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GLOSSARY  

(a) “ABCA” means the Business Corporations Act (Alberta). 

(b) “Board” means the Board of Directors of the Issuer. 

(c) “BIA” means the Bankruptcy and Insolvency Act (Canada). 

(d) “CEO” means the Chief Executive Officer. 

(e) “CFO” means Chief Financial Officer. 

(f) “Change of Business” means the change of business of the Issuer from mining issuer to an industrial issuer, 
all as further described herein. 

(g) “Class A Exercise Price” has the meaning ascribed to that term under “Part I - Information Concerning the 
Issuer - Stock Option Plans”. 

(h) “Class A Option” has the meaning ascribed to that term under “Part I - Information Concerning the Issuer - 
Stock Option Plans”. 

(i) “Class A Plan” has the meaning ascribed to that term under “Part I - Information Concerning the Issuer - 
Stock Option Plans”. 

(j) “Class B Common Shares” refers to Class “B” non-voting common shares in the capital of the Issuer. 

(k) “Class B Exercise Price” has the meaning ascribed to that term under “Part I - Information Concerning the 
Issuer - Stock Option Plans”. 

(l) “Class B Option” has the meaning ascribed to that term in under “Part I - Information Concerning the Issuer 
- Stock Option Plans”. 

(m) “Class B Plan” has the meaning ascribed to that term in under “Part I - Information Concerning the Issuer - 
Stock Option Plans”. 

(n) “Common Shares” refers to Class “A” common shares in the capital of the Issuer. 

(o) “Creditors” means, collectively, Kasten and Petrogas. 

(p) “Exchange” means the TSX Venture Exchange Inc. 

(q) “Filing Statement” means this filing statement prepared in accordance with Exchange Policy 5.2 – Changes 
of Business and Reverse Takeovers. 

(r) “Gollier Creek Mine and Plant” means the Company’s open-pit kaolin mine, processing facility and rail 
reload centre located near the Town of Wood Mountain, Saskatchewan. 

(s) “Governance Guidelines” means all applicable policies and guidelines of the Exchange and of Canadian 
Securities Administrators including National Policy 58-201 – Corporate Governance Guidelines. 

(t) “IFRS” means International Financial Reporting Standards. 

(u) “Issuer” or “Company” or “Whitemud” means Whitemud Resources Inc., a corporation existing under the 
provisions of the ABCA. 

(v) “Kasten” means Kasten Resources Inc. 

(w) “LPG” means liquefied petroleum gas. 
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(x) “MD&A” means management’s discussion and analysis prepared in accordance with National Instrument 
51-102 - Ongoing Requirements for Issuers and Insiders. 

(y) “Midstream Energy Partners” or “MEP” means the Issuer’s petroleum product marketing division. 

(z) “NEO” means Named Executive Officer as such term is defined by Form 51-102 F6 – Statement of 
Executive Compensation and for the purposes of this Filing Statement means, Stan Owerko, David Koplovich 
and David Storoshenko. 

(aa) “Order” means a cease trade order, an order similar to a cease trade order or an order than denied the 
relevant company access to any exemption under securities legislation that was in effect for a period of more 
than 30 consecutive days. 

(bb) “Petrogas” means Petrogas Energy Corp. 

(cc) “Preferred Shares” means preferred shares in the share capital of the Issuer.  

(dd) “SEDAR” means the System for Electronic Document Analysis and Retrieval, the system for the official 
filing of documents by public companies across Canada. 

(ee) “Stock Option Plans” means the Issuer’s stock option plans, consisting of the Class A Plan and Class B 
Plan. 

 



