangement.
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A summary of the financial information of Strad, including the aggregated amounts of assets, liabilities, revenue and
profit or loss is contained in Strad's audited consolidated condensed financial statements and related management's
discussion and analysis for the year ended December 31, 2019, which documents are incorporated by reference herein.
Directors and Officers
The following table provides the names and places of residence of AcquireCo's directors and executive officers, their
offices held with the AcquireCo, the date they were first appointed as directors and/or officers of AcquireCo and their
principal occupations during the previous five years as at the date of this Circular.
Name and
Residence

Positions Held (Date of
Appointment)

Andrew R. C. Pernal
Calgary,
Alberta,
Canada

President (January 27, 2020) and
director (January 6, 2020)

Chief Executive Officer of Strad since June 2012, President since
March 2009 and a director since May 2009. Chief Financial
Officer of Strad from May 2006 to February 2010.

Michael Donovan
Calgary,
Alberta,
Canada

Chief Financial Officer
(February 20, 2020)

Chief Financial Officer of Strad since March 29, 2016. Prior
thereto Director, Corporate Finance from October 2014 to March
2016; and Corporate Controller from September 2010 to October
2014.

Principal Occupation During Last Five Years

Note:
(1)

No committees have been appointed by the board of directors of AcquireCo as of the date of this Circular.

Cease Trade Orders, Bankruptcies, Penalties or Sanctions
To AcquireCo's knowledge, no director or executive officer of AcquireCo: (i) is, or has been in the last 10 years, a
director, chief executive officer or chief financial officer of an issuer (including AcquireCo) that, (a) while that Person
was acting in that capacity was the subject of a cease trade order or similar order or an order that denied the issuer
access to any exemptions under securities legislation, that was in effect for a period of more than 30 consecutive days
(collectively, an "order"), or (b) was subject to an order that was issued after the proposed director ceased to be a
director, chief executive officer or chief financial officer and which resulted from an event that occurred while that
Person was acting in the capacity as director, chief executive officer or chief financial officer; (ii) is, or has been in
the last 10 years, a director or executive officer of an issuer (including AcquireCo) that while that Person was acting
in such capacity or within a year of that Person ceasing to act in that capacity, became bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement
or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets; (iii) has,
within the last 10 years, become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency,
or become subject to or instituted any proceedings, arrangements or compromises with creditors, or had a receiver,
receiver manager or trustee appointed to hold his, her or its assets; or (iv) has been subject to: (a) any penalties or
sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or has entered into
a settlement agreement with a securities regulatory authority, or (b) any other penalties or sanctions imposed by a
court or regulatory body that would likely be considered important to a reasonable securityholder in making an
investment decision.
Description of Capital Structure
AcquireCo is authorized to issue an unlimited number of: AcquireCo Shares; Class "B" Common voting shares; Class
"C" Common non-voting shares; and preferred shares, issuable in one or more series. There are presently seven
AcquireCo Shares outstanding and no other AcquireCo securities outstanding.
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The AcquireCo Shares have the following rights, privileges, restrictions and conditions:
(a)

the right to receive notice of and to attend and vote at all meetings of AcquireCo shareholders except
meetings of the holders of another class of shares, with each AcquireCo Share entitling the holder
thereof to one vote;

(b)

subject to the preferences accorded to the holders of preferred shares, the holders of AcquireCo
Shares are entitled to receive such dividends as may be deemed thereon by the board of directors of
AcquireCo from time to time; and

(c)

in the event of the liquidation, dissolution or winding up of AcquireCo, whether voluntary or
involuntary, the holders of AcquireCo Shares are entitled to receive pro rata all of the assets
remaining for distribution after the payment to the holders of preferred shares, in accordance with
the preference on liquidation, dissolution or winding-up accorded to the holders of preferred shares.

The Class "B" Common voting shares have the following rights, privileges, restrictions and conditions:
(a)

the right to receive notice of and to attend and vote at all meetings of AcquireCo shareholders except
meetings of the holders of another class of shares, with each Class "B" Common voting share
entitling the holder thereof to one vote;

(b)

subject to the preferences accorded to the holders of preferred shares, the holders of Class "B"
Common voting shares are entitled to receive such dividends as may be deemed thereon by the
board of directors of AcquireCo from time to time; and

(c)

in the event of the liquidation, dissolution or winding up of AcquireCo, whether voluntary or
involuntary, the holders of Class "B" Common voting shares are entitled to receive pro rata all of
the assets remaining for distribution after the payment to the holders of preferred shares, in
accordance with the preference on liquidation, dissolution or winding-up accorded to the holders of
preferred shares.

The Class "C" Common non-voting shares have the following rights, privileges, restrictions and conditions:
(a)

no right to receive notice of or to attend and vote at meetings of AcquireCo shareholders of except
where permitted pursuant to applicable Laws;

(b)

subject to the preferences accorded to the holders of preferred shares, the holders of Class "C"
Common non-voting shares are entitled to receive such dividends as may be deemed thereon by the
board of directors of AcquireCo from time to time; and

(c)

in the event of the liquidation, dissolution or winding up of AcquireCo, whether voluntary or
involuntary, the holders of Class "C" Common non-voting shares are entitled to receive pro rata all
of the assets remaining for distribution after the payment to the holders of preferred shares, in
accordance with the preference on liquidation, dissolution or winding-up accorded to the holders of
preferred shares.

AcquireCo amended its articles on February 23, 2020 to create a first series of preferred shares (the "Series "1"
Preferred Shares"). The Series "1" Preferred Shares have the following rights, privileges, restrictions and conditions:
(a)

no right to receive notice of or to attend and vote at meetings of AcquireCo shareholders of except
where permitted pursuant to applicable Laws;

(b)

with respect to payment of dividends and distribution of assets upon liquidation, dissolution or
winding up of AcquireCo, whether voluntary or involuntary, all Series "1" Preferred Shares rank
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senior to all AcquireCo Shares, Class "B" Common voting shares and Class "C" Common nonvoting shares;
(c)

cash dividends shall accrue on the Series "1" Preferred Shares at the rate of 5.0% per annum on the
sum of $5,000,000 plus all unpaid accrued and accumulated cash dividends thereon;

(d)

stock dividends shall accrue on the Series "1" Preferred Shares at the rate of 10.0% per annum on
the liquidation value thereof and shall be paid by the issuance of additional Series "1" Preferred
Shares;

(e)

in the event of the liquidation, dissolution or winding up of AcquireCo, whether voluntary or
involuntary, a holder of Series "1" Preferred Shares shall be entitled to be paid out of the assets of
AcquireCo available for distribution, before any payment shall be made to the holders of AcquireCo
Shares, Class "B" Common voting shares or Class "C" Common non-voting shares, an amount in
cash equal to the aggregate liquidation value of all Series "1" Preferred Shares held by such holder,
plus all unpaid accrued and accumulated dividends thereon;

(f)

AcquireCo shall have the right to elect to redeem all or any portion of the then outstanding Series
"1" Preferred Shares for a price per Series "1" Preferred Shares equal to the liquidation value thereof,
plus all unpaid accrued and accumulated dividends thereon; and

(g)

at any time on or after 60 months from their original date of issuance, certain holders of Series "1"
Preferred Shares, shall have the right to elect to have all (but not less than all) of the then outstanding
Series "1" Preferred Shares redeemed by AcquireCo for a price per Series "1" Preferred Shares equal
to the liquidation value thereof, plus all unpaid accrued and accumulated dividends thereon.

Dividends
Since incorporation, AcquireCo has not paid dividends on the AcquireCo Shares, nor does it have any plan or intention
to declare a dividend on any of the AcquireCo Shares.
Prior Sales
The following table summarizes the issuance of securities of AcquireCo since incorporation on January 6, 2020.
Date of
Issuance

Type of Securities

Number of Securities

Price Per Security

March 12, 2020

AcquireCo Shares

7

$2.39
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Principal Securityholders
As at the date hereof, no person beneficially owns, controls or directs, directly or indirectly, more than 10% of the
AcquireCo Shares, other than as set out below:

Name of Shareholder and Place of
Residence

Number of AcquireCo Shares

Percentage of Class

Lyle Wood

1

14.29

1

14.29

1

14.29

1

14.29

1

14.29

1

14.29

1

14.29

Calgary, Alberta, Canada
Andrew R. C. Pernal
Calgary, Alberta, Canada
Michael Donovan
Calgary, Alberta, Canada
Shane Hopkie
Calgary, Alberta, Canada
Clint Crook
Fort St. John, British Columbia,
Canada
Eric Ducharme
Brandon, Manitoba, Canada
Chris Allison
Elkhorn, Manitoba, Canada

If the Arrangement is successfully completed, then each Strad Share issued and outstanding on the Effective Date held
by an Ongoing Shareholder will have been transferred to AcquireCo in exchange for one (1) AcquireCo Share.
Executive Compensation and Director Remuneration
No compensation has been paid by AcquireCo to any of its officers or directors since incorporation. It is anticipated
that the existing management of Strad will continue in their current positions as management of AcquireCo following
completion of the Arrangement. See "The Arrangement – Interests of Certain Directors and Executive Officers of
Strad in the Arrangement".
Indebtedness of Directors and Officers
No director, executive officer, employee or former executive officer, director or employee of AcquireCo, or any
associate of any such director, executive officer or employee is, or has been at any time since the date of incorporation
of AcquireCo, indebted to AcquireCo in respect of any indebtedness that is still outstanding, nor, at any time since the

78

date of incorporation of AcquireCo has, any indebtedness of any such Person been the subject of a guarantee, support
agreement, letter of credit or other similar arrangement or understanding provided by AcquireCo.
Risk Factors
AcquireCo was incorporated for the sole purpose of implementing the Arrangement. AcquireCo has not carried on
any active business since incorporation other than in connection with its role as a party to the Arrangement Agreement
and the transactions contemplated thereby and AcquireCo has no assets or cash flow.
As part of the Arrangement, AcquireCo and Strad will amalgamate to form Amalco and immediately following the
Arrangement, Amalco's assets will be Strad's assets. As such, Amalco will be subject to the risks of Strad's business
and affairs, including, changes in commodity prices, financing risks, competitive risks, potential environmental
liabilities, changes in Laws and the other risk described in Strad's AIF, incorporated by reference herein.
Material Contracts
AcquireCo has not entered into any material contracts since its date of incorporation, other than the Arrangement
Agreement, the Financing Agreements and the Support Agreements.
Legal Proceedings and Regulatory Actions
Since incorporation, there have been no legal proceedings to which AcquireCo is or was a party to, or that any of its
property is or was the subject of, nor are any such legal proceedings known to AcquireCo to be contemplated.
Since incorporation there have been no (i) penalties or sanctions imposed against AcquireCo by a court relating to
securities legislation or by a securities regulatory authority; (ii) other penalties or sanctions imposed by a court or
regulatory body against AcquireCo that would likely be considered important to a reasonable investor in making an
investment decision; and (iii) settlement agreements AcquireCo entered into before a court relating to securities
legislation or with a securities regulatory authority.
Interests of Management and Others in Material Transactions
The directors and officers of AcquireCo are directors and/or officers of Strad. See "The Arrangement – Interests of
Certain Directors and Executive Officers of Strad in the Arrangement".
Experts
The only Person or company who is named as having prepared or certified a report, valuation, statement or opinion
described or included in this Circular on behalf of AcquireCo and whose profession or business gives authority to the
report, valuation, statement or opinion made by the Person or company, is PricewaterhouseCoopers LLP, AcquireCo's
independent auditors.
PricewaterhouseCoopers LLP has advised that they are independent of AcquireCo within the meaning of the Rules of
Professional Conduct of the Chartered Professional Accountants of Alberta.
Financial Statements
The audited financial statements of AcquireCo, which comprise the statement of financial position of AcquireCo as
at March 12, 2020 and the date of its incorporation January 6, 2020 and the statements of operations and
comprehensive loss, changes in shareholders' equity and cash flows for the period from the date of its incorporation
on January 6, 2020 to March 12, 2020, along with the notes thereto, are contained in Appendix H to this Circular.
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RISK FACTORS
Risks Related to the Arrangement
Completion of the Arrangement is Subject to the Satisfaction or Waiver of Several Conditions
The completion of the Arrangement is subject to a number of conditions, certain of which are outside the control of
Strad or AcquireCo, including, but not limited to, receipt of the required approvals by the Strad Shareholders and
Court. There is no certainty, nor can Strad provide any assurance, that these conditions will be satisfied or waived,
nor can there be any certainty of the timing of their satisfaction or waiver. If the Arrangement is not completed for
any reason, there are risks that the announcement of the Arrangement Agreement as well as the Arrangement and the
dedication of substantial resources of Strad to the completion thereof could have a negative impact on Strad's current
business relationships (including with future and prospective employees, customers, suppliers and joint venture
partners) and could have a material adverse effect on the current and future operations, financial condition and
prospects of Strad and the market price of the Strad Shares.
Potential to Terminate the Arrangement Agreement
Each of Strad and AcquireCo has the right to terminate the Arrangement Agreement in certain circumstances.
Accordingly, there is no certainty, nor can Strad provide any assurance, that the Arrangement Agreement will not be
terminated by Strad or AcquireCo before the completion of the Arrangement. If for any reason the Arrangement is
not completed, the market price of Strad Shares, which following announcement of the Arrangement rose to
approximately the amount of the Cash Consideration payable under the Arrangement to the Public Shareholders, may
be adversely affected. The weighted average trading price of the Strad Shares for the two months prior to
announcement of the Arrangement was $1.79 per share. Moreover, if the Arrangement Agreement is terminated, or
the Arrangement is not completed for any reason, there is no assurance that the Board will be able to find a party
willing to pay an equivalent or a more attractive price for the Strad Shares than the value to be received by Strad
Shareholders pursuant to the terms of the Arrangement.
Occurrence of a Material Adverse Change
The completion of the Arrangement is subject to a condition in favour of AcquireCo that there shall not have occurred
a Material Adverse Change. Although a Material Adverse Change excludes certain events that are beyond the control
of Strad (such as general changes in the economy or changes generally affecting the industries or markets in which
Strad operates and which do not have a disproportionate effect on Strad), there can be no assurance that a Material
Adverse Change will not occur prior to the Effective Time. If a Material Adverse Change occurs and AcquireCo does
not waive such effect, the Arrangement would not proceed.
Strad will incur costs and may have to pay the Strad Non-Completion Fee
If the Arrangement Agreement is terminated, or the Arrangement is not completed for any reason, Strad will still have
incurred costs for pursuing the Arrangement, including costs related to legal, accounting and certain financial advisor
fees and the diversion of management's attention away from the conduct of Strad's business. As well, if the
Arrangement Agreement is terminated in certain circumstances, Strad may be obligated to pay the Strad NonCompletion Fee (equal to $4 million) or the Expense Reimbursement (equal to $1.5 million). See "The Arrangement
– Strad Non-Completion Fee".
There is no certainty that the Financings required to fund the Arrangement will be completed in a timely fashion
or at all
While the Arrangement Agreement does not contain any financing condition in favour of AcquireCo, there is no
certainty that the Financings required to fund completion of the Arrangement will be completed by AcquireCo or, in
the event there are changes to the terms and conditions of the Financing Agreements, that AcquireCo would be able
to otherwise obtain the necessary funding to complete the Arrangement. If the Arrangement Agreement is terminated
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in such circumstances, Strad will still have incurred costs for pursuing the Arrangement, including costs related legal,
accounting and certain financial advisor fees and costs related to the diversion of management's attention away from
the conduct of Strad's business.
Failure to complete the Arrangement could negatively impact Strad's share price, future business and operations
There are a number of material risks to which Strad is subject to relating to the Arrangement not being completed,
including the following:
(a)

the price of the Strad Shares may decline to the extent that the current market price reflects a market
assumption that the Arrangement will be completed;

(b)

certain costs related to the Arrangement, such as legal, accounting, financial advisory, as well as, in
certain circumstances, the Strad Non-Completion Fee or the Expense Reimbursement, may be
payable by Strad even if the Arrangement is not completed; and

(c)

Strad will continue to be subject to various risks related to its ongoing business (see "Risks Relating
to Strad" below). Considering the current market conditions, if the Corporation continues on as a
public corporation there is a significant risk that, over time, the Corporation may have higher debt
and continued limited access to accretive capital.

Restrictions on Strad's ability to solicit Take-over Proposals from other potential purchasers
While the terms of the Arrangement Agreement permit Strad to consider unsolicited Take-over Proposals upon the
satisfaction of certain conditions, the Arrangement Agreement restricts Strad from actively soliciting Take-over
Proposals from third parties. See "The Arrangement Agreement – Covenants of Strad".
The Strad Non-Completion Fee, Expense Reimbursement and other rights in favour of AcquireCo may discourage
other parties from proposing a significant business transaction with Strad
Under the Arrangement, Strad is required to pay the Strad Non-Completion Fee in the event that the Arrangement
Agreement is terminated in circumstances related to a Superior Proposal and is required to pay the Expense
Reimbursement in the event that the Arrangement Agreement is terminated in certain other circumstances. The Strad
Non-Completion Fee, Expense Reimbursement and provisions of the Arrangement Agreement respecting any
Superior Proposal may discourage other parties from attempting to propose a possible alternative business transaction.
Strad Shareholders (other than Ongoing Shareholders) will no longer hold an interest in Strad following the
Arrangement
Following the Arrangement, Strad Shareholders will no longer hold any of the Strad Shares and Public Shareholders
will forego any future increase in value that might result from future growth and the potential achievement of Strad's
long-term plans.
The Arrangement is a taxable transaction
The Arrangement will be a taxable transaction and, as a result, Strad Shareholders will generally be required to pay
taxes on any gains that result from their receipt of the Cash Consideration pursuant to the Arrangement. See "Certain
Canadian Federal Income Tax Considerations".
Forward-Looking Statements May Prove to be Inaccurate
Strad Shareholders are cautioned not to place undue reliance on forward-looking statements. By their nature, forwardlooking statements involve numerous assumptions, known and unknown risks and uncertainties, of both a general and
specific nature, that could cause actual results to differ materially from those suggested by the forward looking
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statement or contribute to the possibility that predictions, forecasts or projections will prove to be materially
inaccurate. See "Information Circular and Proxy Statement – Forward-looking Information and Statements".
Risks Relating to Strad
If the Arrangement is not completed, Strad will continue to face, and Strad Shareholders will continue to be exposed
to, the risks associated with continuing as a public corporation and the risks that it currently faces with respect to its
business and affairs, including, financing risks, competitive risks, potential environmental liabilities, changes in Laws
and the other risk described in Strad's AIF, which is incorporated by reference in this Circular. Considering the current
market conditions, it was perceived that a legitimate risk existed that, if the Corporation continued on as a public
corporation that, over time, the Corporation would likely have higher debt and continued limited access to accretive
capital. In addition, Strad's customers, clients and strategic partners, in response to the announcement of the
Arrangement, may delay or defer decisions concerning Strad. Any delay or deferral of those decisions by customers
and/or strategic partners could have a material adverse effect on the business and operations of Strad, regardless of
whether the Arrangement is ultimately completed. Similarly, current and prospective Strad employees may experience
uncertainty about their futures until AcquireCo's future intentions or strategies with respect to Strad are announced
and executed. This may adversely affect Strad's ability to attract or to retain key management and employees.
RIGHTS OF DISSENTING STRAD SHAREHOLDERS
The following description of the rights of Dissenting Shareholders is not a comprehensive statement of the
procedures to be followed by a Dissenting Shareholder who seeks payment of the fair value of such holder's
Strad Shares and is qualified in its entirety by the reference to the full text of the Interim Order, which is
attached to this Circular as Appendix C, and the text of Section 191 of the ABCA, which is attached to this
Circular as Appendix D. A Dissenting Shareholder who intends to exercise Dissent Rights should carefully
consider and comply with the provisions of Section 191 of the ABCA, as modified by the Interim Order and the
Plan of Arrangement. Failure to comply with the provisions of that section, as modified by the Interim Order
and the Plan of Arrangement, and to adhere to the procedures established therein may result in the loss of all
rights thereunder.
The Court hearing the application for the Final Order has the discretion to alter the rights of dissent described herein
based on the evidence presented at such hearing.
Pursuant to the Interim Order, a registered Strad Shareholder is entitled, in addition to any other rights the holder may
have, to dissent and to be paid by AcquireCo the fair value of the Strad Shares held by the holder in respect of which
the holder dissents, determined as of the close of business on the last Business Day before the day on which the
resolution from which such holder dissents was adopted. Only registered Strad Shareholders may dissent. Persons
who are Beneficial Shareholders who hold Strad Shares registered in the name of a broker, custodian, nominee
or other intermediary who wish to dissent should be aware that they may only do so through the registered
owner of such Strad Shares. Accordingly, a Beneficial Shareholder desiring to exercise Dissent Rights must
make arrangements for the Strad Shares beneficially owned by such Beneficial Shareholder to be registered in
the name of such Beneficial Shareholder prior to the time the written objection to the Arrangement Resolution
is required to be received by the Corporation or, alternatively, make arrangements for the registered holder of
such Strad Shares to dissent on behalf of the Beneficial Shareholder.
A Dissenting Shareholder must send to Strad a written objection to the Arrangement Resolution, which written
objection must be received by Strad, c/o Burnet, Duckworth & Palmer LLP, Suite 2400, 525 – 8th Avenue S.W.,
Calgary, Alberta T2P 1G1, Attention: Jeffrey E. Sharpe, by 5:00 p.m. (Calgary time) on April 15, 2020 (or
5:00 p.m. (Calgary time) on the Business Day which is two Business Days prior to the date of the Meeting if it
is not held on April 20, 2020). No Strad Shareholder who has voted in favour of the Arrangement Resolution
shall be entitled to dissent with respect to the Arrangement. A registered holder of Strad Shares may not
exercise Dissent Rights in respect of only a portion of such holder's Strad Shares, but may dissent only with
respect to all of the Strad Shares held by the holder.
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An application may be made to the Court by AcquireCo or by a Dissenting Shareholder after adoption of the
Arrangement Resolution to fix the fair value of the Dissenting Shareholder's Strad Shares. If such an application to
the Court is made by either AcquireCo or a Dissenting Shareholder, AcquireCo must, unless the Court otherwise
orders, send to each Dissenting Shareholder a written offer to pay such Person an amount considered by the board of
directors of AcquireCo to be the fair value of the Strad Shares held by such Dissenting Shareholders. The offer, unless
the Court otherwise orders, will be sent to each Dissenting Shareholder at least 10 days before the date on which the
application is returnable, if AcquireCo is the applicant, or within 10 days after AcquireCo is served with notice of the
application, if a Dissenting Shareholder is the applicant. The offer will be made on the same terms to each Dissenting
Shareholder and will be accompanied by a statement showing how the fair value was determined.
A Dissenting Shareholder may make an agreement with AcquireCo for the purchase of such Dissenting Shareholder's
Strad Shares in the amount of AcquireCo's offer (or otherwise) at any time before the Court pronounces an order fixing
the fair value of the Strad Shares.
A Dissenting Shareholder is not required to give security for costs in respect of an application and, except in special
circumstances, will not be required to pay the costs of the application and appraisal. On the application, the Court
will make an order fixing the fair value of the Strad Shares of all Dissenting Shareholders who are parties to the
application, giving judgment in that amount against AcquireCo and in favour of each of those Dissenting Shareholders,
and fixing the time within which AcquireCo must pay that amount payable to the Dissenting Shareholders. The Court
may in its discretion allow a reasonable rate of interest on the amount payable to each Dissenting Shareholder
calculated from the date on which the Dissenting Shareholder ceases to have any rights as a Strad Shareholder until
the date of payment.
On the Arrangement becoming effective, or upon the making of an agreement between AcquireCo and the Dissenting
Shareholder as to the payment to be made by AcquireCo to the Dissenting Shareholder, or the pronouncement of a
Court order, whichever first occurs, the Dissenting Shareholder will cease to have any rights as a Strad Shareholder
other than the right to be paid the fair value of such Dissenting Shareholder's Strad Shares in the amount agreed to
between AcquireCo and the Dissenting Shareholder or in the amount of the judgment, as the case may be. Until one
of these events occurs, the Dissenting Shareholder may withdraw his, her or its dissent, or if the Arrangement has not
yet become effective the Corporation may rescind the Arrangement Resolution, and, in either event, the dissent and
appraisal proceedings in respect of that Dissenting Shareholder will be discontinued.
AcquireCo shall not make a payment to a Dissenting Shareholder under Section 191 if there are reasonable grounds
for believing that AcquireCo is or would after the payment be unable to pay its liabilities as they become due, or that
the realizable value of the assets of AcquireCo would thereby be less than the aggregate of its liabilities. In such
event, AcquireCo shall notify each Dissenting Shareholder that it is lawfully unable to pay Dissenting Shareholders
for their Strad Shares in which case the Dissenting Shareholder may, by written notice to AcquireCo within 30 days
after receipt of such notice, withdraw such holder's written objection, in which case such Dissenting Shareholder shall,
in accordance with the Interim Order, be deemed to have participated in the Arrangement as a Strad Shareholder. If
the Dissenting Shareholder does not withdraw such holder's written objection, such Dissenting Shareholder retains
status as a claimant against AcquireCo to be paid as soon as AcquireCo is lawfully entitled to do so or, in liquidation,
to be ranked subordinate to creditors but prior to its shareholders.
All Strad Shares held by Strad Shareholders who exercise their Dissent Rights will, if the holders are ultimately entitled
to be paid the fair value thereof, be deemed to be transferred to AcquireCo at the Effective Time in exchange for the
fair value as of the close of business on the last Business Day before the Arrangement Resolution is approved by
holders of Strad Shares. If such Dissenting Shareholders are not ultimately entitled to be paid the fair value for the
Strad Shares, such Dissenting Strad Shares will be deemed to have participated in the Arrangement on the same basis
as a non-dissenting holder of Strad Shares notwithstanding the provisions of Section 191 of the ABCA.
The above summary does not purport to provide a comprehensive statement of the procedures to be followed by a
Dissenting Shareholder who seeks payment of the fair value of their Strad Shares. Section 191 of the ABCA and the
terms of the Interim Order require adherence to the procedures established therein and failure to do so may result in
the loss of all rights thereunder. Accordingly, each Dissenting Shareholder who is considering the right to dissent
and appraisal should carefully consider and comply with the provisions of that section and the Interim Order,
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the full text of which are set out in Appendices D and C, respectively, to this Circular, as modified by the Interim
Order and the Plan of Arrangement, and consult their own legal advisor.
The Arrangement Agreement provides that, unless otherwise waived by AcquireCo, it is a condition to the
completion of the Arrangement, that Dissent Rights shall not have been exercised in respect of more than 10%
of the outstanding Strad Shares that have not been withdrawn at the Effective Time.
PROCEDURES FOR THE SURRENDER OF STRAD SHARE CERTIFICATES
AND RECEIPT OF CONSIDERATION
Registered Strad Shareholders (other than Ongoing Shareholders) are required to validly complete and duly sign a
Letter of Transmittal, together with accompanying Strad Share certificate(s), if any, and such other documents as may
be required thereby and submit such documents to the Depositary, to receive the Cash Consideration under the
Arrangement. The procedures for Strad Shareholders are discussed below.
The details of the procedures for the deposit of Strad Share certificates and the delivery by the Depositary of the Cash
Consideration payable pursuant to the Arrangement are set out in the Letter of Transmittal accompanying this Circular.
Strad Shareholders who have not received a Letter of Transmittal should contact Strad, Attention: Thomas
Alford, Chairman of the Special Committee, at (403) 232-6900 or Computershare Investor Services Inc. at 1800-564-6253 (toll-free in Canada and US) or 1-514-982-755 (outside Canada and the US).
Only registered Strad Shareholders may submit a Letter of Transmittal. If you hold your Strad Shares through a
nominee such as a broker or dealer, you should carefully follow any instructions provided to you by such nominee.
Failure to return the Letter of Transmittal and the certificate(s) representing your Strad Shares may result in
a delay in you receiving your Cash Consideration payable under the Arrangement. It is requested that Strad
Shareholders enclose any DRS Advices representing their Strad Shares with their Letter of Transmittal,
however a failure to enclose any DRS statements will not, alone, delay receipt of the Cash Consideration payable
under the Arrangement.
Strad Shareholders must validly complete, duly sign and return the enclosed Letter of Transmittal, together
with the certificate(s) representing their Strad Shares and such other documents as may be required thereby,
to the Depositary at one of the offices specified in the Letter of Transmittal. The Depositary is asking that Strad
Shareholders enclose any DRS Advices representing their Strad Shares with their Letter of Transmittal.
If a Strad Shareholder deposits Strad Shares with the Depositary prior to the Meeting and if the Arrangement is
approved at the Meeting (including any adjournment thereof) the deposit of the Strad Shares is irrevocable unless the
Arrangement is not subsequently completed.
Strad Shareholders who do not forward to the Depositary a validly completed and duly signed Letter of Transmittal,
together with their Strad Share certificate(s) and such other documents as may be required thereby, will not receive
the Cash Consideration to which they are otherwise entitled until such a deposit is made. Whether or not Strad
Shareholders forward their Strad Share certificate(s) upon the completion of the Plan of Arrangement on the Effective
Date, Strad Shareholders will cease to be shareholders of Strad as of the Effective Date and will only be entitled to
receive the Cash Consideration to which they are entitled under the Plan of Arrangement or, in the case of registered
Strad Shareholders who properly exercise Dissent Rights, the right to receive fair value for their Strad Shares in
accordance with the Dissent Procedures.
No commission will be charged to Strad Shareholders who deliver their certificate(s) evidencing Strad Shares
according to the instructions set out in the Letter of Transmittal. Although it is currently anticipated that the Effective
Date will be April 20, 2020, it is not possible to determine precisely when the Arrangement will become effective.
The method of delivery of certificates and DRS advices representing Strad Shares and all other required documents is
at the option and risk of the Person depositing his, her or its Strad Shares. Any use of the mail to forward certificates
or DRS Advices representing Strad Shares or the related Letter of Transmittal is at the election and sole risk of the
Person depositing Strad Shares, and documents so mailed shall be deemed to have been received by Strad only upon
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actual receipt by the Depositary. If such certificates, DRS Advices and other documents are to be mailed, Strad
recommends that insured mail be used with return receipt or acknowledgement of receipt requested.
The Cash Consideration payable to a former holder of Strad Shares who has complied with the procedures set out
above will, as soon as practicable after the Effective Date and after the receipt of all required documents: (i) be
forwarded to the former Strad Shareholder at the address specified in the Letter of Transmittal by first-class mail; (ii)
be made available at the offices of the Depositary, Computershare Investor Services of Canada at the addresses set
out in the Letter of Transmittal for pickup by the holder; or (iii) by wire transfer, as requested by the holder in the
Letter of Transmittal. Under no circumstances will interest accrue or be paid by Strad, AcquireCo or the
Depositary on the Cash Consideration for the Strad Shares to Persons depositing Strad Shares with the
Depositary, regardless of any delay in delivering Cash Consideration for the Strad Shares.
Where a share certificate has been destroyed, lost or misplaced, the registered Strad Shareholder of that share
certificate should immediately complete the Letter of Transmittal as fully as possible and return it together with a
letter describing the loss, to the Depositary in accordance with instructions in the Letter of Transmittal. The Depositary
has been instructed to respond with replacement share certificate requirements which are also set out in the Plan of
Arrangement. All required documentation must be validly completed and returned to the Depositary before the Cash
Consideration will be issued. Further details on the procedure for the replacement of destroyed, lost or misplaced share
certificates are contained in the instructions set forth in the Letter of Transmittal.
Strad Shareholders whose Strad Shares are registered in the name of a broker, investment dealer, bank, trust company
or other intermediary should contact that intermediary for instructions and assistance in delivering certificates
representing those Strad Shares.
The Plan of Arrangement provides that, subject to any applicable laws relating to unclaimed personal property, any
certificate formerly representing Strad Shares that were transferred to AcquireCo pursuant to the Plan of Arrangement
not duly surrendered on or before the day prior to the sixth anniversary of the Effective Date shall cease to represent
a claim by or interest of any former holder of Strad Shares of any kind or nature against or in AcquireCo or Strad. On
such date, all cash or AcquireCo Shares, as applicable, to which such former holder was entitled shall be deemed to
have been surrendered to AcquireCo immediately prior to the application of any applicable Laws pertaining to
unclaimed property then in effect including, pursuant to the Unclaimed Personal Property and Vested Property Act
(Alberta), the Unclaimed Property Act (British Columbia), the Public Curator Act (Québec) or other analogous
legislation.
ADDITIONAL INFORMATION
Additional information relating to Strad is available through the internet on SEDAR which can be accessed at
www.sedar.com. Financial information on Strad is provided in the comparative financial statements and related
management's discussion and analysis of Strad which can also be accessed at www.sedar.com or which may be
obtained upon request from Strad at Suite 1200, 440 – 2nd Avenue S.W., Calgary, Alberta T2P 5E9.
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CONSENT OF DELOITTE LLP
We have read the information circular and proxy statement (the "Circular") of Strad Inc. ("Strad") dated March 20,
2020 relating to a special meeting of the holders of class A shares of Strad (the "Strad Shareholders") to consider,
among other things, an arrangement under the Business Corporations Act (Alberta) involving Strad, 2238399 Alberta
Ltd. and the Strad Shareholders (the "Arrangement"). We consent to the inclusion of a summary and the complete
text of our valuation of all the issued and outstanding class A shares of Strad dated February 14, 2020 (the
"Valuation") prepared for the Special Committee of the Board of Directors of Strad in the Circular, to the references
therein to our firm name and to the Valuation and to the filing of the Valuation with securities regulatory authorities.
Calgary, Canada
March 20, 2020

(signed) DELOITTE LLP

APPENDIX A - ARRANGEMENT RESOLUTION
BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:
(a)

the arrangement under Section 193 of the Business Corporations Act (Alberta) (the "Arrangement"),
substantially as set forth in the plan of arrangement (the "Plan of Arrangement") attached as Schedule "A"
to the Arrangement Agreement dated February 23, 2020 Strad Inc. ("Strad") and 2238399 Alberta Ltd. (the
"Arrangement Agreement"), as amended, is hereby authorized, ratified and approved;

(b)

the Arrangement Agreement is hereby ratified, confirmed and approved;

(c)

notwithstanding that this resolution has been duly passed by the shareholders of Strad and/or has received
the approval of the Court of Queen's Bench of Alberta, the board of directors of Strad may, without further
notice to or approval of the shareholders of Strad, amend or terminate the Arrangement Agreement or the
Plan of Arrangement to the extent permitted by the Arrangement Agreement, and subject to the terms of the
Arrangement Agreement not proceed with the Arrangement;

(d)

any director or officer of Strad is hereby authorized, for and on behalf of Strad, to execute and deliver the
articles of arrangement and to execute, with or without the corporate seal, and, if appropriate, deliver all other
documents and instruments and to do all other things as in the opinion of such director or officer may be
necessary or desirable to implement this resolution and the matters authorized hereby, such determination to
be conclusively evidenced by the execution and delivery of any such document or instrument, and taking of
any such action; and

(e)

all actions taken by or on behalf of Strad in connection with any matters referred to in any of the foregoing
resolutions which were in furtherance of the Arrangement are hereby approved, ratified and confirmed in all
respects.

APPENDIX B - ARRANGEMENT AGREEMENT

ARRANGEMENT AGREEMENT
between:
STRAD INC.
and
2238399 ALBERTA LTD.

Dated as of February 23, 2020
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ARRANGEMENT AGREEMENT
THIS ARRANGEMENT AGREEMENT made as of the 23rd day of February, 2020.
BETWEEN:
STRAD INC., a corporation amalgamated under the laws of Alberta
(“Strad”)
and
2238399 ALBERTA LTD., a corporation incorporated under the laws of
Alberta (“AcquireCo”)
WHEREAS Strad and AcquireCo desire to propose an arrangement involving Strad, AcquireCo, and the Strad
Shareholders (as defined herein);
AND WHEREAS after receiving financial and legal advice, the board of directors of Strad (the “Board”) has
determined, subject to abstentions of Participating Directors (as defined herein), that it is in the best interests of
Strad that AcquireCo acquire all of the issued and outstanding shares in the capital of Strad, being the Strad
Shares (as defined herein), and that such acquisition be effected through an arrangement under the provisions of
the Business Corporations Act (Alberta) in accordance with the terms and conditions of this Agreement;
AND WHEREAS the Board has determined, subject to abstentions of Participating Directors, that the
Arrangement (as defined herein) is fair, from a financial point of view, to the Strad Shareholders (excluding the
Participating Shareholders) and has determined to unanimously, subject to abstentions of Participating Directors,
recommend that the Strad Shareholders (other than the Participating Shareholders) and Strad Optionholders,
other than Participating Incentiveholders (in the event Strad Optionholder approval is required) vote in favour
of the Arrangement;
NOW THEREFORE IN CONSIDERATION OF the mutual covenants hereinafter contained and other good
and valuable consideration (the receipt and adequacy whereof is hereby acknowledged), the parties agree as set
forth below.
ARTICLE 1
INTERPRETATION
1.1

Definitions

In this Agreement, unless there is something in the subject matter or context inconsistent therewith, the following
terms have the meanings set forth below.
(a)

“ABCA” means the Business Corporations Act (Alberta), R.S.A. 2000, c. B-9.

(b)

“AcquireCo” means 2238399 Alberta Ltd.

(c)

“AcquireCo Information” means the information provided by and relating solely to AcquireCo and
Participating Shareholders for inclusion in the Circular.

(d)

“AcquireCo Options” means stock options to purchase AcquireCo Shares.

(e)

“AcquireCo Shares” means the Class “A” common voting shares in the capital of AcquireCo.
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(f)

“Agreement”, “this Agreement”, “herein”, “hereto”, and “hereof” and similar expressions refer to
this arrangement agreement, as the same may be amended or supplemented from time to time and, where
applicable, to the appropriate Schedules hereto, and to not any particular article, Section, schedule or
other portions hereof.

(g)

“Arrangement” means the arrangement under the provisions of Section 193 of the ABCA on the terms
and conditions set forth in the Plan of Arrangement as modified or amended in accordance with the
terms thereof and hereof or the direction of the Court in the Final Order, with prior written consent of
Strad and AcquireCo, acting reasonably.

(h)

“Arrangement Resolution” means the special resolution approving the Plan of Arrangement
substantially in the form as set forth in Schedule “C”, to be considered at the Meeting.

(i)

“Articles of Arrangement” means the articles of arrangement of Strad in respect of the Arrangement
required by the ABCA to be filed with the Registrar after the Final Order has been granted giving effect
to the Arrangement, which shall include the Plan of Arrangement and otherwise be in a form and content
satisfactory to Strad and AcquireCo, each acting reasonably.

(j)

“Award Consideration” means $2.39 in cash to be paid for each Strad Incentive Award other than
Strad Incentive Awards held by Participating Incentiveholders in accordance with the Strad
Participating Incentiveholder Termination Agreements and the Plan of Arrangement.

(k)

“Board” means the board of directors of Strad as constituted from time to time.

(l)

“Business Day” means any day excepting a Saturday, Sunday or any day on which major banks may
be closed for business in Calgary, Alberta.

(m)

“Cash Consideration” means $2.39 in cash to be paid for each Strad Share held by Strad Shareholders
other than Participating Shareholders in accordance with the Arrangement.

(n)

“Circular” means the notice of the Meeting and the accompanying management information circular,
as amended, supplemented or otherwise modified from time to time in accordance with the terms of this
Agreement, to be sent to the Strad Shareholders and Strad Optionholders (in the event Strad
Optionholder approval is required for the Arrangement) in connection with the Meeting.

(o)

“Circular Finalization Date” has the meaning ascribed thereto in Section 9.4.

(p)

“Consideration” means the Cash Consideration, the Share Consideration, the Option Consideration and
the Award Consideration.

(q)

“Court” means the Court of Queen’s Bench of Alberta in Calgary, Alberta.

(r)

“Depositary” means Computershare Trust Company of Canada, or such other Person or Persons as the
Parties have agreed in writing, to act as depositary for the Arrangement.

(s)

“Depositary Agreement” has the meaning set forth in Section 2.6.

(t)

“Dissent Rights” means the rights of dissent made available to Strad Shareholders described in the Plan
of Arrangement.

(u)

“Effective Date” means the date the Arrangement is effective under the ABCA.

(v)

“Effective Time” has the meaning ascribed thereto in the Plan of Arrangement.
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(w)

“Employees” means all Persons employed or retained by Strad or one of the Strad Subsidiaries on a
full-time, part-time or temporary basis, including all officers, consultants and individuals on disability
leave, parental leave or other approved leave of absence.

(x)

“Encumbrances” means any lien, pledge, hypothecation, charge, mortgage, security interest,
encumbrance, claim, infringement, interference, option, right of first refusal, pre-emptive right,
overriding royalty, net profits interests, or restriction of any nature (including any restriction on the
voting of any security, any restriction on the transfer of any security or other asset, any restriction on
the receipt of any income derived from any asset, any restriction on the use of any asset and any
restriction on the possession, exercise or transfer of any other attribute of ownership of any asset).

(y)

“Environmental Laws” has the meaning set forth in Section 5.22(a).

(z)

“Final Order” means the final order of the Court in a form acceptable to Strad and AcquireCo, each
acting reasonably, approving the Arrangement pursuant to subsection 193(9)(a) of the ABCA, as such
order may be amended by the Court (with the consent of both Strad and AcquireCo, each acting
reasonably) at any time prior to the Effective Date or, if appealed, then, unless such appeal is withdrawn
or denied, as affirmed or as amended (provided that any such amendment is acceptable to both Strad
and AcquireCo, each acting reasonably) on appeal.

(aa)

“Financial Statements” means the audited financial statements of Strad as at and for the fiscal years
ended December 31, 2018 and December 31, 2017, including the notes thereto and auditor’s report
thereon, together with the unaudited interim financial statements of Strad for the three and nine months
ended September 30, 2019.

(bb)

“Financing Agreements” means the debt financing commitment letters, credit agreement, investment
agreement and other documents related thereto, which relate to the Financings of AcquireCo in respect
of the Arrangement.

(cc)

“Financings” means those financings described in the Financing Agreements.

(dd)

“Governmental Body” means any:
(i)

nation, province, territory, state, commonwealth, county, municipality, district or other
jurisdiction of any nature;

(ii)

federal, provincial, state, local, municipal, foreign or other government; or

(iii)

governmental, quasi-governmental, administrative, taxing or regulatory authority of any nature
(including any governmental division, department, agency, commission, instrumentality,
official, organization, unit, body or Person, any court or other tribunal and any stock exchange,
including the TSX).

(ee)

“Hazardous Materials” has the meaning set forth in Section 5.22(a).

(ff)

“Interim Order” means the interim order of the Court concerning the Arrangement pursuant to
subsection 193(4) of the ABCA in a form acceptable to Strad and AcquireCo, each acting reasonably,
containing declarations and directions in respect of Strad under the ABCA with respect to the
Arrangement and the Meeting, as such order may be affirmed or amended by the Court with the consent
of Strad and AcquireCo, each acting reasonably.

(gg)

“Laws” means, with respect to any Person, any and all applicable laws (statutory, common or
otherwise), constitution, treaty, convention, ordinance, code, rule, regulation, order, injunction,
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judgment, decree, ruling or other similar requirement, whether domestic or foreign, enacted, adopted,
promulgated or applied by a Governmental Body that is binding upon or applicable to such Person or
its business, undertaking, property or securities, and to the extent that they have the force of law,
policies, guidelines, notices and protocols of any Governmental Body, as amended unless expressly
specified otherwise.
(hh)

“Material Adverse Change” means any change, fact, state of facts, condition, event, occurrence,
circumstance or development, which is, or would reasonably be expected to be, individually or in the
aggregate, material and adverse to the business, operations, results of operations, assets, capitalization,
financial condition, liabilities (whether absolute, accrued, conditional, contingent or otherwise) of Strad
(taken as a whole), but “Material Adverse Change” shall not include a change resulting from:
(i)

a matter that has been publicly disclosed by Strad prior to the date hereof or otherwise expressly
disclosed in writing by Strad to AcquireCo;

(ii)

conditions affecting the oilfield services industry in Canada as a whole, and not specifically
relating to Strad, including changes in Tax or royalty Laws;

(iii)

general economic, business, regulatory, financial, currency exchange, securities or commodity
market conditions in Canada or elsewhere;

(iv)

compliance with the terms of this Agreement or any action or inaction taken by Strad that is
consented to by AcquireCo expressly in writing or that is a result therefrom;

(v)

any change in the market price or trading volume of the Strad Shares (it being understood that
the causes underlying such change in market price or trading volume may, to the extent not
otherwise excluded, be taken into account in determining whether a Material Adverse Change
has occurred);

(vi)

changes in Laws (including Laws related to Taxes) or IFRS or interpretation, application or
non-application of Laws by Governmental Bodies;

(vii)

the announcement or existence of this Agreement and the transactions contemplated hereby;

(viii)

any natural disaster, act of terrorism or military action, or any outbreak of hostilities or war
(whatever or not declared), or any escalation or worsening of such acts;

(ix)

any litigation or threatened litigation relating to this Agreement or the transactions
contemplated hereby; or

(x)

any failure of Strad or any of the Strad Subsidiaries to meet any internal or published
projections, forecasts, guidance or estimates of revenues, earnings or cash flows (it being
understood that the causes underlying such failure may, to the extent not otherwise excluded,
be taken into account in determining whether a Material Adverse Change has occurred),

provided however, that the exclusions set forth in clauses (ii), (iii), (vi), and (viii) of this definition shall
not apply if such matter has a materially disproportionate effect on Strad relative to comparable entities
operating in the oilfield services business in North America.
(ii)

“Material Adverse Effect” means any effect resulting from a Material Adverse Change.

(jj)

“Meeting” means the special meeting of Strad Shareholders and Strad Optionholders (in the event
approval of the Arrangement by Strad Optionholders is required), including any adjournment or
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postponement of such special meeting in accordance with the terms of this Agreement, to be called and
held in accordance with the Interim Order to consider, among other things, the Arrangement Resolution.
(kk)

“MI 61-101” means Multilateral Instrument 61-101 - Protection of Minority Security Holders in Special
Transactions.

(ll)

“Option Consideration” means, for each Strad Option outstanding immediately prior to the Effective
Time held by Strad Optionholders other than Participating Incentiveholders, the amount equal to the
product of: (i) the excess of $2.39 in cash over the exercise price of such Strad Option; and (ii) the
number of Strad Shares that are subject to such Strad Option.

(mm)

“Other Support Agreement Directors” means, collectively, each of the directors of Strad, other than
the Participating Directors and Participating Shareholders.

(nn)

“Other Support Agreement Shareholders” means certain Strad Shareholders, other than the directors
and officers of Strad, Participating Directors and Participating Shareholders, who agree to execute
Support Agreements.

(oo)

“Participating Directors” means Andrew Pernal and Lyle Wood.

(pp)

“Participating Incentiveholders” means Andrew Pernal, Shane Hopkie and Michael Donovan.

(qq)

“Participating Shareholders” means those Persons identified on Schedule “B”, as such schedule may
be amended in accordance with this Agreement.

(rr)

“Parties” means Strad and AcquireCo and “Party” means any one of them, as the context requires.

(ss)

“Person” means any individual, body corporate, partnership, syndicate, trust or other form of
incorporated or unincorporated association, including any Governmental Body.

(tt)

“Personal Information” means information about an identifiable individual, but does not include an
individual’s name, position name or title, business telephone number, business address, business email
or business fax number.

(uu)

“Plan of Arrangement” means the plan of arrangement in the form and content of Schedule “A” and
any amendment or variation thereto made in accordance with such plan of arrangement, Section 11.3 or
on the direction of the Court in the Final Order.

(vv)

“Proposal Letter” has the meaning set forth in Section 12.2.

(ww)

“Registrar” means the Registrar of Corporations for the Province of Alberta or the Deputy Registrar(s)
of Corporations duly appointed pursuant to Section 263 of the ABCA.

(xx)

“Right to Match” has the meaning set forth in Section 3.5(a)(i).

(yy)

“Right to Match Period” has the meaning set forth in Section 3.5(a)(i).

(zz)

“Schedule Supplement” has the meaning ascribed thereto in Section 9.4.

(aaa)

“Securities Act” means the Securities Act (Alberta).

(bbb)

“Securities Authorities” means the TSX and the appropriate securities commissions or similar
regulatory authorities in Canada and each of the provinces and territories thereof.
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(ccc)

“Securities Laws” means the Securities Act and all rules, regulations, published notices and instruments
thereunder, and all comparable securities Laws in each of the provinces and territories of Canada.

(ddd)

“Share Consideration” means, one (1) AcquireCo Share to be issued for each Strad Share held by a
Participating Shareholder in accordance with the Arrangement.

(eee)

“Special Committee” means the special committee of certain independent directors of the Board
formed in relation to the Proposal Letter to effect the transactions contemplated by this Agreement or
any other committee that effects the transactions contemplated by this Agreement.

(fff)

“Strad” means Strad Inc., a corporation amalgamated under the ABCA.

(ggg)

“Strad Disclosure Letter” means the disclosure letter dated the date hereof delivered by Strad to
AcquireCo, and accepted by AcquireCo, contemporaneous with the execution and delivery of this
Agreement.

(hhh)

“Strad Executive Loans” means the executive loans provided by Strad to the Participating
Incentiveholders in the aggregate amount of $628,177.00, which will continue on the books of Strad
after the Effective Time.

(iii)

“Strad Governing Documents” means the certificate and articles of amalgamation and by-laws of
Strad, and all amendments thereto.

(jjj)

“Strad Incentive Awards” means, the outstanding restricted, performance and director awards of Strad,
whether or not vested, granted pursuant to the Strad Retention Award Plan.

(kkk)

“Strad Incentiveholder” means holders of Strad Incentive Awards.

(lll)

“Strad Information” means the information provided by and relating to Strad for inclusion in the
Circular.

(mmm) “Strad Non-Completion Fee” has the meaning set forth in Section 7.4(a).
(nnn)

“Strad Option Assignment Agreements” means the separate conditional option assignment
agreements proposed to be entered into prior to the Effective Date between Strad and each of the Strad
Optionholders (other than the Participating Incentiveholders), in form and substance acceptable to
AcquireCo, acting reasonably, whereby each such Strad Optionholder is expected to agree to assign and
transfer all Strad Options held by such Strad Optionholder immediately prior to the Effective Time in
exchange for a cash payment equal to the Option Consideration.

(ooo)

“Strad Option Plan” means the stock option plan of Strad governing the granting of Strad Options.

(ppp)

“Strad Optionholders” means holders of Strad Options.

(qqq)

“Strad Options” means the outstanding stock options of Strad, whether or not vested, entitling the
holders thereof to acquire Strad Shares.

(rrr)

“Strad Participating Incentiveholder Termination Agreements” means the separate conditional
termination agreements to be entered into prior to the Effective Date between Strad and each of the
Participating Incentiveholders, in form and substance acceptable to AcquireCo, acting reasonably,
whereby each Participating Incentiveholder agrees to consent to the termination of all Strad Options and
Strad Incentive Awards held such Participating Incentiveholder immediately prior to the Effective Time
for nominal consideration of $0.0001.
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(sss)

“Strad Retention Award Plan” means Strad’s cash-based Retention Award Plan.

(ttt)

“Strad Shareholders” means the registered or beneficial holders of Strad Shares, as the context
requires.

(uuu)

“Strad Shares” means the Class “A” shares in the capital of Strad.

(vvv)

“Strad Subsidiaries” means Strad Canada Inc., Strad Manufacturing Inc., CRE/Strad Canada Inc.,
Strad U.S. Finco Inc., Strad Energy Services USA Ltd., Strad USA Inc. and 1180884 B.C. Ltd.

(www) “subsidiary” has the meaning ascribed thereto in the Securities Act, and shall include all trusts or
partnerships directly or indirectly owned or controlled by a Person.
(xxx)

“Superior Proposal” means any unsolicited bona fide written Take-over Proposal made from a Person
(other than by AcquireCo or an affiliate of AcquireCo) to Strad or any affiliate of Strad:
(i)

to acquire all of the outstanding Strad Shares not beneficially owned by such arm’s length third
party or all or substantially all of the assets of Strad on a consolidated basis;

(ii)

in respect of which reasonable arrangements have been made, including completion of any
financing, to ensure that the required funds or other consideration will be available to effect
payment in full for all of the applicable shares or assets in each case as demonstrated to the
satisfaction of the Board, acting in good faith;

(iii)

that, in the opinion of the Board, is reasonably capable of completion in accordance with its
terms without undue delay, taking into account all legal, financial and regulatory and
shareholder approval requirements and other aspects of such Take-over Proposal and the Person
making such Take-over Proposal;

(iv)

that is not subject to any due diligence or access condition in excess of five (5) Business Days;
and

(v)

if consummated in accordance with its terms (but not assuming away any risk of noncompletion), would reasonably result in a transaction more favourable than the transaction
contemplated by this Agreement from a financial point of view to the Strad Shareholders (other
than the Participating Shareholders).

(yyy)

“Support Agreements” has the meaning ascribed thereto in Section 2.10(e).

(zzz)

“Take-over Proposal” means, other than the Arrangement and other than a transaction involving only
Strad and one or more of its wholly-owned subsidiaries, any inquiry or the making of any offer or
proposal, whether or not in writing or subject to a due diligence or other condition to Strad (including
any take-over bid (as defined in National Instrument 62-104 - Takeover Bids and Issuer Bids) initiated
by advertisement or circular) from any Person or Persons other than AcquireCo (or an affiliate of
AcquireCo) acting “jointly or in concert” (where such phrase has the meaning ascribed thereto in
Securities Laws) from the date of this Agreement until the termination of this Agreement or
consummation of the Arrangement, as applicable, whether or not delivered to the shareholders of Strad,
which constitutes, or may reasonably be expected to lead to (in either case whether in one transaction
or a series of transactions):
(i)

any direct or indirect sale, disposition, issuance or acquisition of shares or other equity interests
representing 20% or more of the voting securities or other equity interests (or securities
convertible into or exercisable for 20% or more of such securities or interests) of Strad or any
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of its subsidiaries whose assets, individually or in the aggregate, represent 20% or more of the
consolidated assets of Strad and its subsidiaries;
(ii)

any direct or indirect acquisition, disposition or purchase (or any lease, long term supply
agreement or other arrangement having the same economic effect as an acquisition, disposition
or purchase), of assets of Strad or any of its subsidiaries, that contribute 20% or more of the
consolidated revenue of Strad and its subsidiaries, or constitute 20% or more of the consolidated
assets of Strad and its subsidiaries, as applicable;

(iii)

an amalgamation, arrangement, merger, business combination, consolidation, share exchange,
debt exchange, reorganization, joint venture, partnership or other similar transaction,
recapitalization, liquidation, dissolution or winding up or similar transaction involving Strad or
any of its subsidiaries whose assets or revenues, individually or in the aggregate, represent 20%
or more of the consolidated assets or contribute 20% or more of the consolidated annual revenue
of Strad and its subsidiaries, taken as a whole, in either case, as measure on the most recent
financial statements of Strad;

(iv)

a take over bid, issuer bid, tender offer or other similar transaction that, if consummated, would
result in such Person or group of Persons beneficially owning or having the right to acquire
20% or more of any class of voting or equity securities of Strad on a fully-diluted basis; or

(v)

any other transaction, the consummation of which would or could reasonably be expected to
impede, interfere with, prevent or delay the transactions contemplated by this Agreement or the
Arrangement or which would or could reasonably be expected to materially reduce the benefits
to AcquireCo under this Agreement or the Arrangement.

(aaaa) “Tax Act” means the Income Tax Act, R.S.C. 1985 c.1 (5th Supp.).
(bbbb) “Tax Returns” means all returns, reports, declarations, elections, notices, filings, information returns
and statements filed or required to be filed in respect of Taxes.
(cccc) “Taxes” includes all taxes, duties, fees, premiums, assessments, imposts, levies and other charges of
any kind whatsoever imposed by any Governmental Body, together with all interest, penalties, fines,
additions to tax or other additional amounts imposed in respect thereof, including those levied on, or
measured by, or referred to as, income, gross receipts, profits, capital, transfer, land transfer, sales, goods
and services, harmonized sales, use, value-added, excise, stamp, withholding, business, franchising,
property, employer health, payroll, employment, health, social services, education and social security
taxes, all surtaxes, all customs duties and import and export taxes, all licence, franchise and registration
fees and all employment insurance, health insurance and Canada, Quebec and other governmental
pension plan premiums or contributions.
(dddd) “TSX” means the Toronto Stock Exchange.
(eeee) “U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as amended, including
the rules and regulations promulgated thereunder.
(ffff)

“Valuation” means the independent formal valuation of the Strad Shares to be dated on or prior to the
date of the Circular, prepared by the Valuator in accordance with the requirements of MI 61-101 and
addressed to the Special Committee.

(gggg) “Valuator” means Deloitte Touche Tohmatsu Limited, the independent valuator retained by the Special
Committee in accordance with the requirements of MI 61-101 to produce the Valuation.
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1.2

Singular, Plural, etc.

In this Agreement, words importing the singular number include the plural and vice versa and words importing
gender include the masculine, feminine and neuter genders. Unless the context otherwise requires, any reference
to an “affiliate” or “associate” shall have, unless otherwise indicated, the meaning ascribed thereto by the
Securities Act.
1.3

Deemed Currency

Unless otherwise expressly stated, all references to currency herein shall be deemed to be references to Canadian
currency.
1.4

Headings, etc.

The division of this Agreement into articles, sections, subsections and schedules, the provision of a table of
contents hereto and the insertion of the recitals and headings are for convenience of reference only and shall not
affect the construction or interpretation of this Agreement and, unless otherwise stated, all references in this
Agreement or in the Schedules hereto to Articles, sections, subsections and Schedules refer to Articles, sections,
subsections and Schedules of and to this Agreement or of the Schedules in which such reference is made, as
applicable.
1.5

Date for any Action

In the event that any date on which any action is required to be taken hereunder by any of the Parties is not a
Business Day, such action shall be required to be taken on the next succeeding day which is a Business Day.
1.6

Time References

Unless otherwise expressly stated, references to time are to local time in Calgary, Alberta.
1.7

Governing Law

This Agreement shall be governed by and interpreted in accordance with the laws of the Province of Alberta and
the federal laws of Canada applicable therein, without reference to its conflict of laws provisions.
1.8

Statute and Agreement References

In this Agreement, unless something in the subject matter or context is inconsistent therewith or unless otherwise
herein provided, a reference to any statute is to that statute as now enacted or as the same may from time to time
be amended, re-enacted or replaced and includes any regulations made thereunder. References to any agreement
or document shall be to such agreement or document (together with all schedules and exhibits thereto), as it may
have been or may hereafter be amended, supplemented, replaced or restated from time to time.
1.9

Accounting Matters

Unless otherwise stated, all accounting terms used in this Agreement shall have the meanings attributable thereto
under means International Financial Reporting Standards adopted by the International Accounting Standards
Board as may be amended or re-stated from time to time (“IFRS”), and all determinations of an accounting
nature required to be made shall be made in accordance with IFRS applicable as at the date on which such
calculation is made or required to be made on a basis consistent with preceding years but subject to the adoption
of any new accounting principles and rules and the transition rules pertaining thereto.
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1.10

Attornment

The Parties hereby irrevocably and unconditionally consent to and submit to the courts of the Province of Alberta
for any actions, suits or proceedings arising out of or relating to this Agreement or the matters contemplated
hereby (and agree not to commence any action, suit or proceeding relating thereto except in such courts) and
further agree that service of any process, summons, notice or document by single registered mail to the addresses
of the Parties set forth in this Agreement shall be effective service of process for any action, suit or proceeding
brought against any Party in such court. The Parties hereby irrevocably and unconditionally waive any objection
to the laying of venue of any action, suit or proceeding arising out of this Agreement or the matters contemplated
hereby in the courts of the Province of Alberta and hereby further irrevocably and unconditionally waive and
agree not to plead or claim in any such court that any such action, suit or proceeding so brought has been brought
in an inconvenient forum.
1.11

Knowledge

In this Agreement, whenever a representation or warranty is made on the basis of the knowledge or awareness
of Strad or AcquireCo such knowledge or awareness consists only of the actual knowledge or awareness after
due inquiry, as of the date of this Agreement, of the independent directors of Strad or the directors and officers
of AcquireCo, but does not include the knowledge or awareness of any other individual or any constructive,
implied or imputed knowledge.
1.12

Inclusive Terminology

Whenever used in this Agreement, the words “includes” and “including” and similar terms of inclusion shall
not, unless expressly modified by the words “only” or “solely”, be construed as terms of limitation, but rather
shall mean “includes but is not limited to” and “including but not limited to”, so that references to included
matters or items shall be regarded as illustrative without being either characterizing or exhaustive.
1.13

Interpretation Not Affected by Party Drafting

The Parties hereto acknowledge that their respective legal counsel have reviewed and participated in settling the
terms of this Agreement, and the Parties hereto hereby agree that any rule of construction to the effect that any
ambiguity is to be resolved against the drafting Party will not be applicable to the interpretation of this
Agreement.
1.14

Strad Disclosure Letter

The Strad Disclosure Letter itself and all information contained therein is confidential information and may not
be disclosed unless: (a) it is required to be disclosed pursuant to Law unless such Law permits the Parties to
refrain from disclosing the information for confidentiality or other purposes or (b) a Party needs to disclose it in
order to enforce or exercise its rights under this Agreement.
1.15

Incorporation of Schedules

Each of the Schedules attached hereto and described below shall, for all purposes hereof, form an integral part
of this Agreement.
Schedule “A”
Schedule “B”
Schedule “C”
Schedule “D-1”
Schedule “D-2”
Schedule “D-3”

Plan of Arrangement
Participating Shareholders
Arrangement Resolution
Form of Support Agreement - Participating Shareholders
Form of Support Agreement - Other Support Agreement Shareholders
Form of Support Agreement - Other Support Agreement Directors
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1.16

Actions and Omissions by Participating Shareholders

For purposes of this Agreement, no action or omission of the Participating Shareholders (or at the direction of
the Participating Shareholders) shall constitute a breach by Strad, the Strad Subsidiaries or any of its or their
respective representatives of any covenant (restrictive or otherwise), agreement, obligation or other provision of
this Agreement applicable to Strad, the Strad Subsidiaries or its or their respective representatives, except to the
extent such action or omission was taken at the direction of the Board or the Special Committee.
ARTICLE 2
THE ARRANGEMENT
2.1

Arrangement Agreement

(a)

The Parties agree that the Arrangement will be implemented in accordance with and subject to the terms
and conditions of this Agreement and the Plan of Arrangement.

(b)

Subject to the terms and conditions of this Agreement, each of the Parties hereto agrees to use its
reasonable commercial efforts prior to the Effective Date to take, or cause to be taken, all actions and
to do, or cause to be done, all things reasonably necessary or advisable to complete the Arrangement
and the transactions contemplated by this Agreement to be made effective on the Effective Date.

(c)

In the event that there is a failure to obtain, or if a Party reasonably anticipates that there will be a failure
to obtain, a consent, order or other approval of a Governmental Body required in connection with the
approval of the Arrangement, then each Party shall, upon the request of the other Party, use its
reasonable commercial efforts to assist the requesting Party to successfully implement and complete
any alternative transaction structure that does not have negative financial consequences for either Party.
In the event that the transaction structure is modified as a result of any event contemplated pursuant to
this Section 2.1(c) or otherwise, the relevant provisions of this Agreement shall forthwith be deemed
modified as necessary in order that it shall apply with full force and effect, mutatis mutandis, to reflect
the revised transaction structure and the Parties hereto shall, upon the reasonable request of any Party
hereto, execute and deliver an agreement in writing giving effect to and evidencing such amendments
as may be reasonably required as a result of such modifications.

2.2

Interim Order

As soon as reasonably practicable after the date of this Agreement, Strad shall apply to the Court in a manner
acceptable to AcquireCo, acting reasonably, pursuant to subsection 193(2) of the ABCA and, in cooperation
with AcquireCo, prepare, file and diligently pursue an application for the Interim Order providing, among other
things:
(a)

for confirmation of the record date for the Meeting;

(b)

for the class of persons to whom notice is being provided in respect of the Arrangement and the Meeting
and for the manner in which such notice is to be provided;

(c)

that the securities of Strad for which holders shall be entitled to vote on the Arrangement Resolution at
the Meeting shall be the Strad Shares and Strad Options (in the event that one hundred percent of the
Strad Optionholders do not execute the Strad Option Assignment Agreements or the Strad Participating
Incentiveholder Termination Agreements, as applicable, by the Circular Finalization Date);

(d)

that the requisite approval for the Arrangement Resolution shall be:
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(i)

(A) in the event that one hundred percent of the Strad Optionholders do not execute the Strad
Option Assignment Agreements or the Strad Participating Incentiveholder Termination
Agreements, as applicable, by the Circular Finalization Date,: (i) two-thirds of the votes cast
on the Arrangement Resolution by registered holders of Strad Shares and Strad Options, voting
together as a single class present in person or represented by proxy at the Meeting; and (ii) twothirds of the votes cast on the Arrangement Resolution by registered holders of Strad Shares
present in person or represented by proxy at the Meeting; or (B) in the event that one hundred
percent of the Strad Optionholders execute the Strad Option Assignment Agreements and the
Strad Participating Incentiveholder Termination Agreements, as applicable, by the Circular
Finalization Date, two-thirds of the votes cast on the Arrangement Resolution by registered
holders of Strad Shares present in person or represented by proxy at the Meeting; and

(ii)

a majority of the votes cast by registered holders of Strad Shares present in person or by proxy
at the Meeting, excluding those votes in respect of Strad Shares that are required to be excluded
pursuant to MI 61-101;

(e)

that, in all other respects, except as modified by the Interim Order, the terms, restrictions and conditions
of the Strad Governing Documents, including quorum requirements and all other matters, shall apply in
respect of the Meeting;

(f)

for the grant of the Dissent Rights to those Strad Shareholders who are registered Strad Shareholders as
contemplated in the Plan of Arrangement;

(g)

for the notice requirements with respect to the presentation of the application to the Court for the Final
Order;

(h)

that the Meeting may be adjourned or postponed from time to time by Strad in accordance with this
Agreement without the need for additional approval by the Court; and

(i)

for such other matters as Strad may reasonably require, subject to obtaining the prior consent of
AcquireCo, such consent not to be unreasonably withheld or delayed.

2.3

Final Order

If the Interim Order and the approval of the Arrangement Resolution is obtained, Strad shall as soon as
reasonably practicable thereafter take all steps necessary or desirable to submit the Arrangement to the Court
and diligently pursue an application for the Final Order pursuant to subsection 193(9) of the ABCA as soon as
practicable, but in any event, not later than three (3) Business Days after the Arrangement Resolution is passed
at the Meeting. In the event that the Court denies the application for the Final Order, Strad will exercise all rights
of appeal in connection therewith.
2.4

Court Proceedings

In connection with all Court proceedings relating to obtaining the Interim Order and the Final Order, Strad shall
diligently pursue, and cooperate with AcquireCo in diligently pursuing, the Interim Order and the Final Order
and Strad will provide AcquireCo and their legal counsel with reasonable opportunity to review and comment
upon drafts of all materials to be filed with the Court in connection with the Arrangement, including by providing
on a timely basis a description of any information required to be supplied by AcquireCo for inclusion in such
materials, prior to the service and filing of such materials, and will give reasonable consideration to the comments
of AcquireCo and their legal counsel and agrees with respect to any such information required to be supplied by
AcquireCo and included in such materials, such information must be in a form and content satisfactory to
AcquireCo, acting reasonably. Strad will ensure that all material filed with the Court in connection with the
Arrangement is consistent in all material respects with the terms of this Agreement and the Plan of Arrangement.
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In addition, Strad will not object to legal counsel to AcquireCo making such submissions on the application for
the Interim Order and the application for the Final Order as such counsel considers appropriate, acting
reasonably, provided Strad is advised of the nature of any submissions prior to the hearing and such submissions
are consistent in all material respects with the terms of this Agreement and the Plan of Arrangement. Strad will
also provide legal counsel to AcquireCo on a timely basis with copies of any notice and evidence served on Strad
or their legal counsel in respect of the application for the Final Order or any appeal therefrom, and any notice,
written or oral, indicating the intention of any Person to appeal, or oppose the granting of, the Interim Order or
Final Order. Subject to Laws, Strad will not file any materials with, or make any submissions to, the Court in
connection with the Arrangement or serve any such materials, and will not agree to modify or amend materials
so filed or served, except as contemplated hereby or with AcquireCo’s prior written consent, such consent not
to be unreasonably withheld or delayed.
2.5

Treatment of Strad Options and Strad Incentive Awards

(a)

The particulars of all Strad Options and Strad Incentive Awards outstanding as at the date hereof are set
out in the Strad Disclosure Letter, including: (i) the names of holders of Strad Options and Strad
Incentive Awards and the number of Strad Options and Strad Incentive Awards (and the type of such
award) held by each of them; (ii) the date of grant; (iii) the date of vesting and expiry, as the case may
be; (iv) the exercise price of each Strad Option; (v) the payout multiplier in the case of Strad Incentive
Awards; and (vi) the amounts required to settle the outstanding Strad Incentive Awards.

(b)

The Parties acknowledge and agree that pursuant to the terms of the Strad Option Plan the Board has
resolved that vesting of all outstanding unvested Strad Options will be accelerated effective immediately
prior to the Effective Time conditional upon: (i) the subsequent consummation of the Arrangement; and
(ii) with respect to a particular Strad Optionholder (other than a Participating Incentiveholder), the
agreement of such Strad Optionholder to exercise and, where applicable, terminate such Strad Options
pursuant to (and to execute and deliver) a Strad Option Assignment Agreement, in order that all such
outstanding Strad Options held by Strad Optionholders (other than Participating Incentiveholders) shall
be fully vested or if one hundred percent of the Strad Optionholders do not execute the Strad Option
Assignment Agreements or the Strad Participating Incentiveholder Termination Agreements, as
applicable, by the Circular Finalization Date, this shall be voted on at the Meeting in accordance with
Section 2.2(d). Strad Options held by Participating Incentiveholders will be treated in accordance with
the Strad Participating Incentiveholder Termination Agreements as detailed in Section 2.5(e).

(c)

Strad shall use commercially reasonably efforts to cause each of the holders of outstanding Strad
Options other than Participating Incentiveholders to enter into and deliver to AcquireCo, Strad Option
Assignment Agreements prior to the Circular Finalization Date providing for the termination of
unexercised Strad Options in exchange for:
(i)

in the case where such Strad Option has an exercise price that is less than the Cash
Consideration, a cash payment equal to the Option Consideration; or

(ii)

in the case where such Strad Option has an exercise price that is equal to or greater than the
Cash Consideration, a cash payment equal to $0.0001,

in the manner and at the time set forth in the Plan of Arrangement.
(d)

The Parties acknowledge and agree that the Arrangement will result in a “change of control” for
purposes of the Strad Retention Award Plan, and the Board has resolved that the vesting and payment
date in respect of all outstanding unvested Strad Incentive Awards will be accelerated effective
immediately prior to the Effective Time conditional upon subsequent consummation of the
Arrangement, and shall settle the award value in respect of all outstanding Strad Incentive Awards (other
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than Strad Incentive Awards held by Participating Incentiveholders) by payment in cash to the holder
in accordance with the terms of the Strad Retention Award Plan, as amended.
(e)

Each of the outstanding Strad Options and outstanding Strad Incentive Awards held by Participating
Incentiveholders shall be terminated for nominal consideration, in accordance with the Strad
Participating Incentiveholder Termination Agreements.

(f)

The Parties acknowledge that no deduction will be claimed by Strad pursuant to paragraph 18(1)(m) of
the ITA or otherwise in respect of any payment made to a holder of Strad Options in computing the
Parties taxable income under the ITA, and Strad shall: (i) where applicable, make and file an election
pursuant to subsection 110(1.1) of the ITA in the prescribed form and within the prescribed time in
respect of the cash payments made in exchange for the surrender of Strad Options, and (ii) provide
evidence in writing of such election to holders of Strad Options, it being understood that holders of
Strad Options (other than Participating Incentiveholders) shall be entitled to claim any deductions
available to such persons pursuant to the ITA in respect of the calculation of any benefit arising from
the surrender of Strad Options.

2.6

Depositary Agreement

In connection with the satisfaction of the payment of the Consideration to the Strad Shareholders, Strad
Optionholders and Strad Incentiveholders, as required by the Final Order, Strad and AcquireCo shall, on or prior
to the tenth Business Day preceding the Effective Date, enter into a depositary agreement (the “Depositary
Agreement”) with the Depositary, in form and substance satisfactory to the Parties thereto, acting reasonably.
The Depositary Agreement shall provide for, among other things, the deposit by or on behalf of AcquireCo of
the Consideration with the Depositary and the disbursement of the funds required to be disbursed pursuant to the
Plan of Arrangement.
2.7

Payment of Consideration

(a)

On the Effective Date, AcquireCo shall irrevocably pay to the Depositary: (i) in Canadian dollars, an
amount sufficient to pay the aggregate Cash Consideration payable to the Strad Shareholders (other than
the Strad Shareholders who have exercised Dissent Rights and who have not withdrawn their notice of
objection) on the Effective Date in accordance with the Plan of Arrangement; and (ii) in Canadian
dollars, an amount sufficient to pay the Option Consideration and Award Consideration payable to Strad
Optionholders and holders of Strad Incentive Awards respectively, other than the Participating
Incentiveholders, (less any portion thereof that is required to be withheld in accordance with the Tax
Act).

(b)

On the Effective Date, AcquireCo shall directly issue and deliver to the Participating Shareholders such
number of AcquireCo Shares sufficient to pay the Share Consideration owing to such Participating
Shareholder.

(c)

On the Effective Date, AcquireCo shall irrevocably pay to the Participating Incentiveholders the
nominal cash consideration sufficient to pay the amounts owing to the Participating Incentiveholders
under the Strad Participating Incentiveholder Termination Agreements.

(d)

Strad, AcquireCo and the Depositary, as applicable, shall be entitled to deduct and withhold from any
amounts payable to any Person pursuant to this Agreement and under the Plan of Arrangement such
amounts as Strad or AcquireCo determines, acting reasonably, are required to be deducted or withheld
with respect to such payment under the Tax Act or any provision of any other applicable law. Any such
amounts will be deducted, withheld and remitted from the consideration payable pursuant to the Plan of
Arrangement and shall be treated for all purposes under this Agreement as having been paid to such
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Person in respect of which such deduction, withholdings and remittance was made, provided that such
deducted and withheld amounts are actually remitted to the appropriate Governmental Body.
2.8

Payment to Strad

If in connection with the satisfaction of the payment of the Consideration to the Strad Shareholders as required
by the Final Order:
(a)

Strad receives funds from AcquireCo; or

(b)

Strad receives funds from a bank or another financial institution sent on behalf of AcquireCo,

Strad acknowledges that it receives such funds not as beneficiary but as trustee for the Strad Shareholders, and
Strad undertakes that it will immediately on receipt pay such funds to the Depositary to the extent that such
payment shall satisfy the obligation of AcquireCo pursuant to Section 5.1 of the Plan of Arrangement and to the
extent that such funds are used solely for the purpose of paying the Cash Consideration payable by AcquireCo
for the Strad Shares and for no other purpose.
2.9

Articles of Arrangement and Effective Date

Strad will carry out the terms of the Interim Order and the Final Order as soon as is reasonably practicable after
the issuance of the Interim Order and Final Order, respectively, and as soon as practicable following the receipt
of the Final Order and subject to the satisfaction or waiver of the conditions set forth in Article 10, Strad shall
file the Articles of Arrangement with the Registrar pursuant to subsection 193(10) of the ABCA to give effect
to the Arrangement and implement the Plan of Arrangement; provided that Strad shall not be required to file the
Articles of Arrangement with the Registrar unless it has received written confirmation of irrevocable payment
of the aggregate Consideration in respect of the Strad Shares in accordance with Section 2.7. The Arrangement
shall become effective on the Effective Date and the steps to be carried out pursuant to the Arrangement shall
become effective on the Effective Date in the order set out in the Plan of Arrangement.
2.10

Strad Approval

(a)

Strad represents as of the date hereof, that its Board, in the meeting held or resolutions executed to
consider and approve the Arrangement and the other transactions contemplated by this Agreement:

(b)

(i)

has approved the Arrangement and the entering into of this Agreement, and the transactions
contemplated hereby;

(ii)

has unanimously, subject to abstentions of Participating Directors, determined that the
Consideration to be received by the Strad Shareholders (other than the Participating
Shareholders) pursuant to the Arrangement is fair, from a financial point of view, to such Strad
Shareholders, and the Arrangement and the entering into of this Agreement are in the best
interests of Strad; and

(iii)

has unanimously, subject to abstentions of Participating Directors, resolved to recommend that
the Strad Shareholders and Strad Optionholders, to the extent applicable, vote in favour of the
Arrangement.

Strad represents that, as of the date hereof, to the knowledge of Strad, it is not aware of any material
information concerning Strad or the Strad Shares that has not been disclosed generally or disclosed in
writing to AcquireCo and that, if disclosed, could reasonably have been expected to have a Material
Adverse Effect.
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(c)

Strad represents as of the date hereof that the Special Committee has received the Valuation, a copy of
which has been provided to AcquireCo and Strad, and such Valuation has not been amended since the
date of issuance or rescinded or withdrawn by the Valuator.

(d)

Strad represents as of the date hereof that it has received an oral opinion of Peters & Co. Limited to the
effect that, as of such date, the Cash Consideration to be received by the Strad Shareholders (other than
the Participating Shareholders) pursuant to the Arrangement is fair, from a financial point of view, to
such Strad Shareholders and has been advised by Peters & Co. Limited that Peters & Co. Limited will
provide a written opinion to that effect for inclusion in the Circular and Strad covenants to provide a
copy of that written opinion to AcquireCo upon receipt.

(e)

The Parties acknowledge, as of the date hereof, that each of Participating Shareholders have executed
and delivered to AcquireCo, support agreements substantially in the form attached as Schedule “D-1”,
each of the Other Support Agreement Directors have executed and delivered to AcquireCo and Strad
support agreements substantially in the form attached as Schedule “D-3”, respectively (collectively, the
“Support Agreements”) whereby they have agreed, among other things, to vote their respective Strad
Shares in favour of the Arrangement Resolution (which parties collectively hold not less than 21.6% of
the Strad Shares). The Parties agree that the Circular shall reflect the execution and delivery of such
Support Agreements and the intention of the Participating Shareholders and Other Support Agreement
Directors to so vote their Strad Shares.
ARTICLE 3
ADDITIONAL COVENANTS REGARDING NON-SOLICITATION AND PUBLICITY

3.1

Publicity

(a)

Each of AcquireCo and Strad shall receive the prior consent, not to be unreasonably withheld, of the
other Party prior to issuing, or prior to causing any of their respective directors, officers, employees or
agents to issue any press release or other written statement to the press or any third party with respect
to this Agreement or the transactions contemplated hereby except if such disclosure relates to a Superior
Proposal or is otherwise required pursuant to applicable Law. AcquireCo and Strad shall not issue any
such press release or make any such public statement prior to receipt of such consent, except upon the
advice of counsel that such action is required by applicable Law or by obligations pursuant to any listing
agreement with a stock exchange and only after using its commercially reasonable efforts to consult the
other Party taking into account the time constraints to which it is subject as a result of such Law or
obligation.

(b)

Strad and AcquireCo agree that any press release related to a Superior Proposal shall only be issued
once the Right to Match Period set forth in Section 3.5(a)(i) has passed unless such press release is
required to be issued earlier to comply with applicable Law.

3.2

Non-Solicitation

(a)

Strad shall immediately cease and cause to be terminated all existing discussions and negotiations, if
any, with any parties conducted before the date of this Agreement with respect to any Take-over
Proposal (other than AcquireCo, its affiliates and the Participating Shareholders) and shall discontinue
access to any of its confidential information (and not establish or allow access to any of its confidential
information). Strad shall immediately require all such parties (and such parties’ representatives) that
have had access to confidential information regarding Strad, to return or destroy such information, in
accordance, where applicable, with the terms of the confidentiality agreements entered into by Strad
with such parties (or their representatives). Strad agrees not to release any third party from any
confidentiality or standstill obligation (or waive, or otherwise forbear in the enforcement of, any rights
or other benefits to Strad) set forth in any agreement to which Strad and such third party are parties and
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agrees to enforce same at the request of AcquireCo, it being acknowledged by AcquireCo that the
automatic termination or release of any such agreement, restriction or covenant as a result of entering
into this Agreement shall not be a violation of this Section 3.2(a).
(b)

Strad shall not, nor shall it authorize or permit any of its directors, officers, employees, financial
advisors, counsel or other representatives to, directly or indirectly:
(i)

solicit, assist, initiate, facilitate or knowingly encourage the initiation or continuation of, or
participate in, any inquiries, discussions, negotiations, proposals or offers from any Person
(other than AcquireCo and its directors, officers, employees, agents, financial advisors, counsel
or other representatives and the Participating Shareholders) in respect of any Take-over
Proposal; or

(ii)

provide any confidential information to, participate in any discussions or negotiations relating
to any Take-over Proposal with, or otherwise knowingly cooperate with or assist or participate
in any effort to consider, review or initiate a Take-over Proposal by, any Person,

provided, however, that Strad and Strad’s directors, officers, financial advisors, counsel or other
representatives shall not be bound by the foregoing restrictions in this Section 3.2 and, notwithstanding
the other provisions of this Section 3.2, they may take any of the actions referenced above in this Section
3.2 (including, subject to Section 3.2(a), accepting, approving and entering into an agreement to
implement the same after the notices and the expiration of the time periods required under such
subsection 3.2(a) and subject to Strad’s compliance with Section 7.4), in respect of any written bona
fide Take-over Proposal received by Strad from another third party, which Take-over Proposal was not
solicited by Strad or any of Strad’s directors, officers, employees, agents, financial advisors, counsel or
other representatives after the date hereof, or otherwise in breach of this Agreement, which the Board,
after receiving advice from its financial and outside legal advisors that they believe is reasonably likely
to become a Superior Proposal and prior to any such time that Strad or its Board entering into or
participating in any discussions or negotiations with such third party and prior to Strad or its Board
starting to provide any confidential information in accordance with this proviso, Strad shall comply with
Section 3.4(d) and Strad shall promptly notify AcquireCo of any such provision of confidential
information.
3.3

Notification of Take-over Proposals

Strad shall as soon as possible, but in any event prior to 10:00 a.m. (Calgary time) on the second Business Day
following receipt of any Take-over Proposal, advise AcquireCo (at first orally and then in writing) that a Takeover Proposal has been offered or made to the Board or to Strad (which notice in writing must include a copy of
the Take-over Proposal, the identity of all Persons making the Take-over Proposal and must provide an
undertaking to provide to AcquireCo any further documents relating to the material terms or conditions thereof
delivered to the Board or to Strad by or on behalf of such party), and provide to AcquireCo copies of all
information (if not previously provided to AcquireCo) provided to any party proposing a Take-over Proposal
prior to or concurrently with the provision of such information to such proposing party. AcquireCo agrees that
all information that may be provided by Strad with respect to any Take-over Proposal pursuant to this Section
3.3 will be treated as confidential information and will not be disclosed or used except in accordance with this
Agreement or in order to enforce its rights under this Agreement in legal proceedings.
3.4

Responding to Take-over Proposals

Notwithstanding Section 3.2, or any other agreement between the Parties or between Strad and any other Person,
if at any time prior to obtaining the approval of the Strad Shareholders and Strad Optionholders (if applicable)
of the Arrangement Resolution, Strad receives an unsolicited Take-over Proposal, Strad may engage in or
participate in discussions or negotiations with such Person regarding such Take-over Proposal, and may provide

18
copies of, access to or disclosure of information, properties, facilities, books or records of Strad or the Strad
Subsidiaries to such Person for a period not exceeding five Business Days, and take no position or remain neutral
with respect to such Take-over Proposal, if and only if:
(a)

the Board first determines in good faith, after consultation with its financial advisors and its legal
counsel, that such Take-over Proposal constitutes or could reasonably be expected to constitute or lead
to a Superior Proposal;

(b)

such Person was not restricted from making such Take-over Proposal pursuant to an existing
confidentiality, standstill or similar restriction with Strad or any of the Strad Subsidiaries;

(c)

Strad has been, and continues to be, in material compliance with its obligations under this Article 3;

(d)

prior to providing any such copies, access, or disclosure, to the extent Strad has not previously done so,
Strad enters into a confidentiality and standstill agreement with such Person substantially in the same
form as the Confidentiality Agreement; and

(e)

Strad or its representatives promptly provides AcquireCo with, prior to providing any such copies,
access or disclosure, a true, complete and final executed copy of the confidentiality and standstill
agreement referred to in Section 3.4(d).

3.5

Superior Proposals

(a)

In the event that, after the date hereof and prior to the approval of the Arrangement Resolution by the
Strad Shareholders and Strad Optionholders (if applicable), a Take-over Proposal that constitutes or
could reasonably be expected to constitute or lead to a Superior Proposal is made to Strad or offered or
made to the Strad Shareholders or Strad (without any solicitation, assistance, initiation, facilitation or
encouragement, directly or indirectly, or any breach of this Agreement (including of Section 3.2), by
Strad or any of its directors, officers, employees, financial advisors, counsel or other representatives),
the Board may (subject to compliance with the provisions of this Section 3.5, Section 7.4 and the
concurrent payment to AcquireCo of the Strad Non-Completion Fee) withdraw, modify or change any
recommendation regarding the Arrangement if, in the opinion of the Board acting in good faith after
advice from its financial and outside legal advisors (confirmation of which shall be promptly delivered
to AcquireCo), the failure to so withdraw, modify or change any recommendation regarding the
Arrangement would be inconsistent with the performance by the directors of Strad of their fiduciary
duties under applicable Law;
(i)

if the Board has determined that the Take-over Proposal constitutes a Superior Proposal, Strad
shall give AcquireCo five (5) Business Days’ advance notice of any action to be taken by the
Board to withdraw, modify or change any recommendation regarding the Arrangement or to
enter into an agreement to implement the Superior Proposal (the “Superior Proposal Notice”)
and shall negotiate in good faith with AcquireCo to make such adjustments in the terms and
conditions of this Agreement and the Arrangement as would enable AcquireCo to proceed with
the Arrangement, as amended (the “Right to Match Period”). AcquireCo shall have the right
during such Right to Match Period to advise the Board that it will as soon as possible in the
circumstances amend the Arrangement to provide that the Strad Shareholders shall receive a
value per Strad Share which, in the opinion of the Board after consultation with its legal and
financial advisors, is equal to or greater than the value per Strad Share provided in the Superior
Proposal; provided that during the Right to Match Period and until such time as the Board
advises AcquireCo in writing that, in its opinion, the value per Strad Share pursuant to the
proposed Arrangement amendment is not equal to or greater than the value per Strad Share
provided in the Superior Proposal, Strad agrees not to accept, recommend, approve or enter
into any agreement to implement such Superior Proposal, and not to release the party making
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such Superior Proposal from any standstill provisions (other than to negotiate the terms thereof)
and shall not withdraw, refine, modify or change its recommendation in respect of the
Arrangement (the “Right to Match”);

(b)

(ii)

each successive amendment to any Superior Proposal that results in an increase in, or
modification of, the consideration (or value of such consideration) to be received by the Strad
Shareholders or other material terms or conditions thereof shall constitute a new Superior
Proposal for this purposes of this Section 3.5 and AcquireCo shall be entitled to receive a new
Superior Proposal Notice and afforded a new Right to Match Period; and

(iii)

if Strad provides a Superior Proposal Notice to AcquireCo on a date that this less than five (5)
Business Days before the Meeting, Strad shall either proceed with or shall postpone the
Meeting, as directed by AcquireCo acting reasonably, to a date that is not more than five (5)
Business Days after the scheduled date of the Meeting.

The Board may withdraw, modify or change any recommendation with respect to the Arrangement:
(i)

as permitted under Section 3.5(a) (including subject to compliance with Section 7.4 and the
concurrent payment to AcquireCo of the Strad Non-Completion Fee);

(ii)

in the event that the conditions set forth in Section 10.1 and Section 10.2 are not satisfied or
waived at the applicable time; or

(iii)

in the event this Agreement is validly terminated in accordance with its terms (including subject
to compliance with Section 7.4 and the concurrent payment to AcquireCo of the Strad NonCompletion Fee, where applicable).
ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF ACQUIRECO

As of the date hereof, AcquireCo hereby represents and warrants to Strad as set forth below and acknowledges
that Strad is relying on these representations and warranties in connection with the entering into of this
Agreement.
4.1

Organization and Qualification

AcquireCo is a corporation duly incorporated and organized and validly existing under the ABCA and has the
requisite corporate power and authority to carry on its business as it is now being conducted, and is duly
registered to do business and is in good standing in each jurisdiction in which the character of its properties,
owned or leased, or the nature of its activities make such registration necessary.
4.2

Authority Relative to this Agreement

AcquireCo has the requisite corporate authority to enter into this Agreement and to perform and carry out its
obligations hereunder. The execution and delivery of this Agreement and the consummation by AcquireCo of
the transactions contemplated hereby have been duly authorized by its board of directors and no other corporate
proceedings on its part are or will be necessary to authorize this Agreement and the transactions contemplated
hereby. This Agreement has been duly executed and delivered by AcquireCo and constitutes a legal, valid and
binding obligation of AcquireCo enforceable against it in accordance with its terms, subject to bankruptcy,
insolvency, fraudulent transfer, reorganization, moratorium and other Laws relating to or affecting creditors’
rights generally and to general principles of equity.
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4.3

No Violations

(a)

Neither the execution and delivery of this Agreement by AcquireCo, the consummation by it of the
transactions contemplated hereby nor compliance by it with any of the provisions hereof will:
(i)

(ii)

(b)

violate, conflict with, or result in a breach of any provision of, require any consent, approval or
notice under, or constitute a default (or an event which, with notice or lapse of time or both,
would constitute a default) or result in a right of termination or acceleration under, any of the
terms, conditions or provisions of:
(A)

the articles or by-laws of AcquireCo, or

(B)

any material agreement, contract, note, bond, mortgage, indenture, loan agreement,
deed of trust, lease, license, permit, lien or other instrument or obligation to which
AcquireCo is a party or to which it, or any of its properties or assets, may be subject
or by which it is bound; or

subject to compliance with the statutes and regulations referred to in Section 4.3(b), violate any
judgment, ruling, order, writ, injunction, determination, award, decree, statute, ordinance, rule
or regulation applicable to AcquireCo.

Other than in connection with or in compliance with the provisions of Securities Laws or the ABCA:
(i)

there is no legal impediment to AcquireCo’s consummation of the transactions contemplated
by this Agreement; and

(ii)

no filing or registration with, or authorization, consent or approval of, any Governmental Body
or authority is necessary by AcquireCo in connection with the consummation of the
Arrangement.

4.4

Consents and Approvals

(a)

No consent, approval, order or authorization of, or declaration or filing with any Governmental Body is
required to be obtained by AcquireCo in connection with the execution and delivery of this Agreement
or the consummation by AcquireCo of the transactions contemplated hereby other than:

(b)

(i)

any approvals required by the Interim Order;

(ii)

the Final Order;

(iii)

filings which may be required by the ABCA and filings with and approvals required by the
Securities Authorities; and

(iv)

any other consents, approvals, orders, authorizations, declarations or filings which, if not
obtained, would not individually or in the aggregate, materially impede the completion of the
Arrangement or the other transactions contemplated hereby.

No consent, approval or authorization is required under any material contract, agreement, licence,
franchise or permit to which AcquireCo is bound or is subject in connection with the execution and
delivery of this Agreement or the consummation by AcquireCo of the transactions contemplated hereby,
where failure to obtain such consent, approval or authorization would, individually or in the aggregate,
have a material adverse effect on AcquireCo.
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4.5

Litigation

There is no claim, action, proceeding or investigation, commenced or, to the knowledge of AcquireCo,
threatened against or relating to AcquireCo or affecting any of its properties or assets before any Governmental
Body and no material fact exists to the knowledge of AcquireCo that, if adversely determined, would materially
impede the completion of the Arrangement or the other transactions contemplated hereby. AcquireCo is not
subject to any outstanding order, writ, injunction or decree that would materially impede the completion of the
Arrangement or the other transactions contemplated hereby.
4.6

Funds Available

Concurrently with execution and delivery of this Agreement, AcquireCo has delivered to Strad true and
complete, fully-executed copies of the Financing Agreements, pursuant to which the Persons thereunder have
agreed, subject to the terms and conditions set forth therein, to provide AcquireCo with funds in the aggregate
amount set forth therein. The Financing Agreements contain all of the conditions precedent to the obligations of
the parties thereunder to make the Financings available to AcquireCo on the terms therein. To the knowledge of
AcquireCo, the Persons thereunder have the financial capacity to pay and perform their obligations under the
Financing Agreements. As of the date hereof, the Financing Agreements are in full force and effect, have not
been amended, restated, modified, withdrawn or terminated, and to the knowledge of AcquireCo (i) no
amendment, restatement, withdrawal or termination is contemplated and (ii) no event has occurred or
circumstance exists, including the execution, delivery and performance of this Agreement or the consummation
of the transactions contemplated hereby, which, with or without notice, lapse of time or both, would or would
reasonably be expected to constitute a default or breach on the part of AcquireCo under the Financing
Agreements. The Financing Agreements are a legal, valid and binding obligation of AcquireCo and, to the
knowledge of AcquireCo, the other parties thereto, in each case, except as may be limited by (A) bankruptcy,
insolvency, reorganization, moratorium, fraudulent conveyance or other similar Laws relating to creditors’ rights
generally, and (B) general principles of equity, whether such enforceability is considered in a proceeding in
equity or at law. As of the date hereof, assuming satisfaction of the conditions precedent set forth in Section 10.1
and Section 10.2 (other than those conditions that by their nature are to be satisfied at the Effective Time, but
subject to the satisfaction or waiver of those conditions at the Effective Time), AcquireCo has no reason to
believe that any of the conditions to the Financings contemplated by the Financing Agreements will not be
satisfied or that the Financings will not be made available to AcquireCo on the Effective Date, including any
reason that would reasonably be expected to result in any of the conditions set forth in the Financing Agreements
not being satisfied; that would constitute a material breach of any term or condition of the Financing Agreements
by any party thereto; or that would make AcquireCo unable to satisfy on a timely basis any condition of closing
to be satisfied by it contained in the Financing Agreements. All commitment and other fees or expenses required
to be paid under or in connection with the Financing Agreements on or prior to the date hereof, if any, have been
paid. At the Effective Date, assuming the Financings contemplated in the Financing Agreements are funded,
AcquireCo will have sufficient funds available to satisfy the aggregate Cash Consideration for the Strad Shares
in accordance with the terms of this Agreement. The Financing Agreements provide, and will continue to
provide, that Strad is a third party beneficiary thereof, and is entitled to enforce such agreement, subject to the
terms and conditions thereof.
4.7

Investment Canada

AcquireCo is a “Canadian-controlled entity” within the meaning of the Investment Canada Act (Canada).
4.8

AcquireCo Business

AcquireCo does not carry on any active business and will not carry on any active business prior to the Effective
Time other than to effect the transactions contemplated in this Agreement.
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4.9

MI 61-101

Except with respect to the Participating Shareholders, to the knowledge of AcquireCo, (a) no related party of
Strad (within the meaning of MI 61-101) is entitled to receive a “collateral benefit” (within the meaning of such
instrument) as a consequence of the transactions contemplated by this Agreement, and (b) no Strad Shares are
required by MI 61-101 to be excluded from voting on the Arrangement.
4.10

Support Agreements

Each of the Support Agreements from the Participating Shareholders, true and correct copies of which have been
provided to Strad by AcquireCo, to the knowledge of AcquireCo are legal, valid, binding and in full force and
effect and are enforceable by AcquireCo, in accordance with its terms (subject to bankruptcy, insolvency and
other Laws affecting creditors’ rights generally, and to general principles of equity). To the knowledge of
AcquireCo, other than as set forth in this Agreement and the Plan of Arrangement, no Participating Shareholders
has any material interest, direct or indirect, in the Arrangement, and there are no other agreements, arrangements
or understandings in respect of the Arrangement among AcquireCo, any Participating Shareholder and/or one or
more of their respective affiliates, on the one hand, and any securityholder of Strad or any of its affiliates, on the
other hand.
4.11

No Material Adverse Change

Neither AcquireCo nor any Participating Shareholder is aware of any material information concerning Strad or
the Strad Shares that has not been disclosed generally and that, if disclosed, could reasonably have been expected
to have a Material Adverse Effect or result in any representation and warranty of Strad in Article 5 being untrue.
ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF STRAD
As of the date hereof, Strad hereby represents and warrants to AcquireCo as set forth below and acknowledges
AcquireCo is relying on these representations and warranties in connection with the entering into of this
Agreement.
5.1

Organization and Qualification

Strad and each of the Strad Subsidiaries is a corporation or partnership duly incorporated or amalgamated, as
applicable, and organized and validly existing under the laws of its governing jurisdiction, has the requisite
corporate power and authority to own or lease its respective properties and assets and to carry on its respective
businesses as they are now being conducted, and each is duly registered to do business and is in good standing
in each jurisdiction in which the character of its properties, owned or leased, or the nature of its activities make
such registration necessary, except to the extent that any failure to be so registered or be in good standing would
not have a Material Adverse Effect.
5.2

Authority Relative to this Agreement

Strad has the requisite corporate authority to enter into this Agreement and to perform and carry out its
obligations hereunder. The execution and delivery of this Agreement and the consummation by Strad of the
transactions contemplated hereby have been duly authorized by the Board, and no other corporate proceedings
on the part of Strad are or will be necessary to authorize this Agreement and the transactions contemplated hereby
(except for the approval of the Board to the Circular, the approval of the Court, and the approval by Strad
Shareholders and Strad Optionholders, if applicable, as required under the Interim Order). This Agreement has
been duly executed and delivered by Strad and constitutes a legal, valid and binding obligation of Strad
enforceable against Strad in accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer,
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reorganization, moratorium and other Laws relating to or affecting creditors’ rights generally and to general
principles of equity.
5.3

Subsidiaries and Affiliates

Strad has no subsidiaries other than the Strad Subsidiaries. The following information with respect to each Strad
Subsidiary as of the date of this Agreement is set out in the Strad Disclosure Letter: (a) the percentage of capital
stock or other equity or partnership interests held by any Person other than Strad or another Strad Subsidiary;
(b) its governing jurisdiction. To the extent such concepts are applicable, all of the issued and outstanding
securities of each of the Strad Subsidiaries are duly authorized, validly issued, fully-paid and non-assessable and
are not subject to, nor were they issued in violation of, any pre-emptive rights. Such securities are owned by
Strad or a Strad Subsidiary, free and clear of all Encumbrances, and are not subject to any proxy, voting trust or
other agreement or restriction relating to the voting of such securities. There are no outstanding subscriptions,
options, warrants, rights, entitlements, plans, understandings or commitments (contingent or otherwise)
regarding the right to acquire any securities or assets of, or to require the issuance, sale, transfer, registration,
repurchase, redemption of, any securities of, any of the Strad Subsidiaries. Strad does not own, directly or
indirectly, any securities of, or equity interests or voting interests in, any person (other than the Strad
Subsidiaries).
5.4

Distributions from Strad Subsidiaries

If duly authorized by its board of directors or similar governing authority and subject to applicable Law, no Strad
Subsidiary is prohibited, directly or indirectly, from paying any distributions, dividends or interest payments to
Strad, from making any other distribution on such entities share capital or other ownership interest, from
repaying to Strad any notes, loans or advances to such Strad Subsidiaries from Strad or from transferring any of
such Strad Subsidiaries property or assets to Strad in each case in any material respect.
5.5

No Violations

(a)

Neither the execution and delivery of this Agreement by Strad, the consummation by Strad of the
transactions contemplated hereby nor the compliance by Strad with any of the terms and provisions
hereof will:
(i)

(ii)

except with respect to any credit facilities of Strad existing prior to the Effective Date, violate,
conflict with, or result in a breach of any provision of, require any consent, approval or notice
under, or constitute a default (or an event which, with notice or lapse of time or both, would
constitute a default) or result in a right of termination or acceleration under, or result in the
creation of any Encumbrance upon any of the properties or assets of Strad or any of the Strad
Subsidiaries or give rise to any rights of first refusal, trigger any change in control provisions
or any restriction or limitation under, any of the terms, conditions or provisions of:
(A)

the Strad Governing Documents or the articles, by-laws or other constating documents
of any of the Strad Subsidiaries;

(B)

any material agreement, contract, note, bond, mortgage, indenture, loan agreement,
deed of trust, lease, licence, permit, lien, or other instrument or obligation to which
Strad or any of the Strad Subsidiaries is a party or to which any of their respective
properties or assets may be subject or by which Strad or any of the Strad Subsidiaries
is bound; or

subject to compliance with the statutes and regulations referred to in Section 5.5(b), violate any
judgment, ruling, order, writ, injunction, determination, award, decree, statute, ordinance, rule
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or regulation applicable to Strad or the Strad Subsidiaries or any Laws to which Strad or the
Strad Subsidiaries are subject or bound.
(b)

Other than in connection with or in compliance with the provisions of Securities Laws, the ABCA, the
Interim Order, the Final Order and the policies of the TSX:
(i)

there is no legal impediment to Strad’s consummation of the transactions contemplated by this
Agreement; and

(ii)

no filing or registration with, or authorization, consent or approval of, any Governmental Body
or authority is necessary by Strad in connection with the consummation of the Arrangement.

5.6

Consents and Approvals

(a)

No consent, approval, order or authorization of, or declaration or filing with any Governmental Body is
required to be obtained by Strad in connection with the execution and delivery of this Agreement or the
consummation by Strad of the transactions contemplated hereby other than:
(i)

any approvals required by the Interim Order;

(ii)

the Final Order;

(iii)

filings which may be required by the ABCA and filings with and approvals required by the
Securities Authorities; and

(iv)

any other consents, approvals, orders, authorizations, declarations or filings which, if not
obtained, would not individually or in the aggregate, materially impede the completion of the
Arrangement or the other transactions contemplated hereby.

(b)

No consent, approval or authorization is required under any material contract, agreement, licence,
franchise or permit to which Strad or the Strad Subsidiaries are bound or are subject in connection with
the execution and delivery of this Agreement or the consummation by Strad of the transactions
contemplated hereby, where failure to obtain such consent, approval or authorization would,
individually or in the aggregate, have a Material Adverse Effect on Strad, and Strad has obtained the
consents and approvals required from the lenders under its credit facility, if any, for the execution and
delivery of this Agreement and the consummation by Strad of the transactions contemplated hereby
(including any payment of the Strad Non-Completion Fee in accordance with the provisions hereof).

5.7

Capitalization

(a)

As of the date hereof, the authorized capital of Strad consists of an unlimited number of Strad Shares
and an unlimited number of Class A, B, C, D, E and F shares. As of the date hereof, there are issued and
outstanding 54,427,204 Strad Shares and no other shares are issued and outstanding.

(b)

Other than stock options to acquire up to 1,907,833 Strad Shares and an aggregate of 678,043 cashbased Strad Incentive Awards outstanding., there are no options, incentive awards, warrants or other
rights, plans agreements or commitments of any nature whatsoever requiring the issuance, sale or
transfer by Strad of any securities of Strad (including Strad Shares) or any securities convertible into,
or exchangeable or exercisable for, or otherwise evidencing a right to acquire, any securities of Strad
(including Strad Shares), nor are there any stock appreciation rights, phantom equity or similar rights,
shareholder agreements, pooling agreements, voting trust agreements or other agreements,
arrangements, or commitments based upon the book value, income or other attribute of Strad.
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(c)

All outstanding Strad Shares have been duly authorized and validly issued, are fully paid and nonassessable and are not subject to, nor were they issued in violation of, any pre-emptive rights and all
Strad Shares issuable upon the exercise of Strad Options in accordance with the terms of such Strad
Options will be duly authorized and validly issued as fully paid and non-assessable and will not be
subject to any pre-emptive rights. Other than the Strad Shares, there are no securities of Strad or its
subsidiaries outstanding which have the right to vote generally (or except for the Strad Options are
exercisable or convertible into or exchangeable for securities having the right to vote generally) on any
matter.

5.8

No Orders

No order, ruling or determination having the effect of suspending the sale of, or ceasing the trading of, the Strad
Shares or any other securities of Strad has been issued by any regulatory authority and is continuing in effect
and no proceedings have been instituted, are pending or, to the knowledge of Strad, are contemplated or
threatened under any applicable Laws or by any other Governmental Body.
5.9

No Material Adverse Change

Since December 31, 2018, except as publicly disclosed by Strad, there has not been any Material Adverse
Change.
5.10

No Undisclosed Material Liabilities

Strad has not incurred any material liabilities or obligations of any nature, whether absolute, accrued, contingent
or otherwise (or which would be required by IFRS to be reflected on a consolidated balance sheet of Strad),
except:
(a)

as disclosed or reflected in the Financial Statements; and

(b)

for liabilities and obligations pursuant to the terms of this Agreement; and

(c)

as incurred in the ordinary course of business and which, after the date hereof, are incurred in
compliance with Section 6.1(c).

5.11

Brokerage Fees

Strad has not retained nor will it retain any financial advisor, broker, agent or finder or paid or agreed to pay any
financial advisor, broker, agent or finder on account of this Agreement, any transaction contemplated hereby or
any transaction presently ongoing or contemplated, except that Peters & Co. Limited has been retained as Strad’s
financial advisor in connection with certain matters including the transactions contemplated hereby and the
Valuator has been retained to provide the Valuation.
Except for fees payable to Peters & Co. Limited pursuant to the engagement letter dated April 25, 2019 and the
fees payable to the Valuator pursuant to the engagement letter dated January 7, 2020, a copy of each of which
has been provided to AcquireCo, Strad has not entered into any agreement with and is not subject to any
obligation to any broker, finder or investment banker pursuant to which it is or may be entitled to any brokerage,
finder’s or other fee or commission, or to the reimbursement of any of its expenses, in connection with the
Arrangement or other transactions contemplated herein.
5.12

Compliance with Continuous Disclosure Obligations

(a)

The information circular relating to Strad’s 2019 annual and special meeting of Strad Shareholders, its
annual information form for the year ended December 31, 2018, the Financial Statements and all
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documents filed by Strad with Securities Authorities since December 31, 2018, as of their respective
filing dates (or if amended or superseded by a subsequent filing prior to the date hereof, on the date of
such filing):
(i)

did not contain any untrue statement of a material fact or omit to state a material fact required
to be stated therein or necessary to make the statements therein, in light of the circumstances
under which they were made, not misleading; and

(ii)

complied in all material respects with all applicable requirements of Law.

(b)

Strad has filed with Securities Authorities all documents required to be filed in accordance with
applicable requirements of Securities Laws. Strad has not filed with Securities Authorities any
confidential material change reports still maintained on a confidential basis.

5.13

Litigation

There are no claims, actions, suits, complaints, proceedings or investigations commenced, or, to the knowledge
of Strad or any of the Strad Subsidiaries, contemplated or threatened against or affecting Strad or any of the
Strad Subsidiaries or their respective properties or assets, at law or in equity, before or by any Governmental
Body, domestic, or foreign, of any kind, nor to the knowledge of Strad or any of the Strad Subsidiaries are there
any existing facts or conditions which may reasonably be expected to be a proper basis for any actions, suits,
proceedings or investigations, which in any case would prevent or hinder the consummation of the transactions
contemplated by this Agreement.
5.14

Absence of Guarantees

Except as expressly disclosed in the notes to the Financial Statements or as would not be reasonably expected to
have a Material Adverse Effect, Strad and the Strad Subsidiaries have not given or agreed to give, nor are they
a party to or bound by, any guarantee, surety or indemnity in respect of indebtedness or other obligations of any
Person, or any other commitment by which Strad or the Strad Subsidiaries are, or are contingently, responsible
for such indebtedness or other obligations (other than indemnification of directors and officers in accordance
with Law, the by-laws of Strad and the Strad Subsidiaries or applicable agreements relating thereto (the form of
which has been made available to AcquireCo) and other than rights of indemnification granted under registrar
and transfer agency agreements, agency or underwriting agreements, to Strad’s bankers or pursuant to operating
or similar agreements in the ordinary course of business.)
5.15

Securities Law Matters

(a)

Strad is a reporting issuer under, and is in material compliance with, the Securities Laws of each of the
provinces of Canada where it is a reporting issuer. The Strad Shares are listed and posted for trading on
the TSX and Strad is in material compliance with the policies of the TSX.

(b)

Strad has implemented and maintains a system of disclosure controls and procedures and internal control
over financial reporting sufficient to provide reasonable assurance regarding financial reporting and the
preparation of financial statements for external purposes in accordance with IFRS, including that (i) all
information required to be disclosed by Strad in the reports that it files with Securities Authorities is
recorded, processed, summarized and reported within the time periods specified by applicable Securities
Laws, and (ii) all such information is accumulated and communicated to management of Strad,
including its chief executive officer and chief financial officer, as appropriate to allow timely decisions
regarding required disclosure.

(c)

Other than as disclosed in Strad’s management’s discussion and analysis prepared and filed with the
Securities Authorities in accordance with Securities Laws, there have not been any changes in Strad’s
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internal control over financial reporting that have materially affected, or are reasonably likely to
materially affect, Strad’s internal control over financial reporting. All significant deficiencies and
material weaknesses in the design or operation of Strad’s internal control over financial reporting which
are reasonably likely to adversely affect Strad’s ability to record, process, summarize and report
financial information have been disclosed to Strad’s outside auditors and the audit committee of Strad’s
Board. To the knowledge of Strad, there has not been any fraud, whether or not material, that involves
management or other employees who have a significant role in Strad’s internal control over financial
reporting.
(d)

5.16

Strad:
(i)

is a “foreign private issuer” as defined in Rule 3b-4 under the U.S. Exchange Act;

(ii)

is not an investment company registered or required to be registered under the United States
Investment Company Act of 1940, as amended; and

(iii)

does not have, and does not have an obligation to have, a class of securities registered under
Section 12 of the U.S. Exchange Act and does not have a reporting obligation under subsection
13(a) or 15(d) of the U.S. Exchange Act.

Business in Compliance with Law

To the knowledge of Strad and the Strad Subsidiaries: (i) the business and operations of Strad and the Strad
Subsidiaries have been and are now being conducted in accordance with good practices and in compliance in all
material respects with all applicable Laws and, in particular, all applicable licensing, regulatory approvals and
environmental legislation, regulations or by-laws or other requirements of any Governmental Bodies applicable
to Strad and the Strad Subsidiaries in each jurisdiction in which they carry on business; (ii) Strad and the Strad
Subsidiaries hold the licences, regulatory approvals, registrations and qualifications with respect to their
respective businesses and assets in all jurisdictions in which they carry on business which are necessary or
desirable to carry on their respective businesses, as now conducted, and none of such licences, registrations or
qualifications contains any burdensome term, provision, condition or limitation; and (iii) all filings and fees
required to be made and paid by Strad and the Strad Subsidiaries pursuant to applicable Laws have been made
and paid in accordance with all applicable Laws; provided that any such failures, omissions or oversights on the
part of Strad or the Strad Subsidiaries in connection with (i), (ii) and (iii) above shall not collectively constitute
a Material Adverse Effect.
5.17

Employment Matters

(a)

To the knowledge of Strad, other than the employment agreements between Strad and each of the
President and Chief Executive Officer, Chief Operating Officer and Chief Financial Officer of Strad,
there are no other employment contracts or arrangements which are not terminable on the giving of
reasonable notice in accordance with Law, nor are there any management agreements, change of control
agreements, retention bonuses or employment contracts providing for cash or other compensation or
benefits upon the consummation of the transactions contemplated by this Agreement.

(b)

To the knowledge of Strad, other than one Employee of Strad who is currently on maternity leave, there
are no Employees on short-term or long-term disability leave, maternity or parental leave, extended
absence or receiving benefits pursuant to workers’ compensation legislation.

(c)

To the knowledge of Strad and the Strad Subsidiaries: (i) Strad and the Strad Subsidiaries have been
and are being operated in material compliance with all Laws relating to current and former Employees,
including employment standards, occupational health and safety, workers’ compensation, human rights,
labour relations, privacy, or pay equity; and (ii) Strad and the Strad Subsidiaries have complied with, in
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all material respects, applicable pay equity legislation, and there have been no claims nor, to the
knowledge of Strad or the Strad Subsidiaries, are there any threatened complaints under such
employment-related Laws against Strad and the Strad Subsidiaries.
(d)

To the knowledge of Strad, all workers compensation premiums have been paid in full and Strad’s
workers compensation account is in good standing.

(e)

There are no claims or complaints nor to the knowledge of Strad are there any threatened claims or
complaints, against Strad and the Strad Subsidiaries pursuant to any Laws relating to current and former
Employees, including wrongful dismissal, constructive dismissal, employment standards, human rights,
labour relations, occupational health and safety, workers’ compensation, or pay equity. There are no
outstanding decisions, orders or settlements or pending settlements which place any obligation upon
Strad or the Strad Subsidiaries to do or refrain from doing any act under any such Laws.

(f)

Neither Strad nor the Strad Subsidiaries are a party, either directly, voluntarily or by operation of law,
to any collective agreement, letters of understanding, letters of intent or other written communication
with any trade union or association which may qualify as a trade union, which would cover any of the
Employees. Strad is not aware of any ongoing or threatened activity to organize any of the Employees
in a trade union.

(g)

There are no outstanding or to the knowledge of Strad threatened unfair labour practices, complaints, or
applications of any kind, including any proceedings which could result in certification of a trade union
as bargaining agent for Employees.

(h)

There are no pension or other material benefit plans for Employees (other than group benefit plans
providing for medical and dental care and/or health spending accounts).

(i)

To the knowledge of Strad, all amounts due and payable (and other than accrued amounts payable in
the ordinary course of business or benefits claims in process) to current Employees or former Employees
for salaries, notice, compensation in lieu of notice, severance, wages, consulting fees, bonuses,
overtime, commissions, vacation, vacation pay, sick pay or other compensation and benefits have been
paid in full or are accurately reflected on Strad’s books and records.

(j)

Strad does not have any employee plans that provide benefits to retired employees or to the beneficiaries
or descendants of retired employees.