{02648690-5} 

FORWARD-LOOKING STATEMENTS 

Certain statements in this Filing Statement and the schedules attached hereto are forward-looking statements which may include, 
but are not limited to: the market for LPGs and the potential profit to be made by the Company in respect of the purchase and sale 
of LPGs; the Company’s anticipated number of employees following the Change of Business; the application of a transition 
services agreement with Petrogas following the Change of Business; the Company’s margins relating to its purchase and sale of 
propane and butane; the renewal of the Company’s existing contracts or the entering into of new contracts to purchase and sell 
LPGs; the Company’s target markets for its LPG business; and the Company’s ability to raise or obtain funds to finance its stated 
business objectives.  Often, but not always, forward-looking statements can be identified by the use of words such as “plans”, 
“expects”, “is expected”, “budget”, “scheduled”, “estimates”, “forecasts”, “intends”, “anticipates”, or “believes” or variations 
(including negative variations) of such words and phrases, or statements that certain actions, events or results “may”, “could”, 
“would”, “might” or “will” be taken, occur or be achieved.  Forward-looking statements involve known and unknown risks, 
uncertainties, assumptions and other factors that may cause the actual results, performance or achievements of the Issuer to be 
materially different from any future results, performance or achievements expressed or implied by the forward-looking 
statements.  Such factors include, but are not limited to: termination of its existing LPG purchase and sale contracts; an inability 
to secure further LPG purchase and sale contracts; inability to raise necessary capital to fund the Company’s operations; inability 
to secure the knowledgeable staff to run its LPG business segment; and other factors set out under “Risk Factors” herein. 
Forward-looking statements contained herein are made as of the date of this Filing Statement and, other than as required by law, 
the Issuer disclaims any obligation to update any forward-looking statements, whether as a result of new information, future 
events or results, or otherwise.  There can be no assurance that forward-looking statements will prove to be accurate, as actual 
results and future events could differ materially from those anticipated in such statements.  Accordingly, readers should not place 
undue reliance on forward-looking statements.  

SUMMARY OF FILING STATEMENT 

The following is a summary of information relating to the Issuer and the new business of the Issuer (assuming completion of the 
Change of Business) and should be read together with the more detailed information and financial data and statements contained 
elsewhere in this Filing Statement. 

The Issuer 

The Company was incorporated under the ABCA on April 28, 2005.  The articles of incorporation of the Company were 
amended on May 4, 2005 to change its name from “White Mud Resources Inc.” to “Whitemud Resources Inc.” and further 
amended on July 28, 2006 to remove the private company restrictions. 

The corporate head office of the Company is located at Suite 3900, Bow Valley Square 2, 205 - 5th Avenue SW, Calgary, AB, 
T2P 2V7, Canada.  The registered and records office is located at 900, 332 6th Avenue SW, Calgary Alberta T2P 0B2. The Issuer 
is a reporting issuer in British Columbia, Alberta, Saskatchewan, Manitoba, Ontario and Quebec.  

Whitemud was formed to engage in the business mining kaolin, processing kaolin into high-reactivity metakaolin and then 
subsequently marketing and selling the metakaolin (the “Metakaolin Business”).  Metakaolin is a high performance 
supplementary cementing material used as a performance enhancing additive to concrete and can replace up to 20% of the 
cement used to make concrete while enhancing performance and reducing cost.  The Company holds mineral rights for a large 
kaolin deposit in southern Saskatchewan along with a processing facility.  The metakaolin product produced at the Gollier Creek 
Mine and Plant, “Whitemud (MK)” is a cement grade metakaolin that enhances the performance of cement for oil and gas wells 
and construction applications. 

Reason for the Change of Business  

After operating the Metakaolin Business for 5 years, demand for kaolin and metakaolin was well below the Company’s 
expectations and on November 16, 2010, the Company announced that it was suspending operations and a receiver and manager 
for the Company was appointed in December 2010.  Following the Company’s emergence from receivership in August 2011, the 
Company continued to carry on the Metakaolin Business with the financial support of the Creditors.  The Company continued to 
produce and stockpile cement-grade metakaolin but has, due to market conditions, been unsuccessful in selling its product.  The 
Company intends to maintain the kaolin mineral rights while reducing expenses at the Gollier Creek Mine and Plant and seeking 
maximum value for stockpiled kaolin and the processing facility. As of this date, the only assets of the Company are its kaolin 
mineral licenses and the Gollier Creek Mine and Plant. See “General Development of the Business - History” below.  
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In 2015, in an effort to diversify the Company’s business, the Company formed Midstream Energy Partners through which it 
began operating its LPG business segment (the “LPG Business”).  The Company’s LPG Business focuses on wholesale LPG 
distribution and has generated revenue since its inception, which revenue has helped to offset the annual losses incurred in the 
Metakaolin Business during that time period.  The Company believed the LPG Business was a viable business going forward and 
applied to the Exchange for the Change of Business.  The Exchange has provided conditional acceptance to Whitemud for 
graduation from the NEX to Tier 2 of the Exchange.  Upon receipt of the final acceptance from the Exchange, the Company will 
be reclassified as a Tier 2, Industrial Issuer. 