5.18

Insurance

Strad maintains such policies of insurance, issued by reputable insurers, as are appropriate to the operations,
property and assets of Strad and the Strad Subsidiaries, in such amounts and against such risks as are customarily
carried and insured against by owners of comparable businesses, properties and assets. All such policies of
insurance are in full force and effect and Strad is not in default, as to the payment of premium or otherwise,
under the terms of any such policy. No material claims have been made by Strad under any insurance in the past
two years and Strad has not failed to make a claim thereunder on a timely basis. Each of such policies shall be
kept in full force and effect by Strad through the Effective Date.
5.19

Material Contracts

To the knowledge of Strad, Strad and the Strad Subsidiaries are in compliance, with all agreements, permits,
licences, regulatory approvals, plans, certificates and other rights and authorizations necessary for the conduct
of the business of Strad and the Strad Subsidiaries, and all such agreements, permits, licenses, regulatory
approvals, plans, certificates and other rights and authorizations are valid and subsisting and no default exists
under (nor does there exist any condition which with the passage of time or the giving of notice or both would
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result in such a breach or default under) any such agreements, documents, rights or authorizations on the part of
Strad or the Strad Subsidiaries or, to the knowledge of Strad, on the part of any other party to such agreements,
documents, rights or authorizations; provided that any such occurrence of non-compliance, invalidity or default
on the part of Strad shall not constitute a Material Adverse Effect.
5.20

Tax Matters

To the knowledge of Strad:
(a)

Strad and each of the Strad Subsidiaries has duly and timely filed, and will duly and timely file, their
respective Tax Returns with the appropriate Governmental Bodies and has reported, and will, duly,
completely and correctly report, all income and all other amounts and information required to be
reported thereon;

(b)

Strad and each of the Strad Subsidiaries has duly and timely paid all Taxes, including all instalments on
account of Taxes for the current year, that are due and payable by each of them whether or not assessed
by the appropriate Governmental Body, other than those which are being contested in good faith and in
respect of which reserves have been provided in the most recently published consolidated financial
statements of Strad. Strad and the Strad Subsidiaries have not received any refund of Taxes to which
they are not entitled;

(c)

Strad’s Financial Statements contain adequate provision in accordance with GAAP for all Taxes payable
by Strad and each of the Strad Subsidiaries in respect of each period covered by such Financial
Statements and all prior periods to the extent those Taxes have not been paid, whether or not assessed
and whether or not shown to be due on any Tax Return;

(d)

Strad and each of the Strad Subsidiaries have not restricted access to AcquireCo to true, complete and
accurate copies of all Tax Returns filed by Strad and each of the Strad Subsidiaries in respect of the last
four completed taxation years and all working papers and all communications to or from all
Governmental Bodies relating to such Tax Returns and to Taxes of Strad and each of the Strad
Subsidiaries for such taxation years;

(e)

neither Strad nor any of the Strad Subsidiaries have requested, or entered into any agreement or other
arrangement or executed any waiver providing for, any extension of time within which:

(f)

(i)

to file any Tax Return covering any Taxes for which Strad or any of the Strad Subsidiaries are
or may be liable;

(ii)

to file any elections, designations or similar filings relating to Taxes for which Strad or any of
the Strad Subsidiaries are or may be liable;

(iii)

Strad or any of the Strad Subsidiaries are required to pay or remit any Taxes or amounts on
account of Taxes; or

(iv)

any Governmental Body may assess or collect Taxes for which Strad or any of the Strad
Subsidiaries are or may be liable;

all liabilities for Taxes of Strad and the Strad Subsidiaries have been assessed by the relevant taxing
authorities and notices of assessment have been issued to Strad and the Strad Subsidiaries by all relevant
taxing authorities for all taxation years prior to and including the taxation year ended December 31,
2018. No notices of determination of loss from a Governmental Body to Strad or any of the Strad
Subsidiaries have been requested by or issued to Strad or any of the Strad Subsidiaries. None of Strad
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or any of the Strad Subsidiaries have requested, received or entered into any advance Tax rulings or
advance pricing agreements from or with any Governmental Body;
(g)

there are no proceedings, investigations, audits, claims or other actions now pending or threatened
against Strad or any of the Strad Subsidiaries in respect of any Taxes and there are no matters under
discussion, audit or appeal with any Governmental Body relating to Taxes, except as would not have a
Material Adverse Effect. Neither Strad nor any of the Strad Subsidiaries are negotiating any final or
draft assessment or reassessment in respect of Taxes with any Governmental Body and neither Strad
nor any of the Strad Subsidiaries has received any indication from any Governmental Body that an
assessment or a reassessment is proposed or may be proposed in respect of any Taxes for any period
ending prior to the Effective Date;

(h)

Strad and the Strad Subsidiaries have duly and timely withheld from any amount paid or credited by
each of them to or for the account or benefit of any Person, including any Employees and any nonresident Person, the amount of all Taxes and other deductions required by any Laws to be withheld from
any such amount and has duly and timely remitted the same to the appropriate Governmental Body;

(i)

Strad, Strad Canada Inc., Strad Manufacturing Inc., and CRE/Strad Oilfields Rentals Ltd. are duly
registered under subdivision (d) of Division V of Part IX of the Excise Tax Act (Canada) with respect
to the goods and services tax and harmonized sales tax and their registration numbers follow:
(i)

Strad – 2014434787;

(ii)

Strad Canada Inc. - 2020468357;

(iii)

Strad Manufacturing Inc. - 2014667451; and

(iv)

CRE/Strad Oilfields Rentals Ltd. - 2018277976.

All input tax credits claimed by Strad and the Strad Subsidiaries pursuant to the Excise Tax Act (Canada)
have been proper, correctly calculated and documented in accordance with the requirements of the
Excise Tax Act (Canada). Strad and each of the Strad Subsidiaries is duly registered under applicable
provincial Tax statutes in respect of all provincial Taxes which they are required to collect and pay, and
the registration numbers are as set out in the Strad Disclosure Letter. Strad and the Strad Subsidiaries
have collected, paid and remitted when due all Taxes, including GST/HST and provincial retail sales
taxes (or equivalent sales or value added Taxes under applicable Laws), collectible, payable or
remittable prior to the Effective Date;
(j)

there are no circumstances existing which could result in the application to Strad or any of the Strad
Subsidiaries of debt forgiveness tax rules under sections 80 to 80.04 of the Tax Act or any equivalent
provision under applicable provincial law;

(k)

All transactions between Strad or a (k) Strad Subsidiary and any non-resident of Canada (for purposes
of the Tax Act) with whom Strad or a Strad Subsidiary was not dealing at arm’s-length (within the
meaning of the Tax Act) were priced in accordance with the provisions of sections 69 and 247 of the
Tax Act, and ending before the Effective Date, Strad or the Strad Subsidiary, as applicable, has made
or obtained records or documents that satisfy the requirements of paragraphs 247(4)(a) and (b) of the
Tax Act; and

(l)

Strad and each of the Strad Subsidiaries keeps its books and records in compliance with section 230 of
the Tax Act and all similar provisions of any other applicable Law in respect of Taxes and Strad and the
Strad Subsidiaries have in their possession or under their control all books and records in respect of
Taxes that are required to be maintained and preserved under all applicable Laws.
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5.21

Non-Arm’s Length Transactions

No former or current Employee or any other Person not dealing at arm’s length with Strad has any indebtedness,
liability or obligation to Strad and Strad is not indebted or otherwise obligated to any such Person except for the
Strad Loan Agreements or employment arrangements with Employees.
5.22

Environmental

To the knowledge of Strad:
(a)

neither Strad nor any of the Strad Subsidiaries have received notice of any material violation of or
investigation relating to any federal, provincial or local environmental or pollution law, regulation or
ordinance relating to pollution or protection of human health, the environment (including ambient air,
surface water, groundwater, land surface or subsurface strata) or wildlife, including Laws relating to the
release or threatened release of chemicals, pollutants, contaminants, wastes, toxic substances, hazardous
substances, petroleum or petroleum products (collectively, “Hazardous Materials”) or to the
manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of
Hazardous Materials (collectively, “Environmental Laws”) with respect to its assets, business or
operations;

(b)

neither Strad nor any of the Strad Subsidiaries have experienced any spills, releases or discharges of
Hazardous Materials that have not occurred in compliance with Environmental Laws or been remedied;

(c)

each of Strad and the Strad Subsidiaries have all permits, licences and other authorizations which are
required pursuant to Environmental Laws relating to the assets, business or operations of Strad and the
Strad Subsidiaries;

(d)

all of the assets of Strad and the Strad Subsidiaries operated and maintained by Strad and the Strad
Subsidiaries are in compliance with all terms and conditions of such Environmental Laws, permits,
licences and authorizations, in each case in all material respects, and are also in compliance with all
other limitations, restrictions, conditions, standards, prohibitions, requirements, obligations, schedules
and timetables contained in such Environmental Laws or contained in any judicial or administrative
order, regulation, code, plan, order, decree, judgment or notice issued, entered, promulgated or approved
thereunder relating to the assets operated by Strad and the Strad Subsidiaries, in all material respects;
and

(e)

there are no pending or threatened, administrative, regulatory or judicial actions, suits, demands,
demand letters, claims, liens, notices of non-compliance or violation, investigation or proceedings
relating to any Environmental Laws against Strad,

provided that to the extent any of the events in (b), (c), (d) or (e) have occurred, they shall not, individually or
in the aggregate, constitute a Material Adverse Effect.
5.23

Operational Matters

To the knowledge of Strad:
(a)

all rentals, payments and obligations due and payable or performable, as the case may be, on or prior to
the date hereof under, with respect to, or on account of, any direct or indirect assets of Strad have been,
in all material respects: (i) duly paid; (ii) duly performed; or (iii) provided for prior to the date hereof;
and
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(b)

all costs, expenses and liabilities payable on or prior to the date hereof under the terms of any contracts
and agreements to which Strad is directly or indirectly bound have been properly and timely paid, except
for such expenses that are currently being paid prior to delinquency in the ordinary course of business,

provided that such failures, omissions or oversights on the part of Strad in connection with (a) or (b) shall not
collectively constitute a Material Adverse Effect.
5.24

Financial Statements

(a)

The Financial Statements have been prepared in accordance with IFRS on a consistent basis with prior
periods (except as otherwise indicated in such Financial Statements and the notes thereto or in the related
report of Strad’s independent accountants) and fairly present the consolidated financial position, results
of operations and changes in financial position of Strad as of the dates thereof and for the periods
indicated therein.

(b)

Strad does not intend to correct or restate, nor, to the knowledge of Strad, is there any basis for any
correction or restatement of, any aspect of any of the Financial Statements referred to in this Section
5.24. There are no, nor are there any commitments to become a party to, any off-balance sheet
transaction, arrangement, obligation (including contingent obligations) or other relationship of Strad or
of any of the Strad Subsidiaries with unconsolidated entities or other Persons.

(c)

The financial books, records and accounts of Strad and each of the Strad Subsidiaries: (i) have been
maintained, in all material respects, in accordance with IFRS; (ii) are stated in reasonable detail; (iii)
accurately and fairly reflect all the material transactions, acquisitions and dispositions of Strad and the
Strad Subsidiaries; and (iv) accurately and fairly reflect the basis of Strad’s financial statements.

5.25

Real Property

(a)

At all times in the 5-year period ending on the Effective Date, less than 50% of the fair market value of
the Strad Shares was derived directly or indirectly from one or any combination of:
(i)

real or immovable property situated in Canada,

(ii)

Canadian resource properties (as defined in the Tax Act),

(iii)

timber resource properties (as defined in the Tax Act), and

(iv)

options in respect of, or interests in, or for civil law rights in, property described in any of
subparagraphs (i) to (iii), whether or not the property exists.

(b)

Neither Strad nor any of the Strad Subsidiaries own any real property.

(c)

Each lease, sublease, license or occupancy agreement for real property leased, subleased, licensed or
occupied by Strad or the Strad Subsidiaries is valid, legally binding and enforceable against Strad or
any Strad Subsidiary, as applicable, and, to the knowledge of Strad, the other parties, in accordance with
its terms and in full force and effect unamended by written agreement, and none of Strad or any of the
Strad Subsidiaries is in material breach of, or default under, such lease, sublease, license or occupancy
agreement, and, to the knowledge of Strad, no event has occurred which, with notice, lapse of time or
both, would constitute such a material breach or default by Strad or any of the Strad Subsidiaries or
permit termination, modification or acceleration by any third party thereunder.
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5.26

Minute Books and Records

The minute books of Strad have been maintained in accordance with all applicable Laws and are correct in all
material respects and contain the minutes of all meetings and all resolutions of the directors and shareholders
thereof (other than certain minutes that either are in draft form yet to be approved or deal with the transactions
contemplated by this Agreement) and there are no unanimous or, to Strad’s knowledge, other shareholder
agreements among the Strad Shareholders. The books of account and other records, whether of a financial or
accounting nature or otherwise, of Strad have been maintained in all material respects in accordance with prudent
business practices and accurately and fairly reflect the basis for the Financial Statements.
5.27

Disclosure

To the knowledge of Strad, Strad has not withheld from AcquireCo, or restricted access to, any material
information or documents concerning Strad or any of the Strad Subsidiaries or their respective assets or liabilities
during the course of AcquireCo’s review of the same. No representation or warranty contained in this Agreement
or other disclosure provided or to be provided to AcquireCo pursuant to this Agreement contains or will contain
any untrue statement of a material fact or omits to state a material fact which is necessary in order to make the
statement herein or therein not misleading.
5.28

MI 61-101

Except with respect to the Participating Shareholders, to the knowledge of Strad: (a) no related party of Strad
(within the meaning of MI 61-101) is entitled to receive a “collateral benefit” (within the meaning of such
instrument) as a consequence of the transactions contemplated by this Agreement; and (b) no Strad Shares are
required by MI 61-101 to be excluded from voting on the Arrangement.
5.29

Support Agreements

Each of the Support Agreements from the Other Support Agreement Directors, to the knowledge of Strad are
legal, valid, binding and in full force and effect and are enforceable by Strad, in accordance with its terms (subject
to bankruptcy, insolvency and other Laws affecting creditors’ rights generally, and to general principles of
equity). To the knowledge of Strad, other than as set forth in this Agreement and the Plan of Arrangement, no
Other Support Agreement Directors has any material interest, direct or indirect, in the Arrangement, and there
are no other agreements, arrangements or understandings in respect of the Arrangement among Strad,
AcquireCo, any Other Support Agreement Directors and/or one or more of their respective affiliates, on the one
hand, and any securityholder of Strad or any of its affiliates, on the other hand.
ARTICLE 6
CONDUCT OF BUSINESS
6.1

Conduct of Business by Strad

Strad covenants and agrees that, during the period from the date of this Agreement until the earlier of the
Effective Time or the time that this Agreement is terminated by its terms, unless AcquireCo shall otherwise
agree in writing (such agreement not to be unreasonably withheld, conditioned or delayed), except as required
by Law or as otherwise expressly permitted by this Agreement:
(a)

the business of Strad shall be conducted only in, and Strad shall not take any action except in, the usual
and ordinary course of business and consistent with past practice, and Strad shall use commercially
reasonable efforts to maintain and preserve its business organization, assets, properties, employees,
goodwill and advantageous business relationships, and subject to Section 6.1(c), shall not make any
material change in the business, assets, liabilities, operations, capital or affairs of Strad;
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(b)

(c)

except in furtherance of the transactions contemplated in this Agreement, Strad shall not and shall not
permit any of the Strad Subsidiaries to, directly or indirectly do or permit to occur any of the following:
(i)

amend or supplement any of the Strad Governing Documents or the Strad Option Plan or the
Strad Retention Award Plan or amend in any material respects the constating documents of any
of the Strad Subsidiaries;

(ii)

declare, set aside or pay any dividend or other distribution or payment (whether in cash, shares
or property) in respect of Strad Shares owned by any Person;

(iii)

issue, grant, sell or pledge or agree to issue, grant, sell or pledge any shares of Strad, or
securities convertible into or exchangeable or exercisable for, or otherwise evidencing a right
to acquire, shares of Strad, other than Strad Shares issuable pursuant to the terms of the Strad
Options outstanding on the date hereof;

(iv)

other than pursuant to Strad’s existing normal course issuer bid, redeem, purchase or otherwise
acquire any of its outstanding shares or other securities;

(v)

amend or modify the terms of any of its shares;

(vi)

split, combine or reclassify any of its shares;

(vii)

adopt a plan of liquidation or resolutions providing for the winding-up, liquidation, dissolution,
merger, consolidation or reorganization of Strad; or

(viii)

enter into or modify any contract, agreement, commitment or arrangement with respect to any
of the foregoing, except as permitted above;

without limiting the generality of Section 6.1(a), Strad shall not without prior consultation with and the
express written consent of AcquireCo (such consent not to be unreasonably withheld, conditioned or
delayed) directly or indirectly do any of the following other than pursuant to commitments entered into
prior to the date of this Agreement:
(i)

sell, pledge, dispose of or encumber any assets except in the ordinary course of business for
consideration not in excess of $50,000 individually or $100,000 in aggregate;

(ii)

acquire (by merger, amalgamation, consolidation or acquisition of shares or assets or otherwise)
any corporation, partnership or other business organization or division thereof or any property
or asset, or make any investment either by the purchase of securities, contributions of capital,
property transfer or purchase of any property or asset or enter into or extend any option to
acquire, or exercise an option to acquire, any property or assets of any other person;

(iii)

incur any indebtedness for borrowed money or any other material liability or obligation or issue
any debt securities or assume, guarantee, endorse or otherwise as an accommodation become
responsible for, the obligations of any other individual or entity, or make any loans or advances,
except, in each case, in respect of capital expenditures in the 2020 capital budget approved by
the Board, in respect of fees payable to legal, financial and other advisors relating to the
Arrangement or this Agreement;

(iv)

except where necessary to preserve an asset in an emergency, expend or commit to expend any
amounts with respect to operating or other similar expenses except in the ordinary course of
business;
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(v)

except as set forth in the 2020 capital budget approved by the Board, spend or commit to spend
any amounts in respect of capital expenditures in excess of $50,000 individually or $100,000
in aggregate;

(vi)

pay, discharge or satisfy any material claims, liabilities or obligations other than (A) fees
payable to legal, financial and other advisors in respect of the Arrangement, (B) amounts less
than $100,000 in the aggregate, and (C) the payment, discharge or satisfaction in the ordinary
course of business consistent with past practice of liabilities reflected or reserved against in the
Financial Statements or incurred in the ordinary course of business consistent with past
practice;

(vii)

authorize, recommend or propose any release or relinquishment of any material contract right
other than in the ordinary course of business consistent with past practice;

(viii)

waive, release, grant or transfer any rights of material value or modify or change in any material
respect any existing material licence, lease, contract, production sharing agreement,
government land concession or other document, other than in the ordinary course of business
consistent with past practice;

(ix)

enter into any interest rate swaps, currency swaps or any other rate fixing agreement for a
financial transaction or enter into any call arrangement of any sort or any forward sale
agreement for commodities, other than in the ordinary course of business consistent with past
practice and in any event for a period not longer than 30 days;

(x)

enter into a new line of business;

(xi)

adopt a shareholders’ rights plan; or

(xii)

enter into or modify in any material manner any contract, agreement, commitment or
arrangement to do any of the foregoing;

(d)

Strad shall use its reasonable commercial efforts to cause the current insurance (or re-insurance) policies
of Strad not to be cancelled or terminated or any of the coverage thereunder to lapse, unless
simultaneously with such termination, cancellation or lapse, replacement policies underwritten by
insurance and re-insurance companies of nationally recognized standing providing coverage equal to or
greater than the coverage under the cancelled, terminated or lapsed policies for substantially similar
premiums are in full force and effect;

(e)

Strad shall maintain the books of account and other records, whether of a financial or accounting nature
or otherwise and including, for greater certainty, the minute books, in accordance with prudent business
practices;

(f)

Strad shall not knowingly take any action that would render, or that reasonably may be expected to
render, any representation or warranty made by it in this Agreement untrue in any material respect;

(g)

Strad shall use its reasonable commercial efforts to obtain any third party consent required for the
transactions contemplated hereby and provide same to AcquireCo on or prior to the Effective Date;

(h)

Strad shall not create any new employee benefit plan and Strad shall not grant to any officer or director
an increase in compensation in any form, grant any general salary increase, grant to any Employee any
increase in compensation in any form, make any loan to any officer or director, or take any action with
respect to the grant of any severance or termination pay arising from the Arrangement or the entering
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into of any employment agreement with, any officer or director, or with respect to any increase of
benefits payable under its current severance or termination pay policies;
(i)

Strad shall not adopt or amend or make any contribution to any bonus, profit sharing, option, pension,
retirement, deferred compensation, insurance, incentive compensation, other compensation or other
similar plan, agreement, trust, fund or arrangements for the benefit of Employees, except as
contemplated in this Agreement, as is necessary to comply with the Law or with respect to existing
provisions of any such plans, programs, arrangements or agreements;

(j)

Strad shall use reasonable commercial efforts to operate in accordance with good Canadian oilfield
services practices and ensure the proper and effective maintenance of the assets of Strad and the Strad
Subsidiaries; and

(k)

Strad shall:
(i)

duly and on a timely basis file all Tax Returns required to be filed by it on or after the date
hereof pursuant to the Tax Act in a manner consistent with past practice and all such Tax
Returns will be true, complete and correct;

(ii)

fully and timely pay all Taxes shown on such Tax Returns;

(iii)

not make or rescind any express or deemed election relating to Taxes, or file any amended Tax
Returns, where the result of such action is inconsistent with past practice or the Tax Act;

(iv)

not make a request for a Tax ruling or enter into a closing agreement with any Governmental
Body;

(v)

not settle any claim, action, suit, litigation, proceeding, arbitration, investigation, audit or
controversy relating to Taxes; and

(vi)

properly reserve (and reflect such reserves in its books and records and financial statements,
including the Financial Statements) for all Taxes accruing in respect of Strad which are not due
or payable prior to the Effective Date in a manner consistent with past practice and in
accordance with the provisions of the Tax Act.
ARTICLE 7
COVENANTS OF STRAD

7.1

Meeting and Information Circular

From the date hereof until the earlier of the Effective Date or the date of termination of this Agreement:
(a)

Strad, in a timely and expeditious manner, will:
(i)

provide AcquireCo with a copy of the written opinion of Strad’s financial advisor as described
in Section 2.10(d);

(ii)

prepare the Circular and provide AcquireCo with reasonable opportunity to review and
comment on drafts thereof and ensure that the Circular complies in all material respects with
applicable Laws (including Securities Laws) and the Interim Order and provides the Strad
Shareholders and Strad Optionholders (if applicable) with sufficient information to permit them
to form a reasoned judgement concerning the matters placed before the Meeting, including,
without limiting the generality of the foregoing, a statement that the Board has, after receiving
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the recommendation of the Special Committee and legal and financial advice, determined that
the Arrangement is in the best interests of Strad, approved the Arrangement Agreement and
recommends that the Strad Shareholders and Strad Optionholders (if applicable) vote in favour
of the Arrangement Resolution;
(iii)

if required or requested by the TSX, submit a draft of the Circular to the TSX in sufficient time
for their review and approval (if applicable), along with all documents and materials as may be
required by the TSX Company Manual or as the TSX may request;

(iv)

file the Circular in all jurisdictions where the same is required to be filed and mail the same as
ordered by the Interim Order and in accordance with all applicable Laws (provided that in any
event Strad will have prepared all material necessary for filing and filed the application for the
Interim Order with the Court within 30 days after the date of this Agreement, and will use
reasonable commercial efforts to mail the Circular by April 3, 2020), in all jurisdictions where
the same is required, complying in all material respects with all applicable Laws on the date of
mailing thereof and ensure that such Circular (other than the AcquireCo Information contained
therein) does not contain any misrepresentation (as defined under applicable Securities Laws);

(v)

if the Interim Order is granted by the Court, make its best efforts to carry out the terms of the
Interim Order and, as soon as reasonably practicable after the execution of this Agreement, but
in any case before May 15, 2020, convene and conduct the Meeting in accordance with the
Interim Order, Strad Governing Documents and applicable Laws; and

(vi)

provide notice to AcquireCo of the Meeting and allow AcquireCo’s representatives to attend
the Meeting.

(b)

subject to Section 2.10(f), except as required for quorum purposes, Strad will not postpone or cancel (or
propose the adjournment, postponement or cancellation of) the Meeting without AcquireCo’s prior
written consent except as required by applicable Laws and if Strad shall be required to postpone the
Meeting (including for quorum purposes, in which case the Meeting shall be adjourned and not
cancelled) it shall use reasonable commercial efforts to reschedule the Meeting as soon as reasonably
possible;

(c)

in a timely and expeditious manner, Strad will prepare (in consultation and in cooperation with
AcquireCo) and file any mutually agreed (or otherwise required by applicable Laws) amendments or
supplements to the Circular with respect to the Meeting and mail the same as required by the Interim
Order and in accordance with all applicable Laws, in all jurisdictions where the same is required,
complying in all material respects with all applicable legal requirements on the date of mailing thereof;

(d)

except for proxies (unless otherwise requested by AcquireCo) and other non-substantive
communications, Strad will furnish promptly to AcquireCo, or provide AcquireCo with reasonable
access to review, a copy of each notice, report, schedule or other document or communication delivered,
filed or received by Strad in connection with the Arrangement, the Interim Order, the Meeting or the
Final Order or any filings under applicable Laws;

(e)

Strad will use commercially reasonable efforts to solicit from the Strad Shareholders and Strad
Optionholders (if applicable) proxies in favour of the Arrangement Resolution, including, if so
requested by AcquireCo, using the services of dealers and proxy solicitation services (the cost of which
will be paid by AcquireCo), and to take all other action that is reasonably necessary or desirable to
secure the approval of the Arrangement Resolution, unless and until the Board has changed its
recommendation in accordance with the terms of this Agreement pursuant to Section 3.5(b);
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(f)

Strad will permit AcquireCo and its counsel to review and comment on drafts of all material to be filed
by Strad with the Court in connection with the Plan of Arrangement and provide counsel to AcquireCo
on a timely basis with copies of any notice of appearance and evidence served on Strad or its counsel in
respect to the application for the Final Order or any appeal therefrom and of any notice (written or oral)
received by Strad indicating any intention to oppose the granting of the Final Order or to appeal the
Final Order; and

(g)

Strad will give AcquireCo prompt notice of any written notice of dissent, withdrawal of such notice,
and any other instruments received by Strad pursuant to the Dissent Rights.

7.2

Indemnification Related to Information Circular

(a)

Strad covenants and agrees that it will indemnify and save harmless AcquireCo and its representatives
from and against any and all liabilities, claims, demands, losses, costs, damages and expenses (excluding
any loss of profits or consequential damages) to which AcquireCo or its representatives may be subject
or which AcquireCo or its representatives may suffer, whether under the provisions of any statute or
otherwise, in any way caused by, or arising, directly or indirectly, from or in consequence of: (i) any
misrepresentation or alleged misrepresentation contained solely in any Strad Information included in
the Circular that was provided by Strad expressly for inclusion in the Circular; (ii) any order made or
any inquiry, investigation or proceeding by any securities commission or other competent authority
based upon any misrepresentation or alleged misrepresentation contained solely in Strad Information
included in the Circular that was provided by Strad expressly for inclusion in the Circular; and (iii) Strad
not complying with any requirement of Securities Laws in connection with the transactions
contemplated in this Agreement, except that Strad will not be liable in any such case to the extent that
any such liabilities, claims, demands, losses, costs, damages and expenses arise out of any information
contained in the Circular other than Strad Information included in the Circular that was provided by
Strad expressly for inclusion in the Circular or the negligence of AcquireCo or the non-compliance by
AcquireCo with any requirement of Securities Laws in connection with the transactions contemplated
by this Agreement.

(b)

AcquireCo covenants and agrees that it will indemnify and save harmless Strad and its representatives
from and against any and all liabilities, claims, demands, losses, costs, damages and expenses (excluding
any loss of profits or consequential damages) to which Strad or its representatives may be subject or
which Strad or its representatives may suffer, whether under the provisions of any statute or otherwise,
in any way caused by, or arising, directly or indirectly, from or in consequence of: (i) any
misrepresentation or alleged misrepresentation contained solely in any AcquireCo Information included
in the Circular that was provided by AcquireCo expressly for inclusion in the Circular; (ii) any order
made or any inquiry, investigation or proceeding by any securities commission or other competent
authority based upon any misrepresentation or alleged misrepresentation contained solely in AcquireCo
Information included in the Circular that was provided by AcquireCo expressly for inclusion in the
Circular; and (iii) AcquireCo not complying with any requirement of Securities Laws in connection
with the transactions contemplated in this Agreement, except that AcquireCo will not be liable in any
such case to the extent that any such liabilities, claims, demands, losses, costs, damages and expenses
arise out of any information contained in the Circular other than AcquireCo Information included in the
Circular that was provided by AcquireCo expressly for inclusion in the Circular or the negligence of
Strad or the non-compliance by Strad with any requirement of Securities Laws in connection with the
transactions contemplated by this Agreement.

7.3

Notice of Material Change

From the date hereof until the earlier of the Effective Date or the date of termination of this Agreement, Strad
shall promptly notify AcquireCo in writing of:
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(a)

any material change (actual, anticipated, contemplated or, to the knowledge of Strad, threatened,
financial or otherwise) in the business, affairs, operations, assets, liabilities (contingent or otherwise) or
capital of Strad; and

(b)

any change in any representation or warranty set forth in Article 5 which change is or may be of such a
nature as to render any such representation or warranty misleading or untrue in a material respect.

Strad shall in good faith discuss with AcquireCo any change in circumstances (actual, anticipated, contemplated
or, to the knowledge of Strad, threatened, financial or otherwise) which is of such a nature that there may be a
reasonable question as to whether notice needs to be given to AcquireCo pursuant to this Section 7.3.
7.4

Strad Non-Completion Fee

(a)

Provided that there is no breach by AcquireCo of a provision of this Agreement in any material respect,
which breach has not been waived by Strad or cured by AcquireCo, if:
(i)

the Board shall or shall resolve to:
(A)

fail to make any of its recommendations, approvals, resolutions or determinations
required in Section 2.10(a),

(B)

modify or change (in either case in a manner adverse to AcquireCo) or withdraw, its
recommendation regarding the Arrangement, or

(C)

fail to within 10 days of the public announcement of a bona fide Take-over Proposal
(1) publicly reaffirm its recommendation of the Arrangement or (2) determine that the
Take-over Proposal is a Superior Proposal;

(ii)

Strad accepts, recommends, approves or enters into a binding agreement providing for a
Superior Proposal (which for greater certainty shall not include a confidentiality agreement);

(iii)

this Agreement is terminated by AcquireCo pursuant to Section 11.1(f);

(iv)

this Agreement is terminated by either Party pursuant to Section 11.1(d), and:
(A)

prior to the Meeting, a Take-over Proposal is made or publicly announced by any
Person (other than AcquireCo or any of its affiliates or any Participating Shareholder)
whether to Strad or any holders of Strad Shares; and

(B)

within nine (9) months following the date of such termination (1) a Take-over Proposal
(whether or not such Take-over Proposal is the same Take-over Proposal referred to in
clause (A) above) is consummated or (2) Strad, directly or indirectly, enters into a
definitive agreement in respect of any Take-over Proposal and such Take-over
Proposal is later consummated,

then Strad shall pay to AcquireCo the sum of $4,000,000 (the “Strad Non-Completion Fee”). Strad
shall only be liable to pay the Strad Non-Completion Fee once.
For purposes of the foregoing, the term “Take-over Proposal” shall have the meaning assigned to such
term in Section 1.1(zzz), except that references to “20% or more” shall be deemed to be references to
“50% or more”.

40
(b)

Payment of the Strad Non-Completion Fee shall be made by Strad to AcquireCo in accordance with the
following times:
(i)

if arising pursuant to Section 7.4(a)(i) or Section 7.4(a)(iii), within two Business Days
following such event;

(ii)

if arising pursuant to Section 7.4(a)(ii), prior to or concurrently with the occurrence of such
event;

(iii)

if arising pursuant to Section 7.4(a)(iv), upon the consummation/closing of the Take-over
Proposal referred to therein,

an all such payments shall be made in immediately available funds to an account designated by
AcquireCo. AcquireCo acknowledges that such payment is a genuine pre-estimate of the damages which
AcquireCo will suffer or incur as a result of the event giving rise to such damages and the resultant
termination of this Agreement and is not a penalty. Strad irrevocably waives any right it may have to
raise as a defence that any such liquidated damages are excessive or punitive. For greater certainty,
AcquireCo agrees that the payment of an amount pursuant to this Section 7.4 is the sole monetary
remedy of AcquireCo. Nothing herein shall preclude a party from seeking injunctive or other equitable
relief in accordance with Section 12.7.
(c)

For the purposes of Section 7.4(a)(i)(B) and Section 7.4(a)(i)(C), an announcement by the Board that it
does not have all the information necessary to properly evaluate the Take-Over Proposal and is
reaffirming and maintaining its recommendation of the Arrangement pending receipt and analysis of
additional information shall not constitute an event within the meaning of Section 7.4(a)(i)(B) and
Section 7.4(a)(i)(C) or require Strad to make a payment contemplated by this Section 7.4.

7.5

Expense Reimbursement

(a)

Strad shall pay, or cause to be paid, to AcquireCo by wire transfer of immediately available funds, the
reasonable costs and expenses of AcquireCo and its affiliates incurred in connection with the
Arrangement and the transactions contemplated hereby (and AcquireCo shall provide reasonable
documentation evidencing the incurrence of such costs and expenses to the reasonable satisfaction of
Strad), to a maximum of $1,500,000, including but not limited to which shall include, but not be limited
to, pre-paid banking fees, as well as legal fees and disbursements (the “Expense Reimbursement”), if
this Agreement shall have been terminated by either of AcquireCo or Strad pursuant to Section 11.1(d)
(and where the condition in Section 7.4(a)(iv)(A) has not been met), such payment to be made within
two (2) Business Days of any such termination.

(b)

Strad shall only be obligated to pay the Expense Reimbursement once pursuant to this Section 7.5.

(c)

No Expense Reimbursement shall be payable pursuant to this Section 7.5 if Strad has paid the Strad
Non-Completion Fee.
ARTICLE 8
COVENANTS OF ACQUIRECO

8.1

Financing

(a)

AcquireCo shall, and shall cause its affiliates to, use commercially reasonable efforts to take, or cause
to be taken, all actions, and do, or cause to be done, all things necessary, proper or advisable to arrange
and obtain the proceeds of the Financings at or prior to the Effective Date, including using its reasonable
commercial efforts to: (i) maintain in effect the Financing Agreements in accordance with their terms
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(except for amendments, supplements, modifications, replacements or waivers not prohibited by this
Agreement); (ii) negotiate and enter into definitive agreements with respect to the Financings on the
terms and conditions as promptly as practicable after the date hereof (including any “market flex”
provisions applicable thereto) contained in the Financing Agreements or on other terms not less
favorable to AcquireCo than the respective terms and conditions (including any “market flex”
provisions applicable thereto) contained in the Financing Agreements; provided that such other terms
could not reasonably be expected to delay or impair the consummation of the Arrangement; (iii) to the
extent within its control, satisfy on a timely basis, or obtain the waiver, of all conditions to funding in
the Financing Agreements (and the definitive agreements entered into with respect to the applicable
Financing Agreements) applicable to AcquireCo and consummate the Financings at or prior to the
Effective Time; (iv) consummate the Financings contemplated by the Financing Agreements; (v) in the
event that all conditions to the Financings have been satisfied or waived, to take all commercially
reasonable actions to cause the Persons thereunder to fund their commitments in accordance with the
Financings required to consummate the transactions contemplated by this Agreement on or prior to the
Effective Date; and (vi) enforce its rights under the Financing Agreements in the event of a breach by
any party thereto.
(b)

AcquireCo shall not amend, alter or replace, or agree to amend, alter or replace, or permit the
amendment, alteration or replacement of the Financing Agreements or any definitive agreement in any
manner that: (i) would reduce (or have the effect of reducing) the aggregate amount of the Financings
(including by changing the amount of fees to be paid or original issue discount); (ii) imposes new or
additional conditions or otherwise expands, amends or modifies any of the conditions to the receipt of
any portion of the Financings; or (iii) would reasonably be expected to (A) prevent, impair or materially
delay the availability of the Financings or the occurrence of the Effective Date when required by Section
2.9; (B) make the consummation of the Financings (including satisfaction of the conditions to obtaining
the Financings) less likely to occur; (C) adversely impact the ability of AcquireCo to enforce its rights
against other parties to the Financing Agreements; or (D) involves the withdrawal or replacement of
any Person under the Financings. AcquireCo shall promptly notify Strad in writing of (and such written
notice shall include reasonable details related to, and reasons for, any of the following): (i) the
expiration, breach, repudiation or termination (or anticipated, attempted, threatened or purported
repudiation or termination, whether or not valid and whether or not in writing) of the Financing
Agreements for any reason; (ii) receipt of written notice of the refusal of any Persons under the
Financings to provide, or of any stated intent by any Person under the Financings to refuse to provide,
the full Financings contemplated by the applicable Financing Agreements, notwithstanding the efforts
of AcquireCo to satisfy its obligations under Section 8.1(a) or this Section 8.1(b); or (iii) for any reason,
all or any portion of the Financings becoming unavailable, or is expected, or would reasonably be
expected to, become unavailable, on the terms and conditions contemplated in the Financing
Agreements.

(c)

AcquireCo acknowledges and agrees that except for any condition to the consummation of the
Financings resulting from a breach of any representation or warranty of Strad set forth in this
Agreement, none of Strad nor any of its affiliates or representatives shall have any responsibility for
any financing that AcquireCo may raise in connection with the transactions contemplated hereby.
AcquireCo also acknowledges and agrees that AcquireCo’s obtaining financing is not a condition to any
of its obligations hereunder, regardless of the reasons why financing is not obtained or whether such
reasons are within or beyond the control of AcquireCo. For the avoidance of doubt, if any financing
referred to in this Section 8.1 is not obtained, AcquireCo shall continue to be obligated to consummate
the transactions contemplated by this Agreement, subject to and on the terms contemplated by this
Agreement.
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8.2

Officers’ and Directors’ Insurance

Strad shall be permitted to secure directors’ and officers’ liability insurance coverage for Strad’s current and
former directors and officers on a six year “trailing” or “runoff” basis from and after the Effective Time, on
terms no less advantageous to the directors and officers of Strad than those contained in the policy in effect on
the date hereof. If a “trailing” policy is not available, then AcquireCo agrees that for the entire period from the
Effective Time until six years after the Effective Time, AcquireCo will cause Strad or any successor to Strad to
maintain Strad’s current directors’ and officers’ insurance policy or an equivalent policy subject in either case
to terms and conditions no less advantageous to the directors and officers of Strad than those contained in the
policy in effect on the date hereof, for all present and former directors and officers of Strad, covering claims
made prior to or within six years after the Effective Time.
8.3

Indemnities

AcquireCo agrees that if the Arrangement is completed it shall cause Strad to fulfil its obligations pursuant to
indemnities provided or available to past and present officers and directors of Strad pursuant to the provisions
of the by-laws of Strad, the ABCA or indemnity agreements with such officers or directors, a sample of which
has been provided to AcquireCo, (and further agrees that it will not take any action and will ensure that Strad
takes no action that would have the effect of terminating such indemnity rights or rendering the same unavailable
to such directors and officers).
8.4

Meeting

AcquireCo will assist Strad in the preparation of the Circular and provide to Strad, in a timely and expeditious
manner, all information as may be reasonably requested by Strad with respect to AcquireCo for inclusion in the
Circular and any amendments or supplements thereto, in each case complying in all material respects with all
applicable legal requirements on the date of issue thereof and to enable Strad to meet the standard referred to in
Section 7.1(a)(ii) with respect to AcquireCo, the Arrangement and the transactions to be considered at the
Meeting.
8.5

Conduct of Business by AcquireCo

AcquireCo covenants and agrees that, during the period from the date of this Agreement until this Agreement is
terminated in accordance with its terms, unless Strad shall otherwise agree in writing, except as required by Law
or as otherwise expressly permitted or specifically contemplated by this Agreement, it shall not take any action
that might reasonably be expected to materially impede or otherwise frustrate the completion of the Arrangement
or that would render, or that reasonably may be expected to render, any representation or warranty made by it in
this Agreement, including the representation and warranty set out in Section 4.6, untrue in any material respect.
8.6

Third Party Beneficiaries

The provisions of Section 8.3 are:
(a)

intended for the benefit of all present and former directors and officers of Strad and its predecessors, as
and to the extent applicable in accordance with their terms, and shall be enforceable by each of such
Persons and his or her heirs, executors, administrators and other legal representatives (collectively, the
“Third Party Beneficiaries”); and Strad shall hold the rights and benefits of Section 8.3 in trust for and
on behalf of the Third Party Beneficiaries and Strad hereby accepts such trust and agrees to hold the
benefit of and enforce performance of such covenants on behalf of the Third Party Beneficiaries; and

(b)

in addition to, and not in substitution for, any other rights that the Third Party Beneficiaries may have
by contract or otherwise.
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8.7

Section 85 Election by Participation Shareholders

Each Participating Shareholder shall be entitled to make an income tax election, pursuant to subsection 85(1) or
85(2) of the Tax Act, as applicable (and the analogous provisions of provincial income tax law) with respect to
the transfer by the holder of Strad Shares to AcquireCo by providing two signed copies of the necessary election
forms to AcquireCo within 60 days following the Effective Date, duly completed with the details of the number
of shares transferred and the applicable elected amount, determined by the Participating Shareholder for the
purposes of such elections. Thereafter, subject to the election forms complying with the provisions of the Tax
Act (or applicable provincial income tax law), the forms will be signed by AcquireCo and returned to such
Participating Shareholders within 90 days following the Effective Date for filing with the Canada Revenue
Agency (or the applicable provincial taxing authority). AcquireCo and Strad will not be responsible for the
proper completion of any election form and, except for the obligation of AcquireCo to so sign and return duly
completed election forms which are received by AcquireCo within 60 days of the Effective Date, AcquireCo
and Strad will not be responsible for any taxes, interest or penalties resulting from the failure by a Participating
Shareholder to properly complete or file the election forms in the form and manner and within the time prescribed
by the Tax Act (or any applicable provincial legislation). In its sole discretion, AcquireCo may choose to sign
and return an election form received by it more than 60 days following the Effective Date, but AcquireCo will
have no obligation to do so.
ARTICLE 9
MUTUAL COVENANTS
9.1

Other Filings

AcquireCo and Strad shall, as promptly as practicable hereafter, prepare and file any filings required under any
Securities Law, or any other Law relating to the transactions contemplated herein.
9.2

Additional Agreements

Subject to the terms and conditions herein provided and to fiduciary obligations under the Law, each of the
Parties agrees to use all commercially reasonable efforts to take, or cause to be taken, all action and to do, or
cause to be done, all things necessary, proper or advisable to consummate and make effective as promptly as
practicable the transactions contemplated by this Agreement and to cooperate with each other in connection with
the foregoing, including using commercially reasonable efforts:
(a)

to obtain all necessary waivers, consents and approvals from other parties to material agreements, leases
and other contracts or agreements (including the agreement of any Persons as may be required pursuant
to any agreement, arrangement or understanding relating to Strad’s operations);

(b)

to obtain all necessary consents, approvals and authorizations as are required to be obtained under any
Law;

(c)

to defend all lawsuits or other legal proceedings challenging this Agreement or the consummation of
the transactions contemplated hereby;

(d)

to cause to be lifted or rescinded any injunction or restraining order or other order adversely affecting
the ability of the Parties to consummate the transactions contemplated hereby;

(e)

to effect all necessary registrations and other filings and submissions of information requested by
Governmental Bodies; and

(f)

to fulfil all conditions and satisfy all provisions of this Agreement and the Plan of Arrangement.
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For purposes of the foregoing provisions of this Section 9.2, the obligation to use “commercially reasonable
efforts” to obtain waivers, consents and approvals to loan agreements, leases and other contracts shall not include
any obligation to agree to a materially adverse modification of the terms of such documents or to prepay or incur
additional material obligations to such other parties.
9.3

Access to Information

Strad shall afford AcquireCo’s officers, employees, counsel, accountants and other authorized representatives
and advisors reasonable access, during normal business hours and at such other time or times as AcquireCo may
reasonably request from the date hereof and until the earlier of the Effective Time or the termination of this
Agreement, to its properties, books, contracts and records as well as to its management personnel, and, during
such period, Strad shall furnish promptly to AcquireCo all information concerning its business, properties and
personnel as AcquireCo may reasonably request, provided such access does not cause any unreasonable
disruptions to Strad’s business or operations prior to the Effective Time.
9.4

Supplement to Participating Shareholder Schedule

From the date hereof, AcquireCo will be permitted to engage in discussions with certain employees of Strad who
are also Strad Shareholders, for the purposes of including them as Participating Shareholders pursuant to the
Arrangement. In the event AcquireCo and any Strad Shareholder(s) agree that such Strad Shareholder(s) will be
treated as Participating Shareholders, AcquireCo will deliver, prior to the date that is four (4) Business Days
prior to the date of mailing of Circular under Securities Laws (the “Circular Finalization Date”), an amended
Schedule “B” – Participating Shareholders including any additional Participating Shareholders (a “Schedule
Supplement”), by delivering the Schedule Supplement to Strad within such time frame and Strad hereby agrees
that Participating Shareholders set out in the Schedule Supplement will be deemed to be considered Participating
Shareholders for purposes of the Arrangement.
9.5

Compliance with Privacy Laws

None of the Parties shall use any disclosed Personal Information for any purposes other than those related to the
performance of this Agreement and the completion of the transactions contemplated by this Agreement. Each of
the Parties acknowledges and confirms that the disclosure of Personal Information is necessary for the purposes
of determining if the Parties shall proceed with the transactions contemplated hereby, and that the disclosure of
Personal Information relates solely to the carrying on of the business, or the completion of the transactions
contemplated hereby. AcquireCo shall at all times keep strictly confidential all disclosed Personal Information
provided to it, and shall instruct those employees of AcquireCo responsible for processing such disclosed
Personal Information to protect the confidentiality of that information in a manner consistent with AcquireCo’s
obligations hereunder. AcquireCo shall ensure that access to the disclosed Personal Information shall be
restricted to those employees or service providers of AcquireCo who have a bona fide need to access to that
information. If this Agreement is terminated, AcquireCo shall forthwith cease all use of the disclosed Personal
Information acquired by AcquireCo in connection with this Agreement and will return to Strad or, at Strad’s
request, destroy in a secure manner, the disclosed Personal Information (and any copies thereof).
ARTICLE 10
CONDITIONS
10.1

Mutual Conditions

The obligations of Strad and AcquireCo to complete the Arrangement and the other transactions contemplated
herein are conditional on the satisfaction, at or before the Effective Time (or such other time as is specified
below), of the following conditions:
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(a)

the Interim Order shall have been granted in form and substance satisfactory to the Parties, acting
reasonably, and shall not have been set aside or modified in a manner unacceptable to such Parties,
acting reasonably, on appeal or otherwise;

(b)

the Arrangement Resolution shall have been approved by the Strad Shareholders and Strad
Optionholders (if required) at the Meeting, in accordance with the Interim Order;

(c)

the Final Order shall have been granted in form and substance satisfactory to the Parties, acting
reasonably, and shall not have been set aside or modified in a manner unacceptable to the Parties, acting
reasonably, on appeal or otherwise;

(d)

the Articles of Arrangement to be filed with the Registrar in accordance with this Agreement shall be
in form and substance satisfactory to each of the Parties, acting reasonably;

(e)

all necessary approvals, orders, rulings, exemptions and consents of Governmental Bodies which are
necessary shall have been obtained and shall be in full force and effect;

(f)

no act, action, suit, proceeding, objection or opposition shall have been threatened, taken or commenced
by any domestic or foreign Governmental Body in Canada or elsewhere, whether or not having the force
of law, and no Law, regulation, policy, judgment, decision, order, ruling or directive shall have been
proposed, enacted, promulgated or applied, whether or not having the force of law which:
(i)

has the effect or may have the effect to cease trade, enjoin, prohibit or impose material
limitations or conditions on the completion of the Arrangement or that would materially delay
the completion of the Arrangement, or

(ii)

would make the consummation of the Arrangement illegal.

The foregoing conditions are for the mutual benefit of Strad on the one hand and AcquireCo on the other hand
and may be waived, in whole or in part, by a Party (with respect to such Party) at any time. If any of the said
conditions precedent shall not be complied with or waived as aforesaid on or before June 30, 2020, then a Party
may rescind and terminate this Agreement by written notice to the other Party in circumstances where the failure
to satisfy any such condition is not the result, directly or indirectly, of such rescinding Party’s breach of this
Agreement.
10.2

Conditions of AcquireCo

AcquireCo’s obligation to complete the Arrangement and the other transactions contemplated herein is
conditional on the satisfaction, at or before the Effective Time (or such other time as is specified below) of the
following conditions:
(a)

the representations and warranties made by Strad in this Agreement shall have been true and correct in
all material respects as at the date hereof and shall be true and correct in all material respects as at the
Effective Date as if made on and as of such date (except to the extent such representations and warranties
expressly speak only as of an earlier date, in which event such representations and warranties shall be
true and correct only as of such earlier date) and Strad shall have provided to AcquireCo a certificate of
one of its officers, acceptable to AcquireCo, acting reasonably, certifying such accuracy on the Effective
Date;

(b)

Strad shall have complied in all material respects with its covenants in this Agreement and Strad shall
have provided to AcquireCo a certificate of one of its officers, acceptable to AcquireCo, acting
reasonably, certifying that it has so complied with its covenants herein on the Effective Date;
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(c)

Strad shall have obtained all third party and other consents, waivers, permits, exemptions, orders,
approvals, agreements and amendments and modifications to agreements or arrangements that
AcquireCo reasonably considers to be necessary or desirable on terms that are satisfactory to AcquireCo,
acting reasonably, and reasonable evidence of this shall have been delivered to AcquireCo;

(d)

the Support Agreements with the Participating Shareholders and the Other Support Agreement Directors
remaining in effect;

(e)

Dissent Rights shall not have been exercised in respect of more than 10% of the Strad Shares that shall
not have been withdrawn at the Effective Time;

(f)

the Valuation shall not have been amended since the date of issuance or rescinded or withdrawn by the
Valuator;

(g)

the Board shall have:

(h)

(i)

(i)

adopted all necessary resolutions, and all other corporate actions shall have been taken by Strad,
to permit consummation of the Plan of Arrangement, and documentation evidencing the same
shall have been provided to AcquireCo;

(ii)

received and, subject to abstentions of Participating Directors, unanimously accepted the
written opinion of Strad’s financial advisor as described in Section 2.10(c) and determined that
the Arrangement is fair, from a financial point of view, to such Strad Shareholders (other than
the Participating Shareholders) and the Arrangement and the entering into of this Agreement
are in the best interests of Strad, and documentation evidencing the same shall have been
provided to AcquireCo; and

(iii)

subject to abstentions of Participating Directors who are directors of Strad, unanimously
recommended (and not modified, changed or withdrawn such recommendation) that the Strad
Shareholders and Strad Optionholders vote in favour of the Arrangement, and shall have
provided to AcquireCo a certified copy of the resolutions of Strad Shareholders and Strad
Optionholders (if applicable), voting in favour of the Arrangement;

no act, action, suit, proceeding, objection or opposition shall have been threatened, taken or commenced
by any Person (other than a Governmental Body), which in the sole judgment of AcquireCo, acting
reasonably:
(i)

has the effect or may have the effect to cease trade, enjoin, prohibit or impose material
limitations damages or conditions on the completion of the Arrangement or the right of
AcquireCo to own or exercise full rights of ownership of the Strad Shares;

(ii)

has a Material Adverse Effect; or

(iii)

would prohibit or limit the ownership or operation by AcquireCo of any material portion of the
business, assets or property of Strad or to compel AcquireCo to dispose of or hold separate any
material portion of the business, assets or property of Strad as a result of the Arrangement;

executed resignations and mutual releases in a form acceptable to AcquireCo, acting reasonably, shall
have been received by AcquireCo on or prior to the Effective Date from each director of Strad who, as
a consequence of the Arrangement, is no longer a director of Strad;
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(j)

no Material Adverse Change shall have occurred since the date of this Agreement, and Strad shall have
provided to AcquireCo a certificate of one of its directors acceptable to AcquireCo, acting reasonably,
dated the Effective Date to that effect; and

(k)

no covenant, term or condition of any instrument or agreement of Strad shall exist which might preclude
AcquireCo from completing the Arrangement (including any default, acceleration or other adverse event
that may ensue as a result of the completion of the Arrangement).

The foregoing conditions set forth in this Section 10.2 are for the exclusive benefit of AcquireCo and may be
waived by AcquireCo, in whole or in part, in its sole discretion, in writing at any time and from time to time. If
any of the said conditions shall not be complied with or waived by AcquireCo on or before June 30, 2020, then
AcquireCo may rescind and terminate this Agreement by written notice to Strad in circumstances where the
failure to satisfy any such condition is not the result, directly or indirectly, of AcquireCo’s breach of this
Agreement.
10.3

Conditions of Strad

Strad’s obligation to complete the Arrangement and the other transactions contemplated herein is conditional on
the satisfaction, at or before the Effective Time, of the following conditions:
(a)

the representations and warranties made by AcquireCo in this Agreement shall have been true and
correct in all material respects as at the date hereof and shall be true and correct in all material respects
as at the Effective Date as if made on and as of such date (except to the extent such representations and
warranties expressly speak only as of an earlier date, in which event such representations and warranties
shall be true and correct only as of such earlier date), and AcquireCo shall have provided to Strad a
certificate of one of its officers, acceptable to Strad, acting reasonably, certifying such accuracy on the
Effective Date;

(b)

AcquireCo shall have complied in all material respects with its covenants herein, and AcquireCo shall
have provided to Strad a certificate of one of its officers, acceptable to Strad, acting reasonably,
certifying that it has so complied with its covenants herein on the Effective Date;

(c)

the Support Agreements with the Participating Shareholders remaining in effect;

(d)

executed mutual releases in a form acceptable to Strad, acting reasonably, shall have been received from
AcquireCo, on or prior to the Effective Date by each director of Strad who is not a Participating
Shareholder; and

(e)

in accordance with Section 2.7, AcquireCo shall have irrevocably deposited with the Depositary, or with
such other Person or Persons as the Parties have agreed in writing: (i) an amount sufficient to pay the
aggregate amount of the Cash Consideration to be received by the Strad Shareholders (excluding any
Cash Consideration payable to the Participating Shareholders in respect of those Strad Shares exchanged
for Share Consideration), less such amount as is required to be withheld by AcquireCo in accordance
with the Tax Act; and (ii) the Option Consideration and Award Consideration, less such amount as is
required to be withheld by AcquireCo in accordance with the Tax Act;

The foregoing conditions are for the exclusive benefit of Strad and may be waived, in whole or in part, by Strad
in writing at any time. If any of the said conditions shall not be complied with (where such non-compliance
would result in a Material Adverse Effect in respect of Strad or would materially adversely affect the completion
of the Arrangement in accordance with its terms) or waived by Strad on or before June 30, 2020, then Strad may
rescind and terminate this Agreement by written notice to AcquireCo in circumstances where the failure to satisfy
any such condition is not the result, directly or indirectly, of Strad’s breach of this Agreement.
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10.4

Merger of Conditions

The conditions set out in sections 10.1, 10.2 and 10.3 shall be conclusively deemed to have been satisfied, waived
or released upon the filing of the Articles of Arrangement as contemplated by this Agreement, and the issuance
of a certificate of amalgamation in respect thereof under the ABCA. Strad acknowledges and agrees that it shall
have no right to file Articles of Arrangement unless such conditions have been satisfied, fulfilled or waived.
ARTICLE 11
TERMINATION, AMENDMENT AND WAIVER
11.1

Termination

This Agreement may be terminated by written notice given to the other Party or Parties, as the case may be, at
any time prior to the Effective Date:
(a)

by mutual written consent of Strad and AcquireCo;

(b)

by Strad if one or more conditions in Sections 10.1 and 10.3 are not met and the failure to satisfy such
condition(s) is not the result, directly or indirectly, of Strad’s breach of this Agreement;

(c)

by AcquireCo if one or more conditions in Sections 10.1 and 10.2 are not met and the failure to satisfy
such condition(s) is not the result, directly or indirectly, of AcquireCo’s breach of this Agreement;

(d)

by any Party if the Meeting shall have been held and completed and the Arrangement Resolution has
not been approved by the Strad Shareholders and Strad Optionholders as required by the Interim Order;

(e)

by any Party if the Effective Date does not occur on or before June 30, 2020, provided that the failure
is not due to the failure of the Party seeking to terminate this Agreement to perform the obligations
required to be performed by it under this Agreement;

(f)

by AcquireCo if Strad wilfully breaches any provision of Section 3.2 or 3.3; and

(g)

by AcquireCo or Strad if the Strad Non-Completion Fee is payable in accordance with Section 7.4.

The Party desiring to terminate this Agreement pursuant to this Section 11.1 (other than pursuant to
subsection 11.1(a)) shall specify in the notice of such termination the basis for such party’s exercise of its
termination right.
11.2

Effect of Termination

In the event of the termination of this Agreement as provided in Section 11.1, this Agreement shall forthwith
have no further force or effect and there shall be no obligation on the part of AcquireCo or Strad hereunder
except for the obligations pursuant to Sections 7.4 and 7.5. (in relation to a payment obligation triggered on or
prior to the termination of this Agreement), Sections 9.4 and 12.5 and this Section 11.2, which provisions shall
survive the termination of this Agreement. Except as otherwise provided herein, nothing herein shall relieve any
Party from liability for any breach of this Agreement.
11.3

Amendment

This Agreement may be amended by mutual agreement between the Parties. This Agreement may not be
amended except by an express instrument in writing signed by the appropriate officers on behalf of each of the
Parties.
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11.4

Waiver

Each of AcquireCo, on the one hand, and Strad, on the other hand, may:
(a)

extend the time for the performance of any of the obligations or other acts of the other;

(b)

waive compliance with any of the other’s agreements or the fulfilment of any conditions to its own
obligations contained herein; or

(c)

waive inaccuracies in any of the other’s representations or warranties contained herein or in any
document delivered by the other Party,

provided, however, that any such extension or waiver shall be valid only if set forth in an instrument in writing
signed on behalf of such Party, and that such waiver does not invalidate any required Strad Shareholder and
Strad Optionholder approval of the Arrangement.
ARTICLE 12
GENERAL PROVISIONS
12.1

Notices

All notices and other communications given or made pursuant hereto shall be in writing and shall be deemed to
have been duly given or made as of the date delivered or sent if delivered personally or sent by facsimile
transmission to the Parties at the following addresses (or at such other addresses as shall be specified by the
Parties by like notice):
(a)

if to Strad:
Strad Inc.
1200, 440 - 2nd Avenue S.W.
Calgary, Alberta T2P 5E9
Attention:
Email:

Thomas Alford, Chairman of Special Committee
tomalford55@gmail.com

with a copy to (which shall not constitute notice):
Burnet, Duckworth & Palmer LLP
2400, 525 - 8th Avenue S.W.
Calgary, Alberta T2P 1G1
Attention:
Michael Sandrelli
Facsimile No.: (403) 260-0332
and with a copy to (which shall not constitute notice):
Torys LLP
4600, 525 - 8th Avenue S.W.
Calgary, Alberta T2P 1G1
Attention:
Email:
(b)

if to AcquireCo:

Scott Cochlan and Janan Paskaran
scochlan@torys.com and jpaskaran@torys.com
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2238399 Alberta Ltd.
1900, 520- 3rd Avenue S.W.
Calgary, AB T2P 0R3
Attention:
Andrew R.C. Pernal, President
Facsimile No.: (403) 266-1395
E-mail:
arcpernal@gmail.com
with a copy to (which shall not constitute notice):
Borden Ladner Gervais LLP
1900, 520- 3rd Avenue S.W.
Calgary, AB T2P 0R3
Attention:
E-Mail:
12.2

Joel B. Jones
jjones@blg.com

Entire Agreement

This Agreement and the Strad Disclosure Letter constitutes the entire agreement and supersedes all other prior
agreements and understandings, both written and oral, between the Parties, including the proposal letter from
AcquireCo to Strad dated December 12, 2019, as amended (the “Proposal Letter”), with respect to the subject
matter hereof.
12.3

Successors and Assigns

This Agreement shall be binding upon and enure to the benefit of the Parties and their respective successors and
assigns.
12.4

Assignment

Except as expressly permitted by the terms hereof, neither this Agreement nor any of the rights, interests or
obligations hereunder shall be assigned by any of the Parties without the prior express written consent of the
other Parties.
12.5

Expenses

If the transactions contemplated by this Agreement are completed, all fees, costs and expenses incurred in
connection with this Agreement and the transactions contemplated hereby, including those of AcquireCo and
the Participating Shareholders, shall be paid by Strad. Notwithstanding the foregoing, if the transactions
contemplated hereby are not completed for any reason, all fees, costs and expenses incurred in connection with
this Agreement and the transactions contemplated hereby shall be paid by the Party incurring such cost or
expense, except as provided in Sections 7.4 and 7.5.
12.6

Severability

Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and
valid under Law. Any provision of this Agreement that is invalid or unenforceable in any jurisdiction shall be
ineffective to the extent of such invalidity or unenforceability without invalidating or rendering unenforceable
the remaining provisions hereof, and any such invalidity or unenforceability in any jurisdiction shall not
invalidate or render unenforceable such provision in any other jurisdiction.
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12.7

Injunctive Relief and Specific Performance

The Parties agree that irreparable harm would occur for which money damages would not be an adequate remedy
at Law in the event that any of the provisions of this Agreement were not performed by Strad or AcquireCo in
accordance with their specific terms or were otherwise breached. It is accordingly agreed that each Party shall
be entitled to specific performance, an injunction or injunctions and other equitable relief to prevent breaches or
threatened breaches of the provisions of this Agreement by the other Party or their representatives or to otherwise
obtain specific performance by the other Party of any such provisions, any requirement for the securing or
posting of any bond in connection with the obtaining of any such injunctive or other equitable relief hereby being
waived. Such remedies will not be the exclusive remedies for any breach of this Agreement but will be in addition
to all other remedies available at law or equity to each of the Parties.
12.8

Counterpart Execution

This Agreement may be executed in any number of counterparts and each such counterpart shall be deemed to
be an original instrument but all such counterparts together shall constitute one agreement. A counterpart
delivered by way of facsimile or electronic mail shall be as effective as an originally signed and delivered
counterpart.
(remainder of page intentionally blank)
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IN WITNESS WHEREOF, Strad and AcquireCo have caused this Agreement to be executed as of the date
first written above by their respective officers thereunto duly authorized.
2238399 ALBERTA LTD.

STRAD INC.

By:
"Andrew R.C. Pernal"
Name: Andrew R.C. Pernal
Title: President

"Thomas Alford"
By:
Name: Thomas Alford
Title: Chairman of the Special Committee

SCHEDULE “A”
PLAN OF ARRANGEMENT UNDER SECTION 193
OF THE BUSINESS CORPORATIONS ACT (ALBERTA)
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PLAN OF ARRANGEMENT UNDER SECTION 193
OF THE BUSINESS CORPORATIONS ACT (ALBERTA)
ARTICLE 1
INTERPRETATION
1.1

Definitions

Unless otherwise provided for herein, capitalized terms used but not otherwise defined in this Plan of
Arrangement shall have the respective meanings ascribed to such terms in the Arrangement Agreement (as
defined below) and the following words and terms shall have the respective meanings hereinafter set forth:
(a)

“ABCA” means the Business Corporations Act (Alberta), R.S.A 2000, c.B-9.

(b)

“AcquireCo” means 2238399 Alberta Ltd.

(c)

“AcquireCo Shares” means Class “A” common voting shares in the capital of AcquireCo.

(d)

“Amalco” means the corporation resulting from the amalgamation described in Section 3.1 hereof;

(e)

“Amalco Common Shares” means common shares in the capital of Amalco;

(f)

“Amalgamation” means the amalgamation of AcquireCo and Strad pursuant to this Plan of
Arrangement;

(g)

“Arrangement” means the arrangement under Section 193 of the ABCA as set out in this Plan of
Arrangement, as the same may be amended in accordance with the Arrangement Agreement and Article
6 of this Plan of Arrangement or made at the direction of the Court in the Final Order with the consent
of Strad and AcquireCo, each acting reasonably.

(h)

“Arrangement Agreement” means the arrangement agreement dated as of February 23, 2020 between
AcquireCo and Strad (including the schedules thereto) as such agreement may be amended, modified
or supplemented from time to time in accordance with the terms thereof, providing for, among other
things, the Arrangement.

(i)

“Articles of Arrangement” means the articles of arrangement of Strad in respect of the Arrangement,
required by the ABCA to be filed with the Registrar after the Final Order has been granted, giving effect
to the Arrangement, which shall include this Plan of Arrangement and otherwise be in a form and
content satisfactory to Strad and AcquireCo, each acting reasonably.

(j)

“Business Day” means any day excepting a Saturday, Sunday or any day on which major banks may
be closed for business in Calgary, Alberta.

(k)

“Cash Consideration” means $2.39 in cash per Strad Share.

(l)

“Certificate of Amalgamation” means the certificate of amalgamation to be issued by the Registrar
under the ABCA in respect of the Arrangement.

(m)

“Court” means the Court of Queen’s Bench of Alberta in Calgary, Alberta.

(n)

“Depositary” means Computershare Trust Company of Canada, or such other Person or Persons as the
Parties have agreed in writing, to act as depositary for the Arrangement.
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(o)

“Dissent Rights” has the meaning ascribed to it in Section 4.1 of this Plan of Arrangement.

(p)

“Dissenting Shareholder” means a registered holder of Strad Shares who validly dissents in respect of
the Arrangement Resolution in strict compliance with the Dissent Rights and who has not withdrawn or
been deemed to have withdrawn such exercise of Dissent Rights at the Effective Time, but only in
respect of the Strad Shares in respect of which Dissent Rights are validly exercised by such registered
holder.

(q)

“Effective Date” means the date shown on the Certificate of Amalgamation giving effect to the
Arrangement.

(r)

“Effective Time” means 12:01 a.m. (Calgary time) on the Effective Date, or such other time as the
Parties agree to in writing before the Effective Date.

(s)

“Encumbrances” means any lien, pledge, hypothecation, charge, mortgage, security interest,
encumbrance, claim, infringement, interference, option, right of first refusal, pre-emptive right,
overriding royalty, net profits interests, or restriction of any nature (including any restriction on the
voting of any security, any restriction on the transfer of any security or other asset, any restriction on
the receipt of any income derived from any asset, any restriction on the use of any asset and any
restriction on the possession, exercise or transfer of any other attribute of ownership of any asset).

(t)

“Final Order” means the final order of the Court in a form acceptable to Strad and AcquireCo, each
acting reasonably, approving the Arrangement pursuant to subsection 193(9)(a) of the ABCA, as such
order may be amended by the Court (with the consent of both Strad and AcquireCo, each acting
reasonably) at any time prior to the Effective Date or, if appealed, then, unless such appeal is withdrawn
or denied, as affirmed or as amended (provided that any such amendment is acceptable to both Strad
and AcquireCo, each acting reasonably) on appeal.

(u)

“Former Shareholder” means a Person who is a registered holder of Strad Shares as shown on the
share register of Strad Shares immediately prior to the Effective Time, that is not a Participating
Shareholder or a Dissenting Shareholder.

(v)

“Governmental Body” means any:
(i)

nation, province, territory, state, commonwealth, county, municipality, district or other
jurisdiction of any nature;

(ii)

federal, provincial, state, local, municipal, foreign or other government; or

(iii)

governmental, quasi-governmental, administrative, taxing or regulatory authority of any nature
(including any governmental division, department, agency, commission, instrumentality,
official, organization, unit, body or Person, any court or other tribunal and any stock exchange).

(w)

“Interim Order” means the interim order of the Court concerning the Arrangement pursuant to
subsection 193(4) of the ABCA in a form acceptable to Strad and AcquireCo, each acting reasonably,
containing declarations and directions in respect of Strad under the ABCA with respect to the
Arrangement and the Meeting, as such order may be affirmed or amended by the Court with the consent
of Strad and AcquireCo, each acting reasonably.

(x)

“Law” or “Laws” means, with respect to any Person, any and all applicable laws (statutory, common
or otherwise), constitution, treaty, convention, ordinance, code, rule, regulation, order, injunction,
judgment, decree, ruling or other similar requirement, whether domestic or foreign, enacted, adopted,
promulgated or applied by a Governmental Body that is binding upon or applicable to such Person or
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its business, undertaking, property or securities, and to the extent that they have the force of law,
policies, guidelines, notices and protocols of any Governmental Body, as amended unless expressly
specified otherwise.
(y)

“Letter of Transmittal” means the letter of transmittal sent by Strad to the Strad Shareholders for use
in connection with the Arrangement.

(z)

“Meeting” means the special meeting of Strad Shareholders and Strad Optionholders, including any
adjournment or postponement of such special meeting in accordance with the terms of this Agreement,
to be called and held in accordance with the Interim Order to consider, among other things, the
Arrangement Resolution.

(aa)

“Participating Shareholders” means those Persons identified in Schedule “B” of the Arrangement
Agreement, as such schedule may be amended in accordance with this Agreement.

(bb)

“Parties” means collectively, AcquireCo and Strad, and “Party” means any one of them, as the context
requires.

(cc)

“Person” means any individual, body corporate, partnership, syndicate, trust or other form of
incorporated or unincorporated association, including any Governmental Body.

(dd)

“Plan of Arrangement” means this plan of arrangement and any amendment or variation thereto made
in accordance with Section 11.3 of the Arrangement Agreement, Article 6 of this Plan of Arrangement,
or on the direction of the Court in the Final Order.

(ee)

“Registrar” means the Registrar of Corporations for the Province of Alberta or the Deputy Registrar(s)
of Corporations duly appointed pursuant to Section 263 of the ABCA.

(ff)

“Share Consideration” means, 1 AcquireCo Share to be issued for each Strad Share held by a
Participating Shareholder in accordance with the Arrangement.

(gg)

“Strad” means Strad Inc.

(hh)

“Strad Incentive Awards” means, the outstanding restricted, performance and director awards of Strad,
whether or not vested, granted pursuant to the Strad Retention Award Plan.

(ii)

“Strad Incentiveholder” means holders of Strad Incentive Awards.

(jj)

“Strad Optionholders” means holder of Strad Options.

(kk)

“Strad Options” means the outstanding stock options of Strad, whether or not vested, entitling the
holders thereof to acquire Strad Shares.

(ll)

“Strad Retention Award Plan” means Strad’s cash-based Retention Award Plan.

(mm)

“Strad Shareholders” means the registered or beneficial holders of Strad Shares, as the context
requires.

(nn)

“Strad Shares” means the Class “A” shares in the capital of Strad.

(oo)

“Tax Act” means the Income Tax Act (Canada), R.S.C. 1985, c.l (5th Supp.).
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1.2

Certain Rules of Interpretation

In this Plan of Arrangement, unless otherwise expressly stated or the context otherwise requires:
(a)

Consent. Whenever a provision of this Plan of Arrangement requires an approval or consent of a Party
and such approval or consent is not delivered within the applicable time limit, then, unless otherwise
specified, the Party whose consent or approval is required shall be conclusively deemed to have withheld
its approval or consent.

(b)

Currency. Unless otherwise specified, all references to money amounts are to lawful currency of
Canada.

(c)

Governing Law. This Plan of Arrangement shall be governed by, and construed in accordance with, the
Laws of the Province of Alberta and the federal Laws of Canada applicable therein.

(d)

Headings. Headings of Articles and Sections are inserted for convenience of reference only and do not
affect the construction or interpretation of this Plan of Arrangement.

(e)

Including. Where the word “including” or “includes” is used in this Plan of Arrangement, it means
“including (or includes) without limitation”.

(f)

No Strict Construction. The language used in this Plan of Arrangement is the language chosen by the
Parties to express their mutual intent, and no rule of strict construction shall be applied against any
Party.

(g)

Number and Gender. Unless the context otherwise requires, words importing the singular include the
plural and vice versa and words importing gender include all genders.

(h)

Statutory References. A reference to a statute includes all regulations and rules made pursuant to such
statute and, unless otherwise specified, the provisions of any statute, regulation or rule which amends,
supplements or supersedes any such statute, regulation or rule.

(i)

Time. Time is of the essence in the performance of the Parties’ respective obligations.

(j)

Time Periods. Unless otherwise specified, time periods within or following which any payment is to be
made or act is to be done shall be calculated by excluding the day on which the period commences and
including the day on which the period ends and by extending the period to the next Business Day if the
last day of the period is not a Business Day.
ARTICLE 2
THE ARRANGEMENT

2.1

Arrangement Agreement

This Plan of Arrangement is made pursuant to, and is subject to the provisions of and forms part of the
Arrangement Agreement.
2.2

Binding Effect

This Plan of Arrangement and the Arrangement, upon the filing of the Articles of Arrangement and the issuance
of the Certificate of Amalgamation, shall become effective, and be binding on AcquireCo, Strad, all Strad
Shareholders (including those Strad Shareholders exercising Dissent Rights described in Section 4.1 and
Participating Shareholders), Strad Optionholders, the registrar and transfer agent in respect of the Strad Shares
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and the Depositary at and after the Effective Time without any further act or formality required on the part of
any Person.
ARTICLE 3
ARRANGEMENT
3.1

The Arrangement

The following events set out in this Section 3.1 shall occur and shall be deemed to occur consecutively in the
following order and beginning at the Effective Time without any further authorization, act or formality:
(a)

each Strad Option outstanding immediately prior to the Effective Time (whether vested or unvested),
other than those held by Participating Incentiveholders, notwithstanding the terms of the Strad Option
Plan, shall be deemed to be vested and exercisable, and without any further action by or on behalf of a
Strad Optionholder:
(i)

each Strad Option outstanding at the Effective Time that has an exercise price that is less than
the Cash Consideration, shall be, and shall be deemed to be, surrendered to Strad for
cancellation and the holders thereof shall receive, in respect of each such surrendered Strad
Option, an amount equal to the amount by which the Cash Consideration exceeds the exercise
price thereof, payable in cash from Strad, less applicable withholdings; and

(ii)

each Strad Option outstanding at the Effective Time that has an exercise price that is equal to
or greater than the Cash Consideration, shall be, and shall be deemed to be, surrendered to Strad
for cancellation and the holders thereof shall receive, in respect of each such surrendered Strad
Option, a cash payment from Strad equal to $0.0001,

(b)

and each such Strad Option shall be, and shall be deemed to be cancelled by Strad, all of Strad’s
obligations under such Strad Options shall be deemed to be fully satisfied and the holders thereof shall
cease to have any rights as Strad Optionholders other than the right to receive the consideration
contemplated under this Plan of Arrangement;

(c)

each Strad Share held by a Dissenting Shareholder shall be deemed to be transferred, free and clear of
any and all Encumbrances without any further act or formality, to AcquireCo in consideration for a debt
claim against Strad in the amount determined in Article 4, if any, less applicable withholdings, and:

(d)

(i)

such Dissenting Shareholders shall cease to be holders of such Strad Shares and to have any
rights as holders of such Strad Shares, other than the right to be paid fair value for such Strad
Shares as set out in Section 4.1;

(ii)

such Dissenting Shareholders’ names shall be deemed to be removed as the holders of such
Strad Shares from the registers of Strad Shares maintained by or on behalf of Strad;

(iii)

such Dissenting Shareholder shall be deemed to have executed and delivered all consents,
releases, assignments and waivers, statutory or otherwise, required to transfer and assign each
such Strad Shares; and

(iv)

AcquireCo shall be deemed to be the legal and beneficial owner of such Strad Shares, (free and
clear of any and all Encumbrances), and shall be entered in the registers of Strad Shares
maintained by or on behalf of Strad;

each outstanding Strad Share held by Strad Shareholders (other than Strad Shares acquired by
AcquireCo from Dissenting Shareholders pursuant to Section 3.10 and Strad Shares held by
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Participating Shareholders), shall be transferred to and acquired by AcquireCo, free and clear of any
and all Encumbrances, in exchange for the Cash Consideration (and, for greater certainty, AcquireCo
or the Depositary shall be entitled to withhold or deduct any amounts in accordance with Section 5.4)
and, in respect of each such Strad Share so acquired:

(e)

(f)

(i)

such Former Shareholders shall cease to be holders of Strad Shares concurrently with the
exchange referred to in this Section 3.1(d) and such holder’s name shall be removed from the
securities register of Strad in respectA-6
of such Strad Share at such time; and

(ii)

AcquireCo shall be deemed to be the legal and beneficial owner of such Strad Shares (free and
clear of any and all Encumbrances) at the time of the exchange pursuant to this Section 3.1(d)
and shall be entered in the securities register of Strad as the holder thereof;

each outstanding Strad Share held by Participating Shareholders shall be transferred to and acquired by
AcquireCo, free and clear of any and all Encumbrances, in exchange for the Share Consideration, and
in respect of each such Strad Share so acquired:
(i)

each Participating Shareholder shall cease to be the holder of such Strad Shares so exchanged
and such holder’s name shall be removed from the securities register of Strad in respect of such
Strad Share at such time and added to the register of holders of AcquireCo Shares; and

(ii)

AcquireCo shall be deemed to be the legal and beneficial owner of such Strad Shares (free and
clear of any and all Encumbrances) at the time of the exchange and shall be entered in the
securities register of Strad as the holder thereof; and

Strad and AcquireCo shall be amalgamated and continued as one corporation under the ABCA in
accordance with the following:
(i)

the Strad Shares, all of which shall be owned by AcquireCo, shall be cancelled without any
repayment of capital;

(ii)

the articles of Amalco shall be the articles of AcquireCo mutandis mutandis and the name of
Amalco shall be “Strad Inc.”;

(iii)

no securities shall be issued by Amalco in connection with the amalgamation and for greater
certainty, the AcquireCo Shares issued by AcquireCo shall survive and continue to be Amalco
Common Shares without amendment;

(iv)

the registered office of Amalco shall be the registered office of AcquireCo;

(v)

the property of each of the amalgamating corporations shall continue to be the property of
Amalco;

(vi)

Amalco shall continue to be liable for the obligations of all of the amalgamating corporations;

(vii)

any existing cause of action, claim or liability to prosecution of any of the amalgamating
corporations shall be unaffected;

(viii)

any civil, criminal or administrative action or proceeding pending by or against any of the
amalgamating corporations shall be able to be continues to be prosecuted by or against Amalco;

(ix)

a conviction against, or ruling, order or judgment in favour of or against, any of the
amalgamating corporations shall be able to be enforced by or against Amalco;
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3.2

(x)

the Articles of Amalgamation of Amalco shall be deemed to be the Articles of Incorporation of
Amalco and the Certificate of Amalgamation of Amalco shall be deemed to be the Certificate
of Incorporation of Amalco;

(xi)

the by-laws of Amalco shall be the by-laws of AcquireCo mutandis mutandis; and

(xii)

the first directors of Amalco shall be the same as the directors of AcquireCo.

Section 85 Election by On-Going Shareholders

Each Participating Shareholder shall be entitled to make an income tax election, pursuant to subsection 85(1) or
85(2) of the Tax Act, as applicable (and the analogous provisions of provincial income tax law) with respect to
the transfer by the holder of Strad Shares to AcquireCo by providing two signed copies of the necessary election
forms to AcquireCo within 60 days following the Effective Date, duly completed with the details of the number
of shares transferred and the applicable elected amount, determined by the Participating Shareholder for the
purposes of such elections. Thereafter, subject to the election forms complying with the provisions of the Tax
Act (or applicable provincial income tax law), the forms will be signed by AcquireCo and returned to such
Participating Shareholders within 90 days following the Effective Date for filing with the Canada Revenue
Agency (or the applicable provincial taxing authority). AcquireCo and Strad will not be responsible for the
proper completion of any election form and, except for the obligation of AcquireCo to so sign and return duly
completed election forms which are received by AcquireCo within 60 days of the Effective Date, AcquireCo
and Strad will not be responsible for any taxes, interest or penalties resulting from the failure by a Participating
Shareholder to properly complete or file the election forms in the form and manner and within the time prescribed
by the Income Tax Act (or any applicable provincial legislation).. In its sole discretion, AcquireCo may choose
to sign and return an election form received by it more than 60 days following the Effective Date, but AcquireCo
will have no obligation to do so.
ARTICLE 4
RIGHTS OF DISSENT
4.1

Rights of Dissent

Registered holders of Strad Shares may exercise, pursuant to and in the manner set forth in Section 191 of the
ABCA, the right of dissent in connection with the Arrangement, as same may be modified by the Interim Order
and this Section 4.1 (“Dissent Rights”); provided that (i) notwithstanding subsection 191(5) of the ABCA, the
written notice setting forth such registered holder’s objection to the Arrangement Resolution referred to in
subsection 191(5) of the ABCA must be received by Strad not later than 5:00 p.m. (Calgary time) on the Business
Day which is two Business Days immediately preceding the date of the Meeting (as it may be adjourned or
postponed from time to time); and (ii) notwithstanding subsection 191(3) of the ABCA, AcquireCo and not
Strad, shall be liable to pay the amount set out in Section 4.1(a). Registered holders of Strad Shares who duly
and validly exercise such Dissent Rights and who:
(a)

are ultimately entitled to be paid fair value for such Strad Shares, shall be entitled to be paid by
AcquireCo in consideration for the transfer of such Strad Shares to AcquireCo as set out in Section
3.1(c), the fair value of such Strad Shares (less any amounts which AcquireCo is entitled to withhold or
deduct in accordance with Section 5.4), which fair value shall be determined as of the close of business
on the day before the Arrangement Resolution is adopted, and shall not be entitled to any other payment
or consideration, including any payment that would be payable under the Arrangement had such holders
not exercised their Dissent Rights in respect of such Strad Shares; or

(b)

ultimately are not, for any reason, entitled to be paid fair value for such Strad Shares shall be deemed
to have participated in the Arrangement on the same basis as a non-dissenting holder of Strad Shares as
set out in Section 3.1(d).
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4.2

Recognition of Dissenting Shareholders

(a)

In no circumstances shall AcquireCo, Strad, or any other Person be required to recognize a Person
exercising Dissent Rights as a Dissenting Shareholder unless (i) such Person is the registered holder of
those Strad Shares in respect of which such rights are sought to be exercised, and (ii) such Person has
strictly complied with the procedures for exercising Dissent Rights described in Section 4.1 and the
ABCA and does not withdraw such dissent prior to the Effective Time. In addition to any other
restrictions in Section 191 of the ABCA, Strad Shareholders who vote in favour of the Arrangement
Resolution shall not be entitled to exercise Dissent Rights.

(b)

For greater certainty, in no case shall AcquireCo, Strad, or any other Person be required to recognize a
Dissenting Shareholder as a holder of Strad Shares after the Effective Time and the names of such
Dissenting Shareholders shall be removed from the registers of holders of Strad Shares and AcquireCo
shall be recorded as the holder of the Strad Shares so transferred and shall be deemed the legal and
beneficial owner thereof free and clear of all Encumbrances.
ARTICLE 5
CERTIFICATES AND PAYMENTS

5.1

Payment of Consideration

(a)

The Depositary shall deliver the consideration in respect of those Strad Shares that were transferred
pursuant to Section 3.1(c) or 3.1(d) which are held on a book-entry basis in accordance with normal
industry practice for payments relating to securities held on a book-entry only basis. In respect of those
Strad Shares not held on a book-entry basis, upon the surrender to the Depositary for cancellation of a
certificate which immediately prior to the Effective Time represented outstanding Strad Shares that were
transferred, or deemed to be transferred, pursuant to Section 3.1(d) or 3.1(e) together with a duly
completed and executed Letter of Transmittal and such additional documents and instruments as the
Depositary may reasonably require, the holder of the Strad Shares represented by such surrendered
certificate shall be entitled to receive in exchange therefor from the Depositary, and the Depositary shall
deliver to such holder as soon as practicable, a cheque (or other form of immediately available funds)
representing the cash or a certificate representing the AcquireCo Shares which such holder has the right
to receive under the Arrangement for such Strad Shares, less any amounts withheld or deducted pursuant
to Section 5.4, and any certificate so surrendered shall forthwith be cancelled.

(b)

Strad shall pay to the former holders of Strad Options the cash consideration to which they are entitled
in accordance with Section 3.1(a).

(c)

Until surrendered for cancellation as contemplated by Section 5.1(a), each certificate that immediately
prior to the Effective Time represented Strad Shares shall be deemed after the time specified in Section
3.1 to represent only the right to receive, upon such surrender, the consideration set forth in Section
3.1(d), 3.1(e) or Section 4.1, as the case may be, less any amounts withheld or deducted pursuant to
Section 5.4. Any such certificate formerly representing Strad Shares not duly surrendered on or before
the day prior to the sixth anniversary of the Effective Date shall cease to represent a claim by or interest
of any former holder of Strad Shares of any kind or nature against or in AcquireCo or Strad. On such
date, all cash or AcquireCo Shares, as applicable, to which such former holder was entitled shall be
deemed to have been surrendered to AcquireCo immediately prior to the application of any applicable
Laws pertaining to unclaimed property then in effect including, pursuant to the Unclaimed Personal
Property and Vested Property Act (Alberta), the Unclaimed Property Act (British Columbia), the Public
Curator Act (Québec) or other analogous legislation.

(d)

Any payment made by way of (i) cheque by the Depositary on behalf of AcquireCo pursuant to this
Plan of Arrangement that has not been deposited or has been returned to the Depositary or that otherwise

A-9

remains unclaimed, in each case, or (ii) AcquireCo Shares by the Depositary on behalf of AcquireCo
pursuant to this Plan of Arrangement that has been returned to the Depositary or that otherwise remains
unclaimed, in each case, on the sixth anniversary of the Effective Time, less one (1) day, and any right
or claim to payment hereunder that remains outstanding on the sixth anniversary of the Effective Time,
less one (1) day, shall, and any certificates, instruments or other documents previously evidencing
ownership of Strad Shares outstanding on such day, shall cease to represent a right or claim of any kind
or nature, and the right of the holder to receive any consideration for the Strad Shares held by such
Person pursuant to this Plan of Arrangement shall terminate and be deemed to be surrendered and
forfeited to AcquireCo for no consideration.
(e)

Subject to the rights of Dissenting Shareholders set out in the in this Plan of Arrangement, no Former
Shareholder shall have any further right or claim as against AcquireCo or Strad or any successor for any
consideration once the right of each Former Shareholder to receive an amount of cash under this
Arrangement has been satisfied by the amounts deposited with and payable by the Depositary pursuant
to this Article 5.

5.2

Treatment of Fractional Shares

No fractional AcquireCo Shares will be issued in connection with the Arrangement. In the event that a Strad
Shareholder would otherwise be entitled to a fractional AcquireCo Share hereunder, the number of AcquireCo
Shares issued to such Strad Shareholder shall be rounded up to the next whole number of AcquireCo Shares if
the fractional entitlement is equal to or greater than 0.5 and shall, without any additional compensation, be
rounded down to the next whole number of AcquireCo Shares if the fractional entitlement is less than 0.5. In
calculating such fractional interests, all Strad Shares registered in the name of or beneficially held by such Strad
Shareholder or his/her/its nominee shall be aggregated.
5.3

Lost Certificates

In the event that any certificate which immediately prior to the Effective Time represented one or more
outstanding Strad Shares that were transferred pursuant to Sections 3.10, 3.1(d) or 3.1(e) shall have been lost,
stolen or destroyed, upon the making of an affidavit of that fact by the Person claiming such certificate to be
lost, stolen or destroyed, the Depositary will deliver in exchange for such lost, stolen or destroyed certificate,
cash or AcquireCo Shares, as applicable, deliverable in accordance with such holder’s Letter of Transmittal
(including the certificate of loss). When authorizing such payment in exchange for any lost, stolen or destroyed
certificate, the Person to whom such cash or AcquireCo Shares, as applicable, is to be delivered shall, as a
condition precedent to the delivery of such cash, or AcquireCo Shares, as applicable, give a bond satisfactory to
AcquireCo and the Depositary (acting reasonably) in such sum as AcquireCo may direct, or otherwise indemnify
AcquireCo, and Strad in a manner satisfactory to AcquireCo, and Strad, acting reasonably, against any claim
that may be made against AcquireCo and Strad with respect to the certificate alleged to have been lost, stolen or
destroyed.
5.4

Withholding Rights

AcquireCo, Strad and the Depositary, as applicable, shall be entitled to deduct and withhold from or in respect
of, all dividends (including deemed dividends), distributions, other payments (including without limitation any
payments pursuant to Section 4.1) or consideration otherwise payable to any Person, and from, or in respect of,
all payments or distributions to or in respect of Strad Shares such amounts as any of AcquireCo or Strad
determines, acting reasonably, are required or permitted to be deducted or withheld with respect to such payment
under the Tax Act, the United States Internal Revenue Code of 1986, or any provision of any other applicable
Law, in each case, as amended. To the extent that amounts are so withheld or deducted and are remitted to the
applicable Governmental Body, such withheld or deducted amounts shall be treated for all purposes of this Plan
of Arrangement as having been paid to the Person in respect of which such deduction and withholding was made.
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5.5

Letter of Transmittal

At the time of mailing of the Circular or as soon as practicable thereafter, Strad shall forward a Letter of
Transmittal to each holder of Strad Shares at the address of such holder as it appears on the register maintained
by or on behalf of Strad in respect of the holders of Strad Shares.
ARTICLE 6
AMENDMENTS
6.1

Amendments to Plan of Arrangement

(a)

Strad may amend, modify and/or supplement this Plan of Arrangement at any time and from time to
time prior to the Effective Time, provided that each such amendment, modification and/or supplement
must be:
(i)

set out in writing;

(ii)

approved in writing in advance by AcquireCo;

(iii)

filed with the Court and, if made following the Meeting, approved by the Court; and

(iv)

communicated to holders of the Strad Shares and/or Strad Options if and as required by the
Court.

(b)

Any amendment, modification or supplement to this Plan of Arrangement may be proposed by Strad at
any time prior to the Meeting (provided that AcquireCo shall have consented thereto in writing and in
advance) with or without any other prior notice or communication, and if so proposed and accepted by
the Persons voting at the Meeting (other than as may be required under the Interim Order), shall become
part of this Plan of Arrangement for all purposes.

(c)

Any amendment, modification or supplement to this Plan of Arrangement that is approved by the Court
following the Meeting and prior to the Effective Time shall be effective only if:

(d)

(i)

it is consented to in writing by each of Strad and AcquireCo (in each case, acting reasonably);
and

(ii)

if required by the Court, it is consented to by holders of the Strad Shares voting in the manner
directed by the Court.

Any amendment, modification or supplement to this Plan of Arrangement may be made following the
Effective Date unilaterally by AcquireCo provided that it concerns a matter which, in the reasonable
opinion of AcquireCo, is of an administrative nature required to better give effect to the implementation
of this Plan of Arrangement and is not adverse to the economic interest of any former holder of Strad
Shares and/or Strad Options.
ARTICLE 7
FURTHER ASSURANCES

7.1

Further Assurances

Notwithstanding that the transactions and events set out herein shall occur and shall be deemed to occur in the
order set out in this Plan of Arrangement without any further act or formality, each of the Parties to the
Arrangement Agreement shall make, do and execute, or cause to be made, done and executed, all such further
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acts, deeds, agreements, transfers, assurances, instruments or documents as may reasonably be required in order
further to document or evidence any of the transactions or events set out herein.
7.2

Paramountcy

From and after the Effective Time (a) this Plan of Arrangement shall take precedence and priority over any and
all rights related to Strad Shares and Strad Options issued prior to the Effective Time, (b) the rights and
obligations of the holders of Strad Shares and Strad Options and any trustee and transfer agent therefor, shall be
solely as provided for in this Plan of Arrangement, and (c) all actions, causes of actions, claims or proceedings
(actual or contingent, and whether or not previously asserted) based on or in any way relating to Strad Shares
and Strad Options shall be deemed to have been settled, compromised, released and determined without liability
except as set forth herein.
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SCHEDULE “B”
PARTICIPATING SHAREHOLDERS
1.

Andrew Pernal

2.

Lyle Wood

3.

Michael Donovan

4.

Shane Hopkie

5.

Eric Ducharme

6.

Clint Crook

7.

Chris Allison

B-1

SCHEDULE “C”
ARRANGEMENT RESOLUTION
BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:
a)

the arrangement under Section 193 of the Business Corporations Act (Alberta) (the “Arrangement”),
substantially as set forth in the plan of arrangement (the “Plan of Arrangement”) attached as Schedule
“A” to the Arrangement Agreement dated February 23, 2020, between Strad Inc. (“Strad”) and 2238399
Alberta Ltd. (the “Arrangement Agreement”), is hereby authorized, ratified and approved;

b)

the Arrangement Agreement is hereby ratified, confirmed and approved;

c)

notwithstanding that this resolution has been duly passed by the shareholders of Strad and/or has
received the approval of the Court of Queen’s Bench of Alberta, the Board may, without further notice
to or approval of the shareholders of Strad, amend or terminate the Arrangement Agreement or the Plan
of Arrangement to the extent permitted by the Arrangement Agreement, and subject to the terms of the
Arrangement Agreement not proceed with the Arrangement;

d)

any director or officer of Strad is hereby authorized, for and on behalf of Strad, to execute and deliver
the articles of arrangement and to execute, with or without the corporate seal, and, if appropriate, deliver
all other documents and instruments and to do all other things as in the opinion of such director or officer
may be necessary or desirable to implement this resolution and the matters authorized hereby, such
determination to be conclusively evidenced by the execution and delivery of any such document or
instrument, and taking of any such action; and

e)

all actions taken by or on behalf of Strad in connection with any matters referred to in any of the
foregoing resolutions which were in furtherance of the Arrangement are hereby approved, ratified and
confirmed in all respects.
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SCHEDULE “D-1”
FORM OF SUPPORT AGREEMENT - PARTICIPATING SHAREHOLDERS
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VOTING AND SUPPORT AGREEMENT
PARTICIPATING SHAREHOLDER
February ___, 2020
Dear Securityholder:
Re

Arrangement Agreement

Strad Inc. (“Strad”) and 2238399 Alberta Ltd. (“AcquireCo”) have entered into an arrangement agreement (the
“Arrangement Agreement”) dated the date hereof relating to the proposed acquisition by AcquireCo of all of the
issued and outstanding common shares of Strad (the “Strad Shares”) by way of a plan of arrangement under the
Business Corporations Act (Alberta) (the “Arrangement”) pursuant to which: (i) Strad Shareholders (other than Strad
Shareholders who have validly exercised Dissent Rights and the Participating Shareholders) will receive Cash
Consideration in exchange for each such holder’s Strad Shares and holders of Strad Options and Strad Incentive
Awards (other than Participating Incentiveholders) will receive the Option Consideration and Award Consideration
in exchange for each such holder’s Strad Options and Strad Incentive Awards, as applicable; (ii) Participating
Shareholders will receive one AcquireCo Share in exchange for each Strad Share held by such Participating
Shareholder; and (iii) Participating Incentiveholders shall agree to terminate all outstanding Strad Options and Strad
Incentive Awards held by such Participating Shareholders for a nominal price (the “Arrangement”). All capitalized
terms not defined herein shall have the meanings attributed thereto in the Arrangement Agreement.
As a condition to the willingness of AcquireCo and Strad to enter into the Arrangement Agreement and incur the
obligations set forth in the Arrangement Agreement, AcquireCo and Strad have required the undersigned
securityholder (the “Securityholder”, and, together with AcquireCo and Strad, the “Parties” and, individually, a
“Party”) to enter into this voting and support agreement (the “Agreement”).
In consideration of the benefit that the Arrangement will confer upon the Securityholder and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the Securityholder, the
Parties agree as follows:
1.

Ownership of Strad Securities

AcquireCo and Strad understand that the Securityholder is the beneficial owner, directly or indirectly, of or exercises
control or direction over the number of: (a) Strad Shares; (b) Strad Options; and (c) Strad Incentive Awards all as set
forth in the Securityholder's acceptance at the end of this Agreement (collectively, such Strad Shares, and, if
applicable, Strad Options and Strad Incentive Awards, the “Subject Securities”, which term shall include any Strad
Shares issued to the Securityholder after the date hereof pursuant to the exercise of any Strad Options, and all Strad
Shares, Strad Options or other securities of Strad otherwise acquired by the Securityholder after the date hereof).
2.

Revocation of Previous Proxies

The Securityholder hereby revokes any and all previous proxies with respect to the Subject Securities.
3.

Covenants of the Securityholder for the Benefit of Strad and AcquireCo

The Securityholder irrevocably covenants and agrees to and for the benefit of Strad and AcquireCo that, until the
termination of this Agreement in accordance with its terms, the Securityholder shall:
(a)

attend (either in person or by proxy) any meeting of the Strad Shareholders convened for the
purposes of considering the Arrangement Resolution (including, any adjournments and
postponements thereof), cause its Subject Securities (which have a right to vote at such meeting) to
be counted as present (in person or by proxy) for purposes of establishing quorum and vote or cause
to be voted, to the extent applicable, all of the Subject Securities to approve: (i) the Arrangement
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and each of the other transactions contemplated by the Arrangement Agreement (including the
Arrangement Resolution); and (ii) any other matter necessary for the consummation of the
Arrangement or any other transaction contemplated by the Arrangement Agreement;
(b)

vote or cause to be voted (in person or by proxy) any Subject Securities against, and, in the case of
Section 3(b)(i), not tender or cause to be tendered any Subject Securities to:
(i)

any corporate transaction, such as a merger, amalgamation, arrangement, rights offering,
reorganization, recapitalization, share consolidation or liquidation, take-over bid, exchange
offer, change of control or similar transaction involving Strad or Strad Shares other than
the Arrangement;

(ii)

other than the Arrangement, a sale or transfer of a material amount of assets of Strad or
any of its subsidiaries, or the issuance of any securities of Strad; or

(iii)

any action that is reasonably likely to: (A) result in a breach of any covenant, representation
or warranty or any other obligation or agreement of the Securityholder under this
Agreement; or (B) impede, interfere with, delay, postpone, or adversely affect, in any
material respect, the Arrangement;

(c)

agrees not to, directly or indirectly: (i) exercise any Dissent Rights available to the Securityholder
in respect of the Arrangement; or (ii) exercise any other shareholder rights or remedies available to
the Securityholder, whether arising under statute, at common law or otherwise, to impede, frustrate,
nullify, prevent, hinder, delay, upset or challenge the Arrangement;

(d)

not to sell, assign, convey or otherwise transfer or dispose of any or all of the Subject Securities;

(e)

not grant or agree to grant any proxy or other right to vote the Subject Securities that is inconsistent
with the terms hereof, or enter into any voting trust, vote pooling or other agreement with respect to
the right to vote, call meetings of Strad Shareholders or give consents or approvals of any kind as
to the Subject Securities;

(f)

in connection with the solicitation of proxies for any meeting of Strad Shareholders to be held to
consider the Arrangement Resolution (a “Meeting”), use the Securityholder's commercially
reasonable efforts to furnish to legal counsel of Strad the information relating to the Securityholder
(if any) required by Securities Laws to be set forth in any information circular (the “Information
Circular”) and in any other applicable regulatory filing. Information relating to the Securityholder
furnished by the Securityholder for inclusion in the Information Circular will not contain an untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary
to make the statements therein not misleading;

(g)

promptly notify AcquireCo upon any of the Securityholder's representations or warranties contained
in this Agreement becoming untrue or incorrect in any material respect, and for the purposes of this
provision, each representation and warranty shall be deemed to be given at and as of all times during
such period (irrespective of any language which suggests that it is only being given as at the date
hereof);

(h)

not to solicit, initiate or encourage inquiries, submissions, proposals or offers from any other person
relating to, or participate in any negotiations regarding, or furnish to any other person any
information with respect to, or otherwise cooperate in any way with or assist or participate in or
facilitate or encourage any effort or attempt with respect to: (i) any Take-over Proposal, unless a
Superior Proposal is offered or made to the Securityholder prior to completion of the Arrangement
and the Arrangement Agreement is terminated in accordance with its terms, in which case the
Securityholder shall be released from its obligation under this letter agreement in order to vote its
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Strad Shares in favour of the Superior Proposal; or (ii) except as provided by the terms of this letter
agreement, the direct or indirect acquisition or disposition of all or any of the Subject Securities;

4.

(i)

do or refrain from doing all acts and things in order to ensure the representations and warranties of
AcquireCo and Strad in the Arrangement Agreement remain true and correct as at the Effective
Time as if such representations and warranties were made at and as of such date and to satisfy or
cause to be satisfied the conditions in Article 10 of the Arrangement Agreement which are under
his, her or its control; and

(j)

take all steps necessary or desirable and proceed diligently in good faith to cause AcquireCo to
perform its covenants and obligations under the Arrangement Agreement, including the obligation
to pay the Cash Consideration and the covenants in Section 8.1 in respect of the Debt Financings.

Grant of Proxy

The Securityholder hereby covenants and agrees in favour of AcquireCo and Strad that: (i) no later than five Business
Days prior to the scheduled date of any Meeting, the Securityholder shall duly complete and cause forms of proxy or
voting instruction forms, as applicable, in respect of all the Subject Securities to be validly delivered as required to
cause the Subject Securities to be voted to approve the Arrangement Resolution; and (ii) such forms of proxy or voting
instruction forms, as applicable, shall not be revoked or withdrawn, unless prior written consent from AcquireCo has
been obtained or this Agreement is terminated in accordance with its terms.
5.

Representations and Warranties of the Securityholder

The Securityholder hereby represents and warrants to each of AcquireCo and Strad, as of the date of this Agreement
and on the Effective Date, that:
(a)

the Securityholder is the beneficial owner of, or exercises control or direction over, the Subject
Securities with valid and marketable title thereto, free and clear of all claims, liens, charges,
encumbrances and security interests, other than those arising by operation of statute, and no Person
has any agreement, option, or any right or privilege capable of becoming an agreement or option,
for the purchase, acquisition or transfer of the Subject Securities from the Securityholder or any
interest therein or right thereto, except pursuant to the Arrangement Agreement and, in the case of
the Strad Options and Strad Incentive Awards, as expressly provided in the terms of Strad's plans,
agreements or certificates governing such Subject Securities;

(b)

the Securityholder has good and sufficient power, authority and right to enter into this Agreement
and to complete the transactions contemplated hereby;

(c)

the Securityholder is duly authorized to execute and deliver this Agreement and this Agreement is
a valid and binding agreement, enforceable against the Securityholder in accordance with its terms,
and the consummation by the Securityholder of the transactions contemplated hereby will not
constitute a violation or breach of or default under, or conflict with, any contract, commitment,
agreement, understanding or arrangement of any kind to which the Securityholder is or will be a
party and by which the Securityholder is or will be bound at the time of such consummation;

(d)

the Securityholder has not previously granted or agreed to grant any ongoing proxy in respect of the
Subject Securities or entered into any voting trust, vote pooling or other agreement with respect to
the right to vote, or any agreement to call meetings of Strad Shareholders or give consents or
approvals in any way affecting the Subject Securities;

(e)

no consent, waiver, approval, authorization, exemption, registration, license or declaration of or by,
or filing with, or notification to any Governmental Authority is required to be made or obtained by
the Securityholder in connection with: (i) the execution and delivery by the Securityholder and
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enforcement against the Securityholder of this Agreement; or (ii) the consummation of any of the
transactions by the Securityholder provided for herein;

6.

(f)

there are no legal proceedings in progress or pending before any public body, court or authority or
threatened against the Securityholder that would adversely affect in any manner the ability of the
Securityholder to enter into this Agreement and to perform its obligations hereunder or the title of
the Securityholder to any of the Subject Securities and there is no judgment, decree or order against
the Securityholder that would adversely affect in any manner the ability of the Securityholder to
enter into this Agreement and to perform its obligations hereunder or the title of the Securityholder
to any of the Subject Securities;

(g)

there are and, at all times up to and including the date of the Meeting or there will be, no other
restrictions on the Subject Securities which would prevent the Securityholder from voting any of
the Subject Securities which are entitled to vote at the Meeting, in favour the Arrangement
Resolution

(h)

the Securityholder hereby represents and warrants that each of the representations and warranties in
Article 4 of the Arrangement Agreement are true and correct as of the date hereof.

Representations and Warranties of AcquireCo

AcquireCo hereby represents and warrants to and covenants with the Securityholder that:

7.

(a)

AcquireCo is duly formed and validly existing under the laws of its jurisdiction of formation.
AcquireCo has all necessary corporate power, authority, capacity and right to enter into this
Agreement and to carry out each of its obligations under this Agreement and to consummate the
transactions contemplated hereby; and

(b)

AcquireCo is duly authorized to execute and deliver this Agreement and this Agreement, upon
acceptance by the Securityholder and Strad, will be a valid and binding agreement, enforceable
against AcquireCo in accordance with its terms, and the execution of this Agreement will not
constitute a violation of or default under, or conflict with, any restrictions of any kind of any
contract, commitment, agreement, understanding or arrangement to which AcquireCo is a party and
by which AcquireCo is bound.

Representations and Warranties of Strad

Strad hereby represents and warrants to and covenants with the Securityholder that:

8.

(a)

Strad is duly formed and validly existing under the laws of its jurisdiction of formation. Strad has
all necessary corporate power, authority, capacity and right to enter into this Agreement and to carry
out each of its obligations under this Agreement and to consummate the transactions contemplated
hereby; and

(b)

Strad is duly authorized to execute and deliver this Agreement and this Agreement, upon acceptance
by the Securityholder and AcquireCo, will be a valid and binding agreement, enforceable against
Strad in accordance with its terms, and the execution of this Agreement will not constitute a violation
of or default under, or conflict with, any restrictions of any kind of any contract, commitment,
agreement, understanding or arrangement to which Strad is a party and by which Strad is bound.

Control over Corporation or Trust

If any of the Subject Securities are held through a corporation or trust over which the Securityholder has control,
within the meaning of the Securities Act (Alberta) (either alone or in conjunction with any other Person), the
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Securityholder shall act, vote and exercise its power and authority to ensure that this Agreement is complied with by
such corporation or trust.
9.

Directors and Officers of Strad

AcquireCo acknowledges and agrees that the Securityholder is bound hereunder solely in his or her capacity as a
securityholder of Strad, and that, if the Securityholder is a director, officer or employee of Strad, the covenants hereof
for the benefit of AcquireCo shall not be deemed or interpreted to bind the Securityholder in his or her capacity as a
director, officer or employee of Strad and this Agreement shall not: (a) restrict, limit or prohibit the Securityholder
from exercising (in his or her capacity as a director or officer) his or her fiduciary duties under applicable Laws
(including any action permitted by the Arrangement Agreement); or (b) require the Securityholder, in his or her
capacity as an officer of Strad, to take any action in contravention of, or omit to take any action pursuant to, or
otherwise take or refrain from taking any actions which are inconsistent with, instructions or directions of the board
of directors of Strad undertaken in the exercise of their fiduciary duties.
10.

Expenses

AcquireCo, Strad and the Securityholder each agree to pay their own expenses incurred in connection with this
Agreement. Each of the Parties agrees to indemnify the other against any claim for a finder's fee or other compensation
by any broker claiming by, through or under such indemnifying Party.
11.

Termination

It is understood and agreed that the respective rights and obligations hereunder of AcquireCo, Strad and the
Securityholder shall cease and this letter agreement shall terminate on the earliest of: (a) the Effective Time; (b) the
date that the Arrangement Agreement is terminated in accordance with its terms; (c) at such time as the Arrangement
Agreement is amended, modified or supplemented in a manner reduce the amount or change the form of consideration
(other than to increase, taking into consideration tax consequences, the total consideration the Securityholder will
receive) pursuant to the Arrangement Agreement in respect of the Subject Securities; or (d) upon the mutual agreement
of the Parties hereto.
12.

Effect of Termination

Upon termination of this Agreement in accordance with Section 11, the provisions of this Agreement will become
void and be of no force or effect (other than Sections 10, 15, 16, and 20 to 25 which shall survive the termination of
this Agreement) and no Party shall have any further liability under this Agreement; provided that, other than in the
event of termination of this Agreement upon the occurrence of the Effective Time, neither the termination of this
Agreement nor any provision of this Section 12 shall relieve any Party from any liability for any breach by it of this
Agreement, including from any incorrectness or inaccuracy in its representations and warranties and any nonperformance by it of any of its covenants made herein.
13.

Amendment

This Agreement may not be modified, amended, altered or supplemented except upon the execution and delivery of a
written agreement executed by each of the Parties.
To the extent the Arrangement Agreement is amended, modified, restated, replaced or superseded from time to time,
all references herein to the Arrangement Agreement shall be to the Arrangement Agreement as amended, modified or
restated from time to time or to the agreement which has replaced or superseded it from time to time, and any and all
references to particular sections of the Arrangement Agreement shall be deemed to be references to the analogous
provision in the Arrangement Agreement as amended, modified or restated from time to time or to the agreement
which has replaced or superseded it from time to time.
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14.

Assignment

No Party may assign any of its rights or obligations under this Agreement without the prior written consent of each of
the other Parties.
15.

Disclosure

Prior to the first public disclosure by Strad and AcquireCo of the existence and terms and conditions of this Agreement,
none of the Parties shall disclose the existence of this Agreement or any details hereof, or the possibility of the
Arrangement or any terms or conditions or other information concerning the Arrangement to any Person other than
the Securityholder's advisors, or the directors, officers and advisors of Strad, AcquireCo and their respective
subsidiaries, without the prior written consent of the other Parties, except to the extent required by Applicable Laws
or any applicable stock exchange rules or policies of regulatory authorities. The existence and terms and conditions
of this Agreement may be disclosed by Strad and AcquireCo in the press release issued in connection with the
execution of the Arrangement Agreement and other public disclosure documents in accordance with Securities Laws
and a copy of this Agreement may be filed by Strad a with securities regulatory authorities to the extent such filing is
required by Securities Laws.
16.

Independent Legal Advice

The Securityholder acknowledges that it has been afforded the opportunity to obtain independent legal advice and
confirms by the execution and delivery of this Agreement that the Securityholder has either done so or waived their
right to do so in connection with the entering into of this Agreement.
17.

Further Assurances

The Securityholder shall from time to time and at all times hereafter at the request of AcquireCo and/or Strad but
without further consideration, do and perform all such further acts, matters and things and execute and deliver all such
further documents, deeds, assignments, agreements, notices and writings and give such further assurances as shall be
reasonably required for the purpose of giving effect to this Agreement.
18.

Successors

This Agreement will be binding upon, enure to the benefit of and be enforceable by AcquireCo, Strad and the
Securityholder and their respective successors.
19.

Time of the Essence

Time shall be of the essence of this Agreement.
20.

Unenforceable Terms

If any provision of this Agreement or the application thereof to any Party or circumstance shall be invalid or
unenforceable to any extent the remainder of this Agreement or application of such provision to a Party or
circumstance other than those to which it is held invalid or unenforceable shall not be affected thereby and each
remaining provision of this Agreement shall be valid and shall be enforceable to the fullest extent permitted by Laws.
21.

Notices

Any notice or other communication required or permitted to be given hereunder shall be in writing and shall be
sufficiently given if delivered or sent by email transmission with confirmation of receipt:
(a)

in the case of the Securityholder to the address set forth in the acceptance attached hereto;

(b)

in the case of AcquireCo to:
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2238399 Alberta Ltd.
530 8th Ave SW, Suite 710
Calgary, AB T2P 3S8
Attention:
E-mail:

Andy Pernal
arcpernal@gmail.com

with a copy to (which shall not constitute notice):
Borden Ladner Gervais LLP
1900, 520 3rd Ave SW
Calgary, AB T2P 0R3
Attention:
E-mail:
(c)

Joel B. Jones
jjones@blg.com

in the case of Strad to:
Strad Inc.
1200, 440 - 2nd Avenue S.W.
Calgary, Alberta T2P 5E9
Attention:
Email:

Thomas Alford, Chairman of Special Committee
tomalford55@gmail.com

with a copy to (which shall not constitute notice):
Burnet, Duckworth & Palmer LLP
2400, 525 - 8th Avenue S.W.
Calgary, Alberta T2P 1G1
Attention:
Facsimile No.:

Michael Sandrelli
(403) 260-0332

and with a copy to (which shall not constitute notice):
Torys LLP
4600, 525 - 8th Avenue S.W.
Calgary, Alberta T2P 1G1
Attention:
Email:

Scott Cochlan and Janan Paskaran
scochlan@torys.com and jpaskaran@torys.com

or at such other address or email number as the Party to which such notice or other communication is to be given has
last notified the Party giving the same in the manner herein provided. Any notice or communication so given shall be
deemed to be received on the day of delivery, if delivered, and on the day of sending, if sent by email transmission;
provided that if such day of delivery or sending is not a Business Day then such notice or communication shall be
deemed to have been received on the first Business Day thereafter.
22.

Applicable Law

This Agreement shall be governed and construed in accordance with the laws of the Province of Alberta and the federal
laws of Canada applicable therein and each of the Parties irrevocably attorns to the jurisdiction of the courts of the
Province of Alberta.
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23.

No Strict Construction

The language used in this Agreement is the language chosen by the Parties to express their mutual intent, and no rule
of strict construction shall be applied against any Party.
24.

Entire Agreement

This Agreement constitutes the entire agreement and supersedes all other prior agreements and undertakings, both
written and oral, between the parties with respect to the subject matter hereof. Other than as set forth in this Agreement,
no representation or warranty has been given by any Party to the other.
25.

Specific Performance and other Equitable Remedies

Each of the parties recognizes and acknowledges that this Agreement is an integral part of the transactions
contemplated in the Arrangement Agreement, that AcquireCo and Strad would not enter into the Arrangement
Agreement unless this Agreement was executed, and accordingly acknowledges and agrees that a breach by the
Securityholder of any covenants or other commitments contained in this Agreement will cause AcquireCo and Strad
to sustain injury for which it would not have an adequate remedy at law for money damages. Therefore, each of the
Parties agree that in the event of any such breach, AcquireCo and Strad shall be entitled to the remedy of specific
performance of such covenants or commitments and preliminary and permanent injunctive and other equitable relief
in addition to any other remedy to which it may be entitled, at law or in equity, and the Securityholder further agrees
to waive any requirement for the securing or posting of any bond in connection with the obtaining of any such
injunctive or other equitable relief.
[The remainder of this page is left blank intentionally. Signature page follows.]
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This letter may be signed by fax or PDF document and in counterparts, which, together, shall be deemed to constitute
one valid and binding agreement and delivery of such counterparts may be effected by means of email or PDF
document.
2238399 ALBERTA LTD.

By:

Name:
Title

STRAD INC.

By:

Name:
Title

[The remainder of this page is left blank intentionally. Acceptance by Securityholder page follows]
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Acceptance by the Securityholder
The foregoing is hereby accepted as of and with effect from the ____ day of _____________, 2020 and the undersigned
hereby confirms that the undersigned beneficially owns, directly or indirectly, or exercises control or direction over
the Subject Securities indicated below.
Witness

Name:
Title:
(insert number of Strad Shares owned, controlled or
directed)
(insert number of Strad Options owned, controlled or
directed)
(insert number of Strad Incentive Awards owned,
controlled or directed)
(Address of Securityholder)
(Address of Securityholder)
(Phone number of Securityholder)
(e-mail or facsimile number of Securityholder)
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SCHEDULE “D-2”
FORM OF SUPPORT AGREEMENT - OTHER SUPPORT AGREEMENT SHAREHOLDERS

D-2-1

VOTING AND SUPPORT AGREEMENT
PARTICIPATING SHAREHOLDER
February 
Dear Securityholder:
Re

Arrangement Agreement

Strad Inc. (“Strad”) and 2238399 Alberta Ltd. (“AcquireCo”) have entered into an arrangement agreement (the
“Arrangement Agreement”) dated the date hereof relating to the proposed acquisition by AcquireCo of all of the
issued and outstanding common shares of Strad (the “Strad Shares”) by way of a plan of arrangement under the
Business Corporations Act (Alberta) (the “Arrangement”) pursuant to which: (i) Strad Shareholders (other than Strad
Shareholders who have validly exercised Dissent Rights and the Participating Shareholders) will receive Cash
Consideration in exchange for each such holder’s Strad Shares and holders of Strad Options and Strad Incentive
Awards (other than Participating Incentiveholders) will receive the Option Consideration and Award Consideration
in exchange for each such holder’s Strad Options and Strad Incentive Awards, as applicable; (ii) Participating
Shareholders will receive one AcquireCo Share in exchange for each Strad Share held by such Participating
Shareholder; and (iii) Participating Incentiveholders shall agree to terminate all outstanding Strad Options and Strad
Incentive Awards held by such Participating Shareholders for a nominal price (the “Arrangement”). All capitalized
terms not defined herein shall have the meanings attributed thereto in the Arrangement Agreement.
As a condition to the willingness of AcquireCo and Strad to enter into the Arrangement Agreement and incur the
obligations set forth in the Arrangement Agreement, AcquireCo and Strad have required the undersigned
securityholder (the “Securityholder”, and, together with AcquireCo and Strad, the “Parties” and, individually, a
“Party”) to enter into this voting and support agreement (the “Agreement”).
In consideration of the benefit that the Arrangement will confer upon the Securityholder and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the Securityholder, the
Parties agree as follows:
1.

Ownership of Strad Securities

AcquireCo and Strad understand that the Securityholder is the beneficial owner, directly or indirectly, of or exercises
control or direction over the number of: (a) Strad Shares; (b) Strad Options; and (c) Strad Incentive Awards all as set
forth in the Securityholder's acceptance at the end of this Agreement (collectively, such Strad Shares, and, if
applicable, Strad Options and Strad Incentive Awards, the “Subject Securities”, which term shall include any Strad
Shares issued to the Securityholder after the date hereof pursuant to the exercise of any Strad Options, and all Strad
Shares, Strad Options or other securities of Strad otherwise acquired by the Securityholder after the date hereof).
2.