Going forward the primary focus of the Company will be continued operation of the LPG Business.  The current active 
operations of the LPG Business consist of buying and selling propane and butane through physical deliveries and by inventory 
transfer by conducting buy/sell marketing transactions.  See “Narrative Description of the History of the New Business – 
General” below.  In the future, the Company may commence marketing activities in all types of commodities and engage in all 
activities ancillary thereto including, but not limited to, the storage, logistics and transportation of physical commodities. 

Insiders, Promoter or Control Persons 

Petrogas is a Creditor and Control Person (as such term is defined in the policies of the Exchange) of the Company holding 44% 
of the total issued and outstanding Common Shares on a fully-diluted basis.  Messrs. Owerko and Storoshenko are executive 
officers and directors both of the Company and of Petrogas.  Mr. Kroontje is the President of Kasten, a Creditor of the Company 
and serves as the Company’s Chairman of the Board.  The Creditors have agreed to forgive all of the interest accrued on the 
promissory notes payable, to make such notes non-interest bearing, to extend the maturity date of the loans until December 31, 
2019, and have provided the Exchange with an undertaking not to call the debt (and provide relief from the repayment 
requirements thereof) until December 31, 2019 and thereafter on a year-by-year basis.  The Creditors have also waived all 
interest payments payable under the loans, including for 2017 and 2018.  

In conjunction with the Change of Business, the Issuer has made a transition services arrangement (the “Transition Services 
Agreement”) with Petrogas pursuant to which Petrogas will provide the Company with head office administrative services at fair 
market rates until such time that the LPG Business generates sufficient cash flow to create and maintain its own administrative 
infrastructure to conduct its operations.   

In addition, the propane volumes currently marketed by the LPG Business are sold exclusively to Petrogas at market rates and 
recorded by the parties as inventory transfers. 

Availability of Funds and Principal Purposes 

Currently the Issuer has approximately $4,000,000 of working capital available.  There is no financing being conducted in 
connection with the Change of Business.  The Issuer expects to use the total funds available set forth above for the principal 
purposes described below:  

Use of Funds       Estimated Amount 

Estimated expenses of Exchange application for Change of Business (includes legal 
fees, filing fees and other administrative and incidental expenses) 

 
$200,000 

Satisfaction of estimated general administrative and other operational expenses of the 
Issuer for 18 months from the date hereof 

 $2,300,000 

General corporate expenses and working capital  $300,000 

The Issuer intends to spend the funds available for the Change of Business as stated in this Filing Statement.  There may be 
circumstances however, where for sound business reasons, a reallocation of funds may be necessary. See “Risk Factors” below. 

Financial Information 

Included as Schedule “A” to this Filing Statement are the audited financial statements of the Issuer for the fiscal years ended 
December 31, 2018, 2017 and 2016 and the interim financial statements for the period ended June 30, 2019.  The Issuer’s 
financial statements are also available on SEDAR at www.sedar.com. 

The following tables set forth selected historical financial information for the Issuer and should be read in conjunction with the 
aforementioned financial statements. 

http://www.sedar.com/
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Financial Information 

  

6-Months 
Ended June 30, 

2019 
($) 

 
Year Ended 

December 31, 2018 
($)  

Year Ended 
December 31, 2017 

($)  

Year Ended 
December 31, 2016 

($) 

Revenue  2,090,386  3,011,315  3,150,470  1,659,574 

Total 
Expenses 

 880,406  5,743,278  3,435,868  7,173,511 

Net earnings 
(loss) 

 1,089,279  13,495,571  (408,696)  (5,507,706) 

Cash  169,846  52,266  66,118  278,357 

Liabilities  27,187,744  29,237,220  50,869,473  43,180,089 

Stock Exchange Listing and Market Price of Issuer’s Shares 

The Common Shares of the Company are listed on the Exchange and trade under the symbol “WMK.H”. 

No Common Shares are being issued in connection with the Change of Business.  The following table provides the price ranges 
and volume traded on the Exchange for the periods listed below: 

Period  High ($)  Low ($)  Volume 

September 2019  0.015  0.01  278,600 
August 2019  0.01  0.01  12,935 
July 2019  0.01  0.01  1,290 
Q2, 2019  0.01  0.01  558,397 
Q1, 2019  0.025  0.005  1,436,894 
Q4, 2018   0.015  0.01  183,769 
Q3, 2018  0.015  0.01  751,980 
Q2, 2018  0.05  0.01  2,136,561 
Q1, 2018  0.02  0.01  499,653 
Q4, 2017  0.02  0.01  366,173 
Q3, 2017  0.02  0.01  278,493 
Q2, 2017  0.02  0.005  378,210 
Q1, 2017  0.02  0.005  687,667 

The closing price of the Common Shares the Company on September 30, 2019, the date of this Filing Statement, was $0.015. 