Revocation of Previous Proxies

The Securityholder hereby revokes any and all previous proxies with respect to the Subject Securities.
3.

Covenants of the Securityholder for the Benefit of Strad and AcquireCo

The Securityholder irrevocably covenants and agrees to and for the benefit of Strad and AcquireCo that, until the
termination of this Agreement in accordance with its terms, the Securityholder shall:
(a)

attend (either in person or by proxy) any meeting of the Strad Shareholders convened for the
purposes of considering the Arrangement Resolution (including, any adjournments and
postponements thereof), cause its Subject Securities (which have a right to vote at such meeting) to
be counted as present (in person or by proxy) for purposes of establishing quorum and vote or cause
to be voted, to the extent applicable, all of the Subject Securities to approve: (i) the Arrangement
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and each of the other transactions contemplated by the Arrangement Agreement (including the
Arrangement Resolution); and (ii) any other matter necessary for the consummation of the
Arrangement or any other transaction contemplated by the Arrangement Agreement;
(b)

vote or cause to be voted (in person or by proxy) any Subject Securities against, and, in the case of
Section 3(b)(i), not tender or cause to be tendered any Subject Securities to:
(i)

any corporate transaction, such as a merger, amalgamation, arrangement, rights offering,
reorganization, recapitalization, share consolidation or liquidation, take-over bid, exchange
offer, change of control or similar transaction involving Strad or Strad Shares other than
the Arrangement;

(ii)

other than the Arrangement, a sale or transfer of a material amount of assets of Strad or
any of its subsidiaries, or the issuance of any securities of Strad; or

(iii)

any action that is reasonably likely to: (A) result in a breach of any covenant, representation
or warranty or any other obligation or agreement of the Securityholder under this
Agreement; or (B) impede, interfere with, delay, postpone, or adversely affect, in any
material respect, the Arrangement;

(c)

agrees not to, directly or indirectly: (i) exercise any Dissent Rights available to the Securityholder
in respect of the Arrangement; or (ii) exercise any other shareholder rights or remedies available to
the Securityholder, whether arising under statute, at common law or otherwise, to impede, frustrate,
nullify, prevent, hinder, delay, upset or challenge the Arrangement;

(d)

not to sell, assign, convey or otherwise transfer or dispose of any or all of the Subject Securities;

(e)

not grant or agree to grant any proxy or other right to vote the Subject Securities that is inconsistent
with the terms hereof, or enter into any voting trust, vote pooling or other agreement with respect to
the right to vote, call meetings of Strad Shareholders or give consents or approvals of any kind as
to the Subject Securities;

(f)

in connection with the solicitation of proxies for any meeting of Strad Shareholders to be held to
consider the Arrangement Resolution (a “Meeting”), use the Securityholder's commercially
reasonable efforts to furnish to legal counsel of Strad the information relating to the Securityholder
(if any) required by Securities Laws to be set forth in any information circular (the “Information
Circular”) and in any other applicable regulatory filing. Information relating to the Securityholder
furnished by the Securityholder for inclusion in the Information Circular will not contain an untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary
to make the statements therein not misleading;

(g)

promptly notify AcquireCo upon any of the Securityholder's representations or warranties contained
in this Agreement becoming untrue or incorrect in any material respect, and for the purposes of this
provision, each representation and warranty shall be deemed to be given at and as of all times during
such period (irrespective of any language which suggests that it is only being given as at the date
hereof);

(h)

not to solicit, initiate or encourage inquiries, submissions, proposals or offers from any other person
relating to, or participate in any negotiations regarding, or furnish to any other person any
information with respect to, or otherwise cooperate in any way with or assist or participate in or
facilitate or encourage any effort or attempt with respect to: (i) any Take-over Proposal, unless a
Superior Proposal is offered or made to the Securityholder prior to completion of the Arrangement
and the Arrangement Agreement is terminated in accordance with its terms, in which case the
Securityholder shall be released from its obligation under this letter agreement in order to vote its
Strad Shares in favour of the Superior Proposal; or (ii) except as provided by the terms of this letter
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agreement, the direct or indirect acquisition or disposition of all or any of the Subject Securities;
and
(i)

4.

do or refrain from doing all acts and things in order to ensure the representations and warranties of
AcquireCo and Strad in the Arrangement Agreement remain true and correct as at the Effective
Time as if such representations and warranties were made at and as of such date and to satisfy or
cause to be satisfied the conditions in Article 10 of the Arrangement Agreement which are under
his, her or its control.

Grant of Proxy

The Securityholder hereby covenants and agrees in favour of AcquireCo and Strad that: (i) no later than five Business
Days prior to the scheduled date of any Meeting, the Securityholder shall duly complete and cause forms of proxy or
voting instruction forms, as applicable, in respect of all the Subject Securities to be validly delivered as required to
cause the Subject Securities to be voted to approve the Arrangement Resolution; and (ii) such forms of proxy or voting
instruction forms, as applicable, shall not be revoked or withdrawn, unless prior written consent from AcquireCo has
been obtained or this Agreement is terminated in accordance with its terms.
5.

Representations and Warranties of the Securityholder

The Securityholder hereby represents and warrants to each of AcquireCo and Strad, as of the date of this Agreement
and on the Effective Date, that:
(a)

the Securityholder is the beneficial owner of, or exercises control or direction over, the Subject
Securities with valid and marketable title thereto, free and clear of all claims, liens, charges,
encumbrances and security interests, other than those arising by operation of statute, and no Person
has any agreement, option, or any right or privilege capable of becoming an agreement or option,
for the purchase, acquisition or transfer of the Subject Securities from the Securityholder or any
interest therein or right thereto, except pursuant to the Arrangement Agreement and, in the case of
the Strad Options and Strad Incentive Awards, as expressly provided in the terms of Strad's plans,
agreements or certificates governing such Subject Securities;

(b)

the Securityholder has good and sufficient power, authority and right to enter into this Agreement
and to complete the transactions contemplated hereby;

(c)

the Securityholder is duly authorized to execute and deliver this Agreement and this Agreement is
a valid and binding agreement, enforceable against the Securityholder in accordance with its terms,
and the consummation by the Securityholder of the transactions contemplated hereby will not
constitute a violation or breach of or default under, or conflict with, any contract, commitment,
agreement, understanding or arrangement of any kind to which the Securityholder is or will be a
party and by which the Securityholder is or will be bound at the time of such consummation;

(d)

the Securityholder has not previously granted or agreed to grant any ongoing proxy in respect of the
Subject Securities or entered into any voting trust, vote pooling or other agreement with respect to
the right to vote, or any agreement to call meetings of Strad Shareholders or give consents or
approvals in any way affecting the Subject Securities;

(e)

no consent, waiver, approval, authorization, exemption, registration, license or declaration of or by,
or filing with, or notification to any Governmental Authority is required to be made or obtained by
the Securityholder in connection with: (i) the execution and delivery by the Securityholder and
enforcement against the Securityholder of this Agreement; or (ii) the consummation of any of the
transactions by the Securityholder provided for herein;

(f)

there are no legal proceedings in progress or pending before any public body, court or authority or
threatened against the Securityholder that would adversely affect in any manner the ability of the
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Securityholder to enter into this Agreement and to perform its obligations hereunder or the title of
the Securityholder to any of the Subject Securities and there is no judgment, decree or order against
the Securityholder that would adversely affect in any manner the ability of the Securityholder to
enter into this Agreement and to perform its obligations hereunder or the title of the Securityholder
to any of the Subject Securities;

6.

(g)

there are and, at all times up to and including the date of the Meeting or there will be, no other
restrictions on the Subject Securities which would prevent the Securityholder from voting any of
the Subject Securities which are entitled to vote at the Meeting, in favour the Arrangement
Resolution

(h)

the Securityholder hereby represents and warrants that each of the representations and warranties in
Article 4 of the Arrangement Agreement are true and correct as of the date hereof.

Representations and Warranties of AcquireCo

AcquireCo hereby represents and warrants to and covenants with the Securityholder that:

7.

(a)

AcquireCo is duly formed and validly existing under the laws of its jurisdiction of formation.
AcquireCo has all necessary corporate power, authority, capacity and right to enter into this
Agreement and to carry out each of its obligations under this Agreement and to consummate the
transactions contemplated hereby; and

(b)

AcquireCo is duly authorized to execute and deliver this Agreement and this Agreement, upon
acceptance by the Securityholder and Strad, will be a valid and binding agreement, enforceable
against AcquireCo in accordance with its terms, and the execution of this Agreement will not
constitute a violation of or default under, or conflict with, any restrictions of any kind of any
contract, commitment, agreement, understanding or arrangement to which AcquireCo is a party and
by which AcquireCo is bound.

Representations and Warranties of Strad

Strad hereby represents and warrants to and covenants with the Securityholder that:

8.

(a)

Strad is duly formed and validly existing under the laws of its jurisdiction of formation. Strad has
all necessary corporate power, authority, capacity and right to enter into this Agreement and to carry
out each of its obligations under this Agreement and to consummate the transactions contemplated
hereby; and

(b)

Strad is duly authorized to execute and deliver this Agreement and this Agreement, upon acceptance
by the Securityholder and AcquireCo, will be a valid and binding agreement, enforceable against
Strad in accordance with its terms, and the execution of this Agreement will not constitute a violation
of or default under, or conflict with, any restrictions of any kind of any contract, commitment,
agreement, understanding or arrangement to which Strad is a party and by which Strad is bound.

Control over Corporation or Trust

If any of the Subject Securities are held through a corporation or trust over which the Securityholder has control,
within the meaning of the Securities Act (Alberta) (either alone or in conjunction with any other Person), the
Securityholder shall act, vote and exercise its power and authority to ensure that this Agreement is complied with by
such corporation or trust.
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9.

Expenses

AcquireCo, Strad and the Securityholder each agree to pay their own expenses incurred in connection with this
Agreement. Each of the Parties agrees to indemnify the other against any claim for a finder's fee or other compensation
by any broker claiming by, through or under such indemnifying Party.
10.

Termination

It is understood and agreed that the respective rights and obligations hereunder of AcquireCo, Strad and the
Securityholder shall cease and this letter agreement shall terminate on the earliest of: (a) the Effective Time; (b) the
date that the Arrangement Agreement is terminated in accordance with its terms; (c) at such time as the Arrangement
Agreement is amended, modified or supplemented in a manner reduce the amount or change the form of consideration
(other than to increase, taking into consideration tax consequences, the total consideration the Securityholder will
receive) pursuant to the Arrangement Agreement in respect of the Subject Securities; or (d) upon the mutual agreement
of the Parties hereto.
11.

Effect of Termination

Upon termination of this Agreement in accordance with Section 10, the provisions of this Agreement will become
void and be of no force or effect (other than Sections 9, 14, 15, and 19 to 24 which shall survive the termination of
this Agreement) and no Party shall have any further liability under this Agreement; provided that, other than in the
event of termination of this Agreement upon the occurrence of the Effective Time, neither the termination of this
Agreement nor any provision of this Section 11 shall relieve any Party from any liability for any breach by it of this
Agreement, including from any incorrectness or inaccuracy in its representations and warranties and any nonperformance by it of any of its covenants made herein.
12.

Amendment

This Agreement may not be modified, amended, altered or supplemented except upon the execution and delivery of a
written agreement executed by each of the Parties.
To the extent the Arrangement Agreement is amended, modified, restated, replaced or superseded from time to time,
all references herein to the Arrangement Agreement shall be to the Arrangement Agreement as amended, modified or
restated from time to time or to the agreement which has replaced or superseded it from time to time, and any and all
references to particular sections of the Arrangement Agreement shall be deemed to be references to the analogous
provision in the Arrangement Agreement as amended, modified or restated from time to time or to the agreement
which has replaced or superseded it from time to time.
13.

Assignment

No Party may assign any of its rights or obligations under this Agreement without the prior written consent of each of
the other Parties.
14.

Disclosure

Prior to the first public disclosure by Strad and AcquireCo of the existence and terms and conditions of this Agreement,
none of the Parties shall disclose the existence of this Agreement or any details hereof, or the possibility of the
Arrangement or any terms or conditions or other information concerning the Arrangement to any Person other than
the Securityholder's advisors, or the directors, officers and advisors of Strad, AcquireCo and their respective
subsidiaries, without the prior written consent of the other Parties, except to the extent required by Applicable Laws
or any applicable stock exchange rules or policies of regulatory authorities. The existence and terms and conditions
of this Agreement may be disclosed by Strad and AcquireCo in the press release issued in connection with the
execution of the Arrangement Agreement and other public disclosure documents in accordance with Securities Laws
and a copy of this Agreement may be filed by Strad a with securities regulatory authorities to the extent such filing is
required by Securities Laws.
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15.

Independent Legal Advice

The Securityholder acknowledges that it has been afforded the opportunity to obtain independent legal advice and
confirms by the execution and delivery of this Agreement that the Securityholder has either done so or waived their
right to do so in connection with the entering into of this Agreement.
16.

Further Assurances

The Securityholder shall from time to time and at all times hereafter at the request of AcquireCo and/or Strad but
without further consideration, do and perform all such further acts, matters and things and execute and deliver all such
further documents, deeds, assignments, agreements, notices and writings and give such further assurances as shall be
reasonably required for the purpose of giving effect to this Agreement.
17.

Successors

This Agreement will be binding upon, enure to the benefit of and be enforceable by AcquireCo, Strad and the
Securityholder and their respective successors.
18.

Time of the Essence

Time shall be of the essence of this Agreement.
19.

Unenforceable Terms

If any provision of this Agreement or the application thereof to any Party or circumstance shall be invalid or
unenforceable to any extent the remainder of this Agreement or application of such provision to a Party or
circumstance other than those to which it is held invalid or unenforceable shall not be affected thereby and each
remaining provision of this Agreement shall be valid and shall be enforceable to the fullest extent permitted by Laws.
20.

Notices

Any notice or other communication required or permitted to be given hereunder shall be in writing and shall be
sufficiently given if delivered or sent by email transmission with confirmation of receipt:
(a)

in the case of the Securityholder to the address set forth in the acceptance attached hereto;

(b)

in the case of AcquireCo to:
2238399 Alberta Ltd.
530 8th Ave SW, Suite 710
Calgary, AB T2P 3S8
Attention:
E-mail:

Andy Pernal
arcpernal@gmail.com

with a copy to (which shall not constitute notice):
Borden Ladner Gervais LLP
1900, 520 3rd Ave SW
Calgary, AB T2P 0R3
Attention:
E-mail:

Joel B. Jones
jjones@blg.com
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(c)

in the case of Strad to:
Strad Inc.
1200, 440 - 2nd Avenue S.W.
Calgary, Alberta T2P 5E9
Attention:
Email:

Thomas Alford, Chairman of Special Committee
tomalford55@gmail.com

with a copy to (which shall not constitute notice):
Burnet, Duckworth & Palmer LLP
2400, 525 - 8th Avenue S.W.
Calgary, Alberta T2P 1G1
Attention:
Facsimile No.:

Michael Sandrelli
(403) 260-0332

and with a copy to (which shall not constitute notice):
Torys LLP
4600, 525 - 8th Avenue S.W.
Calgary, Alberta T2P 1G1
Attention:
Email:

Scott Cochlan and Janan Paskaran
scochlan@torys.com and jpaskaran@torys.com

or at such other address or email number as the Party to which such notice or other communication is to be given has
last notified the Party giving the same in the manner herein provided. Any notice or communication so given shall be
deemed to be received on the day of delivery, if delivered, and on the day of sending, if sent by email transmission;
provided that if such day of delivery or sending is not a Business Day then such notice or communication shall be
deemed to have been received on the first Business Day thereafter.
21.

Applicable Law

This Agreement shall be governed and construed in accordance with the laws of the Province of Alberta and the federal
laws of Canada applicable therein and each of the Parties irrevocably attorns to the jurisdiction of the courts of the
Province of Alberta.
22.

No Strict Construction

The language used in this Agreement is the language chosen by the Parties to express their mutual intent, and no rule
of strict construction shall be applied against any Party.
23.

Entire Agreement

This Agreement constitutes the entire agreement and supersedes all other prior agreements and undertakings, both
written and oral, between the parties with respect to the subject matter hereof. Other than as set forth in this Agreement,
no representation or warranty has been given by any Party to the other.
24.

Specific Performance and other Equitable Remedies

Each of the parties recognizes and acknowledges that this Agreement is an integral part of the transactions
contemplated in the Arrangement Agreement, that AcquireCo and Strad would not enter into the Arrangement
Agreement unless this Agreement was executed, and accordingly acknowledges and agrees that a breach by the
Securityholder of any covenants or other commitments contained in this Agreement will cause AcquireCo and Strad
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to sustain injury for which it would not have an adequate remedy at law for money damages. Therefore, each of the
Parties agree that in the event of any such breach, AcquireCo and Strad shall be entitled to the remedy of specific
performance of such covenants or commitments and preliminary and permanent injunctive and other equitable relief
in addition to any other remedy to which it may be entitled, at law or in equity, and the Securityholder further agrees
to waive any requirement for the securing or posting of any bond in connection with the obtaining of any such
injunctive or other equitable relief.
[The remainder of this page is left blank intentionally. Signature page follows.]
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This letter may be signed by fax or PDF document and in counterparts, which, together, shall be deemed to constitute
one valid and binding agreement and delivery of such counterparts may be effected by means of email or PDF
document.
2238399 ALBERTA LTD.

By:

Name:
Title

STRAD INC.

By:

Name:
Title

[The remainder of this page is left blank intentionally. Acceptance by Securityholder page follows]
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Acceptance by the Securityholder
The foregoing is hereby accepted as of and with effect from the ____ day of _____________, 2020 and the undersigned
hereby confirms that the undersigned beneficially owns, directly or indirectly, or exercises control or direction over
the Subject Securities indicated below.
Witness

Name:
Title:
(insert number of Strad Shares owned, controlled or
directed)
(insert number of Strad Options owned, controlled or
directed)
(insert number of Strad Incentive Awards owned,
controlled or directed)
(Address of Securityholder)
(Address of Securityholder)
(Phone number of Securityholder)
(e-mail or facsimile number of Securityholder)
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SCHEDULE “D-3”
FORM OF SUPPORT AGREEMENT - OTHER SUPPORT AGREEMENT DIRECTORS

D-3-1

VOTING AND SUPPORT AGREEMENT
PARTICIPATING SHAREHOLDER
February 
Dear Securityholder:
Re

Arrangement Agreement

Strad Inc. (“Strad”) and 2238399 Alberta Ltd. (“AcquireCo”) have entered into an arrangement agreement (the
“Arrangement Agreement”) dated the date hereof relating to the proposed acquisition by AcquireCo of all of the
issued and outstanding common shares of Strad (the “Strad Shares”) by way of a plan of arrangement under the
Business Corporations Act (Alberta) (the “Arrangement”) pursuant to which: (i) Strad Shareholders (other than Strad
Shareholders who have validly exercised Dissent Rights and the Participating Shareholders) will receive Cash
Consideration in exchange for each such holder’s Strad Shares and holders of Strad Options and Strad Incentive
Awards (other than Participating Incentiveholders) will receive the Option Consideration and Award Consideration
in exchange for each such holder’s Strad Options and Strad Incentive Awards, as applicable; (ii) Participating
Shareholders will receive one AcquireCo Share in exchange for each Strad Share held by such Participating
Shareholder; and (iii) Participating Incentiveholders shall agree to terminate all outstanding Strad Options and Strad
Incentive Awards held by such Participating Shareholders for a nominal price (the “Arrangement”). All capitalized
terms not defined herein shall have the meanings attributed thereto in the Arrangement Agreement.
As a condition to the willingness of AcquireCo and Strad to enter into the Arrangement Agreement and incur the
obligations set forth in the Arrangement Agreement, AcquireCo and Strad have required the undersigned
securityholder (the “Securityholder”, and, together with AcquireCo and Strad, the “Parties” and, individually, a
“Party”) to enter into this voting and support agreement (the “Agreement”).
In consideration of the benefit that the Arrangement will confer upon the Securityholder and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the Securityholder, the
Parties agree as follows:
1.

Ownership of Strad Securities

AcquireCo and Strad understand that the Securityholder is the beneficial owner, directly or indirectly, of or exercises
control or direction over the number of: (a) Strad Shares; (b) Strad Options; and (c) Strad Incentive Awards all as set
forth in the Securityholder's acceptance at the end of this Agreement (collectively, such Strad Shares, and, if
applicable, Strad Options and Strad Incentive Awards, the “Subject Securities”, which term shall include any Strad
Shares issued to the Securityholder after the date hereof pursuant to the exercise of any Strad Options, and all Strad
Shares, Strad Options or other securities of Strad otherwise acquired by the Securityholder after the date hereof).
2.

Revocation of Previous Proxies

The Securityholder hereby revokes any and all previous proxies with respect to the Subject Securities.
3.

Covenants of the Securityholder for the Benefit of Strad and AcquireCo

The Securityholder irrevocably covenants and agrees to and for the benefit of Strad and AcquireCo that, until the
termination of this Agreement in accordance with its terms, the Securityholder shall:
(a)

attend (either in person or by proxy) any meeting of the Strad Shareholders convened for the
purposes of considering the Arrangement Resolution (including, any adjournments and
postponements thereof), cause its Subject Securities (which have a right to vote at such meeting) to
be counted as present (in person or by proxy) for purposes of establishing quorum and vote or cause
to be voted, to the extent applicable, all of the Subject Securities to approve: (i) the Arrangement
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and each of the other transactions contemplated by the Arrangement Agreement (including the
Arrangement Resolution); and (ii) any other matter necessary for the consummation of the
Arrangement or any other transaction contemplated by the Arrangement Agreement;
(b)

vote or cause to be voted (in person or by proxy) any Subject Securities against, and, in the case of
Section 3(b)(i), not tender or cause to be tendered any Subject Securities to:
(i)

any corporate transaction, such as a merger, amalgamation, arrangement, rights offering,
reorganization, recapitalization, share consolidation or liquidation, take-over bid, exchange
offer, change of control or similar transaction involving Strad or Strad Shares other than
the Arrangement;

(ii)

other than the Arrangement, a sale or transfer of a material amount of assets of Strad or
any of its subsidiaries, or the issuance of any securities of Strad; or

(iii)

any action that is reasonably likely to: (A) result in a breach of any covenant, representation
or warranty or any other obligation or agreement of the Securityholder under this
Agreement; or (B) impede, interfere with, delay, postpone, or adversely affect, in any
material respect, the Arrangement;

(c)

agrees not to, directly or indirectly: (i) exercise any Dissent Rights available to the Securityholder
in respect of the Arrangement; or (ii) exercise any other shareholder rights or remedies available to
the Securityholder, whether arising under statute, at common law or otherwise, to impede, frustrate,
nullify, prevent, hinder, delay, upset or challenge the Arrangement;

(d)

not to sell, assign, convey or otherwise transfer or dispose of any or all of the Subject Securities;

(e)

not grant or agree to grant any proxy or other right to vote the Subject Securities that is inconsistent
with the terms hereof, or enter into any voting trust, vote pooling or other agreement with respect to
the right to vote, call meetings of Strad Shareholders or give consents or approvals of any kind as
to the Subject Securities;

(f)

in connection with the solicitation of proxies for any meeting of Strad Shareholders to be held to
consider the Arrangement Resolution (a “Meeting”), use the Securityholder's commercially
reasonable efforts to furnish to legal counsel of Strad the information relating to the Securityholder
(if any) required by Securities Laws to be set forth in any information circular (the “Information
Circular”) and in any other applicable regulatory filing. Information relating to the Securityholder
furnished by the Securityholder for inclusion in the Information Circular will not contain an untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary
to make the statements therein not misleading;

(g)

promptly notify AcquireCo upon any of the Securityholder's representations or warranties contained
in this Agreement becoming untrue or incorrect in any material respect, and for the purposes of this
provision, each representation and warranty shall be deemed to be given at and as of all times during
such period (irrespective of any language which suggests that it is only being given as at the date
hereof);

(h)

not to solicit, initiate or encourage inquiries, submissions, proposals or offers from any other person
relating to, or participate in any negotiations regarding, or furnish to any other person any
information with respect to, or otherwise cooperate in any way with or assist or participate in or
facilitate or encourage any effort or attempt with respect to: (i) any Take-over Proposal, unless a
Superior Proposal is offered or made to the Securityholder prior to completion of the Arrangement
and the Arrangement Agreement is terminated in accordance with its terms, in which case the
Securityholder shall be released from its obligation under this letter agreement in order to vote its
Strad Shares in favour of the Superior Proposal; or (ii) except as provided by the terms of this letter
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agreement, the direct or indirect acquisition or disposition of all or any of the Subject Securities;
and
(i)

4.

do or refrain from doing all acts and things in order to ensure the representations and warranties of
AcquireCo and Strad in the Arrangement Agreement remain true and correct as at the Effective
Time as if such representations and warranties were made at and as of such date and to satisfy or
cause to be satisfied the conditions in Article 10 of the Arrangement Agreement which are under
his, her or its control.

Grant of Proxy

The Securityholder hereby covenants and agrees in favour of AcquireCo and Strad that: (i) no later than five Business
Days prior to the scheduled date of any Meeting, the Securityholder shall duly complete and cause forms of proxy or
voting instruction forms, as applicable, in respect of all the Subject Securities to be validly delivered as required to
cause the Subject Securities to be voted to approve the Arrangement Resolution; and (ii) such forms of proxy or voting
instruction forms, as applicable, shall not be revoked or withdrawn, unless prior written consent from AcquireCo has
been obtained or this Agreement is terminated in accordance with its terms.
5.

Representations and Warranties of the Securityholder

The Securityholder hereby represents and warrants to each of AcquireCo and Strad, as of the date of this Agreement
and on the Effective Date, that:
(a)

the Securityholder is the beneficial owner of, or exercises control or direction over, the Subject
Securities with valid and marketable title thereto, free and clear of all claims, liens, charges,
encumbrances and security interests, other than those arising by operation of statute, and no Person
has any agreement, option, or any right or privilege capable of becoming an agreement or option,
for the purchase, acquisition or transfer of the Subject Securities from the Securityholder or any
interest therein or right thereto, except pursuant to the Arrangement Agreement and, in the case of
the Strad Options and Strad Incentive Awards, as expressly provided in the terms of Strad's plans,
agreements or certificates governing such Subject Securities;

(b)

the Securityholder has good and sufficient power, authority and right to enter into this Agreement
and to complete the transactions contemplated hereby;

(c)

the Securityholder is duly authorized to execute and deliver this Agreement and this Agreement is
a valid and binding agreement, enforceable against the Securityholder in accordance with its terms,
and the consummation by the Securityholder of the transactions contemplated hereby will not
constitute a violation or breach of or default under, or conflict with, any contract, commitment,
agreement, understanding or arrangement of any kind to which the Securityholder is or will be a
party and by which the Securityholder is or will be bound at the time of such consummation;

(d)

the Securityholder has not previously granted or agreed to grant any ongoing proxy in respect of the
Subject Securities or entered into any voting trust, vote pooling or other agreement with respect to
the right to vote, or any agreement to call meetings of Strad Shareholders or give consents or
approvals in any way affecting the Subject Securities;

(e)

no consent, waiver, approval, authorization, exemption, registration, license or declaration of or by,
or filing with, or notification to any Governmental Authority is required to be made or obtained by
the Securityholder in connection with: (i) the execution and delivery by the Securityholder and
enforcement against the Securityholder of this Agreement; or (ii) the consummation of any of the
transactions by the Securityholder provided for herein;

(f)

there are no legal proceedings in progress or pending before any public body, court or authority or
threatened against the Securityholder that would adversely affect in any manner the ability of the
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Securityholder to enter into this Agreement and to perform its obligations hereunder or the title of
the Securityholder to any of the Subject Securities and there is no judgment, decree or order against
the Securityholder that would adversely affect in any manner the ability of the Securityholder to
enter into this Agreement and to perform its obligations hereunder or the title of the Securityholder
to any of the Subject Securities;

6.

(g)

there are and, at all times up to and including the date of the Meeting or there will be, no other
restrictions on the Subject SecuritiesD-3-1
which would prevent the Securityholder from voting any of
the Subject Securities which are entitled to vote at the Meeting, in favour the Arrangement
Resolution

(h)

the Securityholder hereby represents and warrants that each of the representations and warranties in
Article 4 of the Arrangement Agreement are true and correct as of the date hereof.

Representations and Warranties of AcquireCo

AcquireCo hereby represents and warrants to and covenants with the Securityholder that:

7.

(a)

AcquireCo is duly formed and validly existing under the laws of its jurisdiction of formation.
AcquireCo has all necessary corporate power, authority, capacity and right to enter into this
Agreement and to carry out each of its obligations under this Agreement and to consummate the
transactions contemplated hereby; and

(b)

AcquireCo is duly authorized to execute and deliver this Agreement and this Agreement, upon
acceptance by the Securityholder and Strad, will be a valid and binding agreement, enforceable
against AcquireCo in accordance with its terms, and the execution of this Agreement will not
constitute a violation of or default under, or conflict with, any restrictions of any kind of any
contract, commitment, agreement, understanding or arrangement to which AcquireCo is a party and
by which AcquireCo is bound.

Representations and Warranties of Strad

Strad hereby represents and warrants to and covenants with the Securityholder that:

8.

(a)

Strad is duly formed and validly existing under the laws of its jurisdiction of formation. Strad has
all necessary corporate power, authority, capacity and right to enter into this Agreement and to carry
out each of its obligations under this Agreement and to consummate the transactions contemplated
hereby; and

(b)

Strad is duly authorized to execute and deliver this Agreement and this Agreement, upon acceptance
by the Securityholder and AcquireCo, will be a valid and binding agreement, enforceable against
Strad in accordance with its terms, and the execution of this Agreement will not constitute a violation
of or default under, or conflict with, any restrictions of any kind of any contract, commitment,
agreement, understanding or arrangement to which Strad is a party and by which Strad is bound.

Control over Corporation or Trust

If any of the Subject Securities are held through a corporation or trust over which the Securityholder has control,
within the meaning of the Securities Act (Alberta) (either alone or in conjunction with any other Person), the
Securityholder shall act, vote and exercise its power and authority to ensure that this Agreement is complied with by
such corporation or trust.
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9.

Directors and Officers of Strad

AcquireCo acknowledges and agrees that the Securityholder is bound hereunder solely in his or her capacity as a
securityholder of Strad, and that the covenants hereof for the benefit of AcquireCo shall not be deemed or interpreted
to bind the Securityholder in his or her capacity as a director, officer or employee of Strad and this Agreement shall
not: (a) restrict, limit or prohibit the Securityholder from exercising (in his or her capacity as a director or officer) his
or her fiduciary duties under applicable Laws (including any action permitted by the Arrangement Agreement); or (b)
require the Securityholder, in his or her capacity as an officer of Strad, to take any action in contravention of, or omit
to take any action pursuant to, or otherwise take or refrain from taking any actions which are inconsistent with,
instructions or directions of the board of directors of Strad undertaken in the exercise of their fiduciary duties.
10.

Expenses

AcquireCo, Strad and the Securityholder each agree to pay their own expenses incurred in connection with this
Agreement. Each of the Parties agrees to indemnify the other against any claim for a finder's fee or other compensation
by any broker claiming by, through or under such indemnifying Party.
11.

Termination

It is understood and agreed that the respective rights and obligations hereunder of AcquireCo, Strad and the
Securityholder shall cease and this letter agreement shall terminate on the earliest of: (a) the Effective Time; (b) the
date that the Arrangement Agreement is terminated in accordance with its terms; (c) at such time as the Arrangement
Agreement is amended, modified or supplemented in a manner reduce the amount or change the form of consideration
(other than to increase, taking into consideration tax consequences, the total consideration the Securityholder will
receive) pursuant to the Arrangement Agreement in respect of the Subject Securities; or (d) upon the mutual agreement
of the Parties hereto.
12.

Effect of Termination

Upon termination of this Agreement in accordance with Section 11, the provisions of this Agreement will become
void and be of no force or effect (other than Sections 10, 15, 16, and 20 to 25 which shall survive the termination of
this Agreement) and no Party shall have any further liability under this Agreement; provided that, other than in the
event of termination of this Agreement upon the occurrence of the Effective Time, neither the termination of this
Agreement nor any provision of this Section 12 shall relieve any Party from any liability for any breach by it of this
Agreement, including from any incorrectness or inaccuracy in its representations and warranties and any nonperformance by it of any of its covenants made herein.
13.

Amendment

This Agreement may not be modified, amended, altered or supplemented except upon the execution and delivery of a
written agreement executed by each of the Parties.
To the extent the Arrangement Agreement is amended, modified, restated, replaced or superseded from time to time,
all references herein to the Arrangement Agreement shall be to the Arrangement Agreement as amended, modified or
restated from time to time or to the agreement which has replaced or superseded it from time to time, and any and all
references to particular sections of the Arrangement Agreement shall be deemed to be references to the analogous
provision in the Arrangement Agreement as amended, modified or restated from time to time or to the agreement
which has replaced or superseded it from time to time.
14.

Assignment

No Party may assign any of its rights or obligations under this Agreement without the prior written consent of each of
the other Parties.
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15.

Disclosure

Prior to the first public disclosure by Strad and AcquireCo of the existence and terms and conditions of this Agreement,
none of the Parties shall disclose the existence of this Agreement or any details hereof, or the possibility of the
Arrangement or any terms or conditions or other information concerning the Arrangement to any Person other than
the Securityholder's advisors, or the directors, officers and advisors of Strad, AcquireCo and their respective
subsidiaries, without the prior written consent of the other Parties, except to the extent required by Applicable Laws
or any applicable stock exchange rules or policies of regulatory authorities. The existence and terms and conditions
of this Agreement may be disclosed by Strad and AcquireCo in the press release issued in connection with the
execution of the Arrangement Agreement and other public disclosure documents in accordance with Securities Laws
and a copy of this Agreement may be filed by Strad a with securities regulatory authorities to the extent such filing is
required by Securities Laws.
16.

Independent Legal Advice

The Securityholder acknowledges that it has been afforded the opportunity to obtain independent legal advice and
confirms by the execution and delivery of this Agreement that the Securityholder has either done so or waived their
right to do so in connection with the entering into of this Agreement.
17.

Further Assurances

The Securityholder shall from time to time and at all times hereafter at the request of AcquireCo and/or Strad but
without further consideration, do and perform all such further acts, matters and things and execute and deliver all such
further documents, deeds, assignments, agreements, notices and writings and give such further assurances as shall be
reasonably required for the purpose of giving effect to this Agreement.
18.

Successors

This Agreement will be binding upon, enure to the benefit of and be enforceable by AcquireCo, Strad and the
Securityholder and their respective successors.
19.

Time of the Essence

Time shall be of the essence of this Agreement.
20.

Unenforceable Terms

If any provision of this Agreement or the application thereof to any Party or circumstance shall be invalid or
unenforceable to any extent the remainder of this Agreement or application of such provision to a Party or
circumstance other than those to which it is held invalid or unenforceable shall not be affected thereby and each
remaining provision of this Agreement shall be valid and shall be enforceable to the fullest extent permitted by Laws.
21.

Notices

Any notice or other communication required or permitted to be given hereunder shall be in writing and shall be
sufficiently given if delivered or sent by email transmission with confirmation of receipt:
(a)

in the case of the Securityholder to the address set forth in the acceptance attached hereto;

(b)

in the case of AcquireCo to:
2238399 Alberta Ltd.
530 8th Ave SW, Suite 710
Calgary, AB T2P 3S8
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Attention:
E-mail:

Andy Pernal
arcpernal@gmail.com

with a copy to (which shall not constitute notice):
Borden Ladner Gervais LLP
1900, 520 3rd Ave SW
Calgary, AB T2P 0R3
Attention:
E-mail:
(c)

Joel B. Jones
jjones@blg.com

in the case of Strad to:
Strad Inc.
1200, 440 - 2nd Avenue S.W.
Calgary, Alberta T2P 5E9
Attention:
Email:

Thomas Alford, Chairman of Special Committee
tomalford55@gmail.com

with a copy to (which shall not constitute notice):
Burnet, Duckworth & Palmer LLP
2400, 525 - 8th Avenue S.W.
Calgary, Alberta T2P 1G1
Attention:
Facsimile No.:

Michael Sandrelli
(403) 260-0332

and with a copy to (which shall not constitute notice):
Torys LLP
4600, 525 - 8th Avenue S.W.
Calgary, Alberta T2P 1G1
Attention:
Email:

Scott Cochlan and Janan Paskaran
scochlan@torys.com and jpaskaran@torys.com

or at such other address or email number as the Party to which such notice or other communication is to be given has
last notified the Party giving the same in the manner herein provided. Any notice or communication so given shall be
deemed to be received on the day of delivery, if delivered, and on the day of sending, if sent by email transmission;
provided that if such day of delivery or sending is not a Business Day then such notice or communication shall be
deemed to have been received on the first Business Day thereafter.
22.

Applicable Law

This Agreement shall be governed and construed in accordance with the laws of the Province of Alberta and the federal
laws of Canada applicable therein and each of the Parties irrevocably attorns to the jurisdiction of the courts of the
Province of Alberta.
23.

No Strict Construction

The language used in this Agreement is the language chosen by the Parties to express their mutual intent, and no rule
of strict construction shall be applied against any Party.
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24.

Entire Agreement

This Agreement constitutes the entire agreement and supersedes all other prior agreements and undertakings, both
written and oral, between the parties with respect to the subject matter hereof. Other than as set forth in this Agreement,
no representation or warranty has been given by any Party to the other.
25.

Specific Performance and other Equitable Remedies

Each of the parties recognizes and acknowledges that this Agreement is an integral part of the transactions
contemplated in the Arrangement Agreement, that AcquireCo and Strad would not enter into the Arrangement
Agreement unless this Agreement was executed, and accordingly acknowledges and agrees that a breach by the
Securityholder of any covenants or other commitments contained in this Agreement will cause AcquireCo and Strad
to sustain injury for which it would not have an adequate remedy at law for money damages. Therefore, each of the
Parties agree that in the event of any such breach, AcquireCo and Strad shall be entitled to the remedy of specific
performance of such covenants or commitments and preliminary and permanent injunctive and other equitable relief
in addition to any other remedy to which it may be entitled, at law or in equity, and the Securityholder further agrees
to waive any requirement for the securing or posting of any bond in connection with the obtaining of any such
injunctive or other equitable relief.
[The remainder of this page is left blank intentionally. Signature page follows.]
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This letter may be signed by fax or PDF document and in counterparts, which, together, shall be deemed to constitute
one valid and binding agreement and delivery of such counterparts may be effected by means of email or PDF
document.
2238399 ALBERTA LTD.

By:

Name:
Title

STRAD INC.

By:

Name:
Title

[The remainder of this page is left blank intentionally. Acceptance by Securityholder page follows]
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Acceptance by the Securityholder
The foregoing is hereby accepted as of and with effect from the ____ day of _____________, 2020 and the undersigned
hereby confirms that the undersigned beneficially owns, directly or indirectly, or exercises control or direction over
the Subject Securities indicated below.
Witness

Name:
Title:
(insert number of Strad Shares owned, controlled or
directed)
(insert number of Strad Options owned, controlled or
directed)
(insert number of Strad Incentive Awards owned,
controlled or directed)
(Address of Securityholder)
(Address of Securityholder)
(Phone number of Securityholder)
(e-mail or facsimile number of Securityholder)
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APPENDIX C - INTERIM ORDER

Clerk's stamp
COURT FILE NUMBER

FILED
MARCH 20, 2020

COURT

COURT OF QUEEN'S BENCH OF ALBERTA

JUDICIAL CENTRE

CALGARY

MATTER

IN

THE

MATTER

OF SECTION 193 OF THE
CORPORATIONS ACT, RSA 2000, c B-9, AS AMENDED

BUSINESS

AND IN THE MATTER OF A PROPOSED ARRANGEMENT INVOLVING
STRAD INC., 2238399 ALBERTA LTD. AND THE SHAREHOLDERS OF
STRAD INC.
APPLICANT

STRAD INC.

RESPONDENT

Not Applicable

DOCUMENT

INTERIM ORDER

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS DOCUMENT

BURNET, DUCKWORTH & PALMER LLP
Suite 2400, 525 – 8th Avenue S.W.
Calgary, Alberta T2P 1G1
Solicitor: Jeffrey E. Sharpe
Telephone: (403) 260-0176
Facsimile: (403) 260-0332
Email: jes@bdplaw.com
File Number: 72717.24

DATE ON WHICH ORDER WAS PRONOUNCED:

March 20, 2020

NAME OF JUDGE WHO MADE THIS ORDER:

Justice K. M. Horner

LOCATION OF HEARING:

Calgary, Alberta

INTERIM ORDER
UPON the Originating Application (the "Originating Application") of Strad Inc. (the
"Applicant");
AND UPON reading the Originating Application, the affidavit of Thomas M. Alford, a director of
Strad and chairman of the special committee of the Board of Directors of Strad (the "Special
Committee"), sworn March 17, 2020 and the documents referred to therein (the "Affidavit");
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AND UPON hearing counsel for the Applicant;
FOR THE PURPOSES OF THIS ORDER:
(a)

the capitalized terms not defined in this Order (the "Order") shall have the
meanings attributed to them in the draft information circular and proxy
statement (the "Information Circular") of the Applicant which is attached as
Exhibit "A" to the Affidavit; and

(b)

all references to "Arrangement" used herein mean the arrangement as set
forth in the Plan of Arrangement attached as Schedule "A" to the arrangement
agreement (the "Arrangement Agreement") dated effective February 23,
2020 between the Applicant and 2238399 Alberta Ltd. ("AcquireCo"), which
Arrangement Agreement has been filed on the Applicant's SEDAR profile at
www.sedar.com and which is attached as Exhibit "B" to the Affidavit.

IT IS HEREBY ORDERED THAT:
General
1.

The Applicant shall seek approval of the Arrangement as described in the Information
Circular by the Strad Shareholders in the manner set forth below.

The Meeting
2.

The Applicant shall call and conduct the Meeting on or about April 20, 2020. At the
Meeting, the Strad Shareholders will consider and vote upon a resolution to approve the
Arrangement substantially in the form attached as Appendix A to the Information
Circular (the "Arrangement Resolution") and such other business as may properly be
brought before the Meeting or any adjournment or postponement thereof, all as more
particularly described in the Information Circular.

3.

The quorum at the Meeting in respect of Strad Shareholders shall be persons present
not being less than two (2) in number and holding or representing by proxy not less
than 10% of the Strad Shares entitled to be voted at the Meeting.
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4.

If within thirty (30) minutes from the time appointed for the Meeting a quorum is not
present, the Meeting shall be adjourned to such date as may be determined by the Chair
of the Meeting, provided that the date of the adjourned Meeting shall not be less than
seven (7) and not more than thirty (30) days later. No notice of the adjourned Meeting
shall be required other than by announcement at the time of the adjournment and, if at
such adjourned meeting a quorum is not present, the Strad Shareholders present in
person or by proxy at the adjourned meeting shall be a quorum for all purposes.

5.

Each Strad Shareholder will be entitled to one (1) vote for each Strad Share held.

6.

The record date for Strad Shareholders entitled to receive notice of and vote at the
Meeting shall be March 16, 2020 (the "Record Date"). Only Strad Shareholders of
record as at the close of business on the Record Date are entitled to receive notice of
the Meeting and to vote those Strad Shares entitled to vote at the Meeting; provided
that, to the extent that a Strad Shareholder transfers the ownership of any Strad Shares
after the Record Date and the transferee of those Strad Shares establishes ownership of
such Strad Shares and demands, not later than 10 days before the Meeting, to be
included in the list of Strad Shareholders eligible to vote at the Meeting, such transferee
will be entitled to vote those Strad Shares at the Meeting.

7.

In the event Mr. Alford, chairman of the Special Committee, determines, acting
reasonably, that conducting the Meeting at a physical location is prohibited by applicable
federal, provincial or municipal regulations or is not deemed to be advisable as a result
of health risks posed by the novel coronavirus (COVID-19), Strad shall be permitted to
conduct the Meeting entirely by electronic means provided that Strad disseminates a
news release ("News Release") in accordance with applicable Canadian securities laws
providing adequate details of the electronic means no later than 7 days prior to the date
of the Meeting or any adjournment or postponement thereof. The holding of the
Meeting entirely by electronic means in accordance with this Order be deemed to be in
compliance with the requirements of Section 131(3.1) of the ABCA.

8.

The Meeting shall be called, held and conducted in accordance with, as modified by this
Order, the applicable provisions of the ABCA, the articles and by-laws of the Applicant in
effect at the relevant time, the rulings and directions of the Chair of the Meeting, this
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Order and any further Order of this Court. To the extent that there is any inconsistency
or discrepancy between this Order and the ABCA or the articles or by-laws of the
Applicant, the terms of this Order shall govern.
Conduct of the Meeting
9.

The only persons entitled to attend the Meeting shall be Strad Shareholders or their
authorized proxy holders, the Applicant’s directors and officers and its auditors, the
Applicant’s and the Special Committee's legal counsel and representatives, AcquireCo's
legal counsel and representatives, the scrutineer of the Meeting and its representatives
and such other persons who may be permitted to attend by the Chair of the Meeting.

10.

The Chair of the Meeting shall be any member of the Special Committee or failing them,
any other person chosen at the Meeting.

11.

The number of votes required to pass the Arrangement Resolution shall be:
(a)

not less than 66⅔% of the votes cast by the Strad Shareholders present in
person or represented by proxy at the Meeting; and

(b)

a simple majority of the votes cast by Strad Shareholders, either in person or
represented by proxy, at the Meeting after excluding the votes cast by those
persons whose votes are required to be excluded in accordance with MI 61-101
and the rules of the TSX.

12.

To be valid, a proxy must be deposited with Computershare Trust Company of Canada
in the manner and within the timeframes described in the Information Circular.

13.

The accidental omission to give notice of the Meeting or the non-receipt of the notice
shall not invalidate any resolution passed or proceedings taken at the Meeting.

14.

The Applicant, if it deems it to be advisable or otherwise contemplated by the
Arrangement Agreement, may adjourn or postpone the Meeting on one or more
occasions (whether or not a quorum is present, if applicable) and for such period or
periods of time as the Applicant deems advisable, without the necessity of first
convening the Meeting or first obtaining any vote of the Strad Shareholders respecting
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the adjournment or postponement. Notice of any such adjournment or postponement
may be given by press release, newspaper advertisement, or by such other method as
determined to be the most appropriate method of communication by the Board
(provided that such authorization shall not derogate from the rights of AcquireCo
pursuant to the Arrangement Agreement). If the Meeting is adjourned or postponed in
accordance with this Order, the references to the Meeting in this Order shall be deemed
to be the Meeting as adjourned or postponed, as the context allows.
Amendments to the Arrangement
15.

The Applicant and AcquireCo are authorized to make such amendments, revisions or
supplements to the Arrangement as they may together determine necessary or
desirable, provided that such amendments, revisions or supplements are made in
accordance with and in the manner contemplated by the Arrangement and the
Arrangement Agreement. The Arrangement so amended, revised or supplemented shall
be deemed to be the Arrangement submitted to the Meeting and the subject of the
Arrangement Resolution, without need to return to this Court to amend this Order.

Amendments to Meeting Materials
16.

The Applicant is authorized to make such amendments, revisions or supplements
("Additional Information") to the Information Circular, the form of proxy ("Proxy"),
Notice of the Meeting ("Notice of Meeting"), form of letter of transmittal ("Letter of
Transmittal") and Notice of Originating Application ("Notice of Originating
Application") as it may determine, and the Applicant may disclose such Additional
Information, including material changes, by the method and in the time most reasonably
practicable in the circumstances as determined by the Applicant. Without limiting the
generality of the foregoing, if any material change or material fact arises between the
date of this Order and the date of the Meeting, which change or fact, if known prior to
mailing of the Information Circular, would have been disclosed in the Information
Circular, then:
(a)

the Applicant will advise the Strad Shareholders of the material change or
material fact by disseminating a News Release in accordance with applicable
Canadian securities laws;
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(b)

provided that the News Release describes the applicable material change or
material fact in reasonable detail, the Applicant shall not be required to deliver
an amendment to the Information Circular to the Strad Shareholders or
otherwise give notice to the Strad Shareholders of the material change or
material fact other than dissemination or filing of the News Release as aforesaid;
and

(c)

unless determined to be advisable by the Applicant, the Applicant shall not be
required to adjourn or otherwise postpone the Meeting as a result of the
disclosure of any Additional Information, including any material change, as
contemplated by this paragraph 16.

Dissent Rights
17.

The registered Strad Shareholders are, subject to the provisions of this Order and the
Arrangement, accorded the right to dissent under Section 191 of the ABCA with respect
to the Arrangement Resolution and the right to be paid the fair value of their Strad
Shares in respect of which such right to dissent was validly exercised.

18.

In order for a registered Strad Shareholder to exercise such right of dissent under
subsection 191(5) of the ABCA:
(a)

the Dissenting Shareholder's written objection to the Arrangement Resolution
must be sent by such Dissenting Shareholder, to the Applicant in care of Burnet,
Duckworth & Palmer LLP, Suite 2400, 525 – 8th Avenue S.W., Calgary, Alberta
T2P 1G1, Attention: Jeffrey E. Sharpe, by 5:00 p.m. (Calgary time) on April 15,
2020 or by 5:00 p.m. (Calgary time) on the second last Business Day
immediately preceding the date that any adjournment or postponement of the
Meeting is reconvened or held, as the case may be;

(b)

a vote against the Arrangement Resolution, whether in person or by proxy, shall
not constitute a written objection to the Arrangement Resolution as required
under paragraph 17(a) herein;
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(c)

a Dissenting Shareholder shall not have voted his, her or its Strad Shares at the
Meeting, either by proxy or in person, in favour of the Arrangement Resolution;

(d)

a Strad Shareholder may not exercise the right of dissent in respect of only a
portion of the holder's Strad Shares, but may dissent only with respect to all of
the Strad Shares held by the Strad Shareholder or on behalf of any one beneficial
owner and registered in the Dissenting Shareholder's name; and

(e)

the exercise of such right of dissent must otherwise comply with the
requirements of Section 191 of the ABCA, as modified and supplemented by this
Order and the Arrangement.

19.

The fair value of the consideration to which a Dissenting Shareholder is entitled
pursuant to the Arrangement shall be determined as of the close of business on the last
Business Day before the day on which the Arrangement Resolution is approved by the
Strad Shareholders at the Meeting and shall be paid to the Dissenting Shareholders as
contemplated by the Arrangement and this Order.

20.

Dissenting Shareholders who validly exercise their Dissent Rights, as set out in
paragraphs 17 and 18 above, and who:
(a)

are determined to be entitled to be paid the fair value of their Strad Shares, shall
be deemed to have transferred such Strad Shares as of the Effective Time,
without any further act or formality and free and clear of all liens, claims,
encumbrances, changes, adverse interests and security interests of any nature or
kind whatsoever to AcquireCo in exchange for the fair value of the Strad Shares
(net of all withholding or other taxes); or

(b)

are, for any reason (including, for clarity, any withdrawal by any Dissenting
Shareholder of their dissent) determined not to be entitled to be paid the fair
value for their Strad Shares, shall be deemed to have participated in the
Arrangement as of the Effective Time on the same basis as a non-dissenting
Public Shareholder and such Strad Shares will be deemed to be exchanged
directly for Cash Consideration under the Arrangement,
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but in no event shall the Applicant, AcquireCo or any other person be required to
recognize such registered Strad Shareholders as holders of Strad Shares after the
Effective Time, and the names of such Strad Shareholders shall be removed from the
register of Strad Shares.
21.

Subject to further order of this Court, the rights available to the registered Strad
Shareholders under the ABCA and the Arrangement to dissent from the Arrangement
Resolution shall constitute full and sufficient dissent rights for the Strad Shareholders
with respect to the Arrangement Resolution.

22.

Notice to the Strad Shareholders of their Dissent Rights and to receive, subject to the
provisions of the ABCA and the Arrangement, the fair value of the consideration to
which a Dissenting Shareholder is entitled pursuant to the Arrangement shall be
sufficiently given by including information with respect to this right as set forth in the
Information Circular which is to be sent to Strad Shareholders in accordance with
paragraph 23 of this Order.

Notice
23.

The Information Circular, substantially in the form attached as Exhibit "A" to the
Affidavit, with such amendments thereto as counsels to the Applicant and the Special
Committee may determine necessary or desirable (provided such amendments are not
inconsistent with the terms of this Order or the Arrangement Agreement), and including
the Notice of Meeting, the Proxy, the Notice of Originating Application and this Order,
together with any other communications or documents determined by the Applicant to
be necessary or advisable including the Letter of Transmittal (collectively, the "Meeting
Materials"), shall be sent to those Strad Shareholders who hold Strad Shares in their
own name, as of the Record Date, the directors of the Applicant and the auditors of the
Applicant, by any one or more of the following methods:
(a)

in the case of Strad Shareholders, by pre-paid first class or ordinary mail, by
courier or by delivery in person, addressed to each such holder at his, her or its
address, as shown on the books and records of the Applicant as of the Record
Date distributed not later than 21 days prior to the Meeting; and
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(b)

in the case of the directors and auditors of the Applicant, by email, pre-paid first
class or ordinary mail, by courier or by delivery in person, addressed to the
individual directors or firm of auditors, as applicable, not later than 21 days prior
to the date of the Meeting.

24.

In the event of delays or interruptions in the mailing or delivery of the Meeting
Materials, as provided in paragraph 23 hereof, as a result of circumstances arising
directly or indirectly from the novel coronavirus (COVID-19), it shall be deemed to be
good and sufficient service upon the Strad Shareholders of the Meeting Materials and
Strad shall be deemed to have satisfied the requirements of Section 134 of the ABCA,
upon the issuance of a News Release which includes:
(a)

the date, time and place of the Meeting and, if applicable, electronic means by
which the Meeting will be conducted;

(b)

steps that may be taken by the Strad Shareholders to deliver or transmit proxies
by delivery, internet voting or telephone; and

(c)

that the Information Circular will be provided by electronic mail or by courier
upon request made by a Strad Shareholder.

25.

Delivery of the Meeting Materials, in the manner directed by this Order, shall be deemed
to be good and sufficient service upon the Strad Shareholders, the directors and
auditors of the Applicant of:
(a)

the Originating Application;

(b)

this Order;

(c)

the Notice of the Meeting;

(d)

the Information Circular; and

(e)

the Notice of Originating Application.

10
Final Application
26.

Subject to further order of this Court and provided that the Strad Shareholders have
approved the Arrangement in the manner directed by this Court and the directors of the
Applicant have not revoked their approval, the Applicant may proceed with an
application for a final order of the Court approving the Arrangement (the "Final Order")
on April 20, 2020 at 2:00 p.m. (Calgary time) or so soon thereafter as counsel may be
heard.

Subject to the Final Order and to the issuance of the proof of filing of the

Articles of Arrangement, all Strad Shareholders and all other persons, will be bound by
the Arrangement in accordance with its terms.
27.

Any Strad Shareholder or other interested party (other than AcquireCo) (each an
"Interested Party") desiring to appear and make submissions at the application for the
Final Order is required to file with this Court and serve upon the Applicant, on or before
12:00 p.m. (Calgary time) on April 13, 2020 (or the business day that is five (5)
Business Days prior to the date of the Meeting if it is not held on April 20, 2020), a
notice of intention to appear ("Notice of Intention to Appear") including the
Interested Party's address for service (or alternatively, a facsimile number for service by
facsimile or an email address for service by electronic mail), indicating whether such
Interested Party intends to support or oppose the application or make submissions at
the application, together with a summary of the position such Interested Party intends
to advocate before the Court, and any evidence or materials which are to be presented
to the Court. Service of this notice on the Applicant shall be effected by service upon
the solicitors for the Applicant, c/o Burnet, Duckworth & Palmer LLP, Suite 2400, 525 –
8th Avenue S.W., Calgary, Alberta T2P 1G1, facsimile: (403) 260-0332, Attention:
Jeffrey E. Sharpe.

28.

In the event that the application for the Final Order is adjourned, only those parties
appearing before this Court for the Final Order, and those Interested Parties serving a
Notice of Intention to Appear in accordance with paragraph 27 of this Order, shall have
notice of the adjourned date.
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Leave to Vary Interim Order
29.

The Applicant is entitled at any time to seek leave to vary this Order upon such terms
and the giving of such notice as this Court may direct.
(signed) "Justice K. M. Horner"
Justice of the Court of Queen's Bench of
Alberta

APPENDIX D – SECTION 191 OF THE BUSINESS CORPORATIONS ACT (ALBERTA)
The full text of Section 191 of the Business Corporations Act (Alberta) is set forth below:
Section 191
(1)

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

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

(b)

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

(b.1)

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

(c)

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

(d)

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

(e)

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

(2)

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

(3)

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

(4)

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

(5)

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

(6)

(a)

at or before any meeting of shareholder at which the resolution is to be voted on, or

(b)

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

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

by the corporation, or

(b)

by a shareholder if the shareholder has sent an objection to the corporation under subsection (5),
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to fix the fair value in accordance with subsection (3) of the shares of a shareholder who dissents under this
section, or to fix the time at which a shareholder of an unlimited liability corporation who dissents under this
section ceases to become liable for any new liability, act or default of the unlimited liability corporation.
(7)

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

(8)

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

(9)

(a)

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

(b)

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

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

be made on the same terms, and

(b)

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

(10)

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

(11)

A dissenting shareholder

(12)

(13)

(a)

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

(b)

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

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

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

(b)

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

(c)

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

(d)

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

(e)

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

(f)

the service of documents, and

(g)

the burden of proof on the parties.

On an application under subsection (6), the Court shall make an order
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(14)

(a)

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

(b)

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

(c)

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

(d)

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

On
(a)

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

(b)

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

(c)

the pronouncement of an order under subsection (13),

whichever first occurs, the shareholder ceases to have any rights as a shareholder other than the right to be
paid the fair value of the shareholder's shares in the amount agreed to between the corporation and the
shareholder or in the amount of the judgment, as the case may be.
(15)

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

(16)

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

the shareholder may withdraw the shareholder's dissent, or

(b)

the corporation may rescind the resolution,

and in either event proceedings under this section shall be discontinued.
(17)

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

(18)

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

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

(b)

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

notify each dissenting shareholder that it is unable lawfully to pay dissenting shareholders for their shares.
(19)

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

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

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

(b)

the realizable value of the corporation's assets would by reason of the payment be less than the
aggregate of its liabilities.
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February 21, 2020

The Special Committee of the Board of Directors
Strad Inc.
Suite 1200, 440 – 2nd Avenue S.W.
Calgary, AB T2P 5E9
Dear Sirs:

Subject:

Formal Valuation of the Fair Market Value of the Class A Common Shares
of Strad Inc. in Connection with a Proposed Transaction

Introduction
Deloitte LLP (“Deloitte”) understands that on or about February 23, 2020 Strad Inc. (“Strad” or the “Company”)
and 2238399 Alberta Ltd. (“AcquireCo”) will enter into an arrangement agreement (the “Arrangement
Agreement”) pursuant to which AcquireCo will acquire all of the issued and outstanding Class A common shares
of the Company (the “Shares”) by way of a series of steps pursuant to a plan of arrangement under the
Business Corporations Act (Alberta) (referred to herein as the “Proposed Transaction”).
The terms of the Proposed Transaction are more fully described in the Arrangement Agreement to be dated on
or about February 23, 2020 between Strad and AcquireCo and will also be described in the Information Circular
of Strad (the “Circular”) to be mailed to the Strad shareholders in connection with the Proposed Transaction.
We understand that the Proposed Transaction constitutes a ‘related party transaction’ for Strad for the purposes
of Multilateral Instrument 61-101  Protection of Minority Security Holders in Special Transactions (“MI 61101”) and, therefore, requires a formal valuation (the “Valuation”) as to a value or range of values representing
the fair market value of the Shares.
The board of directors of Strad (the “Board”) has appointed a special committee of independent directors (the
“Special Committee”) to consider and evaluate the Proposed Transaction and to provide a recommendation to
the Board.
The Valuation is prepared as at February 14, 2020 (the “Valuation Date”).
Engagement
The Special Committee has requested that Deloitte, acting independently and objectively, prepare and deliver
to the Special Committee the Valuation, as at the Valuation Date, in accordance with the requirements of MI
61-101.
Our Valuation has been prepared in conformity with Practice Standard No. 110 of the Canadian Institute of
Chartered Business Valuators for a Comprehensive Valuation Report, as that term is defined in Practice
Standard No. 110, which meets the requirements of a formal valuation, as defined under MI 61-101.
The Special Committee formally retained Deloitte, by way of an engagement agreement dated January 7, 2020
(the “Engagement Agreement”), to provide the Valuation in accordance with MI 61-101. The terms of the
Engagement Agreement provide that Deloitte is to be paid a fixed fee. In addition, Deloitte is to be reimbursed
for reasonable out-of-pocket expenses and indemnified by the Special Committee in respect of certain
liabilities, which may arise in connection with the provision of our services thereunder. No part of Deloitte’s
fee is contingent upon the conclusions reached in this Valuation or upon the successful completion of the
Proposed Transaction. The principal valuators and other staff involved in the preparation of the Valuation acted
independently and objectively in completing this engagement.
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Credentials of Deloitte
Deloitte is one of the world’s largest and most reputable professional services organizations with approximately
240,000 people in over 150 countries. In Canada, Deloitte is one of the country’s leading professional services
firms and provides audit, tax, financial advisory, and consulting services through more than 10,000 people in
56 offices.
Deloitte’s professionals have significant experience in providing advisory services for various purposes,
including fairness opinions, mergers and acquisitions, corporate finance, business valuations, litigation matters,
and corporate income tax, amongst other things.
As a global market leader with over 125 valuation professionals in Canada and over 1,500 valuation
professionals globally, Deloitte has a leading valuation practice with international delivery capabilities, deep
financial and accounting acumen, and robust industry experience. Our valuation services group includes
finance professionals, many of whom have earned professional designations including Chartered Business
Valuator (CBV), Chartered Financial Analyst (CFA), Chartered Accountant (CA), Chartered Professional
Accountant (CPA), and Accredited Senior Appraiser (ASA).
Independence of Deloitte
Deloitte is independent of Strad, and any other “interested party” for the purposes of Section 6.1 of MI 61101, as follows:
Deloitte and its affiliated entities are not "issuer insiders," "associated entities," nor "affiliated entities" of
any interested party, as each such term is defined in Ml 61-101, in respect of the Proposed Transaction;
Deloitte and its affiliated entities are not acting as financial advisors to any interested party in connection
with the Proposed Transaction;
Deloitte is not the external auditor of Strad, or any other interested party;
Deloitte's compensation under the Engagement Agreement will not depend in whole or in part on the
conclusions reached in the Valuation or the outcome of the Proposed Transaction; and
Deloitte and its affiliated entities do not have any material financial interest in the completion of the
Proposed Transaction.
Definition of Fair Market Value
In providing the Valuation, we were guided by the definition of fair market value in MI 61-101. Fair market
value is defined as the monetary consideration that, in an open and unrestricted market, a prudent and
informed buyer would pay to a prudent and informed seller, each acting at arm's length with the other and
under no compulsion to act.
In determining the fair market value of the Shares, and consistent with MI 61-101, we did not include a
downward adjustment to reflect the liquidity of the Shares, the effect of the Proposed Transaction on the
Shares, or the fact that some shares do not form part of a controlling interest. Consequently, the Valuation
provides a conclusion on a per share basis with respect to Strad’s “en bloc” fair market value, being the price
at which all of the Shares could be sold to one or more buyers at the same time.
Currency of Valuation
Unless otherwise indicated, all currency amounts shown in this Valuation are expressed in Canadian dollars
and are denoted as “$.”
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Scope of Review
In connection with the Valuation, we reviewed and relied upon the following:
Discussions with management of Strad (“Management”), the Special Committee, and Peters & Co. Limited,
who are acting as advisors to the Special Committee;
Audited financial statements of the Company for the years ended December 31, 2014 to December 31,
2018, inclusive;
Unaudited financial statements of the Company for the year ended December 31, 2019;
Management discussion and analyses for the years ended December 31, 2014 to December 31, 2018,
inclusive;
Information relating to Strad’s stock options issued and outstanding, as at December 31, 2019, as provided
by Management;
Internal Management forecasts, projections, estimates, and budgets prepared or provided by Management;
Certain internal financial, operating, corporate, and other information provided by Management relating to
the business, operations, and financial condition of Strad;
Tax related information for Strad and its subsidiaries, as at December 31, 2018 and 2019;
Details related to the fixed assets owned by the Company, as provided by Management;
Impairment analysis relating to the financial statements as at and for the year ended December 31, 2018,
as provided by Management;
Public information related to the business, operations, financial performance, and stock trading history of
the Company and other selected public entities considered by us to be relevant;
Past offers to acquire the Shares, as provided by Peters & Co Limited;
Public information with respect to other transactions of a comparable nature considered by us to be relevant;
Various institutional analyst research reports related to the Company;
Representations contained in a certificate addressed to us from Management as to the completeness and
accuracy of the information upon which the Valuation is based;
Representations contained in a certificate addressed to us from the Special Committee as to our reliance
on the scope of review set forth in the Valuation and the certificate referenced above from Management, as
well as confirmation that the Special Committee has no knowledge of any information that would affect the
conclusions noted in the Valuation; and
Such other corporate, industry, financial market information, investigations, and analyses that we
considered necessary or appropriate in the circumstances.
We have not, to the best of our knowledge, been denied access to any information that we have requested.
Restrictions, Limitations, and Assumptions
Our Valuation is provided solely for the use of the Special Committee in considering the Proposed Transaction
and for inclusion in the Circular. It is not intended for general circulation or publication, nor is it to be
reproduced for any reason other than the stated purpose or as otherwise provided in the Engagement
Agreement without the prior written consent of Deloitte in each specific instance. We do not assume any
responsibility or liability for losses incurred by any party as a result of the circulation, publication, reproduction,
or use of the Valuation contrary to the provisions in this paragraph. Subject to the terms of the Engagement
Agreement, we consent to the inclusion of the Valuation in its entirety, and a summary thereof in a form
acceptable to us, in the Circular and to the filing thereof, as necessary, by Strad with the applicable securities
commissions or similar regulatory authorities in Canada.
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We have relied upon the completeness, accuracy, and fair presentation of all the financial and other
information, data, advice, opinions, or representations obtained by us from Management or other advisors to
Strad (collectively referred to as the “Information”). The Valuation is conditional upon the completeness,
accuracy, and fair presentation of such Information. We have not attempted to independently verify the
completeness, accuracy, or fair presentation of the Information. Additionally, we have not attempted to audit
any information obtained in the public domain.
No opinion, counsel, or interpretation is intended in matters that require legal, regulatory, or tax analysis or
other appropriate professional advice. It is assumed that such opinions, counsel, or interpretations have been
or will be obtained from the appropriate professional sources by the Company or the Special Committee. To
the extent that there are legal issues relating to assets, properties, or business interests, or issues relating to
compliance with applicable laws, regulations, and policies, we assume no responsibility, in connection with
such matters, other than as specifically disclosed to us, that:
The title to all such assets, properties, or business interests purportedly owned by Strad and its subsidiaries
is good and marketable, and there are no adverse interests, encumbrances, engineering, environmental,
zoning, planning, or related issues associated with these interests, and that the subject assets, properties,
or business interests are free and clear of any and all liens, encumbrances, or encroachments other than
as disclosed to us;
There is compliance with all applicable federal, local, and national regulations and laws, in all material
respects, as well as the policies of all applicable regulators, and that all required licenses, rights, consents,
or legislative or administrative authority from any federal, local, or national government, private entity,
regulatory agency, or organization have been or can be obtained or renewed for the operation of Strad and
its subsidiaries in their ordinary course of business;
There are no material legal proceedings regarding the business, assets, or affairs of Strad and its
subsidiaries other than as disclosed to us; and
There are no material contingent or unrecorded liabilities, environmental liabilities, and litigation pending
or threatened in the ordinary course of business other than as disclosed to us.
Based on our discussions with Management and the Special Committee, we understand that nothing has
occurred or is pending to the Valuation Date, which has not been disclosed to us, and which could be expected
to have a material effect on the Valuation, as at the Valuation Date.
This Valuation is given as at the Valuation Date on the basis of securities markets, economic, financial, and
general business conditions prevailing, as at the Valuation Date, and the condition and prospects, financial and
otherwise, of the Company and any of its subsidiaries and affiliates, as they were reflected in the Information
and as they have been represented to us in discussions with Management. In our analyses and in preparing
the Valuation, we made numerous assumptions with respect to industry performance, general business, and
economic conditions, many of which are beyond our control and the control of any party involved in the
Proposed Transaction.
This Valuation is rendered, as at the date of this report and, subject to the requirements of MI 61-101, Deloitte
disclaims any undertaking or obligation to advise any person of any change in any facts or matter affecting the
Valuation, which may come or be brought to our attention after the date hereof. Without limiting the foregoing,
in the event that there is any material change in any facts or matter affecting the Valuation after the date
hereof, we reserve the right to change, modify, or withdraw the Valuation in accordance with the terms of the
Engagement Agreement.
We believe that the Valuation 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 Valuation. The preparation of a valuation 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 Valuation is not to be construed as a recommendation to the Special Committee, the Board, or any
shareholder of Strad to support or reject the Proposed Transaction. We have not been retained to comment
on the investment or strategic merit of the Proposed Transaction or the future operations of Strad. Future
business conditions are subject to change and are beyond our control and the control of the parties involved
in the Proposed Transaction.

The Special Committee of the Board of Directors
Strad Inc. – Formal Valuation
February 21, 2020
Page 5

Material Benefit
Material benefit is any distinctive material benefit that might accrue to an interested party as a consequence
of the transaction, including the earlier use of available tax losses, lower income taxes, reduced costs, or
increased revenues.
As at the Valuation Date, material distinctive benefits related to saved public company compliance costs were
identified.
Fair Market Value Conclusion
Based upon the scope of our review and our research, analysis, and experience, and subject to the restrictions,
qualifications, and assumptions, all as set out herein, the fair market value of the Shares, as at the Valuation
Date, on a fully diluted basis is in a range of $2.10 to $2.45 per Share, with a mid-point value of $2.28 per
Share.
The accompanying report, including the attached schedules, is an integral part of the Valuation and provides
a summary of our findings, the methodologies adopted, and the considerations leading to our conclusions.
Yours truly,

Deloitte LLP
Enclosure (Report, Schedules, Appendices)
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Glossary of Terms
Terms
$

Canadian dollars (unless otherwise indicated)

2238399 Alberta Ltd.

AcquireCo

ANAV

Adjusted net asset value

Board

The board of directors of Strad

CAD

Canadian dollars

CAGR

Compounded annual growth rate

CICBV

Canadian Institute of Chartered Business Valuators

Circular

Information Circular of Strad

Company

Strad Inc.

CPA

Chartered Professional Accountant

DCF

Discounted cash flow

Deloitte

Deloitte LLP

E&P

Exploration and production

EBITDA

Earnings before interest, taxes, depreciation, and amortization

EIU

Economist Intelligence Unit

EU

European Union

EV

Enterprise value

GDP

Gross domestic product
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Glossary of Terms – Cont’d
Terms
International Financial Reporting Standards

IFRS

LTM

Last twelve months

Management

The management of Strad

MI 61-101

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

NCIB

Normal course issuer bid

NTM

Next twelve months

OFS

Oilfield equipment and services

Proposed Transaction

The proposed acquisition of all of the Shares by AcquireCo.

Shares

All of the issued and outstanding Class A common shares, considered
together, of Strad, as at February 14, 2020, on a diluted basis

Strad

Strad Inc.

Special Committee

The special committee of independent directors appointed by the
Strad Board

TSX

Toronto Stock Exchange

UCC

Undepreciated capital cost

US

United States

USD

US dollars

Valuation

Comprehensive Valuation, as that term is defined by the CICBV,
prepared by Deloitte setting out the fair market value of the Shares,
as at the Valuation Date

Valuation Date

February 14, 2020

VWAP

Volume weighted average price
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Terms
WACC

iii

Weighted average cost of capital
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Engagement Overview

1.1

Engagement Purpose

Deloitte understands that on or about February 23, 2020 Strad and AcquireCo will enter into an arrangement
agreement pursuant to which AcquireCo will acquire all of the Shares by way of a series of steps pursuant to
a plan of arrangement under the Business Corporations Act (Alberta) (i.e., the Proposed Transaction).
The terms of the Proposed Transaction are more fully described in the arrangement agreement to be dated on
or about February 23, 2020 between Strad and AcquireCo and will also be described in the Circular to be mailed
to the Strad shareholders in connection with the Proposed Transaction. We understand that the Proposed
Transaction constitutes a ‘related party transaction’ for Strad for the purposes of MI 61-101 and, therefore,
requires a formal valuation (i.e., the Valuation) as to a value or range of values representing the fair market
value of the Shares.
The Board has appointed the Special Committee to consider and evaluate the Proposed Transaction and to
provide a recommendation to the Board.
The Valuation is prepared as at February 14, 2020 (i.e., the Valuation Date). The Special Committee have
requested that Deloitte, acting independently and objectively, prepare and deliver to the Special Committee
the Valuation, as at the Valuation Date, in accordance with the requirements of MI 61–101.
Our Valuation has been prepared in conformity with Practice Standard No. 110 of the CICBV for a
Comprehensive Valuation Report, as that term is defined in Practice Standard No. 110, which meets the
requirements of a formal valuation, as defined under MI 61–101.
1.2

Definition of Fair Market Value

In providing the Valuation, we were guided by the definition of fair market value in MI 61-101. Fair market
value is defined as the monetary consideration that, in an open and unrestricted market, a prudent and
informed buyer would pay to a prudent and informed seller, each acting at arm's length with the other and
under no compulsion to act.
In determining the fair market value of the Shares, and consistent with MI 61-101, we did not include a
downward adjustment to reflect the liquidity of the Shares, the effect of the Proposed Transaction on the
Shares, or the fact that some shares do not form part of a controlling interest. Consequently, the Valuation
provides a conclusion on a per share basis with respect to Strad’s “en bloc” value, being the price at which all
of the Shares could be sold to one or more buyers at the same time.

1
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2

Nature and History of Strad

2.1

History and Organizational Structure

Strad was founded in 2003 and is headquartered in Calgary, Alberta. 1 The Company was formerly known as
Strad Energy Services Ltd. and changed its name to Strad Inc., in June of 2019, to better reflect the Company’s
renewed strategy to broaden its industry focus beyond oil and gas, and to expand its presence in industrial
matting.2
Strad is a North American services company that specializes in industrial matting and equipment rentals across
several industries. Strad was upstream oil and gas focused at inception, but has changed its focus in the last
year to also provide services to the midstream oil and gas sector, as well as the construction, infrastructure,
and power and utility industries. Strad focuses on providing customer solutions in Canada and the US. Strad’s
operations are divided into three business segments: i) industrial matting; ii) equipment rentals; and iii)
corporate.
Services within the equipment rentals sector include: Tank farms, upright tanks, horizontal tanks, agitator and
flare tanks, floc and premix tanks, potable water storage sheds, EcoPond composites, shale bins, pipe racks
and tubs, containment systems, generators and heaters, centrifuges, mobile centrifuge dewatering units, and
linear motion drying shakers. The Company also provides light towers, submersible pumps, portable vacuum
systems, transfer pumps, enviro vac building products, wellsite shacks/trailers, drill pipes, and road
crossing/invert line crossing products.
Products and services in the industrial matting segment include: Wood mats, laminate mats, rig mats, timber
mats, crane mats, sidewalk matting, and mobile mat washing units. In addition, the Company offers mat
mobilization and demobilization, mobile mat washing, and servicing.
We discuss the segments in further detail below.
Strad’s organizational structure is as follows:3

1
2
3

2

Source: Strad Energy Services Ltd. year ended December 31, 2018 financial statements and CapitalIQ
Source: https://www.stradinc.com/news/2019/strad-amends-name-better-reflect-business-versatility
Based on information provided by Management.
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2.2

Management and the Board of Strad 4

Strad’s management team and Board have extensive industry experience, as well as experience with Strad.
Several key positions have been held by the same individuals for more than ten years.
Michael J. (Mick) McNulty, Chairman, member of the Special Committee – Mr. McNulty has more
than 40 years of management and operating experience in the oilfield services sector. Throughout his
career, he has been directly involved in the acquisition and integration of over 20 oilfield services
companies. Mr. McNulty started his career at Schlumberger and Nowsco as Corporate Controller. Since
2016, Mr. McNulty has been a Managing Partner at PillarFour Capital, an energy-focused, private equity
fund and advisory firm. Before PillarFour, he was the Chief Financial Officer of Calfrac Well Services.
Before that, he served as Chief Executive Officer of Saxon Energy Services Inc. and as Senior Vice President
and Chief Financial Officer. Mr. McNulty also held a number of roles at Precision Drilling Corp., including
Senior Vice President, Finance, and prior thereto Vice President Business Development. Mr. McNulty is a
Fellow of the Association of Chartered Certified Accountants and in addition to Strad, he sits on the boards
for Fluid Energy Group and KidzCare Africa.
Tom Alford, Director, member of the Special Committee – Mr. Alford graduated in 1980 from the
University of Alberta holding a Bachelor of Commerce degree in Finance. After graduation, he started his
40 year career in the oil and gas industry. For over 35 years, Mr. Alford has held key executive-level roles
in the oilfield services sector. He is responsible for co-founding and serving as President and Chief
Executive Officer of a service rig company, Trimat Well Servicing Inc., as well as served as President, Chief
Operating Officer, and Chief Executive Officer of Bonus Resource Services Corp. Mr. Alford was the
President and Chief Executive Officer for IROC Energy Services Corp. prior to it being acquired by Western
Energy Services Corp. Since 1992, he has gained abundant experience working on boards, including Bonus
Resources Services Corp., Flint Energy Services, IROC Energy Services Corp., Petroglobe Energy, Diamond
Tree Energy, Western Energy Services Corp., Strike Energy Services, and WAJAX Corp.
Andy Pernal, President and Chief Executive Officer & Director – Mr. Pernal is President and Chief
Executive Officer of Strad, as well as a director on the Board. He is a CPA, CA and holds a Bachelor of
Commerce (Honors) degree from the University of Manitoba. Prior to joining Strad in 2006, Mr. Pernal
spent twelve years in the cable television, broadcasting, and telecommunications industries serving in
various senior financial roles.
Shane Hopkie, Chief Operating Officer – Mr. Hopkie holds a Bachelor of Arts in Economics from the
University of Manitoba and has over 25 years’ experience as a leader in successful organizations. Prior to
moving into the oil and gas industry, he spent 14 years in the consumer packaged goods sector working
with Nestle and General Mills. In 2007, he changed industries and joined Strad as the sales and marketing
manager before being promoted in 2008 to an ever-expanding role in operations as a general manager.
By 2011, Mr. Hopkie was promoted to Vice President of Drilling Services Canada and then advanced again
in 2012 to the Senior Vice President role to oversee Canadian operations. In 2014, he was promoted to
Chief Operating Officer.
Michael Donovan, Chief Financial Officer – Mr. Donovan holds a Bachelor of Commerce (Great
Distinction) degree from the University of Saskatchewan and is a CPA, having earned his CA designation
in 2007. He started his career with KPMG LLP working with many energy services clients. After three
years, Mr. Donovan moved into the oil and gas services space holding progressively senior finance and
accounting roles with ARCIS Seismic Solutions and Enseco Energy Services Corporation. In 2010, he joined
Strad as Controller and continued to expand his role over the years as Strad became a public entity and
operations grew through Canada and the US. In 2014, Mr. Donovan was promoted to Director of Corporate
Finance and in 2016 was promoted to the executive team as Chief Financial Officer.

4

3

https://www.stradinc.com/company/team
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2.3

Overview of Segments5

As previously mentioned, the Company has three business segments: industrial matting, equipment rentals,
and corporate.
2.3.1

Industrial Matting6

The Company’s matting strategy is to fulfill their customer’s needs as a full-service matting operations provider.
Strad intends to further develop its industrial matting segment by growing the business in the Canadian market
through providing mats to the upstream oil and gas, mid-stream oil and gas, infrastructure sector, power and
utility and general construction industries. Combined with gaining further market share in Canada, Strad is
targeting the previously noted industry segments for the US market. In order to do so, Strad plans on
developing a further presence in the US market by customizing service bundles and sales strategies to drive
industry share for matting, as well as considering partnerships with other rental companies with expanded
product offerings.
2.3.2

Equipment Rentals

The equipment rentals segment has historically been the Company’s largest segment and was primarily focused
on oil and gas customers. With Strad’s shift to diversify its industry focus and to grow the matting segment,
limited growth and investment is expected from equipment rentals in the future.
2.3.3

Corporate

The corporate segment relates to the overall operations of the Company. Financially, it is comprised of income
and expense items, including general and administrative expenses, share-based compensation expenses, and
interest expenses, which have not been specifically allocated to the industrial matting and equipment rental
segments.
2.4

Share Trading History7

The Shares of the Company are listed for trading on the TSX under the symbol “SDY.” The figure below
displays the historical trading prices and the volume of Shares traded for the two years prior to the Valuation
Date. The lowest and highest price per Share during this period were $1.22 and $1.83, respectively.

5
6
7

4

Source: https://www.stradinc.com/rentals-services
Source: Strad Inc. 2020 Matting Market Strategy
Source: CapitalIQ
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Share Price Performance
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As at the Valuation Date, Strad had 54.5 million Shares in issue. Strad’s one day, five day, 20 day, one month,
three month, six month, and one year VWAPs for the Shares on the TSX, as at the Valuation Date, were
calculated using the daily closing price and are shown below:
VWAP

Share Price

1 Day

$

1.81

5 Day

1.79

20 Day

1.79

1-month

1.79

3-month

1.78

6-month

1.74

1-year

1.56

2.5

Dilutive Stock Options

As at the Valuation Date, Strad had 2.2 million options outstanding in accordance with the terms of the stock
option plan, of which 1.4 million were exercisable, and potentially dilutive. If all of the options were exercised,
Strad’s fully diluted outstanding Shares would increase to 56.6 million from the aforementioned 54.5 million
Shares in issue.
2.6

Historical Operating Results and Financial Position

The historical operating results and financial position of Strad, as at the Valuation Date, are summarized in
Appendix A.

5
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2.7

Acquisitions

The following is a description of recent acquisitions by Strad.
2.7.1

6228756 Manitoba Ltd. (Got Mats?)8

On February 15, 2017, Strad announced that it acquired 6228756 Manitoba Ltd (Got mats?). The company
manufactures mats and offers access, steel enforced rig, and crane mats; custom-built mats; and
delivery/installation, and extraction services. It offers products for drilling rig sites, oil pipelines, environmental
digs, train derailments, commercial construction, and hydro projects in oil and gas, and other heavy industries.
The company was founded in 2011 and prior to the acquisition by Strad, it was based in Elkhorn, Manitoba.
2.7.2

Redneck Oilfield Services Ltd. and Raptor Oilfield Services Ltd.9

On July 13, 2016, Strad announced that it entered into definitive share purchase agreements with each of
Redneck Oilfield Services Ltd. and Raptor Oilfield Services Ltd. (collectively "Redneck") providing for the
combination of Strad and Redneck. This acquisition created a stronger, more diverse rental platform company
to better service customers focused on the Montney and Duvernay plays of North East British Columbia and
North West Alberta (the "Deep Basin"). The combined company was to operate one of the newest, largest,
and most diverse fleets of rental equipment in the Deep Basin from key locations in Fort St. John, Dawson
Creek, and Grande Prairie.

8
9

6

Source: https://www.stradinc.com/news/2017/strad-completes-strategic-energy-infrastructure-acquisition-manitoba
Source: https://www.stradinc.com/news/2016/strad-completes-strategic-acquisition
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3

Methodology and Valuation
Approaches

3.1

General Approaches

There are two fundamental approaches to determine fair market value. These are the liquidation approach
and the going concern approach.
A liquidation valuation approach would be used if the business was not viable as a going concern or if the
return on the assets on a going concern basis was not adequate. This value is the net realizable value on an
orderly disposition made in a manner that would minimize the loss or taxes thereon.
The going concern valuation approach assumes a continuing business enterprise with a potential for economic
future earnings. Where a business has commercial value as a going concern three approaches to valuation
are commonly referred to as the following:
Asset-based approach;
Income approach; and
Market approach.
Within each category a variety of methodologies exist to assist in the determination of fair market value. The
nature and characteristics of the asset dictates which approach and methodology is most appropriate for the
valuation. Each approach to value is introduced below and, as necessary, more specifically described in our
analyses herein.
3.1.1

Asset-based Approach

The two most common asset-based approaches are the cost method and the ANAV method.
The cost approach is based on the premise that a prudent third party purchaser would pay no more for an
asset than its replacement cost. The cost to replace an asset would include all costs necessary to construct a
similar asset of equivalent utility at prices applicable at the time of reconstruction. To the extent that the
assets being valued provide less utility than a newly constructed asset, the reproduction or replacement value
would take into account appropriate physical deterioration, functional obsolescence, and economic
obsolescence.
Under the ANAV approach, the business’ tangible assets and liabilities are adjusted to their current fair market
values, with the resultant net equity representing the going concern value of the business. This approach is
generally used where a company is properly valued as a going concern and the going concern value is closely
related to the value of the underlying assets.
3.1.2

Income Approach

The income approach measures the value of an asset by the present value of its future net economic benefits
to be enjoyed over the life of the asset. These benefits may include earnings, cost savings, tax deductions,
and proceeds from disposition. The steps followed in applying this approach include estimating the expected
7
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cash flows attributable to the asset over its life and converting these cash flows to present value through
discounting or capitalizing. The discount rate or capitalization rate selected incorporates an appropriate return
for time value of money, the expected rate of inflation, and any specific risks associated with the particular
asset. The discount rate or capitalization rate selected is generally based on rates of return from alternative
investments of similar type and quality, as at the valuation date.
3.1.3

Market Approach

The market approach measures the value of an asset based on what other purchasers in the marketplace have
paid for assets, which can be considered reasonably similar to those being valued. When the market approach
is applied, data on guideline companies or assets are collected on the prices paid for reasonably comparable
companies or assets, whether through the traded price of the guideline public company shares or the asset
transaction prices. Considerations and adjustments are made to the comparable companies or assets, as
necessary, to compensate for differences in financial condition, operating performance, economic,
environmental, and political factors. Application of the market approach results in an estimate of the price the
owner might reasonably expect to receive from the sale of the subject asset in the notional marketplace.
3.2

Selected Approaches

Based on our review of the assets and business operations of Strad, we determined the following approaches
to be appropriate in determining various indicative fair market value ranges of the Shares, as at the Valuation
Date:
Income approach, specifically the DCF method;
Market approach, specifically the guideline public company multiples method;
Market approach, specifically a precedent transactions multiples method;
Market approach, specifically previous bids for the Company;
Market approach, specifically the NCIBs; and
Asset approach, specifically the ANAV method.
We considered the results of the various valuation methods and then selected a single value range for the
Shares on a per share basis.
3.2.1

Discounted Cash Flow Method

A DCF method involves forecasting annual cash flows expected to be earned subsequent to the valuation date
and then discounting these cash flows to present values. A DCF method allows for the explicit quantification
of the impact on a company’s or asset’s revenues and operating margins of varying expectations as related to
different drivers.
The DCF method contemplates the continuation of the business or operations of the asset by the purchaser
and is based upon the purchaser’s desire to acquire the future cash generating potential of the business or
asset. This method assumes a continuing business operation with potential for generating forecast cash flows
from operations after the valuation date at levels that will provide a reasonable return on investment.
The DCF method we adopted involves analyzing forecast cash flows prior to the deduction of interest expense,
but after consideration for income tax, from operations and then discounting these cash flows using a WACC
to yield the value of the asset or business. The WACC represents the weighted average of a company’s cost

8
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of debt and cost of equity, with the weighting based on the optimal capital structure for the company, the
selection of which is guided by the industry’s historical capital structure. An investment that is expected to
generate a return after the valuation date equal to the WACC would be capable of covering interest costs and
providing an acceptable return to the equity holders. Thus, the WACC is the overall return on all components
of the business’ capital.
The DCF method discounts cash flows:
Before depreciation, but after computed cash income tax on this cash flow;
After sustaining capital reinvestment, defined as the capital outlay required each year to generate
revenues, net of the related tax shield benefit;
After growth capital expenditures, defined as the capital outlay required each year to generate revenue
growth beyond what the existing assets can generate, net of the related tax shield benefit; and
After annual investments in non-cash debt free working capital.
3.2.2

Guideline Public Company Multiples Method

This approach involves reviewing the trading multiples of guideline public companies, as at the Valuation Date,
to calculate a range of fair market values for the Shares. In selecting the guideline public companies, emphasis
was placed on companies focussed on providing equipment rentals and services to the oil and gas, industrial,
and construction sectors in US and Canada, with operations in similar geographies and with similar market
capitalization to that of Strad. In performing this analysis we considered the following multiples:
EV/LTM revenue;
EV/LTM EBITDA;
EV/NTM revenue;
EV/NTM EBITDA; and
Price/Tangible book value.
3.2.3

Precedent Transactions Multiples Method

This approach involves reviewing the implied multiples from transactions in the equipment rental and industrial
matting services industry in the US and Canada to calculate value relationships implicit in those transactions
as a basis to estimate the fair market value of the Shares. Precedent transactions, from 2017 to the Valuation
Date, were selected based on the similarity of the acquired entity to Strad. Using publicly available information,
the following multiples were calculated and analyzed:
EV/Revenue; and
EV/LTM EBITDA.

9
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3.2.4

Prior Offers

Since September 2018 the Company has received multiple offers to purchase the shares of Strad. We assessed
the cash based offers in our determination of the fair market value of Strad, as at the Valuation Date.
3.2.5

Normal Course Issuer Bids

We reviewed the NCIBs of the Company since 2017 and considered these in our determination of the fair
market value of the Shares, as at the Valuation Date. The shares repurchased as a part of these programs
represent minority blocks and do not include a premium to reflect a controlling position.
3.2.6

Adjusted Net Asset Value Method

In order to calculate Strad’s net equity value per share under the ANAV approach, we selected an appropriate
valuation method or made certain assumptions to determine the fair market value of each asset and liability,
as presented on the Company’s balance sheet, as at the Valuation Date.
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4

Discounted Cash Flow
Method

4.1

Overview

We considered the DCF method in determining the fair market value of the Shares. As previously indicated,
the DCF method involves forecasting annual cash flows expected to be earned subsequent to the valuation
date and then discounting these cash flows to present values. We assessed Management’s provided five year
forecast for the years 2020 through 2024, inclusive. We understand that Management’s forecast was based
on its one year Board approved budget for 2020. The remainder of the forecast was built by Management as
a bridge from the 2020 budget to its goal of Strad achieving EBITDA of $75.0 million by the year 2025.
4.2

Adjustment to Management Forecast

As discussed above, Management provided a five year forecast for Strad’s operations, projecting the cash flows
for years 2020 through 2024, inclusive. The provided forecast cash flows incorporate aggressive growth
expectations and significant risk with respect to the likelihood of the Company achieving them. As noted
previously, the forecast was driven by Management’s goal of reaching $75.0 million in EBITDA by 2025.
Management indicated that the Board approved budget for 2020 would be decreased by 10.0 percent based
on year end 2019 results, as well as developments in 2020 prior to the Valuation Date. As such, we reduced
the 2020 budget by 10.0 percent and re-forecast Management’s five year plan using the same growth rates as
the original forecast, but using the updated 2020 forecast.
4.3

Discounted Cash Flow Method Conclusion

Based on our analysis of the forecast cash flows, and in light of historical variances in the budget versus actual
results, as well as the aggressive growth applied to forecast years subsequent to 2020, we placed limited
reliance on the DCF method in determining the fully diluted fair market value of the Shares, as at the Valuation
Date. While the first year of the forecast (i.e., 2020), which, as previously noted, is based on the 2020 budget
and adjusted by 10.0 percent, we considered to be reasonable, the outer years of the forecast period were
less reliable for the reasons mentioned. As such, while we consider the adjusted 2020 forecast in our overall
analysis, we did not consider the remainder of the forecast. Notwithstanding the above, our risk adjusted DCF
method supports our overall conclusion regarding the fair market value of the Shares, as at the Valuation Date.
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5

Guideline Public Company
Multiples Method

5.1

Guideline Public Company Selection Criteria

As previously discussed, we made use of the guideline public company multiples method as one method to
determine the indicative fair market value of the Shares, as at the Valuation Date. The selected guideline
public companies have some or all of the following attributes:
Companies focused on the business of providing equipment rentals and services to the oil and gas,
industrial, and construction sectors;
Companies involved in industrial matting that do not primarily focus on oilfield services;
Companies with operations primarily in the US and Canada; and
Companies with market capitalizations up to approximately $500.0 million.
The valuation multiples that we considered are as follows:
EV/LTM revenue;
EV/LTM EBITDA;
EV/NTM revenue;
EV/NTM EBITDA;
Price/Tangible book value; and
Price/Earnings.
5.2

Application of the Multiples

For the purposes of the guideline public company multiples method we reviewed the trading multiples of the
guideline public companies and used those as a basis to determine indicative fair market value ranges for the
Shares. We considered the following factors in our analysis:
EV/EBITDA10 multiples: For the NTM EBITDA multiple we used Management’s 2020 budgeted EBITDA,
adjusted downwards by 10.0 percent, as discussed in Section 4.2. As previously noted, Management
indicated they expected the Board approved 2020 budget to be downward adjusted by 10.0 percent based
on year end 2019 results, as well as trends during the beginning of 2020. Using the adjusted EBITDA
reduces some of the risk inherent in the original 2020 budget. This adjustment normalizes Strad’s implied
value from an EV/NTM EBITDA perspective, all else being equal
In general, we would expect the EV/EBITDA guideline public company multiples to result in high values for
the Shares. The reason for this is Strad is smaller than most of these companies. Also, as noted in Section
10

We adjusted LTM EBITDA for the guideline public companies and Strad for the impact of IFRS 16, where applicable.
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2, the Company is changing its focus to the matting segment and attempting to gain market share in the
US, which it has yet to do so in a meaningful way, as at the Valuation Date.
EV/Revenue multiples: We would expect the EV/Revenue multiples to understate the value of the Shares,
as the Company has higher EBITDA margins compared to the guideline public companies. Stated
differently, Strad earns more in margin per dollar of revenue and, therefore, should attract a higher
EV/Revenue multiple than the lower margin guideline public companies. This would increase the
Company’s overall value, all else being equal. A comparison of Strad’s EBITDA margin versus the guideline
public companies is as follows:

LTM EBITDA
Margin

NTM EBITDA
Margin

6.9%

9.2%

Average

17.0%

18.7%

Median

14.7%

14.4%

High

33.7%

37.6%

Strad

28.5%

30.5%

Low

Price/Tangible book value multiples: We understand that Strad is increasing its industrial matting inventory
in order to expand while the guideline public companies are diversified with existing footprints in the various
sectors that they operate in. As such, we would expect to see a lower value implied by the Price/Tangible
book value multiple for Strad, all else being equal; and
Price/Earnings multiples: While we considered the price/earnings ratio in our analysis, the multiples of the
guideline public companies were not meaningful, as many had negative earnings.
The table below is a summary of our analysis of the guideline public company multiples. Additional details are
reflected on Schedule 3.
Min

Max

Average

Median

EV/LTM Revenue

0.3x

2.3x

0.9x

0.8x

EV/LTM EBITDA

1.6x

9.2x

5.5x

4.9x

EV/NTM Revenue

0.3x

1.6x

0.8x

0.7x

EV/NTM EBITDA

2.3x

7.4x

4.7x

4.4x

Price/Tangible book
value

0.1x

2.0x

0.7x

0.6x

Based on the above we selected a range of multiples for the purposes of our benchmarking analysis using the
guideline public company method. As shown on Schedule 2, the multiples used to calculate indicative fair
market value ranges of the Shares and, therefore, the data points used from the guideline public company
multiples method that are used to compare to our final value conclusion range for the Shares, are as follows:
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Low

High

EV/LTM Revenue

0.7x

0.9x

EV/LTM EBITDA

4.4x

5.4x

EV/NTM Revenue

0.6x

0.8x

EV/NTM EBITDA

4.0x

4.9x

Price/Tangible book value

0.5x

0.7x

We applied the selected multiples to the relevant financial metrics for Strad to estimate indicative fair market
value ranges for the Company on an EV basis, to which we made adjustments for net debt and other assets
and liabilities, to arrive at the indicative fair market value ranges of equity for Strad.
In determining the indicative value ranges for the Shares, we also considered the Company’s outstanding
options. Strad has outstanding options, as at the Valuation Date, which, if exercised, would result in cash
proceeds to the Company and increase the overall value of Strad. As this is not reflected in the selected
trading multiples, we added the implied proceeds from exercising the options to compute the indicative equity
value ranges of the Shares.
5.3

Guideline Public Company Multiples Method Conclusion

Based on the guideline public company multiples method, we determined fully diluted indicative fair market
value ranges of the Shares implied by the guideline public company multiples, as at the Valuation Date, to be
as shown below and as reflected on Schedule 2:
Low
EV/LTM Revenue

$

1.29

High
$

1.65

EV/LTM EBITDA

2.55

3.19

EV/NTM Revenue

0.90

1.18

EV/NTM EBITDA

2.36

2.96

Price/Tangible book value

1.28

1.52
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6

Precedent Transactions
Multiples Method

6.1

Precedent Transactions Selection Criteria

As previously discussed, we also made use of the precedent transactions multiples method as another means
of determining various indicative fair market value ranges of the Shares, as at the Valuation Date. Our analysis
of precedent transactions considered transactions involving the sale of similar companies or assets compared
to Strad in the equipment rental and industrial matting services industry. We considered transactions that
occurred in 2017, 2018, and 2019. A list of the identified transactions, as well as transaction multiples
associated with each transaction, can be found on Schedule 5. In determining the list of precedent
transactions, we considered the geographic locations where the Company’s operations take place, as well as
the services provided by the target companies involved in the transactions as compared to the services
provided by Strad.
The valuation multiples that we considered are as follows:
EV/LTM revenue; and
EV/LTM EBITDA.
6.2

Application of the Multiples

Under the precedent transactions multiples approach, we analyzed the EV/LTM revenue and EV/LTM EBITDA
multiples from the selected transactions. However, due to the lack of available information for the majority of
transactions, we do not believe that the EV/LTM EBITDA multiples observed for the transactions are
meaningful. We utilized the EV/LTM revenue multiple from the selected transactions and applied it to the LTM
revenue of Strad to estimate an indicative fair market value range of the Shares on an EV basis. We then
made adjustments for net debt and other assets and liabilities, as well as share option exercise proceeds, as
discussed in Section 5.2, to compute an indicative fair market value range of the Shares.
The table below is a summary of our analysis of the precedent transactions value multiples. Additional details
are reflected on Schedule 5.

EV/LTM Revenue

Min

Max

Average

Median

0.7x

3.6x

2.1x

1.9x

Based on the above we selected a range of multiples for the purposes of our benchmarking analysis using the
precedent transactions method. As shown on Schedule 2, the multiples used to calculate the indicative fair
market value range of the Shares and, therefore, the data points used from the precedent transactions
multiples method that are used to compare to our final value conclusion range for the Shares, are as follows:

EV/LTM Revenue

15

Low

High

1.7x

2.1x
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6.3

Precedent Transactions Multiples Method Conclusion

Using the precedent transactions multiples applicable to the equipment rental and industrial matting industry,
we determined a fully diluted indicative fair market value range of the Shares, as at the Valuation Date, under
the precedent transactions multiples method to be as shown below and as reflected on Schedule 2:
Low
EV/LTM Revenue

$

3.60

High
$

4.47

Due to a lack of overall transactions, as well as a lack of information regarding LTM EBITDA figures for the
target companies in the selected precedent transactions, we were unable to calculate an indicative fair market
value range of the Shares using an EV/EBITDA multiple. Consequently, we placed no weighting on the
precedent transactions method in our conclusion of value.
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7

Previous Bids

7.1

Prior Offers

Since September 2018 the Company has received several offers to purchase the Shares of Strad. None of the
proposed deals closed due to various reasons, including, but not limited to, financing and unacceptable offer
prices. Having said this, the proposed deals provide an indication of the value of the Shares. As such, we
considered the all cash offers in our analysis.11 The range of values from the cash offers is as shown below
and as reflected on Schedule 7:
Low
$/Share

$

2.01

High
$

2.35

11

We understand that some of the offers were a combination of shares and cash. We have not considered them for the purposes of our
analysis, as the underlying shares would need to be separately valued.
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8

Normal Course Issuer Bids

8.1

Normal Course Issuer Bids

We also considered the past NCIBs made by the Company to buy back its shares. We considered the NCIBs
as informative as to the value of the Shares, as at the Valuation Date. However, it is important to note that
the shares repurchased as a part of these programs represent minority blocks and do not include a premium
to reflect a controlling position. Details of these NCIBs are reflected on Schedule 8.
8.2

Details of Normal Course Issuer Bids

Our analysis of the NCIBs considered the average bid price under each of the NCIBs made over the past two
years, as discussed below.
8.2.1

September 11, 2017 NCIB

Strad announced a share repurchase program to repurchase, and cancel, up to 3,000,637 Class A shares,
representing 5.0 percent of its issued and outstanding share capital, on September 11, 2017. The program
was approved by the Board and the TSX, and commenced on September 14, 2017.
Strad concluded the NCIB on September 13, 2018 and, as at that date, the Company completed the repurchase
of 2,768,320 shares, representing approximately 4.7 percent of its issued and outstanding share capital, for
$4.4 million under the NCIB. The shares were purchased at an average price of $1.57 per share.
8.2.2

November 26, 2018 NCIB

On November 26, 2018, Strad announced a share repurchase program to repurchase, and cancel, up to
4,067,205 Class A shares, representing 7.1 percent of its issued and outstanding share capital. The program
was approved by the Board and the TSX.
The program commenced on November 28, 2018. Under this NCIB, Strad completed the repurchase of
2,310,071 shares, which represented approximately 4.1 percent of the issued and outstanding shares, as at
the date of conclusion of the bid, on November 27, 2019, for $4.1 million. The shares were purchased at an
average price of $1.78 per share.
8.2.3

November 28, 2019 NCIB

On November 28, 2019, Strad announced a share repurchase program to repurchase, and cancel, up to
3,013,722 Class A shares, representing approximately 5.5 percent of its issued and outstanding share capital.
The program was approved by the Board as well as the TSX.
This NCIB commenced on December 3, 2019 and was ongoing, as at the Valuation Date.
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8.3

Normal Course Issuer Bids Conclusion

Based on the NCIBs discussed above, the implied value per share is as shown below:
Low
$/Share

$

1.57

High
$

1.78

These values represent minority share blocks and do not incorporate a control premium.
In determining the fair market value of the Shares, and consistent with MI 61-101, we did not consider the
fact that some shares do not form part of a controlling interest. Consequently, the Valuation provides a
conclusion on a per share basis with respect to Strad’s “en bloc” fair market value, being the price at which all
of the Shares could be sold to one or more buyers at the same time.
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9

Adjusted Net Asset Value
Method

9.1

Overview

As discussed in Section 3.2, we use the ANAV method as one of the methods to determine an indicative fair
market value for the Shares, as at the Valuation Date. Under the ANAV approach, the Company’s tangible and
intangible assets and liabilities are adjusted to their fair market values, as at the Valuation Date, with the
resultant net equity representing the going concern value of the business. We assumed that other than the
deferred income tax assets and liabilities, the net book value of all other assets and liabilities approximates
fair market value. Please refer to Schedule 11 for our ANAV analysis.
Management provided the December 31, 2019 unaudited consolidated balance sheet for Strad. A balance
sheet, as at the Valuation Date, was not available as at the Valuation Date. For the purpose of determining
the fair market value of the Shares under the ANAV approach, we assumed that the balance sheet, as at the
Valuation Date, would not be materially different from that as at December 31, 2019.
9.2

Deferred Income Tax Fair Market Value Adjustments

As noted above, we adjusted the book value of deferred income tax assets and liabilities to their fair market
values, as reflected on Schedule 11.
Concerning deferred income tax assets, as at the Valuation Date, Strad had non-capital losses available to use
to offset future taxable income. We determined the present value of the probability adjusted non-capital
losses.
With respect to deferred income tax liabilities, we computed the foregone tax shield associated with the
difference between the fair market value of the depreciable assets and their underlying UCC for corporate
income tax purposes. The reason for this is a purchaser of shares is unable to benefit from the additional tax
shield that would be created from increasing the UCC balances of the existing assets to their fair market values.
9.3

Adjusted Net Asset Value Approach Conclusion

Based on our analysis of all of Strad’s assets and liabilities, we determined the fully diluted indicative fair
market value of the Shares, as at the Valuation Date, under the ANAV method to be in the range shown below
and as reflected on Schedule 11:
Low
Indicative fair market value of equity

$

Number of fully diluted shares
Implied $/Share

20

133,800

High
$

56,393
$

2.37

133,800
56,393

$

2.37
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10

Valuation Conclusion

10.1

Value Conclusion

Based upon the scope of our review and our research, analysis and experience, and subject to the restrictions,
qualifications, and assumptions, all as set out herein, the fair market value of the Shares on a fully diluted
basis, as at the Valuation Date, is in a range of $2.10 to $2.45 per Share, with a mid-point of $2.28 per Share,
as reflected on Schedule 1.
10.2

Implied Premium

We computed the implied premium between the VWAP at various periods and our concluded range of fair
market values for the Shares, as at the Valuation Date, as shown below.

VWAP
Value conclusion

Low
$

2.10

High
$

2.45

Mid-Point
$

2.28

As at February 14, 2020

1.81

16.0%

35.4%

25.7%

5 Day

1.79

17.4%

37.0%

27.2%

20 Day

1.79

17.1%

36.6%

26.8%

1 Month

1.79

17.1%

36.6%

26.9%

3 Month

1.78

17.9%

37.5%

27.7%

6 Month

1.74

20.8%

40.9%

30.8%

1 Year

1.56

34.8%

57.2%

46.0%

1 Day

21
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The implied premiums are within the range of premiums paid for oil field services companies in the last two
years, as reflected on Schedule 10 and in the table below. While no two companies are the same and we
acknowledge that Strad has shifted its focus away from the oil and gas industry, we believe the implied
premiums from our analysis as compared to the premiums based on precedent transactions is generally
supportive of our value conclusion.

Median

Average

2 Month

22.9%

28.7%

1 Month

19.5%

26.5%

1 Week

24.4%

27.9%

1 Day

22.4%

27.2%
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Schedule 1

Summary of Equity Value per Share

Amounts in CAD thousands, unless otherwise stated

En Bloc Fair Market Value of Equity
Reference
Market approaches
Guideline public companies
EV/LTM revenue
EV/LTM EBITDA
EV/NTM revenue
EV/NTM EBITDA
Price/TBV

Schedule
Schedule
Schedule
Schedule
Schedule

Guideline precedent transactions
EV/LTM revenue

Schedule 2

2
2
2
2
2

Low

$

High

70,100
143,936
49,025
133,220
69,620

$

203,924

Implied Diluted $ per Share

Mid-Point

92,581
180,440
64,491
166,732
85,091

$

253,012

Low
Note 1

81,341
162,188
56,758
149,976
77,355

$

228,468

High
Note 1

1.29
2.55
0.90
2.36
1.28

$

Mid-Point
Note 1

1.65
3.19
1.18
2.96
1.52

$

1.47
2.87
1.04
2.66
1.40

3.60

4.47

4.04

Other approaches
Prior proposals
Cash offers

Schedule 7, Note 2

-

-

-

2.01

2.35

2.18

NCIB
Share price

Schedule 8, Note 3

-

-

-

1.57

1.78

1.68

2.37

2.37

2.37

Asset approach
Adjusted net asset value

Schedule 11

Selected equity value

Note 4

133,800

$

118,900

133,800

$

138,716

133,800

$

128,808

$

2.10

$

2.45

$

2.28

Notes:
[1] The ranges of value per outstanding share, under the market and cost approaches, were calculated using the Company's fully diluted outstanding shares, based on the selected equity value. Please refer to Schedule 12 for details.
[2] The Board's advisors, Peters & Co. Limited, provided us with a list of offers received for shares of the Company since 2018. We considered the cash offers in our analysis, and selected a range based on the minimum and maximum
bid prices.
[3] Based on the normal course issuer bids ("NCIB") issued by the Company at an average share price of $1.57 per share as at September 11, 2017 and $1.78 per share as at November 26, 2018.
[4] We selected the value based on the market approach, prior proposals, the NCIBs, and the adjusted net asset value. Based on the reasons discussed in the report, we placed limited reliance on the income approach.

LTM = Last twelve months
NTM = Next twelve months
EBITDA = Earnings before interest, taxes, depreciation, and amortization
TBV = Tangible book value
NCIB = Normal course issuer bids

Strad Inc.
Formal Valuation
As at February 14, 2020

Schedule 2

Amounts in CAD thousands, unless otherwise stated

Market Approach

Guideline Public Companies

LTM Revenue
Low

Strad Inc. - Metrics
Selected multiple
Enterprise value

Note 1
Schedule 3, Note 2

Add: Redundant assets
Add: Exercised options proceeds
Less: Net debt
Implied equity value

Note 3
Note 4
Schedule 14

Number of basic shares
Implied basic $/share

Schedule 14

Number of fully diluted shares

$
$

130,236
0.7x
90,674

$

287
(20,861)
70,100 $

$
Note 4

Implied diluted $/share

54,458
1.29

$
$

$

54,458
$

1.29

Guideline Transactions

Note 1
Schedule 5, Note 2

$
$

Note 3
Note 4
Schedule 14

Number of basic shares
Implied basic $/share

Schedule 14

Implied diluted $/share

130,236
0.9x
110,824

$
$

287
2,331
(20,861)
92,581 $
54,458
1.66

$

$

1.65

36,313
4.4x
161,523

$
$

287
2,987
(20,861)
143,936 $
54,458
2.59

$

56,393
$

NTM Revenue
High

2.55

Low

36,313
5.4x
197,417

$
$

287
3,598
(20,861)
180,440 $
54,458
3.25

$

56,619
$

3.19

107,319
0.6x
69,599

$
$

287
(20,861)
49,025 $
54,458
0.90

$

54,458
$

NTM EBITDA
High

0.90

Low

107,319
0.8x
85,065

$
$

287
(20,861)
64,491 $
54,458
1.18

$

54,458
$

1.18

37,852
4.0x
150,806

Low

$

37,852 $
4.9x
184,319

287
2,987
(20,861)
133,220 $

287
2,987
(20,861)
166,732 $

54,458
2.39

$

$

56,393
$

Price/TBV
High

2.36

54,458
3.01

$

56,393
$

2.96

High

128,733 $
0.5x

128,733
0.7x

69,620

$

85,091

54,458
1.28

$

54,458
1.56

54,458
$

1.28

56,004
$

1.52

LTM Revenue

Add: Redundant assets
Add: Exercised options proceeds
Less: Net debt
Implied equity value

Number of fully diluted shares

Low

56,004

Low

Strad Inc. - Metrics
Selected multiple
Enterprise value

LTM EBITDA
High

$

$
Note 4

High

130,236
1.7x
220,900

$

130,236
2.1x
269,989

287
3,598
(20,861)
203,924 $

287
3,598
(20,861)
253,012

54,458
3.68

$

$

56,619
$

3.60

54,458
4.58
56,619

$

4.47

Notes:
[1] The historical information is sourced from Schedule 13 and Schedule 14, and the forecast information is based on information provided by Management.
[2] The range is based on the median of the selected multiples +/- 10.0 percent.
[3] We treated income taxes recoverable and payable, as reflected on Schedule 14, as redundant to the operations of the business. Management has represented that there are no other redundant assets, as at the Valuation Date.
[4] We calculated the number of fully diluted shares based on the weighted average exervise price for the various tranches of options and the basic values calculated above. The proceeds from the exercise are based on the weighted average exercise price, as provided in
the financial statements.
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Schedule 3

Amounts in CAD millions, unless otherwise stated

Company Name
Vertex Resource Group Ltd.
Natural Gas Services Group, Inc.
Wolverine Energy and Infrastructure Inc.
Ranger Energy Services, Inc.
Black Diamond Group Limited
CWC Energy Services Corp.
Essential Energy Services Ltd.
Macro Enterprises Inc.
North American Construction Group Ltd.
PHX Energy Services Corp.
Source Energy Services Ltd.
High Arctic Energy Services Inc
Strad Inc.
Horizon North Logistics Inc.
Newpark Resources, Inc.

Guideline Public Companies

Ticker
TSXV:VTX
NYSE:NGS
TSXV:WEII
NYSE:RNGR
TSX:BDI
TSXV:CWC
TSX:ESN
TSXV:MCR
TSX:NOA
TSX:PHX
TSX:SHLE
TSX:HWO
TSX:SDY
TSX:HNL
NYSE:NR

Closing Share
Price

Market
Capitalization

$

$

0.28
14.07
0.73
9.06
1.84
0.12
0.36
3.85
14.35
2.57
0.25
1.86
1.81
1.02
5.61

Low
Average
Median
High
Source: Capital IQ. Information available, as at the Valuation Date.
Enterprise Value = Market Capitalization + Net Debt + Preferred Equity + Minority Interest

26.2
189.6
77.4
79.5
102.9
58.8
51.1
119.7
368.6
136.8
14.9
92.3
98.7
168.7
503.0

Enterprise
Value
$

134.6
164.9
195.2
278.2
222.6
100.4
77.8
121.8
821.1
195.4
248.8
91.2
119.9
299.8
686.1

$

$

LTM as at Valuation Date

NTM as at Valuation Date

Revenue

Revenue

174.0
99.2
86.6
452.8
184.1
113.3
155.0
470.5
719.1
360.5
318.4
190.5
123.2
468.0
1,063.7
86.6
331.9
190.5
1,063.7

EBITDA
$

$

25.6
33.4
22.3
74.5
33.2
13.2
17.3
74.8
198.6
46.1
29.4
21.1
35.1
32.5
123.6
13.2
52.0
33.2
198.6

$

$

186.8
104.8
135.3
432.7
186.5
112.0
139.6
365.4
801.0
337.4
300.0
179.3
142.2
502.8
999.8
104.8
328.4
186.8
999.8

EBITDA
$

$

LTM (Multiple of EV)

Revenue

NTM (Multiple of EV)

EBITDA

Revenue

Price ($) to
Book Value

EBITDA

29.4
39.4
50.9
61.1
41.7
14.3
17.6
53.7
193.3
47.3
43.3
21.2
43.4
48.5
92.1

0.8x
1.7x
2.3x
0.6x
1.2x
0.9x
0.5x
0.3x
1.1x
0.5x
0.8x
0.5x
1.0x
0.6x
0.6x

5.3x
4.9x
8.8x
3.7x
6.7x
7.6x
4.5x
1.6x
4.1x
4.2x
8.5x
4.3x
3.4x
9.2x
5.6x

0.7x
1.6x
1.4x
0.6x
1.2x
0.9x
0.6x
0.3x
1.0x
0.6x
0.8x
0.5x
0.8x
0.6x
0.7x

4.6x
4.2x
3.8x
4.6x
5.3x
7.0x
4.4x
2.3x
4.2x
4.1x
5.7x
4.3x
2.8x
6.2x
7.4x

1.0x
0.6x
1.0x
0.6x
0.5x
0.3x
0.3x
1.1x
2.0x
1.1x
0.1x
0.4x
0.7x
0.6x
0.8x

14.3
53.1
43.4
193.3

0.3x
0.9x
0.8x
2.3x

1.6x
5.5x
4.9x
9.2x

0.3x
0.8x
0.7x
1.6x

2.3x
4.7x
4.4x
7.4x

0.1x
0.7x
0.6x
2.0x
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Vertex Resource Group Ltd.

Vertex Resource Group Ltd. provides environmental and industrial services in Canada and the United States. It operates through two segments, Environmental Services and Industrial Services. The
company offers environmental consulting, fluid management and logistics, industrial cleaning and turn around, land and regulatory approval, waste management, wellsite accommodation, power tong
repair, surface rental, and safety services; and abandonment, drilling and completion engineering, emergency spill response, and engineered chemistry products and solutions. It also provides metal
buildings and utilidors, pressure and vacuum, removable insulation blankets, stables foam services. The company serves oil and gas, oil sands, petrochemical, renewable energy, utilities, agriculture,
forestry, drilling, midstream, mining, aggregate, and municipal sectors. Vertex Resource Group Ltd. was founded in 1976 and is headquartered in Sherwood Park, Canada.