The authorized share capital of the Issuer currently consists of an unlimited number of Common Shares without nominal or par 
value, an unlimited number of Class B Common Shares, without nominal or par value and an unlimited number of Preferred 
Shares without nominal or par value.  As of the date of this Filing Statement there are 34,026,300 Common Shares, 326,499,700 
Class B Common Shares and no Preferred Shares issued and outstanding. 

Conditions to Completion of Change of Business 

The Exchange has conditionally accepted the Company’s graduation from NEX to a Tier 2 Industrial Issuer subject to Whitemud 
Resources Inc. fulfilling all of the requirements of the Exchange.  

Interests of Experts 

No person or company, whose profession or business gives authority to a statement made by the person or company and who is 
named as having prepared or certified a part of this Filing Statement or as having prepared or certified a report or valuation 
described or included in this Filing Statement, holds any beneficial interest, directly or indirectly, in the Issuer and no such 



6 
 

{02648690-5} 

person is expected to be elected, appointed or employed as a director, senior officer or employee of the Issuer and no such person 
is a promoter of the Issuer. See “General Matters – Interests of Experts”.  

Summary of Risk Factors 

An investment in securities of the Issuer is highly speculative and involves a high degree of risk and should only be made 
by investors who can afford to lose their entire investment. 

The Company will be subject to certain general risks that should be carefully considered, including the following:  

• the Company may not be able to continue as a going concern; 

• the Company is subject to liquidity risk; 

• the Company is subject to financing risk; 

• the Company’s LPG Business has a limited history of operations; 

• the Company is subject to risks of commodity marketing and distribution; 

• the Company operates in a competitive market and is not a market leader; 

• the Company is subject to health, safety and environmental risks; 

• the Company is subject to global financial conditions; 

• the Company’s share price is subject to volatility and price fluctuations; 

• the Company’s securities are subject to general market risk; and 

• the Company’s residual Metakaolin Business is subject to certain risks, including contingent liabilities 
associated with the preservation, management and sale of its stock-piled kaolin and the facilities.  

The stated business objectives of the Issuer are also subject to the following specific risks: 

• the Company’s LPG Business depends on its ability to maintain positive marketing margins; 

• the Company depends on the support of the Creditors’ continued forbearance in order to continue operations; 
and 

• the Company’s LPG Business depends on the extension, renewal or replacement of certain supply contracts and 
continued sales. 

For a detailed description of certain risk factors related to the ownership of Common Shares, which should be carefully 
considered before making an investment decision, see “Risk Factors” and “Narrative Description of the Business – Stated 
Business Objectives – Perceived Risks with Stated Business Objectives” below. 

RISK FACTORS 

AN INVESTMENT IN SECURITIES OF THE ISSUER IS HIGHLY SPECULATIVE AND INVOLVES A HIGH 
DEGREE OF RISK AND SHOULD ONLY BE MADE BY INVESTORS WHO CAN AFFORD TO LOSE THEIR 
ENTIRE INVESTMENT. 

Prior to making an investment decision, investors should consider the investment risks set forth below and those described 
elsewhere in this document, which are in addition to the usual risks associated with an investment in a business at an early stage 
of development.  The Issuer considers the risks set forth below to be the most significant, but does not consider them to be all of 
the risks associated with an investment in securities of the Issuer.  If any of these risks materialize into actual events or 
circumstances or other possible additional risks and uncertainties of which the directors are currently unaware or which they 
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consider not to be material in connection with the Issuer’s business, actually occur, the Issuer’s assets, liabilities, financial 
condition, results of operations (including future results of operations), business and business prospects, are likely to be 
materially and adversely affected.  In such circumstances, the price of the Issuer’s securities could decline and investors may lose 
all or part of their investment. 

The Company may not be able to continue as a going concern.  

The financial statements attached hereto as Schedule “A” have been prepared on a going concern basis in accordance with IFRS, 
which assume Whitemud will be able to realize its assets and discharge its liabilities and commitments in the normal course of 
business.  The application of the going concern concept is dependent upon the ability of the Company to raise additional capital 
to support ongoing activities, receive continued support of its creditors, and achieve profitable operations.  To date, the 
Company’s main source of cash resources has been through the issuance of equity and debt.  This dependence on the private and 
public market to fund cash flow needs of the Company has resulted in management including a “Nature of the Organization and 
Future Operations” note in the financial statements attached hereto. 