Natural Gas Services Group, Natural Gas Services Group, Inc. provides small to medium horsepower compression equipment to the natural gas industry in the United States. The company engages in the rental of small to medium
Inc.
horsepower compression equipment to non-conventional natural gas and oil production businesses. As of December 31, 2018, it had 2,572 natural gas compressors in its rental fleet totaling 398,765
horsepower. The company also assembles compressor components into compressor units for rent or sale; engineers and fabricates natural gas compressors; and designs and manufactures a line of
reciprocating compressor frames, cylinders, and parts. In addition, it is involved in the design, fabrication, sale, installation, and service of flare stacks and related ignition and control devices for the
onshore and offshore incineration of gas compounds, such as hydrogen sulfide, carbon dioxide, natural gas, and liquefied petroleum gases. Further, the company offers customer support services for
its compressor and flare sales business; exchanges and rebuilds program for screw compressors; and maintains an inventory of new and used compressors. Natural Gas Services Group, Inc. was
founded in 1998 and is headquartered in Midland, Texas.

Wolverine Energy and
Infrastructure Inc.

Wolverine Energy and Infrastructure Inc., through its subsidiaries, provides energy and infrastructure services to the oilfield and mining industries in Western Canada and the United States. The
company is involved in the rental and sale of tubular and oilfield equipment, including combination units; recycle units, portable sewage containments, and gang washrooms; 400 barrel insulated
tanks; boilers and heat exchangers; matting equipment; well site accommodations and portable office trailers; lease equipment; well servicing equipment; safe work platforms; flare stacks;
flowline/manifolds; flare knock-out drums; line heaters; and pressurized storage equipment. It is also engages in heavy equipment sales and rentals activities comprising the rental of articulated rock
trucks, graders, dozers, scrapers, excavators, wheel loaders, fire guards, earth compactors, skid steers, access mats, and light towers; the provision of trailer rental services; and the provision of
hauling service to the oil and gas industry, as well as trucking services for construction, agriculture, and residential sectors. In addition, the company undertakes earthworks contractor and excavating
works, including water and sewer, site excavation, utilities service and maintenance, horizontal directional drilling, underground gas line installation, polyethylene fusion, and snow management
projects; and seismic services, such as mulching, slashing, dozer, and QST services. Further, it offers water transfer, management, and heating services. The company was founded in 1952 and is
headquartered in Nisku, Canada.

Ranger Energy Services,
Inc.

Ranger Energy Services, Inc. provides well service rigs and related services in the United States. It operates through three segments: High Specification Rigs, Completion and Other Services, and
Processing Solutions. The company offers well completion support services, such as milling out composite plugs used during hydraulic fracturing, wireline, and snubbing services; workover services,
including retrieval and replacement of existing production tubing; well maintenance services comprising replacement of downhole artificial lift components; and decommissioning services consisting of
plugging and abandonment services. It also maintain well on production and primarily, including wireline services, such as well intervention, pipe recovery, plugging and abandonment; and snubbing
services consisting well maintenance, workover, and well completion activities. In addition, the company rents equipment, such as power swivels, well control packages, hydraulic catwalks, frac tanks,
pipe racks, pipe handling tools, and other equipment; and offers wireline, snubbing, and fluid management services. Further, it owns and operates a fleet of modular natural gas processing equipment
that processes rich natural gas streams at the wellhead or central gathering points, as well as serves onshore exploration and production operators. The company was founded in 2017 and is
headquartered in Houston, Texas.

Black Diamond Group
Limited

Black Diamond Group Limited rents and sells workspace and modular workforce accommodation solutions. It operates through two segments, Modular Space Solutions and Workforce Solutions. The
Modular Space Solutions segment provides modular space rentals to customers in construction, real estate development, manufacturing, education, financial, and resource industries, as well as
government agencies in North America. Its products include office units, lavatories, storage units, multi-unit office complexes, classroom facilities, high security modular buildings, custom
manufactured modular facilities, and blast resistant structures. This segment also sells new and used space rentals units; and provides delivery, installation, project management, and ancillary
products and services. The Workforce Solutions segment provides workforce housing solutions, including rental of accommodations and surface equipment, and provision of turnkey lodging and travel
management logistics in Canada, the United States, and Australia. This segment also provides asset rental services; and associated services, such as installation, transportation, dismantlement, and
sale of used fleet assets. The company was founded in 2003 and is headquartered in Calgary, Canada.

CWC Energy Services Corp.

CWC Energy Services Corp., an oilfield services company, provides contract drilling and well servicing services to oil and gas exploration and development companies in the Western Canadian
Sedimentary Basin. The company operates in two segments, Contract Drilling and Production Services. It offers oilfield services, including drilling rigs, service rigs, swabbing rigs, and coil tubing. The
company also provides completion, maintenance, workover, and abandonment services; and coil tubing services for workover operations, shallow drill outs, and extensions into producing zones. It
operates through a fleet of 9 telescopic double drilling rigs with depth ratings from 3,200 to 5,000 meters; 148 service rigs, including 77 single, 57 double, and 14 slant rigs; 13 swabbing rigs; and 9
coil tubing units with depth ratings from 1,500 to 4,000 meters. The company was formerly known as CWC Well Services Corp. and changed its name to CWC Energy Services Corp. in May 2014. CWC
Energy Services Corp. is headquartered in Calgary, Canada.

Source: Capital IQ.
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Essential Energy Services
Ltd.

Essential Energy Services Ltd., together with its subsidiaries, provides oilfield services to oil and gas exploration and production companies primarily in western Canada. The company operates in two
segments, Essential Coil Well Service (ECWS) and Tryton Tool Services (Tryton). The ECWS segment offers well completion, and production and workover services through its fleet of coil tubing rigs,
fluid and nitrogen pumpers, and ancillary equipment. As of December 31, 2018, its fleet included 29 coil tubing rigs, 19 fluid pumpers, and 8 nitrogen pumpers. The Tryton segment provides
production, decommissioning, and completion tools and rentals for horizontal and vertical wells, including a range of downhole tools and rental services for completion, production, and
decommissioning of oil and natural gas wells in western Canada and the United States. Essential Energy Services Ltd. is headquartered in Calgary, Canada.

Macro Enterprises Inc.

Macro Enterprises Inc., together with its subsidiaries, provides pipeline and facilities construction, and maintenance services to companies in the oil and gas industry in western Canada. It is involved in
the construction, alteration, repair, and installation of pipeline and facility pressure piping, and structural steel facilities, as well as provision of pipeline integrity digs services. The company was
founded in 2006 and is headquartered in Fort St. John, Canada.

North American
Construction Group Ltd.

North American Construction Group Ltd. provides mining and heavy construction services to resource development and industrial construction sectors in Canada. The company’s Heavy Construction &
Mining division offers constructability reviews, budgetary cost estimates, design-build construction, project management, contract mining, pre-stripping/pit pioneering, overburden removal and
stockpile, muskeg removal and stockpile, site preparation, air strip construction, site dewatering/perimeter ditching, tailings and process pipelines, haulage and access road construction, tailings dam
construction, tailings densification, mechanically stabilized earth walls, dyke construction, and reclamation services. Its Equipment Maintenance Services division provides fuel and lube servicing,
portable steaming, equipment inspections, parts and component supply, major overhauls and equipment refurbishment, onsite haul truck brake testing, onsite maintenance support, welding,
fabrication/repairs, and weld certification and inspection, under carriage rebuild, machining, hose manufacturing, and technical support services. The company was formerly known as North American
Energy Partners Inc. and changed its name to North American Construction Group Ltd. in April 2018. The company was founded in 1953 and is headquartered in Acheson, Canada.

PHX Energy Services Corp.

PHX Energy Services Corp., through its subsidiaries, provides horizontal and directional drilling technology and services to oil and natural gas exploration and development, and production companies
in Canada, the United States, Russia, and Albania. It also offers Web-based remote electronic drilling recorder technology and services. The company's offerings include Velocity Real-Time, PowerDrive
Orbit Rotary Steerable, P-360 Positive Pulse and E-360 EM measurement while drilling (MWD), 360 clear vision MWD, and 360 resistivity while drilling systems, as well as performance drilling motors. It
also provides performance drilling motor rental, survey management, gyro surveying, and streaming services. The company was formerly known as Phoenix Technology Income Fund and changed its
name to PHX Energy Services Corp. PHX Energy Services Corp. was founded in 1995 and is headquartered in Calgary, Canada.

Source Energy Services Ltd. Source Energy Services Ltd. produces, supplies, and distributes Northern White frac sand used primarily in oil and gas exploration and production in Western Canada and the United States. It also
provides storage and logistics services for other bulk oil and gas well completion materials; and develops wellsite mobile sand storage and handling system. The company was founded in 2017 and is
headquartered in Calgary, Canada.

High Arctic Energy Services
Inc

High Arctic Energy Services Inc. provides oilfield services in Canada, Papua New Guinea, and the United States. The company operates through Drilling Services, Production Services, and Ancillary
Services segments. It offers snubbing services, including foothills stand alone, stand alone, power tower, and rig assist units; nitrogen transport and pumping services; and service rigs. The company
also provides equipment rental services, including accumulators, blowout preventers, casing cutters and scrappers, chokes, boilers, boiler blowdown tanks, generators, light towers, cross over and
rotary subs, elevators, EUE collars, fire suppression kits, fuel tank skid, hot tap kit, mud can, pickers, pipe racks, power swivels, pumps, slips, spools, flanges, thread washers, tongs, trailers and
accommodations, tubing, and valves. In addition, it owns and operates Heli-Portable drilling rigs in Papua New Guinea; and support equipment comprising rig matting, crawler cranes, water pumps,
forklifts/wheel loaders, telehandlers, lighting towers, camps, trucks, wash-down packages, vehicles, and drill pipe and BHA. Further, the company offers, an online software program to manage
regulatory compliance of inactive wells and pipelines. High Arctic Energy Services Inc. was founded in 1993 and is headquartered in Calgary, Canada.

Strad Inc.

Strad Inc. provides rental equipment and matting solutions to the oil and gas, pipeline, power transmission, and mining sectors in Canada and the United States. The company operates in two
segments, Industrial Matting and Equipment Rentals. It offers tank farms, BBL tanks, BBL single wall horizontal tanks, agitator and flare tanks, floc and premix tanks, potable water storage sheds,
EcoPond composites, shale bins, pipe racks and tubs, and containment systems; generators and heaters; and centrifuges, mobile centrifuge dewatering units, and linear motion drying shakers. The
company also provides light towers; submersible pumps, portable vacuum systems, transfer pumps, and enviro vac building products; wellsite shacks/trailers; drill pipes; road crossing/invert line
crossing products; and wood mats, laminate mats, rig mats, timber mats, crane mats, sidewalk matting, and mobile mat washing units. In addition, it offers mat mobilization and demobilization,
mobile mat washing, and servicing 24/7. The company was formerly known as Strad Energy Services Ltd. and changed its name to Strad Inc. in June 2019. Strad Inc. was founded in 2003 and is
headquartered in Calgary, Canada.

Horizon North Logistics Inc. Horizon North Logistics Inc. provides industrial, commercial, and residential products and services in Canada. The company operates in two segments, Industrial Services and Modular Solutions. The
Industrial Services segment supplies workforce accommodations, camp management services, access solutions, relocatable structures, and maintenance and utilities services. The Modular Solutions
segment integrates modern design concepts and technology with off-site manufacturing processes. This segment also produces building solutions for commercial and residential offerings, including
offices, hotels, and retail buildings, as well as distinctive single detached dwellings and multi-family residential structures. It serves energy, mining, forestry, and construction sectors. Horizon North
Logistics Inc. is headquartered in Calgary, Canada.
Source: Capital IQ.
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Newpark Resources, Inc.

Newpark Resources, Inc. provides products, rentals, and services primarily to the oil and natural gas exploration and production industry. It operates through two segments, Fluids Systems, and Mats
and Integrated Services. The Fluids Systems segment offers drilling and completion fluids solutions, and technical services to customers in the North America, Europe, the Middle East, Africa, Latin
America, and the Asia Pacific regions. The Mats and Integrated Services segment offers composite mat rental, construction, and related site services to customers in various markets, including oil and
gas exploration and production, electrical transmission and distribution, pipeline, solar, petrochemical, and construction industries in the United States, Canada, Europe, and internationally. The
company was founded in 1932 and is headquartered in The Woodlands, Texas.

Source: Capital IQ.

Strad Inc.
Formal Valuation
As at February 14, 2020

Schedule 5

Guideline Precedent Transactions

Amounts in CAD millions, unless otherwise stated

Ticker

Target
Note 1

Buyer
Note 1

IQTR597502415
IQTR559355003
IQTR550951140
IQTR544469445
IQTR534535957

Charles Mancuso, Inc.
Aveda Transportation and Energy Services Inc.
Rental Inc.
Contractors Equipment Center, LLC
Neff Corporation

H&E Equipment Services, Inc.
Daseke Companies, Inc.
H&E Equipment Services, Inc.
H&E Equipment Services, Inc.
United Rentals (North America), Inc.

Close Date
2/1/2019
6/6/2018
4/1/2018
1/1/2018
10/2/2017

Low
Average
Median
High
Source: Capital IQ.
Notes:
[1] We included only those transactions for which sufficient public information was available to compute the implied valuation multiples.

Percent
Sought
100%
100%
100%
100%
100%

Deal Size
$

133.0
148.0
84.6
156.2
803.2

Equity
Value

Implied EV
$

133.0
148.0
84.6
156.2
803.2

$

133.0
50.6
84.6
156.2
789.6

Target LTM
Revenue
$

47.4
218.9
44.9
43.4
517.8

LTM (Multiple
of EV)
Revenue
2.8x
0.7x
1.9x
3.6x
1.6x
0.7x
2.1x
1.9x
3.6x
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Description

Charles Mancuso, Inc.

Charles Mancuso, Inc. doing business as We-Rent-It operates a heavy equipment rental business. The company was founded in 2001 and is based in Bryan, Texas.
Charles Mancuso, Inc. operates as a subsidiary of Hibbett Sports, Inc. As of February 1, 2019, Charles Mancuso, Inc. operates as a subsidiary of H&E Equipment
Services, Inc.

Aveda Transportation and
Energy Services Inc.

Aveda Transportation and Energy Services Inc. provides specialized transportation services and equipment required for the exploration, development, and
production of petroleum resources in the Western Canadian Sedimentary Basin and the United States. It offers rig and worksite transport, heavy haul, and hotshot
services. The company is also involved in the rental of tanks, mats, pickers, light towers, well-site shacks, and other equipment associated with oilfield operations.
It has primary operations in Leduc, Grande Prairie, and Edson, Alberta; Pleasanton, Midland, Pecos, and Marshall, Texas; Williston, North Dakota; Williamsport,
Pennsylvania; Martins Ferry, Ohio; and Oklahoma City, Oklahoma. The company was formerly known as Phoenix Oilfield Hauling Inc. and changed its name to
Aveda Transportation and Energy Services Inc. in June 2012. Aveda Transportation and Energy Services Inc. was founded in 1994 and is based in Calgary, Canada.
As of June 6, 2018, Aveda Transportation and Energy Services Inc. operates as a subsidiary of Daseke Companies, Inc.

Rental Inc.

Rental Inc. engages in renting of equipment for non-residential-construction. The company is based in Panama City Beach, Florida. As of April 1, 2018, Rental Inc.
operates as a subsidiary of H&E Equipment Services, Inc.

Contractors Equipment Center, Contractors Equipment Center, LLC provides rental service for aerial equipment, earthmoving equipment including mini-excavators, backhoes, and loaders up to 2
LLC
½ yards, air compressors, light towers, and general contractor equipment. The company was incorporated in 2007 and is based in Brighton, Colorado. As of
January 1, 2018, Contractors Equipment Center, LLC operates as a subsidiary of H&E Equipment Services, Inc.
Neff Corporation

Source: Capital IQ.

Neff Corporation, through its subsidiary, Neff Holdings LLC, operates as an equipment rental company in the United States. The company offers earthmoving
equipment, including excavators, backhoes, loaders, bulldozers, mini-excavators, trenchers, sweepers and tractors, track loaders, and skid steers; and material
handling equipment comprising reach forklifts, industrial forklifts, and straight-mast forklifts. It also provides aerial equipment, such as personnel lifts, electric
scissor lifts, dual fuel scissor lifts, articulating boom lifts, and straight boom lifts; and other rental equipment consisting of compaction and concrete equipment,
trucks and trailers, sweepers, air equipment, generators, welders, lighting equipment, pumps, and other small equipment and tools. In addition, the company sells
used and new equipment; and sells complementary parts, supplies, fuel, and merchandise, as well as offers repair and maintenance services. It serves various
industries, such as industrial and civil construction, manufacturing, public utilities, offshore oil exploration and drilling, refineries and petrochemical facilities,
municipalities, golf course construction, shipping, and the military. Neff Corporation was founded in 1989 and is headquartered in Miami, Florida. As of October 2,
2017, Neff Corporation operates as a subsidiary of United Rentals (North America), Inc.
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Prior Offers

Date

Counterparty

Offer

12/21/2019
12/9/2019
12/3/2019
7/19/2019
6/21/2019
9/29/2018
9/12/2018

Confidential
Confidential
Confidential
Confidential
Confidential
Confidential
Confidential

100%
100%
100%
100%
100%
100%
100%

Low
High
Source: Peters & Co. Limited.
Notes:
[1] We have included only 100.0 percent cash offers.

Offer Price ($ per Share)
Note 1
$

2.35
2.20
2.13
2.25
2.05
2.20
2.01

$

2.01
2.35
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Date
11/26/2018
9/11/2017
Low
High
Source: Capital IQ.

Normal Course Issuer Bids

Transaction Type

Number of Shares
Bought

Buyback
Buyback

2,310,071
2,768,320

Average Price
($ per Share)
$

$

1.78
1.57
1.57
1.78
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Implied Bid Premium
VWAP
($ per Share)

Reference
Selected equity value
As at February 14, 2020
2/14/2020

Schedule 1

Low
$

Implied Bid Premium ($ per Share)
High
2.10

$

2.45

$

Mid-Point
2.28

1.81
1.79

16.0%

35.4%

5 Day

17.4%

37.0%

25.7%
27.2%

20 Day

1.79

17.1%

36.6%

26.8%

1 Month

1.79

17.1%

36.6%

26.9%

3 Month

1.78

17.9%

37.5%

27.7%

6 Month

1.74

20.8%

40.9%

30.8%

1 Year

1.56

34.8%

57.2%

46.0%

Source: Capital IQ.
VWAP = Volume weighted average price

$
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Transaction Control Premium

Transaction
ID
Acquiror Name

Target Nation

Target Name

Target Business Description

Target Stock
Exchange

896585
3057161
3066165
898992
3001347
3019785

Canada
Canada
Canada
United States
Canada
United States

Savanna Energy Services Corp.
Xtreme Drilling Corp.
Trinidad Drilling Ltd.
Seventy Seven Energy, Inc.
Canyon Services Group, Inc.
Neff Corp.

Provides oilfield services
Operates as an onshore drilling and coiled tubing services contractor
Provides drilling and barge-drilling services
Engages in providing drilling, pressure pumping, oilfield rental tools and trucking
Provides hydraulic fracturing and well-stimulation services
Operates as a regional equipment rental company, which focuses on sunbelt states

Canada
Canada
Canada
United States
Canada
United States

Total Energy Services, Inc.
Akita Drilling Ltd.
Ensign Energy Services, Inc.
Patterson-UTI Energy, Inc.
Trican Well Service Ltd.
United Rentals, Inc.

Median
Average
Source: MergerStat.

2 Month
Premium

1 Month
Premium

1 Week
Premium

1 Day
Premium

36.4%
9.6%
-8.2%
93.1%
5.2%
36.2%

28.7%
9.6%
-6.7%
69.0%
10.4%
47.9%

23.5%
9.6%
22.6%
55.4%
25.2%
31.2%

17.9%
15.2%
11.3%
53.0%
38.9%
26.9%

22.9%
28.7%

19.5%
26.5%

24.4%
27.9%

22.4%
27.2%
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Assets
Current assets
Cash
Trade receivables
Inventories
Prepaids and deposits
Lease receivable - current portion
Income taxes receivable
Total current assets
Property and equipment (net)
Intangible assets
Right of use assets
Income tax receivable
Lease receivable
Total assets
Liabilities
Current liabilities
Bank indebtedness
Trade payables
Income taxes payable
Current portion of obligations under finance lease
Total current liabilities
Long-term debt
Obligations under finance lease
Deferred income tax liabilities
Total liabilities

Adjusted Net Asset Value

Fair Market Value Adjustments
Low
High
Note 2
Note 2

Net Book Value, as at December
31, 2019
Note 1
$

$

30,867
423
876
351
107
32,624

$

126,924
1,272
11,697
287
91
172,895

$

$

1,509
15,087
107
5,600
22,303

$

7,003
6,749
6,835
42,890

$

$

-

$

-

$

$

-

$

(6,835)
(6,835)

Adjusted Net Asset Value
Low

$

$

-

$

-

$

$

-

$

(6,835)
(6,835)

Net tangible assets
Less: Fair market value of deferred income tax assets and liabilities
Add: Proceeds from exercised options
Adjusted net asset value

Note 3
Schedule 12, Note 4

Adjusted net asset value, rounded
Number of basic shares
Implied basic $/share
Number of fully diluted shares
Implied diluted $/share

Schedule 14

Note 4

$

High

$

30,867
423
876
351
107
32,624

$

126,924
1,272
11,697
287
91
172,895

$

$

1,509
15,087
107
5,600
22,303

$

$

30,867
423
876
351
107
32,624

$

126,924
1,272
11,697
287
91
172,895

$

$

1,509
15,087
107
5,600
22,303

$

7,003
6,749
36,055

$

7,003
6,749
36,055

$

136,840

$

136,840

$

(6,065)
2,987
133,762 $

(6,065)
2,987
133,762

$

133,800

$

133,800

$

54,458
2.40

$

54,458
2.40

$

56,393
2.37

$

56,393
2.37

Notes
[1] We assumed that the balance sheet, as at the Valuation Date, would not be materially different from that, as at December 31, 2019.
[2] Unless otherwise indicated, we assumed that net book value is a reasonable approximation of that, as at fair market value.
[3] Amount represents the fair market value of loss tax pools and the foregone tax shield on depreciable assets.
[4] We calculated the number of fully diluted shares based on shares belonging to various tranches of options and the basic values calculated above. The proceeds from the exercise are based on the weighted average exercise price, as
provided in the financial statements.
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Dilutive Share Analysis
Reference

Selected share price ($/share)

Schedule 1

Basic shares outstanding
Number of options exercised
Number of fully diluted shares

Schedule 14
Note 1

Low
$

High
2.10

$

54,458
1,935
56,393

Mid-Point
2.45

$

54,458
2,161
56,619

2.28
54,458
2,161
56,619

Notes:
[1] We calculated the number of shares belonging to various tranches of options, based on the range of our value conclusion. The proceeds from the exercise are based on the weighted average exercise price, as provided in the
financial statements.

Exercise price
(Note 2)
$1.00
$1.51
$1.61
$2.26

-

$1.50
$1.60
$2.25
$5.00

Outstanding options
(000s)
(Note 2)
514 $
1,033
389
226
2,161

Exercise Price
Low
High
1.00
1.51
1.61
2.26

$

Options Exercised
High

Low
1.50
1.60
2.25
5.00

514
1,033
389
1,935

[2] Following information was provided by Management with respect to options outstanding, as at December 31, 2019.

Exercise price
$1.00
$1.51
$1.61
$2.26

-

$1.50
$1.60
$2.25
$5.00

Remaining
contractual life
Outstanding Options
(years)
513,500
1,033,333
388,500
226,000
2,161,333

4.16
2.42
1.23
0.18
2.39

Weighted
Average
Exercise Price
$1.42
1.55
1.69
2.70
$1.66

Vested Options
3,333
759,338
388,500
226,000
1,377,171

514
1,033
389
226
2,161

Mid-Point
514
1,033
389
226
2,161

Proceeds
High

Low
$

$

729
1,602
657
2,987

$

$

729
1,602
657
610
3,598

Mid-Point
$

$

729
1,602
657
610
3,598
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Historical Income Statements

2015
Note 1

Fiscal Years Ended December 31
2017
Note 1

2016
Note 1

2018
Note 1

2019
Note 2

Revenue

$

111,548

$

72,378

$

117,599

$

119,922

$

130,236

Rental expenses
Service and trucking
Cost of sales and consumables
Total cost of sales

$

5,773
36,856
15,934
58,563

$

10,861
20,631
9,379
40,871

$

7,354
44,913
8,809
61,076

$

7,005
42,120
10,232
59,357

$

6,678
40,214
17,280
64,172

60,565
50.5%

$

66,064
50.7%

18,525 $
15,144
34,070
299
812
332
(788)
68,552 $

12,494
17,706
32,174
542
1,321
241
(370)
3,000
67,029

Gross profit
As a % of revenue
Operating expenses
Indirect operating expenses
Selling, general and administration
Depreciation
Amortization of intangible assets
Amortization of long term and other assets
Interest expense
Share-based payments
Gain on disposal of property, plant and equipment
Loss on assets held for sale
Impairment
Goodwill impairment
Total expenses

$
$

$

$

52,985
47.5%

$
$

19,672 $
15,623
30,221
494
92
1,793
258
(254)
7,822
17,277
93,378 $

$

13,188 $
13,644
21,796
314
95
1,315
231
(601)
49,688 $

Income before comprehensive items
As a % of revenue

$

(40,393)
NM

Other items
Income before taxes
As a % of revenue

$
$

17,203 $
(23,190) $
NM

(3,190) $
(21,371) $
NM

Income taxes (recovered)
Net earnings (loss)

$
$

(10,032) $
(13,158) $

Income before comprehensive items
Depreciation and amortization
Interest expense
Share-based payments
Impairment
EBITDA

$

(40,393) $
30,807
1,793
258
25,099
17,564
$

Operating income
EBITDA
Capital expenditure

$

SG&A as a % of revenue
Operating costs as a % of revenue
Operating margin
EBITDA margin
Capital expenditure as a % of revenue

$

50,516
17,564
9,529
14.0%
70.1%
45.3%
15.7%
8.5%

$

31,507
43.5%

$

$

(18,181)
NM

$

17,582 $
13,774
29,447
169
616
1,518
493
(218)
63,315 $

$

(965)
NM

(4,328) $
(11,120) $
NM

804 $
(7,183) $
NM

(3,164)
(4,129)
NM

(1,378) $
(19,993) $

484 $
(11,604) $

(6,970) $
(213) $

(999)
(3,130)

(18,181) $
22,205
1,315
231
5,570
$

(6,792) $
30,232
1,518
493
25,451
$

(7,987) $
34,369
812
332
27,526
$

(965)
32,716
1,321
241
3,000
36,313

15,129
5,570
4,570
18.9%
74.7%
20.9%
7.7%
6.3%

$

56,523
48.1%

$

$

(6,792)
NM

34,613
25,451
17,000
11.7%
66.9%
29.4%
21.6%
14.5%

$

$

(7,987)
NM

42,844
27,526
27,316

$

12.6%
64.9%
35.7%
23.0%
22.8%

Notes:
[1] Information obtained from the Company's audited financial statements. Some figures may not balance due to rounding.
[2] Information provided by Management. Due to the date of the valuation, the Company had yet to release its audited financial statements for December 31, 2019. As such, we relied on unaudited financial statements.

50,406
36,313
17,842
13.6%
58.9%
38.7%
27.9%
13.7%
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Historical Balance Sheets

2015
Note 1
Assets
Current assets
Cash
Trade receivables
Inventories
Prepaids and deposits
Lease receivable - current portion
Other assets
Income taxes receivable
Total current assets
Property and equipment (net)
Intangible assets
Land and building - US
Right of use assets
Income tax receivable
Lease receivable
Deferred income tax assets
Total assets
Liabilities
Current liabilities
Bank indebtedness
Trade payables
Deferred revenue
Income taxes payable
Current portion of obligations under finance lease
Total current liabilities
Long-term debt
Obligations under finance lease
Deferred income tax liabilities
Total liabilities
Shareholders' equity
Share capital
Retained earnings/ (deficit)
Accumulated other comprehensive income
Deficit
Total shareholders' equity

$

$

16,754
5,193
1,484
1,604
25,035

$

140,977
800
2,184
210
169,206

$

$

2,874
8,881
94
783
12,632

$

15,500
228
6,536
34,896

$

$

As at December 31
2017
Note 1

2016
Note 1
$

$

369
24,460
3,890
1,111
2,022
31,852

$

150,622
665
2,023
159
185,321

$

$

1,478
13,893
845
16,216

$

26,501
201
10,321
53,239

118,401 $
12,012
30,153
(26,256)
134,310 $

$

$

1,859
26,038
1,818
707
1,289
188
31,899

$

141,917
556
278
171
174,821

$

$

11,937
345
12,282

$

10,776
273
11,567
34,898

135,935 $
12,243
26,963
(43,059)
132,082 $

2018
Note 1
$

2019
Note 2

$

32,013
1,839
2,063
710
36,625

$

136,978
1,448
305
121
175,477

$

$

762
16,373
157
17,292

$

12,934
156
9,151
39,533

154,763 $
12,736
22,635
(50,211)
139,923 $

$

$

30,867
423
876
351
107
32,624

$

126,924
1,272
11,697
287
91
172,895

$

$

1,509
15,087
107
5,600
22,303

$

7,003
6,749
6,835
42,890

147,664 $
13,068
23,439
(48,227)
135,944 $

140,737
13,309
20,275
(44,316)
130,005

Total liabilities and shareholders' equity

$

169,206

$

185,321

$

174,821

$

175,477

$

172,895

Cash and cash equivalents
Net working capital
Non-cash net working capital
Total debt
Net debt
Average gross assets
Share Price ($/share)
Outstanding shares (thousands)
Diluted shares (thousands)

$

0
14,456
14,456
19,385
19,385
203,332
1.63
37,280
36,916

$

369
15,937
15,568
29,025
28,656
177,264
1.63
48,379
40,626

$

1,859
18,485
16,626
11,394
9,535
180,071
1.68
59,906
58,665

$

0
19,542
19,542
14,009
14,009
175,149
1.26
57,244
57,955

$

0
17,079
17,079
20,861
20,861
179,508
1.79
54,458
56,619

Ratios
Current ratio
Acid test ratio
Debt to equity ratio
Price to book value
Non-cash working capital as a % of revenue
Change in net working capital
Return on gross assets

$

2.0
1.5
0.1
0.4
13.0%
-55.1%
-6.5%

$

2.0
1.7
0.2
0.5
21.5%
7.7%
-11.3%

$

2.6
2.4
0.1
0.7
14.1%
6.8%
-6.4%

$

2.1
1.9
0.1
0.5
16.3%
17.5%
-0.1%

$

Notes:
[1] Information obtained from the Company's audited financial statements. Some figures may not balance due to rounding.
[2] Information provided by Management. Due to the date of the valuation the Company had yet to release its audited financial statements for December 31, 2019. As such, we relied on unaudited financial statements

1.5
1.4
0.2
0.7
13.1%
-12.6%
n/a
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Cash flows from operating activities
Net income for the period
Depreciation and amortization
Deferred income tax recovery
Share-based payments
Interest and finance expense
Unrealized foreign exchange loss
Gain on disposal of property, plant and equipment
Book value of used fleet sales in operating activities
Loss on assets held for sale
Impairment
Goodwill impairment
Changes in items of non-cash working capital
Cash flows from operating activities

Historical Cash Flow Statements

2015
Note 1

As at December 31
2017
Note 1

2018
Note 1

2019
Note 2

(30,361) $
30,807
(8,799)
258
1,793
762
(254)
7,822
17,277
17,206
36,511
$

(16,803) $
22,205
(172)
231
1,315
(418)
(601)
2,553
446
8,756
$

(7,276) $
30,232
161
493
1,518
(280)
(218)
5,018
229
29,877
$

(1,017) $
34,369
(6,710)
332
812
202
(788)
6,441
(3,840)
29,801
$

3,034
32,716
(1,120)
241
1,321
(121)
(370)
9,511
1,388
46,600

(9,529) $
4,986
(77)
(2,595)
(7,215) $

(4,570) $
1,990
(185)
196
195
(2,374) $

(22,124) $
1,011
(65)
(2,750)
322
214
(23,392) $

(32,568) $
1,778
(1,182)
1,272
364
(30,336) $

(32,428)
376
(367)
1,790
(30,629)

$

(20,500) $
(940)
46
(1,793)
(10,436)
(33)
(33,656) $

(9,999) $
21,000
(12,995)
(761)
(2)
(1,315)
(68)
(4,140) $

(21,032) $
5,307
(958)
304
15,000
(1,025)
(167)
(1,518)
(73)
(4,162) $

(4,342) $
6,500
(332)
(4,098)
(812)
11
(3,073) $

(9,431)
3,500
(5,235)
91
(4,279)
(1,321)
(3)
(16,678)

Effect of exchange rate changes on cash and cash equivalents
Increase (decrease) in cash and cash equivalents

$
$

2,312 $
(2,048) $

(477) $
1,765
$

$
$

987 $
(2,621) $

(40)
(747)

Cash and cash equivalents (including bank indebtedness) - beginning of year
Cash and cash equivalents (including bank indebtedness) - end of period

$

(826)
(2,874) $

(2,874)
(1,109) $

(1,109)
1,859
$

1,859
(762) $

(762)
(1,509)

Investing activities
Purchase of property, plant and equipment
Proceeds from sale of property, plant and equipment
Purchase of intangible assets
Proceeds from sale of other assets
Cash paid on business acquisition
Cash assumed on business acquisition
Changes in items of non-cash working capital
Net cash used in investing activities
Financing activities
Repayment of long-term debt
Borrowings
Repayment of long-term debt assumed in business acquisition
Repayment of lease liabilities
Repayment of shareholder loan
Issuance of common shares
Share issue costs
Normal course issuer bid
Interest expense
Payment of dividends
Changes in items of non-cash working capital
Net cash used in financing activities

$

2016
Note 1

$
$

$
$

645
2,968

Notes:
[1] Information obtained from the Company's audited financial statements. Some figures may not balance due to rounding.
[2] Information provided by Management. Due to the date of the valuation the Company had yet to release its audited financial statements for December 31, 2019. As such, we relied on unaudited
financial statements.
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Appendix A – Historical
Operating Results and Financial
Position
Historical Operating Results
The historical consolidated statements of earnings of Strad are provided below.

2015
Note 1

Fiscal Years Ended December 31
2017
Note 1

2016
Note 1

2018
Note 1

2019
Note 2

Revenue

$

111,548

$

72,378

$

117,599

$

119,922

$

130,236

Rental expenses
Service and trucking
Cost of sales and consumables
Total cost of sales

$

5,773
36,856
15,934
58,563

$

10,861
20,631
9,379
40,871

$

7,354
44,913
8,809
61,076

$

7,005
42,120
10,232
59,357

$

6,678
40,214
17,280
64,172

60,565
50.5%

$

66,064
50.7%

17,582 $
13,774
29,447
169
616
1,518
493
(218)
63,315 $

18,525 $
15,144
34,070
299
812
332
(788)
68,552 $

12,494
17,706
32,174
542
1,321
241
(370)
3,000
67,029

$

(6,792) $
NM

(7,987) $
NM

(965)
NM

Gross profit
As a % of revenue
Operating expenses
Indirect operating expenses
Selling, general and administration
Depreciation
Amortization of intangible assets
Amortization of long term and other assets
Interest expense
Share-based payments
Gain on disposal of property, plant and equipment
Loss on assets held for sale
Impairment
Goodwill impairment
Total expenses

$
$

$

$

52,985
47.5%

$
$

19,672 $
15,623
30,221
494
92
1,793
258
(254)
7,822
17,277
93,378 $

$
$

13,188 $
13,644
21,796
314
95
1,315
231
(601)
49,688 $

$
$

$

(40,393)
NM

Other items
Income before taxes
As a % of revenue

$
$

17,203 $
(23,190) $
NM

(3,190) $
(21,371) $
NM

(4,328) $
(11,120) $
NM

804 $
(7,183) $
NM

(3,164)
(4,129)
NM

Income taxes (recovered)
Net earnings (loss)

$
$

(10,032) $
(13,158) $

(1,378) $
(19,993) $

484 $
(11,604) $

(6,970) $
(213) $

(999)
(3,130)

Income before comprehensive items
Depreciation and amortization

$

(40,393) $
30,807

(18,181) $
22,205

(6,792) $
30,232

(7,987) $
34,369

(965)
32,716
1,321

Interest expense
Impairment
EBITDA

1,793

1,315

1,518

812

258

231

493

332

-

-

-

25,099
$

(18,181)
NM

56,523
48.1%

Income before comprehensive items
As a % of revenue

Share-based payments

$

31,507
43.5%

17,564

$

5,570

$

25,451

$

27,526

241
3,000
$

36,313

Strad’s total revenue reached $130.2 million in 2019, which is an 8.6 percent increase over the $119.9 million
in revenue achieved in 2018. It is also the highest revenues have been since 2015. This increase is due to a
38.4 percent growth in industrial matting revenue as compared to 2018. However, equipment rental revenues
saw a decline of approximately 21.7 percent in 2019 as compared to 2018, which somewhat offsets the growth
in industrial matting. Expansion into the US market also contributed to revenue growth, as revenue from the
US increased 55.8 percent from 2017 to 2018, and by 13.4 percent from 2018 to 2019.
The Company’s EBITDA increased from $5.6 million, or 7.7 percent of revenue in 2016, to $36.3 million or
27.9 percent of revenue in 2019. This is also an improvement compared to fiscal 2018, in which EBITDA was
$27.5 million, or 23.0 percent of revenue. A portion of this increase was due to the Company’s expansion into
the industrial matting segment, as well as slightly improved economic conditions in the oil and gas industry as
compared to 2016. In addition, the Company adopted IFRS 16 on January 1, 2019, which resulted in a
reduction in overall operating expenses, and therefore an increase in EBITDA.
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Historical Financial Position
The historical consolidated statements of financial position for Strad are summarized below.
2015
Note 1
Assets
Current assets
Cash
Trade receivables
Inventories
Prepaids and deposits
Lease receivable - current portion
Other assets
Income taxes receivable
Total current assets
Property and equipment (net)
Intangible assets
Land and building - US
Right of use assets
Income tax receivable
Lease receivable
Deferred income tax assets
Total assets
Liabilities
Current liabilities
Bank indebtedness
Trade payables
Deferred revenue
Income taxes payable
Current portion of obligations under finance lease
Total current liabilities
Long-term debt
Obligations under finance lease
Deferred income tax liabilities
Total liabilities
Shareholders' equity
Share capital
Retained earnings/ (deficit)
Accumulated other comprehensive income
Deficit
Total shareholders' equity

$

$

16,754
5,193
1,484
1,604
25,035

$

140,977
800
2,184
210
169,206

$

$

2,874
8,881
94
783
12,632

$

15,500
228
6,536
34,896

$

$

As at December 31
2017
Note 1

2016
Note 1

$

$

369
24,460
3,890
1,111
2,022
31,852

$

150,622
665
2,023
159
185,321

$

$

1,478
13,893
845
16,216

$

26,501
201
10,321
53,239

118,401 $
12,012
30,153
(26,256)
134,310 $

$

$

1,859
26,038
1,818
707
1,289
188
31,899

$

141,917
556
278
171
174,821

$

$

11,937
345
12,282

$

10,776
273
11,567
34,898

135,935 $
12,243
26,963
(43,059)
132,082 $

2018
Note 1

$

2019
Note 2

$

32,013
1,839
2,063
710
36,625

$

136,978
1,448
305
121
175,477

$

$

762
16,373
157
17,292

$

12,934
156
9,151
39,533

154,763 $
12,736
22,635
(50,211)
139,923 $

$

$

30,867
423
876
351
107
32,624

$

126,924
1,272
11,697
287
91
172,895

$

$

1,509
15,087
107
5,600
22,303

$

7,003
6,749
6,835
42,890

147,664 $
13,068
23,439
(48,227)
135,944 $

140,737
13,309
20,275
(44,316)
130,005

Total liabilities and shareholders' equity

$

169,206

$

185,321

$

174,821

$

175,477

$

172,895

Cash and cash equivalents
Net working capital
Non-cash net working capital
Total debt
Net debt
Average gross assets
Share Price ($/share)
Outstanding shares (thousands)
Diluted shares (thousands)

$

0
14,456
14,456
19,385
19,385
203,332
1.63
37,280
36,916

$

369
15,937
15,568
29,025
28,656
177,264
1.63
48,379
40,626

$

1,859
18,485
16,626
11,394
9,535
180,071
1.68
59,906
58,665

$

0
19,542
19,542
14,009
14,009
175,149
1.26
57,244
57,955

$

0
17,079
17,079
20,861
20,861
179,508
1.79
54,458
56,619

Ratios
Current ratio
Acid test ratio
Debt to equity ratio
Price to book value
Non-cash working capital as a % of revenue
Change in net working capital
Return on gross assets

$

2.0
1.5
0.1
0.4 $
13.0%
-55.1%
-6.5%

2.0
1.7
0.2
0.5 $
21.5%
7.7%
-11.3%

2.6
2.4
0.1
0.7 $
14.1%
6.8%
-6.4%

2.1
1.9
0.1
0.5 $
16.3%
17.5%
-0.1%

1.5
1.4
0.2
0.7
13.1%
-12.6%
n/a

Strad’s current assets decreased from $36.6 million in 2018 to $32.6 million in 2019. The most notable change
from 2018 to 2019 was the impact of the implementation of IFRS 16 on January 1, 2019. On adoption of IFRS
16, the Company recognized lease liabilities in relation to all lease arrangements measured at the present
value of the remaining lease payments from commitments disclosed, as of December 31, 2018. The associated
right of use assets were measured at the amount equal to the lease liability on January 1, 2019, adjusted by
the amount of the present value of the sublease payments, with a small impact on retained earnings (deficit).12
As shown above, the impact, as at the Valuation Date, is $11.7 million in right of use assets, with $12.3 million
in finance lease obligations. Net property and equipment decreased in 2019 due to disposals, as well as the
Company recognizing a small impairment in the rental equipment segment of the business.
Net debt for the Company decreased from 2015 to 2018 as the Company continued to deleverage. While longterm debt decreased in 2019 from 2018, net debt increased due to the recognition of obligations under finance
leases due to IFRS 16.

12

Source: Information sourced from Strad Energy Services Ltd. 2019 Q3 Financial Statements
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Appendix B – Industry Overview
Strad provides rental equipment and matting solutions to the oil and gas, pipeline, power transmission,
construction, and mining sectors in Canada and the US. We discuss industry trends herein.
Equipment Rental
Oilfield Equipment and Services
The OFS industry is primarily engaged in providing products and services associated with the exploration and
production of oil and gas. As the process of exploring new oil and gas reservoirs to production from mature
fields is so extensive, the OFS industry is extremely diverse. Companies in this industry are of two primary
types: those that are involved in renting drilling and workover rigs, and those that provide various products
and services required to evaluate, construct, and maintain oil and gas wells. These companies are highly
dependent on the oil and gas industry.13
Since the crash of the market in 2014, lower oil and gas prices diminished the returns across the entire value
chain, impacting OFS providers the most. As the upstream sector started cutting costs, the OFS sector’s
revenues and margins faced the brunt of these cutbacks, with their share values following the downtrend of
the oil prices and the condition of the market.
As previously noted, Strad historically focused on the upstream sector, but has more recently shifted to serve
customers in other parts of the oil and gas value chain, namely midstream, as well as customers outside of
the oil and gas industry all together in order to mitigate the impact on profitability from the upstream oil and
gas industry, which continues to struggle in North America.
In Canada, the midstream oil and gas industry is expecting increased capital expenditures in 2020. For
example, Keyera Corp. plans to invest $700.0 million to $800.0 million of growth capital and Pembina Pipeline
Corporation, which plans to spend $2.3 billion. The federal government’s recent ruling to move forward with
the Trans Mountain pipeline expansion in Western Canada may mean that the expanded pipeline is operational
by mid-2022.14 Growth in the midstream sector and related construction projects will require matting, and
should, therefore, result in growth for matting companies. Notwithstanding the above, the overall Canadian
outlook for oil and gas remains muted and, as a result, will provide limited growth opportunities overall for
equipment rental and industrial matting.
In the US, capital expenditures in the upstream oil and gas sector were expected to fall by 2.0 percent in 2019
compared to 2018. However, output continued to increase after the hurricane-related dip in July, reaching
12.4 million barrels per day in August 2019, compared to 11.4 million barrels per day in August 2018. 15 Similar
to Canada, while certain areas of the oil and gas industry, mainly midstream, may see growth, the implication
for equipment rental and industrial matting is muted growth for the oil and gas industry overall.

13
14
15

Source: Mercer Capital, “What is an Oilfield Service Company?,” May 2019
Source: AER Quarterly Update Fall 2019 and Winter 2020
Source: McKinsey & Co., “OFSE quarterly,” December 2019
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Oilfield Equipment Rental16,17
The global oilfield equipment rental market was projected to grow at a CAGR of 3.9 percent from 2017 to 2022,
to reach a market value of USD 20.6 billion by 2022 as shown below:

Increasing technological advancements in oilfield equipment, rising global investments in the E&P sector,
growing drilling activity, and increasing unconventional shale mining are expected to drive the OFS market in
North America.
Key Drivers
Rig and well counts: Rig counts have historically been treated as one of the key drivers for the drilling
industry and its suppliers since active rigs consume products and services produced by the OFS industry.
However, due to technological advances and logistical efficiencies, increase in pad drilling activities leads
to well counts as the leading indicator of profits.
E&P capital expenditure budgets: The OFS industry is largely driven by capital spending and a majority of
the leading companies are expected to cumulatively reduce capital spending by approximately 8.0 percent
in 2020 from 2019 levels.
Day rates: E&P companies pay day rates to the OFS companies, which refers to all daily costs of renting
a drilling rig. Analyzing day rates in combination with metrics like rig utilization allows investors to gain
insight into the overall supply and demand picture of the OFS industry at large. Increase in day rates
implies increased demand for their services.
Key Challenges
Oil and natural gas prices: Changes in oil or natural gas prices adversely affect the business, financial
condition, results of operations, and ability to meet capital expenditure obligations of OFS companies.
Fixed prices: Most contracts for OFS companies are based on fixed prices, which affect gross profit
fluctuations and can impact profitability margins adversely.
Geopolitical risks: International operations are exposed to geopolitical and economic risks in addition to
currency risk based on the countries of operation.
The drilling segment of the OFS industry is forecast to dominate the sector, driven by technological
advancement in the drilling equipment for unconventional shale mining, which is extensively being carried out
in North America. Growth in the drilling segment should support growth in other areas of OFS equipment
rental as well.

16
17

Source: MarketandMarkets, “Oilfield Equipment Rental Market by Equipment,” November 2019
Mercer Capital, “What is an Oilfield Service Company?,” May 2019
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Construction Equipment Rental 18
The North American construction industry grew by 3.9 percent to reach USD 1,384.6 billion in the year 2018.
Regionally, the US holds 93.5 percent of market share, while Canada accounts for 5.6 percent, and the
remainder is held by Mexico. Non-residential construction is the largest part of the construction industry in
North America, accounting for more than half of the industry's total value, and consists of a few large players,
such as Bechtel and AECON, which compete for large infrastructure and commercial projects.
In 2023, the North American construction industry is forecast to reach USD 1,738.1 billion, an increase of 25.5
percent from 2018, or a CAGR of 4.7 percent. The Canadian construction industry is forecast to have a value
of USD 104.8 billion by 2023, or a CAGR of 6.4 percent. The industry grew by 36.3 percent in 2019, as
compared to 2018, mainly as the United States-Mexico-Canada Agreement was ratified in Canada by legislative
approval, while in Mexico and the US, the process to ratify the agreement was ongoing until December 2019.
Growth of infrastructure and commercial projects, supports the Company’s plans to grow through renting
industrial matting to large infrastructure projects in Canada and the US.
Industrial Matting19
Ground protection mats are portable mats, which are used as a temporary roadway over uneven roads, soft
grounds, or even hard surfaces. Ground protection mats provide effective provisional roadways and operating
platforms to ensure safe operations, and transport of workers and equipment. These mats are generally
available per type of load, such as medium duty, heavy duty, and extreme heavy duty and are generally used
at construction sites and resource based events including drilling rigs and mining for safe and efficient
operations. Generally, commercial and industrial users choose to rent mats over purchasing them.
In terms of regions, the global ground protection mats market can be divided into North America, Asia Pacific,
Europe, and Middle East and Africa. According to Transparency Market Research, North America is forecast to
have the greatest demand in industrial matting for 2019 through to 2027, followed by Asia Pacific.
Leading manufacturers of ground protection mats have extensive distribution networks along with deep product
penetration. Several manufacturers of ground protection mats are focusing on innovation in product portfolio
and manufacturing the products that are economical, stronger, weather-proof, and can be reused in the long
run.

18

Source: MarketLine, “North America – Construction,” and “Canada - Construction,” December 2019
Source: Transparency Market Research, “Ground Protection Mats Market - Global Industry Analysis, Size, Share, Growth, Trends, and
Forecast, 2019 – 2027,” June 2019
19

© Deloitte LLP and affiliated entities

Strad Inc. | Appendix B – Industry Overview

Outlook20
The ground protection mats industry value is forecast to grow at a CAGR of approximately 4.0 percent from
2019 to 2023. The factors expected to drive industry growth are as follows:
Stringent regulation pertaining to work environment safety will be a major factor driving the growth of the
global market. The growing instances of occupational health issues are becoming major concerns for
employers and governments. This has propelled employers to build a safe workplace environment, for
which they are deploying several ergonomic solutions and products along with proper risk management.
Furthermore, many stringent workplace regulations have been formulated, and the deployment of ground
protection mats has increased. Many workplace and employment conditions require employees to stand
for long periods.
Most oilfield activities are located in remote locations, which are not always easily accessible. To access
these locations, the oilfield industries are using ground protection mats for workplace safety.
The demand for ground protection mat rentals is growing as compared to companies purchasing new mats.
Mats on lease would be subjected to wear and tear, and would require maintenance at the end of the lease
period. The industrial matting rental market is expected to remain strong, as commercial and industrial endusers increasingly opt for ground protection mats on rent over purchasing.
The market appears to be highly fragmented, as well as competitive. Factors such as stringent regulation
pertaining to work environment safety, and growth in demand for temporary roadway mats, which further
supports expected growth opportunities for ground protection mat manufacturers and companies focused on
the industrial matting rentals. Key players in the market include Checkers Industrial Products LLC, LODAX,
Newpark Resources Inc., Quality Mat Co., and Signature Systems Group LLC.
If the Company is able to capture an increasing share of the growing market for industrial matting across
Canada and the US, it will be well positioned for growth.

20

Source: Business Wire, “Global Ground Protection Mats Market Forecasts 2019-2023,” May 21, 2019
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Appendix C – Economic
Conditions
The overview of the general economic conditions in Canada and the US, which is where Strad operates, is
based on a review of the December 2019 Country Forecast Report for the US and Canada prepared by the EIU.
The following contains excerpts and summaries of the expectations expressed by the EIU.
United States
Relevant economic statistics for the period preceding the Valuation Date and forecast results as they relate to
the US economy are outlined in the following table with commentary provided below:21
2019A

2020B

2021B

2022B

2023B

2024B

Real GDP growth (%)

2.3

1.7

1.8

2.0

1.8

2.2

Consumer price inflation (average; %)

1.8

1.7

1.9

2.1

1.8

1.8

Unemployment rate (%)

3.7

4.1

4.0

4.2

4.5

4.4

1.12

1.13

1.16

1.21

1.24

1.24

Exchange rate (average; USD:€)

A  EIU estimate; B  EIU forecast; GDP  Gross Domestic Product

The EIU expects real GDP to decrease from 2.3 percent in 2019 to 1.7 percent in 2020, largely due to trade
policy uncertainties and slowing global growth. Trade policy is expected to remain highly uncertain in 2020 as
a result of which fixed investment is expected to contract and unemployment rate is expected to rise slightly
as more firms may postpone hiring. The EIU expects the economy to recover and grow at an average of 2.0
percent over the years 2021 through 2024 reflecting a modest improvement in the outlook for consumer
spending.
The EIU estimates consumer price inflation to average 1.8 percent in 2019 as the year witnessed existing trade
tariffs impact consumer prices at a slower than expected pace. Further, delays in the final round of tariff
implementation are expected to impact the consumer price inflation in the year 2020. The EIU expects inflation
to remain flat year-over-year, at 1.7 percent for 2020 as it expects that the decrease in global oil prices would
offset expected wage growth and consumer spending. In line with US and global economic recovery, inflation
is expected to reach to an annual average of approximately 1.9 percent over the years 2021 to 2024.
The EIU expects the USD to remain stable at USD 1.13 per Euro in 2020, before depreciating to USD 1.16 per
Euro in 2021, as euro zone economies are forecast to strengthen. The USD is expected to gradually soften by
2024 resulting in improvement in the euro zone outlook.

21
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Conclusion
The EIU forecasts real GDP growth to return to a more sustainable rate, in line with the typical business cycle,
of 2.0 percent per year from 2020 to 2024. The EIU projects the economic growth during this period to be
dependent upon the US Government’s lifts on import tariffs to ease pressure on US firms, and implementation
of a more stable policy that stimulates new investment.
Canada
Relevant economic statistics for the period preceding the Valuation Date and forecast results as they relate to
the Canadian economy are outlined in the following table with commentary provided below: 22
2019A

2020B

2021B

2022B

2023B

2024B

Real GDP growth (%)

1.7

1.8

2.3

2.4

2.5

2.3

Consumer price inflation (average; %)

1.9

1.8

2.0

2.1

2.2

2.1

Unemployment rate (%)

5.7

5.8

5.7

5.5

5.4

5.4

1.33

1.33

1.32

1.31

1.30

1.30

Exchange rate (average; CAD:USD)

A  EIU estimate; B  EIU forecast; GDP  Gross Domestic Product

The EIU forecasts the real GDP growth to moderate from 1.7 percent in 2019 to 1.8 percent in 2020 due to
the decline in private consumption growth and economic growth in the US. The GDP growth is expected to
pick up in the years 2021 through 2024 at an annual average of 2.4 percent owing to improvements in global
economic conditions. The growth is expected to be further supported by rising demand in the US and
strengthened trade ties with the EU and members of the Comprehensive and Progressive Agreement for TransPacific Partnership.
The EIU expects inflation in Canada to come in at 1.9 percent in 2019, stemming from lower oil prices and
slow economic growth. Inflation is then expected to decrease marginally to 1.8 percent in 2020, as the EIU
expects subdued external and domestic demand, and soft global oil prices, before rebounding somewhat to
2.0 percent in 2021.
The EIU expects the Canadian dollar to depreciate against the USD in 2019 to $1.33 per USD and to remain
at 1.33 per USD in 2020. The depreciation of the Canadian dollar is the combined effect of a slowdown in
economic growth, lower oil prices, the current mild monetary policy of the Bank of Canada, and weaker global
oil prices are expected to be somewhat mitigated by deeper federal interest rate cuts. The EIU expects a
recovery of the economy and resumption of monetary tightening to cause a modest appreciation of the
Canadian dollar to $1.30 per USD in the years 2023 to 2024.
In addition to a weaker dollar, overall political stability in the country is expected to decrease in 2020 through
2023, driven by government’s tensions with oil producing provinces and a periodic legislative gridlock, which
could shorten the life of the Liberal minority government. Further, the EIU forecasts the federal budget to
remain in deficit position in 2021 to 2024, as a result of increased infrastructure and other spending, and
proposed cuts in personal income tax, which are expected to outweigh funds from the carbon tax and other
sources

22
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Conclusion
Canadian real GDP growth is forecast to improve starting in 2021, and to average 2.4 percent from 2022 to
2024. Economic growth during this period is expected to be supported partly by public investment in
infrastructure and export growth, dependent upon the recovering demand in the US and enhanced trade with
the EU and Comprehensive and Progressive Agreement for Trans-Pacific Partnership. A depreciating Canadian
dollar should help Canadian companies providing services in the US look more attractive compared to their US
counterparts, as they can charge lower rates to remain competitive, but still profit.
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Appendix D – Guideline Public
Company Descriptions
Company Name

Business Description23

Vertex Resource Group Ltd.

Vertex Resource Group Ltd. provides environmental and industrial services in Canada
and the US. It operates through two segments, Environmental Services and
Industrial Services.
The company offers environmental consulting, fluid
management and logistics, industrial cleaning and turn around, land and regulatory
approval, waste management, wellsite accommodation, power tong repair, surface
rental, and safety services; and abandonment, drilling and completion engineering,
emergency spill response, and engineered chemistry products and solutions. It also
provides metal buildings and utilidors, pressure and vacuum, removable insulation
blankets, stables foam services. The company serves oil and gas, oil sands,
petrochemical, renewable energy, utilities, agriculture, forestry, drilling, midstream,
mining, aggregate, and municipal sectors. Vertex Resource Group Ltd. was founded
in 1976 and is headquartered in Sherwood Park, Canada.

Natural Gas Services Group,
Inc.

Natural Gas Services Group, Inc. provides small to medium horsepower compression
equipment to the natural gas industry in the US. The company engages in the rental
of small to medium horsepower compression equipment to non-conventional natural
gas and oil production businesses. As of December 31, 2018, it had 2,572 natural
gas compressors in its rental fleet totaling 398,765 horsepower. The company also
assembles compressor components into compressor units for rent or sale; engineers
and fabricates natural gas compressors; and designs and manufactures a line of
reciprocating compressor frames, cylinders, and parts. In addition, it is involved in
the design, fabrication, sale, installation, and service of flare stacks and related
ignition and control devices for the onshore and offshore incineration of gas
compounds, such as hydrogen sulfide, carbon dioxide, natural gas, and liquefied
petroleum gases. Further, the company offers customer support services for its
compressor and flare sales business; exchanges and rebuilds program for screw
compressors; and maintains an inventory of new and used compressors. Natural
Gas Services Group, Inc. was founded in 1998 and is headquartered in Midland,
Texas.