The Company is subject to liquidity risk.  

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall due.  The Company has a 
planning and budgeting process in place to help determine the funds required to support the Company’s normal operating 
requirements on an ongoing basis.  The Company strives to ensure that there are sufficient funds to meet its short-term business 
requirements, taking into account its anticipated cash flows from operations and its holdings of cash.  

The Company is subject to financing risk.  

The Company has finite financial resources, has a limited source of operating cash flow and has no assurance that additional 
funding will be available to achieve its stated business objectives.  Achieving these business objectives will be dependent upon 
the Company’s ability to obtain financing through equity or debt financing or other means.  

The Company’s LPG Business has a limited history of operations. 

The Company has limited history of operations in the LPG Business, and there can be no assurance that the LPG Business will be 
successful, or profitable, or that it will be able to successfully execute its business model and growth strategy.  If the Company 
cannot execute its business model and growth strategy, it may result in a material and adverse effect on the profitability, results of 
operation and financial condition of the Company.  

There can be no assurance that the Company will ever be profitable in the future.  The Company's operating expenses and capital 
expenditures may increase in subsequent years as needed consultants, personnel and equipment associated with the LPG Business 
are required.  The amount and timing of expenditures will depend on the progress of the LPG Business, and other factors many of 
which are beyond the Company's control.  

The Company is subject to risks of commodity marketing and distribution.  

Commodity marketing contracts are subject to a bidding process with contracts usually entered into for terms of one year.  The 
LPG Business is dependent upon commodity price, access to and cost of transportation, risks associated with product supply, 
risks of customer demand, weather related demand conditions and the ability of customers to pay for LPG’s delivered to them. 
There is no assurance that contracts may be obtained, extended or re-negotiated under commercially acceptable terms.  

The Company operates in a competitive market and is not a market leader.  

Larger and better capitalized companies are involved in a similar business to the LPG Business.  While the Company believes 
that it has the requisite skills and contacts necessary to be competitive in the commodity marketing business, there is no 
guarantee that the Company will be able to compete effectively against its competitors.  

The Company is subject to health, safety and environmental risks. 

The storage and transfer of LPGs and other energy related products has a limited impact on the environment when conducted in 
compliance with applicable government policies and regulations.  However, the potential exists for accidents to occur, or 
equipment to fail, which could result in the release of waste oil or finished products into the environment, and such release could 
result in damage to facilities, death or injury and liability to third parties.  In Canada, federal and provincial regulators 
responsible for the safe handling of hazardous materials continue to review, revise and implement new safety standards to 
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enhance the safety of the public.  New safety standards have the potential for a significant cost to implement and maintain; 
however, the cost and timing to comply with any such new, or proposed, changes is unknown at this time.  

The Company is subject to global financial conditions. 

Global financial conditions continue to be characterized by volatility.  Many industries are impacted by volatile market 
conditions. Global financial conditions remain subject to sudden and rapid destabilizations in response to economic shocks.  A 
slowdown in the financial markets or other economic conditions, including but not limited to consumer spending, employment 
rates, business conditions, inflation, fluctuations in fuel and energy costs, consumer debt levels, lack of available credit, the state 
of the financial markets, interest rates and tax rates, may adversely affect the Company’s growth and financial condition.  Future 
economic shocks may be precipitated by a number of causes, including the government debt levels, fluctuations in the price of oil 
and other commodities, the volatility of metal prices, geopolitical instability, terrorism, the volatility of currency exchanges, the 
devaluation and volatility of global stock markets and natural disasters.  Any sudden or rapid destabilization of global economic 
conditions could impact the Company’s ability to obtain equity or debt financing in the future on terms favourable to the 
Company or at all. In such an event, the Company’s operations and financial condition could be adversely impacted.  

The Company’s share price is subject to volatility and price fluctuations. 

In recent years, the securities markets in Canada have experienced a high level of volatility, and the share prices of securities of 
many companies, particularly junior companies like the Company, have experienced wide fluctuations which have not 
necessarily been related to the operating performance, underlying asset values or prospects of such companies.  There can be no 
assurance that these price fluctuations and volatility will not continue to occur.  

The Company’s securities are subject to general market risk. 