Wolverine Energy and
Infrastructure Inc.

Wolverine Energy and Infrastructure Inc., through its subsidiaries, provides energy
and infrastructure services to the oilfield and mining industries in Western Canada
and the US. The company is involved in the rental and sale of tubular and oilfield
equipment, including combination units; recycle units, portable sewage
containments, and gang washrooms; 400 barrel insulated tanks; boilers and heat
exchangers; matting equipment; well site accommodations and portable office
trailers; lease equipment; well servicing equipment; safe work platforms; flare
stacks; flowline/manifolds; flare knock-out drums; line heaters; and pressurized
storage equipment. It is also engages in heavy equipment sales and rentals activities
comprising the rental of articulated rock trucks, graders, dozers, scrapers,

23

Descriptions sourced directly from S&P Capital IQ.
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Company Name

Business Description23
excavators, wheel loaders, fire guards, earth compactors, skid steers, access mats,
and light towers; the provision of trailer rental services; and the provision of hauling
service to the oil and gas industry, as well as trucking services for construction,
agriculture, and residential sectors. In addition, the company undertakes earthworks
contractor and excavating works, including water and sewer, site excavation, utilities
service and maintenance, horizontal directional drilling, underground gas line
installation, polyethylene fusion, and snow management projects; and seismic
services, such as mulching, slashing, dozer, and QST services. Further, it offers
water transfer, management, and heating services. The company was founded in
1952 and is headquartered in Nisku, Canada.

Ranger Energy Services, Inc. Ranger Energy Services, Inc. provides well service rigs and related services in the
US. It operates through three segments: High Specification Rigs, Completion and
Other Services, and Processing Solutions. The company offers well completion
support services, such as milling out composite plugs used during hydraulic
fracturing, wireline, and snubbing services; workover services, including retrieval
and replacement of existing production tubing; well maintenance services comprising
replacement of downhole artificial lift components; and decommissioning services
consisting of plugging and abandonment services.
It also maintain well on
production and primarily, including wireline services, such as well intervention, pipe
recovery, plugging and abandonment; and snubbing services consisting well
maintenance, workover, and well completion activities. In addition, the company
rents equipment, such as power swivels, well control packages, hydraulic catwalks,
frac tanks, pipe racks, pipe handling tools, and other equipment; and offers wireline,
snubbing, and fluid management services. Further, it owns and operates a fleet of
modular natural gas processing equipment that processes rich natural gas streams
at the wellhead or central gathering points, as well as serves onshore exploration
and production operators. The company was founded in 2017 and is headquartered
in Houston, Texas.
Black Diamond Group Limited Black Diamond Group Limited rents and sells workspace and modular workforce
accommodation solutions. It operates through two segments, Modular Space
Solutions and Workforce Solutions. The Modular Space Solutions segment provides
modular space rentals to customers in construction, real estate development,
manufacturing, education, financial, and resource industries, as well as government
agencies in North America. Its products include office units, lavatories, storage units,
multi-unit office complexes, classroom facilities, high security modular buildings,
custom manufactured modular facilities, and blast resistant structures. This segment
also sells new and used space rentals units; and provides delivery, installation,
project management, and ancillary products and services. The Workforce Solutions
segment provides workforce housing solutions, including rental of accommodations
and surface equipment, and provision of turnkey lodging and travel management
logistics in Canada, the US, and Australia. This segment also provides asset rental
services; and associated services, such as installation, transportation,
dismantlement, and sale of used fleet assets. The company was founded in 2003 and
is headquartered in Calgary, Canada.
CWC Energy Services Corp.

CWC Energy Services Corp., an oilfield services company, provides contract drilling
and well servicing services to oil and gas exploration and development companies in
the Western Canadian Sedimentary Basin. The company operates in two segments,
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Company Name

Business Description23
Contract Drilling and Production Services. It offers oilfield services, including drilling
rigs, service rigs, swabbing rigs, and coil tubing. The company also provides
completion, maintenance, workover, and abandonment services; and coil tubing
services for workover operations, shallow drill outs, and extensions into producing
zones. It operates through a fleet of 9 telescopic double drilling rigs with depth
ratings from 3,200 to 5,000 meters; 148 service rigs, including 77 single, 57 double,
and 14 slant rigs; 13 swabbing rigs; and 9 coil tubing units with depth ratings from
1,500 to 4,000 meters. The company was formerly known as CWC Well Services
Corp. and changed its name to CWC Energy Services Corp. in May 2014. CWC Energy
Services Corp. is headquartered in Calgary, Canada.

Essential Energy Services Ltd. Essential Energy Services Ltd., together with its subsidiaries, provides oilfield
services to oil and gas exploration and production companies primarily in western
Canada. The company operates in two segments, Essential Coil Well Service (ECWS)
and Tryton Tool Services (Tryton). The ECWS segment offers well completion, and
production and workover services through its fleet of coil tubing rigs, fluid and
nitrogen pumpers, and ancillary equipment. As of December 31, 2018, its fleet
included 29 coil tubing rigs, 19 fluid pumpers, and 8 nitrogen pumpers. The Tryton
segment provides production, decommissioning, and completion tools and rentals for
horizontal and vertical wells, including a range of downhole tools and rental services
for completion, production, and decommissioning of oil and natural gas wells in
western Canada and the US. Essential Energy Services Ltd. is headquartered in
Calgary, Canada.
Macro Enterprises Inc.

Macro Enterprises Inc., together with its subsidiaries, provides pipeline and facilities
construction, and maintenance services to companies in the oil and gas industry in
western Canada. It is involved in the construction, alteration, repair, and installation
of pipeline and facility pressure piping, and structural steel facilities, as well as
provision of pipeline integrity digs services. The company was founded in 2006 and
is headquartered in Fort St. John, Canada.

North American Construction North American Construction Group Ltd. provides mining and heavy construction
Group Ltd.
services to resource development and industrial construction sectors in Canada. The
company’s Heavy Construction & Mining division offers constructability reviews,
budgetary cost estimates, design-build construction, project management, contract
mining, pre-stripping/pit pioneering, overburden removal and stockpile, muskeg
removal and stockpile, site preparation, air strip construction, site
dewatering/perimeter ditching, tailings and process pipelines, haulage and access
road construction, tailings dam construction, tailings densification, mechanically
stabilized earth walls, dyke construction, and reclamation services. Its Equipment
Maintenance Services division provides fuel and lube servicing, portable steaming,
equipment inspections, parts and component supply, major overhauls and equipment
refurbishment, onsite haul truck brake testing, onsite maintenance support, welding,
fabrication/repairs, and weld certification and inspection, under carriage rebuild,
machining, hose manufacturing, and technical support services. The company was
formerly known as North American Energy Partners Inc. and changed its name to
North American Construction Group Ltd. in April 2018. The company was founded
in 1953 and is headquartered in Acheson, Canada.
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Business Description23

PHX Energy Services Corp.

PHX Energy Services Corp., through its subsidiaries, provides horizontal and
directional drilling technology and services to oil and natural gas exploration and
development, and production companies in Canada, the US, Russia, and Albania. It
also offers Web-based remote electronic drilling recorder technology and services.
The company's offerings include Velocity Real-Time, PowerDrive Orbit Rotary
Steerable, P-360 Positive Pulse and E-360 EM measurement while drilling (MWD),
360 clear vision MWD, and 360 resistivity while drilling systems, as well as
performance drilling motors. It also provides performance drilling motor rental,
survey management, gyro surveying, and streaming services. The company was
formerly known as Phoenix Technology Income Fund and changed its name to PHX
Energy Services Corp. PHX Energy Services Corp. was founded in 1995 and is
headquartered in Calgary, Canada.

Source Energy Services Ltd.

Source Energy Services Ltd. produces, supplies, and distributes Northern White frac
sand used primarily in oil and gas exploration and production in Western Canada and
the US. It also provides storage and logistics services for other bulk oil and gas well
completion materials; and develops wellsite mobile sand storage and handling
system. The company was founded in 2017 and is headquartered in Calgary,
Canada.

High Arctic Energy Services
Inc

High Arctic Energy Services Inc. provides oilfield services in Canada, Papua New
Guinea, and the US. The company operates through Drilling Services, Production
Services, and Ancillary Services segments. It offers snubbing services, including
foothills stand alone, stand alone, power tower, and rig assist units; nitrogen
transport and pumping services; and service rigs. The company also provides
equipment rental services, including accumulators, blowout preventers, casing
cutters and scrappers, chokes, boilers, boiler blowdown tanks, generators, light
towers, cross over and rotary subs, elevators, EUE collars, fire suppression kits, fuel
tank skid, hot tap kit, mud can, pickers, pipe racks, power swivels, pumps, slips,
spools, flanges, thread washers, tongs, trailers and accommodations, tubing, and
valves. In addition, it owns and operates Heli-Portable drilling rigs in Papua New
Guinea; and support equipment comprising rig matting, crawler cranes, water
pumps, forklifts/wheel loaders, telehandlers, lighting towers, camps, trucks, washdown packages, vehicles, and drill pipe and BHA. Further, the company offers, an
online software program to manage regulatory compliance of inactive wells and
High Arctic Energy Services Inc. was founded in 1993 and is
pipelines.
headquartered in Calgary, Canada.

Strad Inc.

Strad Inc. provides rental equipment and matting solutions to the oil and gas,
pipeline, power transmission, and mining sectors in Canada and the US. The
company operates in two segments, Industrial Matting and Equipment Rentals. It
offers tank farms, BBL tanks, BBL single wall horizontal tanks, agitator and flare
tanks, floc and premix tanks, potable water storage sheds, EcoPond composites,
shale bins, pipe racks and tubs, and containment systems; generators and heaters;
and centrifuges, mobile centrifuge dewatering units, and linear motion drying
shakers. The company also provides light towers; submersible pumps, portable
vacuum systems, transfer pumps, and enviro vac building products; wellsite
shacks/trailers; drill pipes; road crossing/invert line crossing products; and wood
mats, laminate mats, rig mats, timber mats, crane mats, sidewalk matting, and
mobile mat washing units. In addition, it offers mat mobilization and demobilization,
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Company Name

Business Description23
mobile mat washing, and servicing 24/7. The company was formerly known as Strad
Energy Services Ltd. and changed its name to Strad Inc. in June 2019. Strad Inc.
was founded in 2003 and is headquartered in Calgary, Canada.

Horizon North Logistics Inc.

Horizon North Logistics Inc. provides industrial, commercial, and residential products
and services in Canada. The company operates in two segments, Industrial Services
and Modular Solutions.
The Industrial Services segment supplies workforce
accommodations, camp management services, access solutions, relocatable
structures, and maintenance and utilities services. The Modular Solutions segment
integrates modern design concepts and technology with off-site manufacturing
processes. This segment also produces building solutions for commercial and
residential offerings, including offices, hotels, and retail buildings, as well as
distinctive single detached dwellings and multi-family residential structures. It
serves energy, mining, forestry, and construction sectors. Horizon North Logistics
Inc. is headquartered in Calgary, Canada.

Newpark Resources, Inc.

Newpark Resources, Inc. provides products, rentals, and services primarily to the oil
and natural gas exploration and production industry. It operates through two
segments, Fluids Systems, and Mats and Integrated Services. The Fluids Systems
segment offers drilling and completion fluids solutions, and technical services to
customers in the North America, Europe, the Middle East, Africa, Latin America, and
the Asia Pacific regions. The Mats and Integrated Services segment offers composite
mat rental, construction, and related site services to customers in various markets,
including oil and gas exploration and production, electrical transmission and
distribution, pipeline, solar, petrochemical, and construction industries in the US,
Canada, Europe, and internationally. The company was founded in 1932 and is
headquartered in The Woodlands, Texas.
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Appendix E – Guideline
Precedent Transaction
Descriptions
Company Name

Business Description24

Charles Mancuso, Inc.

Charles Mancuso, Inc. doing business as We-Rent-It operates a heavy equipment
rental business. The company was founded in 2001 and is based in Bryan, Texas.
Charles Mancuso, Inc. operates as a subsidiary of Hibbett Sports, Inc. As of February
1, 2019, Charles Mancuso, Inc. operates as a subsidiary of H&E Equipment Services,
Inc.

Aveda Transportation and
Energy Services Inc.

Aveda Transportation and Energy Services Inc. provides specialized transportation
services and equipment required for the exploration, development, and production
of petroleum resources in the Western Canadian Sedimentary Basin and the US. It
offers rig and worksite transport, heavy haul, and hotshot services. The company is
also involved in the rental of tanks, mats, pickers, light towers, well-site shacks, and
other equipment associated with oilfield operations. It has primary operations in
Leduc, Grande Prairie, and Edson, Alberta; Pleasanton, Midland, Pecos, and Marshall,
Texas; Williston, North Dakota; Williamsport, Pennsylvania; Martins Ferry, Ohio; and
Oklahoma City, Oklahoma. The company was formerly known as Phoenix Oilfield
Hauling Inc. and changed its name to Aveda Transportation and Energy Services Inc.
in June 2012. Aveda Transportation and Energy Services Inc. was founded in 1994
and is based in Calgary, Canada. As of June 6, 2018, Aveda Transportation and
Energy Services Inc. operates as a subsidiary of Daseke Companies, Inc.

Rental Inc

Rental Inc engages in renting of equipment for non-residential-construction. The
company is based in Panama City Beach, Florida. As of April 1, 2018, Rental Inc
operates as a subsidiary of H&E Equipment Services, Inc.

Contractors Equipment
Center, LLC

Contractors Equipment Center, LLC provides rental service for aerial equipment,
earthmoving equipment including mini-excavators, backhoes, and loaders up to 2 ½
yards, air compressors, light towers, and general contractor equipment. The
company was incorporated in 2007 and is based in Brighton, Colorado. As of January
1, 2018, Contractors Equipment Center, LLC operates as a subsidiary of H&E
Equipment Services, Inc.

Neff Corporation

Neff Corporation, through its subsidiary, Neff Holdings LLC, operates as an
equipment rental company in the US. The company offers earthmoving equipment,
including excavators, backhoes, loaders, bulldozers, mini-excavators, trenchers,
sweepers and tractors, track loaders, and skid steers; and material handling
equipment comprising reach forklifts, industrial forklifts, and straight-mast forklifts.

24
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It also provides aerial equipment, such as personnel lifts, electric scissor lifts, dual
fuel scissor lifts, articulating boom lifts, and straight boom lifts; and other rental
equipment consisting of compaction and concrete equipment, trucks and trailers,
sweepers, air equipment, generators, welders, lighting equipment, pumps, and other
small equipment and tools. In addition, the company sells used and new equipment;
and sells complementary parts, supplies, fuel, and merchandise, as well as offers
repair and maintenance services. It serves various industries, such as industrial and
civil construction, manufacturing, public utilities, offshore oil exploration and drilling,
refineries and petrochemical facilities, municipalities, golf course construction,
shipping, and the military.
Neff Corporation was founded in 1989 and is
headquartered in Miami, Florida. As of October 2, 2017, Neff Corporation operates
as a subsidiary of United Rentals (North America), Inc.
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APPENDIX F – DELOITTE FAIRNESS OPINION

Deloitte LLP
700, 850 – 2nd Street S.W.
Calgary, AB T2P 0R8
Canada
Tel: 403-267-1700
www.deloitte.ca

March 20, 2020
The Special Committee of the Board of Directors
Strad Inc.
Suite 1200, 440 – 2nd Avenue S.W.
Calgary, AB T2P 5E9
Dear Sirs:
Subject: Fairness Opinion in Connection with the Arrangement Agreement Between Strad Inc. and
2238399 Alberta Ltd.
Introduction
Deloitte LLP (“Deloitte”) understands that on February 23, 2020 Strad Inc. (“Strad” or the “Company”) and
2238399 Alberta Ltd. (“AcquireCo”) entered into an arrangement agreement (the “Arrangement Agreement”)
to effect a going private transaction of Strad (the “Proposed Transaction”) by way of plan of arrangement
under Section 193 of the Business Corporations Act (Alberta) (the “Arrangement”). Pursuant to the
Arrangement Agreement, AcquireCo will acquire:
a) all of the issued and outstanding class A shares of Strad (the “Strad Shares”) held by the Strad shareholders
(the “Public Shareholders”), other than the Strad Shares owned or controlled by the executive officers and
certain employees and directors of Strad and their affiliates (the “Ongoing Shareholders”), in exchange for
$2.39 in cash for each such Strad Share (the “Cash Consideration”); and
b) all of the issued and outstanding Strad Shares held by the Ongoing Shareholders in exchange for one
common share of AcquireCo for each Strad Share.
As a step in the Arrangement, Strad and AcquireCo will amalgamate and AcquireCo will continue the business
of Strad as a private company, whose shares will no longer be listed on the Toronto Stock Exchange and will
apply to cease to be a reporting issuer.
The terms of the Proposed Transaction are more fully described in the Arrangement Agreement and will also
be described in the information circular of Strad (the “Circular”) to be mailed to all Strad shareholders in
connection with the Proposed Transaction.
We understand that the Proposed Transaction constitutes a ‘business combination’ for Strad pursuant to
Multilateral Instrument 61-101 – Protection of Minority Security Holders in Special Transactions (“MI 61-101”).
The board of directors of Strad (the “Board of Directors” or the “Board”) has appointed a special committee of
independent directors (the “Special Committee”) to consider and evaluate the Proposed Transaction and to
provide a recommendation to the Board.
We understand that Strad has undergone a formal process for a potential transaction relating to the sale of
Strad Shares and there were a number of bidders as part of this process. The Special Committee has assessed
that the offer by AcquireCo, pursuant to the Arrangement Agreement, of the Cash Consideration is in the best
interests of the Public Shareholders. As such, our fairness opinion (the “Fairness Opinion”) herein relates to
whether the Cash Consideration to be received under the Arrangement by the Public Shareholders is fair, from
a financial point of view, to the Public Shareholders.

Special Committee of the Board of Directors
Strad Inc. - Fairness Opinion
March 20, 2020
Page 2
Engagement
The Special Committee has requested that Deloitte, acting independently and objectively, provide our Fairness
Opinion as to whether the Cash Consideration to be received under the Arrangement by the Public Shareholders
is fair, from a financial point of view, to the Public Shareholders. We have been asked to prepare the Fairness
Opinion, as at March 20, 2020 (the “Opinion Date”).
The Fairness Opinion has been prepared in conformity with Practice Standards Nos. 510, 520, and 530 of the
Canadian Institute of Chartered Business Valuators pertaining to fairness opinions.
The Special Committee formally retained Deloitte by way of an engagement agreement dated January 7, 2020
(the “Engagement Agreement”) to provide, among other matters, the Fairness Opinion. Under the Engagement
Agreement, the Special Committee also retained Deloitte to provide a formal valuation under MI 61-101 of the
Strad Shares (the "Formal Valuation Report"). The terms of the Engagement Agreement provide that Deloitte
is to be paid a fixed fee for providing the Fairness Opinion and based on time spent, subject to a cap, for
providing the Formal Valuation Report. In addition, Deloitte is to be reimbursed for reasonable out-of-pocket
expenses and indemnified by Strad in respect of certain liabilities, which may arise in connection with the
provision of our services thereunder. No part of Deloitte’s fee is contingent upon the completion of the
Proposed Transaction or the conclusions of the Fairness Opinion or the Formal Valuation Report. The principal
individuals and other staff involved in the preparation of the Fairness Opinion acted independently and
objectively in completing the engagement.
Credentials of Deloitte
Deloitte is one of the world’s largest and most reputable professional services organizations with approximately
240,000 people in over 150 countries. In Canada, Deloitte is one of the country’s leading professional services
firms and provides audit, tax, financial advisory, and consulting services through more than 10,000 people in
56 offices.
Deloitte’s professionals have significant experience in providing financial advisory services for various purposes
including fairness opinions, mergers and acquisitions, corporate finance, business valuations, litigation matters,
and corporate income tax, amongst other things.
As a global market leader with over 125 valuation professionals in Canada and over 1,500 valuation
professionals globally, Deloitte has a leading valuation practice with international delivery capabilities, deep
financial and accounting acumen, and robust industry experience. Our valuation services group includes
finance professionals, many of whom have earned professional designations including Chartered Business
Valuator (CBV), Chartered Financial Analyst (CFA), Chartered Accountant (CA), Chartered Professional
Accountant (CPA), and Accredited Senior Appraiser (ASA).
Independence of Deloitte
Deloitte is independent of Strad, and any other “interested party” for the purposes of Section 6.1 of MI 61101, as follows:
1. Deloitte and its affiliated entities are not "issuer insiders," "associated entities," nor "affiliated entities" of
any interested party, as each such term is defined in MI 61-101, in respect of the Proposed Transaction;
2. Deloitte and its affiliated entities are not acting as financial advisors to any interested party in connection
with the Proposed Transaction;
3. Deloitte is not the external auditor of Strad or any other interested party;
4. Deloitte's compensation under the Engagement Agreement does not depend in whole or in part on the
conclusions reached in the Fairness Opinion or the outcome of the Proposed Transaction; and
5. Deloitte and its affiliated entities do not have any material financial interest in the completion of the
Proposed Transaction.
The principal preparer and other staff involved in the preparation of the Fairness Opinion are all independent
from the Company and any other interested party.
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Definitions and Approach to Determining Fairness
For the purposes of the Fairness Opinion, we were also guided by the definition of fair market value outlined
in MI 61-101. Fair market value is defined as the monetary consideration that, in an open and unrestricted
market, a prudent and informed buyer would pay to a prudent and informed seller, each acting at arm's length
with the other and under no compulsion to act. In determining the fair market value of the Strad Shares, and
consistent with MI 61-101, we did not include a downward adjustment to reflect the liquidity of any of these
shares, the effect of the Proposed Transaction on any of these shares, or the fact that any of these shares do
not form part of a controlling interest.
With respect to the Fairness Opinion, we assessed whether the Cash Consideration to be received under the
Arrangement by the Public Shareholders is fair, from a financial point of view, to the Public Shareholders. In
doing so we considered our Formal Valuation Report dated February 21, 2020 with an effective valuation date
of February 14, 2020 (the “Valuation Date”). In that report we concluded that the fair market value of a Strad
Share on a fully diluted basis, as at the Valuation Date, is in a range of $2.10 to $2.45. A complete copy of
our Formal Valuation Report will be included in the Circular. Our methodology, information, and analysis are
set forth in the Formal Valuation Report and readers are encouraged to read the Formal Valuation Report in its
entirety.
The Fairness Opinion is rendered, as at the Opinion Date, while our Formal Valuation Report is dated February
21, 2020. Therefore, in assessing fairness, we also considered the events that occurred in both the general
business environment and the capital markets between the Valuation Date and the Opinion Date, and assessed
the potential impact on the fair market value range of $2.10 to $2.45 per Strad Share on a fully diluted basis,
as at the Valuation Date, as concluded in our Formal Valuation Report.
Currency
All currency amounts shown in this Fairness Opinion are expressed in Canadian dollars and are denoted as “$.”
Scope of Review
In connection with the Fairness Opinion, we reviewed and relied upon the following:
1. Discussions with the management of Strad (“Management”), the Special Committee, and its advisors;
2. Audited financial statements of the Company for the years ended December 31, 2014 to December 31,
2018, inclusive;
3. Unaudited financial statements of the Company for the year ended December 31, 2019;
4. Management’s discussion and analyses for the years ended December 31, 2014 to December 31, 2018,
inclusive;
5. Information relating to Strad’s stock options issued and outstanding, as at December 31, 2019, as provided
by Management;
6. Internal Management forecasts, projections, estimates, and budgets prepared or provided by
Management;
7. Certain internal financial, operating, corporate, and other information provided by Management relating to
the business, operations, and financial condition of Strad;
8. Tax related information for Strad and its subsidiaries, as at December 31, 2018 and 2019;
9. Details related to the fixed assets owned by the Company, as provided by Management;
10. Impairment analysis relating to the financial statements as at and for the year ended December 31, 2018,
as provided by Management;
11. Public information related to the business, operations, financial performance, and stock trading history of
the Company and other selected public entities considered by us to be relevant;
12. Past offers to acquire the Shares, as provided by the Special Committee;
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13. Public information with respect to other transactions of a comparable nature considered by us to be
relevant;
14. Various institutional analyst research reports related to the Company;
15. The Formal Valuation Report;
16. Representations contained in a certificate addressed to us from Management as to the completeness and
accuracy of the information upon which the Formal Valuation Report and Fairness Opinion are based;
17. Representations contained in a certificate addressed to us from the Special Committee as to our reliance
on the scope of review set forth in the Formal Valuation Report and the certificate referenced above from
Management, as well as confirmation that the Special Committee has no knowledge of any information
that would affect the conclusions noted in the Formal Valuation Report and Fairness Opinion; and
18. Such other corporate, industry, financial market information, investigations, and analyses that we
considered necessary or appropriate in the circumstances.
We have not, to the best of our knowledge, been denied access to any information that we have requested.
We have not audited or otherwise verified the information relied upon in completing this Fairness Opinion.
Restrictions, Limitations, and Assumptions
Our Fairness Opinion is provided solely for the use by the Special Committee and the Board in considering the
Proposed Transaction and for inclusion in the Circular. It is not intended for general circulation or publication,
nor is it to be reproduced for any reason other than the stated purpose or as otherwise provided in the
Engagement Agreement without the prior written consent of Deloitte in each specific instance. We do not
assume any responsibility or liability for losses incurred by any party as a result of the circulation, publication,
reproduction, or use of the Fairness Opinion contrary to the provisions in this paragraph. Subject to the terms
of the Engagement Agreement, we consent to the inclusion of the Fairness Opinion in its entirety, and a
summary thereof in a form acceptable to us, in the Circular and to the filing thereof, as necessary, by Strad
with the applicable securities commissions or similar regulatory authorities in Canada.
We have relied upon the completeness, accuracy, and fair presentation of all the financial and other
information, data, advice, opinions, or representations obtained by us from Management or other advisors to
the Company (collectively referred to as the “Information”). The Fairness Opinion is conditional upon the
completeness, accuracy, and fair presentation of such Information. We have not attempted to independently
verify the completeness, accuracy, or fair presentation of the Information. Additionally, we have not attempted
to audit any information obtained in the public domain.
No opinion, counsel, or interpretation is intended in matters that require legal, regulatory, or tax analysis or
other appropriate professional advice. It is assumed that such opinions, counsel, or interpretations have been
or will be obtained from the appropriate professional sources by the Company or the Special Committee. To
the extent that there are legal issues relating to assets, properties, or business interests or issues relating to
compliance with applicable laws, regulations, and policies, we assume no responsibility, in connection with
such matters, other than as specifically disclosed to us, that:
1. The title to all such assets, properties, or business interests purportedly owned by Strad and its subsidiaries
is good and marketable, and there are no adverse interests, encumbrances, engineering, environmental,
zoning, planning, or related issues associated with these interests, and that the subject assets, properties,
or business interests are free and clear of any and all liens, encumbrances, or encroachments other than
as disclosed to us;
2. There is compliance with all applicable federal, local, and national regulations and laws, in all material
respects, as well as the policies of all applicable regulators, and that all required licenses, rights, consents,
or legislative or administrative authority from any federal, local, or national government, private entity,
regulatory agency, or organization have been or can be obtained or renewed for the operation of Strad and
its subsidiaries in their ordinary course of business;
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3. There are no material legal proceedings regarding the business, assets, or affairs of Strad and its
subsidiaries other than as disclosed to us; and
4. There are no material contingent or unrecorded liabilities, environmental liabilities, to the knowledge of the
Company litigation pending or threatened in the ordinary course of business other than as disclosed to us.
Based on our discussions with Management and the Special Committee, we note that nothing has occurred or
is pending to the Opinion Date, which has not been disclosed to us, and which could be expected to have a
material effect on the Fairness Opinion, as at the date of the Fairness Opinion.
This Fairness Opinion is given, as at the Opinion Date, 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 and any of its subsidiaries and affiliates, as they were reflected in the
Information and as they have been represented to us in discussions with Management. In our analyses and
in preparing the Fairness Opinion, we made numerous assumptions with respect to industry performance,
general business, and economic conditions, many of which are beyond our control or any party involved in the
Proposed Transaction.
This Fairness Opinion is rendered, as at the Opinion Date, and Deloitte disclaims any undertaking or obligation
to advise any person of any change in any facts or matter affecting the Fairness Opinion, which may come or
be brought to our attention after the date hereof. Without limiting the foregoing, in the event that there is
any material change in any facts or matter affecting the Fairness Opinion after the date hereof, we reserve the
right to change, modify, or withdraw the Fairness Opinion in accordance with the terms of the Engagement
Agreement.
The Fairness Opinion is not to be construed as a recommendation to the Special Committee, the Board of
Directors, or any shareholder of the Company to support or reject the Proposed Transaction. We have not
been retained to comment on the investment or strategic merit of the Proposed Transaction or the future
operations of Strad and/or AcquireCo. Future business conditions are subject to change and are beyond our
control and the control of the parties involved in the Proposed Transaction. Also, the Fairness Opinion does
not address the relative merits of the Arrangement as compared to any other strategic alternatives that may
be available to Strad.
We believe that the Fairness Opinion and underlying 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 Fairness 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.
Fairness Opinion Conclusion
Based upon and subject to the foregoing, we are of the opinion that, as at the Opinion Date, the Cash
Consideration to be received under the Arrangement by the Public Shareholders is fair, from a financial point
of view, to the Public Shareholders.
Yours truly,

Deloitte LLP
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February 23, 2020
Strad Inc.
1200, 440 – 2nd Avenue SW
Calgary, Alberta T2P 5E9
Attention: The Special Committee of the Board of Directors and the Board of Directors
Dear Sirs/Mesdames:
Peters & Co. Limited (“Peters & Co.”, “we”, “our” or “us”) understands that Strad Inc. (“Strad”) and
2238399 Alberta Ltd. (“AcquireCo”) are proposing to enter into an agreement dated February 23, 2020 (the
“Arrangement Agreement”). The Arrangement Agreement contemplates that AcquireCo will acquire all
of the issued and outstanding class A shares (the “Strad Shares”) of Strad pursuant to a series of steps under
a plan of arrangement pursuant to the Business Corporations Act (Alberta) (the “Arrangement”). Under the
terms of the Arrangement Agreement, each holder of Strad Shares (the “Public Shareholders”) will receive
$2.39 in cash (the “Cash Consideration”) in exchange for each one (1) Strad Share, other than Strad Shares
owned or controlled by the executive officers and certain employees and directors of Strad and their affiliates
(the “Ongoing Shareholders”).
Peters & Co. understands that Ongoing Shareholders own approximately 21.4% of the Strad Shares and that
the Arrangement would constitute an “insider bid” for the purposes of Multilateral Instrument 61-101. In
addition, Peters & Co. understands that the board of directors of Strad (the “Board”) has established a special
committee of directors who are independent of Strad, management of Strad, and any matter or party related
to the Arrangement (the “Special Committee”) to, among other things, review and evaluate the terms of the
proposal from AcquireCo, to obtain and supervise the preparation of a fairness opinion, to make a
recommendation to the Strad Board in respect of the proposal and to negotiate the terms and conditions of
the Arrangement Agreement and related matters.
Peters & Co. understands that pursuant to the Arrangement, the Public Shareholders will be entitled to
receive the Cash Consideration for each Strad Share held. The Arrangement is subject to the terms and
conditions of the Arrangement Agreement, including receipt of all applicable approvals. The terms and
conditions of the Arrangement will be more fully described and summarized in the management information
circular of Strad (the “Circular”) to which this Fairness Opinion (defined below) will be appended.
Capitalized terms not otherwise defined herein shall have the meaning ascribed thereto in the Arrangement
Agreement.
Peters & Co. understands that certain Strad Shareholders representing 21.6% of the outstanding Strad Shares
(which include all of the directors and executive officers of Strad and certain principal shareholders and their
associates and affiliates), have agreed to enter into support agreements (the “Support Agreements”)
pursuant to which they have agreed to vote all of their Strad Shares in favour of the Arrangement.
Engagement of Peters & Co.
Peters & Co. was formally engaged by the Special Committee pursuant to an engagement agreement dated
April 25, 2019 (the “Engagement Agreement”) to provide certain financial advisory services, including,
but not limited to, the potential preparation and provision of a fairness opinion to the Board concerning the
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possible transaction between Strad and AcquireCo. This opinion (the “Fairness Opinion”) as to the fairness,
from a financial point of view, of the consideration to be received by the Public Shareholders pursuant to the
Arrangement is provided pursuant to the Engagement Agreement.
Pursuant to the terms of the Engagement Agreement, Peters & Co. has not been engaged to prepare a formal
valuation of any of the shares, options, restricted share units, deferred share units, director awards, securities,
assets, liabilities or business divisions involved in the Arrangement and this Fairness Opinion should not be
construed as such. However, Peters & Co. has performed financial analyses which we considered to be
appropriate and necessary in the circumstances and such analyses support the conclusions reached in this
Fairness Opinion. The terms of the Engagement Agreement provide that Peters & Co. is to be paid fees for
its services as financial advisor, including: (i) a fixed fee which is payable for the Fairness Opinion that is
not conditional on completion of the Arrangement and is independent of the fee that is; (ii) a financial
advisory fee that is payable upon the successful completion of the Arrangement; and (iii) retainer fees, some
of which will be credited against the financial advisory fee noted in (ii), and some of which are not
conditional on completion of the Arrangement. Strad has also agreed to reimburse Peters & Co. for certain
out-of-pocket expenses and to indemnify Peters & Co. in respect of certain liabilities which may be incurred
by it in connection with the use of the Fairness Opinion by Strad, the Special Committee and the Board.
Qualifications of Peters & Co.
Peters & Co. is an independent, fully-integrated investment dealer headquartered in Calgary, Alberta,
Canada. The firm specializes in investments in the Canadian energy industry. Peters & Co. was founded in
1971 and is a participating member of the Toronto Stock Exchange, the TSX Venture Exchange, the
Canadian Securities Exchange, the Investment Industry Regulatory Organization of Canada, the Investment
Industry Association of Canada and the Canadian Investor Protection Fund. Peters & Co. Equities Inc., a
wholly-owned subsidiary of Peters & Co., is a member of the Financial Industry Regulatory Authority, the
Securities Investor Protection Corporation and the Securities Industry and Financial Markets Association in
the United States.
Peters & Co. provides investment services to institutional investors and individual private clients; employs
its own sales and trading group; conducts specialized and comprehensive investment research on the energy
industry; and is an active underwriter for, and financial advisor to, companies active in the Canadian and
international energy industry. Peters & Co. and its principals have participated in a significant number of
transactions involving energy companies in Canada and internationally and have acted as financial advisors
in a significant number of transactions involving evaluations of, and opinions for, private and publicly-traded
companies.
The opinion expressed herein is the opinion of Peters & Co. as a firm. This Fairness Opinion has been
reviewed and approved for release by certain senior corporate finance principals of Peters & Co., all of whom
are experienced in merger, acquisition, divestiture, valuation and fairness opinion matters.
Relationship of Peters & Co. with Interested Parties
Neither Peters & Co. nor any of its affiliates or associates is an insider, associate or affiliate (as those terms
are defined in the Securities Act (Alberta)) of Strad or AcquireCo. Neither Peters & Co. nor any of its
affiliates is acting as an advisor to Strad or AcquireCo in connection with any matter, other than acting as a
financial advisor to the Special Committee pursuant to the Engagement Agreement as outlined above.
There are no understandings, agreements or commitments between Peters & Co., Strad and/or AcquireCo
with respect to future business dealings nor has Peters & Co. participated in any financings involving any of
the foregoing parties within the past two years. Peters & Co. may, in the future, in the ordinary course of
business, provide financial advisory, investment banking or other financial services to Strad and/or
AcquireCo.
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Peters & Co. acts as a trader and dealer, both as principal and as agent, in all major Canadian financial
markets and as such has had, or may have, positions in the securities of Strad from time to time and has
executed, or may execute, transactions in the securities of Strad for which it receives compensation. In
addition, as an investment dealer, Peters & Co. conducts research on securities and may, in the ordinary
course of its business, be expected to provide investment advice to its clients on investment matters,
including in respect of the Strad Shares and/or the Arrangement.
Scope of Review
In connection with rendering this Fairness Opinion, Peters & Co. has reviewed and relied upon, among other
things, the following:
(i)

the draft Arrangement Agreement dated February 23, 2020;

(ii)

the form of Support Agreements executed by certain holders of Strad Shares dated February 23,
2020;

(iii)

the audited consolidated financial statements of Strad for the years ended December 31, 2016 to
December 31, 2018;

(iv)

Strad management's discussion and analyses for the years ended December 31, 2016 to December
31, 2018;

(v)

the unaudited condensed consolidated financial statements of Strad for the three and nine month
periods ended September 30, 2016 to September 30, 2019;

(vi)

Strad management's discussion and analyses for the three and nine month periods ended September
30, 2016 to September 30, 2019;

(vii)

the unaudited draft financial statements of Strad for the year ended December 31, 2019;

(viii)

the notice of annual meeting of shareholders and management information circulars of Strad for the
years ended December 31, 2016 to December 31, 2018;

(ix)

the annual information forms of Strad for the years ended December 31, 2016 to December 31, 2018;

(x)

internal forecasts, projections, estimates, and budgets prepared or provided by management of Strad;

(xi)

various institutional analyst equity research reports and estimates related to Strad;

(xii)

each press release of Strad, material change report, alternative monthly report and early warning
report, as applicable, filed on SEDAR from January 1, 2017 to and including the date of this Fairness
Opinion, as well as the draft joint press releases of Strad and AcquireCo which we understand will
be released on February 23, 2020;

(xiii)

discussions with senior management, the Special Committee, and legal advisors of Strad relating to
Strad’s current business, plans, financial condition and prospects, including the results of recent
operating activities;

(xiv)

public information relating to the business, operations, financial performance and stock trading
history of Strad;

(xv)

tax related information for Strad and the Strad Subsidiaries, as at December 31, 2018 and 2019;
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(xvi)

certain confidential financial, operational, legal, corporate and other information prepared by or
provided by the senior management of Strad that was requested by Peters & Co. and/or AcquireCo
(including AcquireCo’s legal advisors);

(xvii)

certificate and articles of amendment of AcquireCo dated February 21, 2020;

(xviii)

certain financing and credit agreements and information provided by the senior management of
AcquireCo; and

(xix)

discussions with senior management of AcquireCo.

In addition to the information detailed above, Peters & Co. has:
(i)

reviewed and considered the valuation analyses and conclusions provided to the Special Committee
by Deloitte LLP, the independent valuator engaged to prepare a formal valuation of the Strad Shares;

(ii)

reviewed certain publicly-available information pertaining to current and expected future oil and
natural gas prices, industrial and energy services activity levels and other economic factors;

(iii)

reviewed and considered capital market conditions, both current and expected, for the energy
industry in general, for selected public industrial and energy services companies operating in similar
jurisdictions, and for Strad specifically;

(iv)

reviewed the operating and financial performance and business characteristics of Strad relative to
the performance and characteristics of select relevant public industrial and energy services
companies operating in similar jurisdictions;

(v)

received representations contained in a certificate addressed to us from certain senior officers and
directors of Strad as to the completeness and accuracy of the information upon which the Fairness
Opinion is based; and

(vi)

reviewed other financial, securities market and industry information and carried out such other
analyses and investigations as Peters & Co. considered necessary and appropriate in the
circumstances.

Peters & Co. was granted access by AcquireCo to its senior management, and by Strad to its senior
management, the Special Committee and its legal advisors and was, to the best of our knowledge, provided
with all material information.
Assumptions and Limitations
This Fairness Opinion is rendered on the basis of securities market, economic and general business and
financial conditions prevailing as at the date hereof and the condition and prospects, financial and otherwise,
of Strad as reflected in the information and documents reviewed by us and as represented to us in our
discussions with the senior management of Strad. In our analyses, numerous assumptions were made with
respect to industry performance, general business and economic conditions and other matters, many of which
are beyond the control of any party involved.
Peters & Co. has relied upon the completeness, accuracy and fair presentation of all of the financial and
other information, data, advice, other materials, representations and opinions (the “Disclosure”) obtained by
us from public sources or received from Strad or its consultants or advisors or otherwise pursuant to our
engagement, and this Fairness Opinion is conditional upon such completeness, accuracy and fairness. Peters
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& Co. has not attempted to verify independently the completeness, accuracy or fair presentation of any such
Disclosure.
The Arrangement is subject to a number of conditions outside the control of Strad and AcquireCo and we
have assumed that all conditions precedent to the completion of the Arrangement can be satisfied in due
course and in a reasonable amount of time and all consents, permissions, exemptions or orders of regulatory
authorities will be obtained, without adverse conditions or qualifications. In rendering this Fairness Opinion,
we express no views as to the likelihood that the conditions with respect to the Arrangement will be satisfied
or waived or that the Arrangement will be implemented within the timeframe indicated in the Arrangement
Agreement. This Fairness Opinion does not constitute a recommendation as to whether any holders of Strad
Shares should vote in favour of the Arrangement.
Certain senior officers and directors of Strad have represented to us in certificates dated the date hereof that,
among other things, the information, data, budgets, company generated reports, evaluations, representations
and other material, financial or otherwise (other than forecasts and projections) (collectively, the
“Information”) provided to us on behalf of Strad relating to Strad, any of its subsidiaries or the Arrangement
Agreement, was, on the applicable dates of the Information, true and correct in all material respects when
taken together, and did not contain any untrue statement of a material fact in respect of Strad, its subsidiaries
or the Arrangement Agreement and, to the best of their knowledge, information and belief, since the
applicable dates of the Information, except as disclosed to Peters & Co., there has been no material change,
financial or otherwise, in the financial condition, assets, liabilities (contingent or otherwise), business or
operations of Strad or any of its subsidiaries, and there has been no change of any material facts which is of
a nature so as to render the Information, taken as a whole, untrue or misleading in any material respect. With
respect to any forecasts and projections included in the Information provided to Peters & Co. and used in
our analyses, we have assumed that they have been, as at the date they were prepared, reasonably prepared
and reflect the best currently available estimates and judgments of the senior management and directors of
Strad as to the matters covered thereby and using the identified assumptions, and in rendering the Fairness
Opinion, we express no view as to the reasonableness of such forecasts or projections or the assumptions on
which they are based.
Fairness Opinion and Reliance
Based upon our analyses and subject to all of the foregoing, Peters & Co. is of the opinion that, as of the
date hereof, and subject to the assumptions, qualifications and limitations contained therein, the
consideration to be received by the Public Shareholders pursuant to the Arrangement is fair, from a financial
point of view, to the Public Shareholders.
This Fairness Opinion may be relied upon by the Special Committee and the Board solely for the purposes
of considering the Arrangement and the Board’s recommendation to holders of Strad Shares with respect to
the Arrangement and may not be published, reproduced, disseminated, quoted from, or referred to, in whole
or in part, or be used or relied upon by any person, or for any other purpose, without our express prior written
consent.
Yours truly,
(signed) “Peters & Co. Limited”

PETERS & CO. LIMITED

PETERS & CO. LIMITED

APPENDIX H – AUDITED FINANCIAL STATEMENTS OF 2238399 ALBERTA LTD.

2238399 Alberta Ltd.
Financial Statements
For the Period from the Date of Incorporation on
January 6, 2020 to March 12, 2020

Independent auditor’s report
To the Directors and Shareholders of 2238399 Alberta Ltd.

Our opinion
In our opinion, the accompanying financial statements present fairly, in all material respects, the financial
position of 2238399 Alberta Ltd. (the Company) as at March 12, 2020 and the date of incorporation
January 6, 2020, and its financial performance and its cash flows for the period from the date of
incorporation on January 6, 2020 to March 12, 2020 in accordance with International Financial Reporting
Standards as issued by the International Accounting Standards Board (IFRS).
What we have audited
The Company’s financial statements comprise:


the statements of financial position as at March 12, 2020 and the date of incorporation January 6,
2020;



the statement of operations and other comprehensive loss for the period from the date of
incorporation on January 6, 2020 to March 12, 2020;



the statement of changes in shareholders’ equity for the period from the date of incorporation on
January 6, 2020 to March 12, 2020;



the statement of cash flows for the period from the date of incorporation on January 6, 2020 to
March 12, 2020; and



the notes to the financial statements, which include a summary of significant accounting policies.

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

PricewaterhouseCoopers LLP
111-5th Avenue SW, Suite 3100, Calgary, Alberta, Canada T2P 5L3
T: +1 403 509 7500, F: +1 403 781 1825
“PwC” refers to PricewaterhouseCoopers LLP, an Ontario limited liability partnership.

Material uncertainty related to going concern
We draw attention to Note 1 in the financial statements, which describes events or conditions that indicate
the existence of a material uncertainty that may cast significant doubt about the Company’s ability to
continue as a going concern. Our opinion is not modified in respect of this matter.

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

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


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



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



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



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



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

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

(Signed) “PricewaterhouseCoopers LLP”
Chartered Professional Accountants
Calgary, Alberta
March 20, 2020

2238399 Alberta Ltd.
Statements of Financial Position
As at the Date of Incorporation on January 6, 2020 and March 12, 2020

As at March 12,
2020

As at the Date of
Incorporation
January 6, 2020

-

1
1

$

204,983
1,245,000
1,449,983

-

$
$

17
(1,450,000)
(1,449,983)
-

1
1
1

Assets
Current
Due from shareholder
Total assets

$

Liabilities
Current
Shareholder loan
Accrued liabilities
Total liabilities

$

Shareholders’ equity
Share capital
Deficit
Total shareholders’ equity
Total liabilities and equity
Nature of operations and going concern (note 1)
Events occurring after the reporting date (note 8)

The accompany notes are an integral part of these financial statements.

Approved by the Board of Directors:

____________________________
Andy Pernal (Director)

____________________________
Michael Donovan (Director)
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2238399 Alberta Ltd.
Statement of Operations and Comprehensive Loss
For the period from the Date of Incorporation on January 6, 2020 to March 12, 2020

Revenue

$

-

Expenses
Professional fees

1,450,000

Net loss and comprehensive loss for the period

$

2

(1,450,000)

2238399 Alberta Ltd.
Statement of Changes in Shareholders’ Equity
For the period from the Date of Incorporation on January 6, 2020 to March 12, 2020

Number of
common
shares

Share capital

Balance, as of January 6, 2020

1

$

1

Shares issued

6

$

16

Net loss for the period

-

Balance, as of March 12, 2020

7

$

$

3

17

Total
shareholders’
equity

Deficit
-

$

1

$

16

(1,450,000)
$

(1,450,000)

(1,450,000)
$

(1,449,983)

2238399 Alberta Ltd.
Statement of Cash Flows
For the period from the Date of Incorporation on January 6, 2020 to March 12, 2020

Cash flows from operating activities
Net loss for the period

$

(1,450,000)

Change in non-cash working capital
Shareholder Loan

204,983

Accrued Liabilities

1,245,000

Net cash used in operating activities

(17)

Cash flows from financing activities
Issue of share capital

17

Net cash from financing activities

17

Change in cash

-

Cash, beginning of the period

-

Cash, end of period

$

4

-

2238399 Alberta Ltd.
Notes to Financial Statements
For the period from the Date of Incorporation on January 6, 2020 to March 12, 2020
1.

NATURE OF OPERATIONS AND GOING CONCERN
2238399 Alberta Ltd. (the "Corporation") was incorporated under the Alberta Business
Corporations Act on January 6, 2020. The Corporation has not commenced operations and has no
assets.
The Corporation has entered into an arrangement agreement (the "Arrangement Agreement"),
pursuant to which the Corporation will acquire all of the issued and outstanding class A shares (the
"Strad Shares") of Strad Inc. pursuant to a series of steps under a plan of arrangement pursuant to
the Business Corporations Act (Alberta) (the "Arrangement").
Management and the Board have considered the Company’s current activities, funding options and
projected funding requirements for the period of at least twelve months from the date of approval
of the financial statements in determining the ability of the Company to adopt the going concern
basis in preparing these financial statements. The Company currently does not have sufficient
funding to fund its obligations for the next twelve months, if the transaction under Arrangement
Agreement is not completed.
Management has prepared these Consolidated Financial Statements in accordance with IFRS
applicable to a going concern, which contemplates that assets will be realized and liabilities will be
discharged in the normal course of business as they become due.
The Company reported a loss of $1.45 million for the period from the date of incorporation on
January 6, 2020 to March 12, 2020 and negative working capital of $1.45 million. The Company
faces additional uncertainties should the Arrangement Agreement not be completed for any reason.
Further, due to global and national outbreak of pandemic of COVID-19 (coronavirus) and drop in
energy prices there could be a possibility that this transaction may be impacted. The Company has
no source of funding in the event the agreement is not fulfilled, therefore the liabilities held by the
Company would render it insolvent.
The future operations and earnings of the Company will depend upon the successful completion of
this transaction. The success of the Company’s operations will be subject to numerous
contingencies, some of which are beyond management’s control. These contingencies include
general and regional economic conditions and prices for crude oil and natural gas.
These material uncertainties raise significant doubt as to the Company's ability to continue as a
going concern and, accordingly, the appropriateness of the use of accounting principles applicable
to a going concern. The Company's ability to continue as a going concern is dependent upon its
ability to successfully complete this transaction under the Arrangement Agreement, manage risks
associated with depressed oil and gas prices, ability to secure funding requirements and generate
positive cash flows from operations.
These financial statements do not reflect the adjustments to the carrying values of liabilities and
the reported expenses and balance sheet classifications that would be necessary if the Company
was unable to realize its assets and settle its liabilities as a going concern in the normal course of
operations. Such adjustments could be material.
The registered head office of the Corporation is located at 520-3rd Avenue SW, Suite 1900,
Calgary, AB.
These financial statements were approved by the Board of Directors on the Corporation on March
20, 2020.
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2238399 Alberta Ltd.
Notes to Financial Statements
For the period from the Date of Incorporation on January 6, 2020 to March 12, 2020
2.

BASIS OF PRESENTATION
Statement of Compliance
The financial statements have been prepared in accordance with International Financial Reporting
Standards ("IFRS") as issued by the International Accounting Standards Board ("IASB").
Basis of Preparation
The financial statements are presented in Canadian dollars, which is the Corporation's functional
and reporting currency.
The financial statements are prepared on a historical cost basis.
Significant Accounting Judgment, Estimates and Assumptions
The preparation of financial statements requires management to make judgments, estimates and
assumptions that affect the application of policies and reported amounts of assets and liabilities.
The estimates and associated assumptions are based on anticipations and various other factors
that are believed to be reasonable under the circumstances, the results of which form the basis of
making the judgments about carrying values of assets and liabilities that are not readily apparent
from other sources. Actual results may differ from these estimates.
The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to
accounting estimates are recognized in the period in which the estimate is revised if the revision
affects only that period or in the period of the revision and further periods if the review affects both
current and future periods. There have been no significant judgements made by management in
the application of IFRS that have a significant effect on these financial statements.

3.

SIGNIFICANT ACCOUNTING POLICIES
The accounting policies set out below have been applied consistently throughout the entire period
presented in these financial statements.
Financial Instruments
Financial liabilities are measured at fair value on initial recognition. Measurement in subsequent
periods depends on the financial instrument’s classification, as described below.
The Corporation’s accrued liabilities and shareholder loan are measured at amortized cost.
Determination of fair values:
A number of the Corporation’s accounting policies and disclosures require the determination of fair
value. Fair values have been determined for measurement and/or disclosure purposes based on
the following methods. When applicable, further information about the assumptions made in
determining fair values is disclosed in the notes specific to that liability.
The different levels of financial instrument valuation methods have been defined as follows:
Level 1 fair value measurements are based on unadjusted quoted market prices. Level 2 fair value
measurements are based on valuation models and techniques where the significant inputs are
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2238399 Alberta Ltd.
Notes to Financial Statements
For the period from the Date of Incorporation on January 6, 2020 to March 12, 2020
derived from quoted indices. Level 3 fair value measurements are based on unobservable
information.
The carrying value of accrued liabilities and shareholder loan included in the statements of financial
position approximate fair value due to the short term nature of those instruments.
Income Taxes
Income tax expense comprises current and deferred tax. Income tax expense is recognized in profit
or loss except to the extent that it relates to items recognized directly in equity, in which case it is
recognized in equity.
Current tax is the expected tax payable on the taxable income for the year, using tax rates enacted
or substantively enacted at the reporting date, and any adjustment to tax payable in respect of
previous years.
Deferred tax is recognized using the balance sheet method, providing for temporary differences
between the carrying amounts of assets and liabilities for financial reporting purposes and the
amounts used for taxation purposes. Deferred tax is not recognized on the initial recognition of
assets or liabilities in a transaction that is not a business combination. In addition, deferred tax is
not recognized for taxable temporary differences arising on the initial recognition of goodwill.
Deferred tax is measured at the tax rates that are expected to be applied to temporary differences
when they reverse, based on the laws that have been enacted or substantively enacted by the
reporting date. Deferred tax assets and liabilities are offset if there is a legally enforceable right to
offset, and they relate to income taxes levied by the same tax authority on the same taxable entity,
or on different tax entities, but they intend to settle current tax liabilities and assets on a net basis
or their tax assets and liabilities will be realized simultaneously.
A deferred tax asset is recognized to the extent that it is probable that future taxable profits will be
available against which the temporary difference can be utilized. Deferred tax assets are reviewed
at each reporting date and are reduced to the extent that it is no longer probable that the related
tax benefit will be realized.
4.

SHARE CAPITAL
Authorized
Unlimited number of voting common shares
Issued Common Shares

Number of
Shares
7
7

Shares Issued
As at March 12, 2020

7

Stated
Value
$
17
$
17

2238399 Alberta Ltd.
Notes to Financial Statements
For the period from the Date of Incorporation on January 6, 2020 to March 12, 2020
5.

INCOME TAX
March 12, 2020
Net income (loss) from operations before income taxes
Income taxes at statutory rate (2019 - 26.5%)
Valuation allowance
Income tax recovery

$

(1,450)
(384)
384
-

Deferred income tax assets are recognized for tax loss carry-forwards to the extent that the
realization of the related tax benefit through future taxable profits is probable. The Company has
deferred income tax assets of $0.4 million which has not been recognized in respect of losses
amounting to $1.45 million that can be carried forward against future taxable income.
6.

FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES
Capital Management
The Corporation’s current objective when managing capital is to complete the Arrangement with
Strad. The Corporation’s primary objective, with respect to its capital management, is to ensure
that it has sufficient resources to execute the Arrangement. The Corporation is not subject to
externally imposed capital requirements.
Risk Disclosures
•

Liquidity Risk

Liquidity risk is the risk that the Corporation will not be able to meet its financial obligations as they
fall due. This risk relates to the Company’s ability to generate or obtain sufficient cash or cash
equivalents to satisfy these financial obligations as they become due. Since incorporation, the
Company has incurred losses from operations, negative cash flows from operating activities, and
has an accumulated deficit at March 12, 2020. Refer also to note 1 – Nature of Operations and
Going concern.
The Company’s credit facilities and preferred share agreements are subject to the completion of
the Arrangement Agreement. The Company’s syndicated banking facility consists of an operating
facility with a maximum principal amount of $7.0 million CAD, $5.0 million USD and a $75 million
term loan facility. The Company has also entered into a $27 million Club Credit Agreement and a
$5 million Preferred Share Agreement. Upon successful completion of the Arrangement
Agreement, the Company will be liable for additional costs related to this financing. The Company
monitors its liquidity position on an ongoing basis and manages liquidity risk by maintaining
sufficient credit facilities to meet financing requirements. The Company’s principal sources of
liquidity are existing or new credit facilities and new share equity.
There is a risk that the Arrangement Agreement is not completed and therefore financing
arrangements would not be available. The Company would not be able to meet its commitments if
the Arrangement agreement is not completed.
The shareholder loan has no set repayment terms, bears no interest and is carried at amortized
cost.
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2238399 Alberta Ltd.
Notes to Financial Statements
For the period from the Date of Incorporation on January 6, 2020 to March 12, 2020
The timing of cash flows relating to financial liabilities is outlined in the table below:
Less than 1
Accrued liabilities

$

1,245,000 $

-$

-

204,983

-

-

1,449,983

-

-

Shareholder Loan
Total
•

As at March 12, 2020
1 - 2 years
2 - 3 years

Market Risk

Market risk is the risk of loss that may arise from changes in market factors such as interest rates,
foreign exchange rates, and commodity and equity prices. Subject to the completion of the
Arrangement Agreement the Company will be exposed to interest rate fluctuations on its
borrowings which are at floating rates.
7.

RELATED PARTY TRANSACTIONS
Other than the issuance of common shares and payment of transaction related legal costs to a
related shareholder, there were no other transactions with related parties and no remuneration was
paid to key management personnel during the period ended March 12, 2020.

8.

EVENTS OCCURRING AFTER THE REPORTING DATE
During the period, Strad Inc.(“Strad”) entered into an arrangement agreement (the “Arrangement
Agreement”) with 2238399 Alberta Ltd. (“Acquireco”) to privatize the Company. Pursuant to the
Arrangement Agreement, Acquireco will acquire all of the issued and outstanding class A shares
(“Strad Shares”) of Strad Inc. pursuant to a series of steps, including the implementation of a plan
of arrangement under the Business Corporations Act (Alberta) (the “Transaction”). Under the terms
of the Arrangement Agreement, Strad Shares held by executive officers, certain directors and
certain employees (“Ongoing Shareholders”) will in exchange for each one Strad Share, receive
one share in Acquireco. Under the terms of the Arrangement Agreement, each holder of Strad
Shares, including any shares issued upon the exercise of stock options, and excluding Ongoing
Shareholders, will receive $2.39 in cash in exchange for each Strad Share.
As part of the Arrangement Agreement, Strad Inc. has also agreed to pay a termination fee of $4.0
million or an expense reimbursement of up to $1.5 million to Acquireco if the Arrangement
Agreement is terminated in certain circumstances. The termination fee would be paid in the case
of a superior proposal by another party being accepted by Strad whereas the expense
reimbursement would be paid in the event of non-completion of the agreement, provided Acquireco.
does not initiate the termination.
The Transaction is subject to customary Toronto Stock Exchange, court and regulatory approvals,
including approval of not less than 66 2/3% of the votes cast by holders of Strad Shares. The
Arrangement is expected to be completed in the second quarter of 2020.
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