The Company’s securities trade on public markets and the trading value thereof is determined by the evaluations, perceptions and 
sentiments of both individual investors and the investment community taken as a whole.  Such evaluations, perceptions and 
sentiments are subject to change; both in short term time horizons and longer term time horizons. An adverse change in investor 
evaluations, perceptions and sentiments could have a material adverse outcome on the Company and its securities.  

The Company’s residual Metakaolin Business is subject to certain risks. 

The Company intends to sell its stockpiled kaolin and metakaolin and any revenue that the Company may receive from such 
liquidation will be dependent on the prices the Company can obtain for its product.  There is no guarantee that the prices the 
Company will obtain will be favorable or will provide the Company with significant revenue.  In addition, the Company intends 
to maintain and preserve its metakaolin processing facility until its value can be realized in a manner favorable to the Company. 
Preserving the value of these assets are subject to various risks associated with maintenance and marketing, including employee 
and contingent liabilities. 

PART I - INFORMATION CONCERNING THE ISSUER 

CORPORATE STRUCTURE 

Name and Incorporation 

The Company was incorporated under the Business Corporations Act (Alberta) on April 28, 2005.  The articles of incorporation 
of the Company were amended on May 4, 2005 to change its name from “White Mud Resources Inc.” to “Whitemud Resources 
Inc.” and were further amended on July 28, 2006 to remove the private company restrictions.  The business of the Corporation 
commenced on April 28, 2005 as the Whitemud Resources Limited Partnership (“Whitemud LP”), an Alberta limited 
partnership of which the Company was the general partner.  Effective July 31, 2006, the Company acquired all of the outstanding 
units of Whitemud LP in exchange for Common Shares of the Corporation.  The restructuring resulted in the Corporation being a 
continuation of business of Whitemud LP.  No change in shareholders or any interests in the organization resulted from the 
restructuring. In addition, no change in the business activities of the organization occurred and therefore the acquisition of 
Whitemud LP by the Corporation is considered a continuation of the business of Whitemud LP.  

Registered and Records Address 

The corporate head office of the Issuer is located at Suite 3900 – Bow Valley Square 2, Calgary, AB, T2P 2V7, Canada.  The 
registered and records office is located at 900, 332 6th Avenue SW, Calgary Alberta T2P 0B2.  The Issuer is a reporting issuer in 
British Columbia, Alberta, Saskatchewan, Manitoba, Ontario and Quebec. 
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GENERAL DEVELOPMENT OF THE BUSINESS 

History 

Metakaolin Business 

Whitemud was formed to engage in the business mining kaolin, processing kaolin into high-reactivity metakaolin and then 
subsequently marketing and selling the metakaolin.  Metakaolin is a high performance supplementary cementing material used as 
a performance enhancing additive to concrete.  Metakaolin can replace up to 20% of the cement used to make concrete while 
enhancing performance and reducing cost. 

The Company closed its initial public offering on February 28, 2007 and was listed and began trading on the TSX Venture 
Exchange on March 1, 2007.  During the course of 2008, the Company commenced operation of the Gollier Creek Mine and 
Plant and moved to commercial production in the fall of 2008.  The start-up and commissioning phase lasted for the first half of 
2008, while the second half of 2008 involved adjusting the process and production of sufficient inventory to last through the early 
introduction phase of the product.  Between incorporation and early 2009, the Company constructed a surface mine for the 
extraction of kaolin and a processing plant for the production of metakaolin with an initial capacity of approximately 175,000 
tonnes per year.  The metakaolin product produced at the Gollier Creek Mine and Plant, “Whitemud (MK)” is a cement grade 
metakaolin that enhances the performance of cement for oil and gas wells and construction applications. 

On November 6, 2009, the Company announced that its anticipated growth in sales of Whitemud (MK) was not meeting the 
Company's expectations and that the Company was minimizing its costs and investigating opportunities to pursue a strategic 
relationship with major construction material suppliers that could bring additional resources to exploiting and marketing 
metakaolin in North America. 

On November 16, 2010, the Company announced that it was suspending its operations and, pursuant to an order of the Court of 
Queen’s Bench of Alberta granted on December 15, 2010, Deloitte & Touche Inc. was appointed receiver and manager of the 
Company under the BIA. On February 28, 2011 the TSX Venture Exchange transferred Whitemud’s listing to the NEX. On 
August 12, 2011, the Company’s proposal under Part III, Division I of the BIA was approved by the Court of Queen’s Bench of 
Alberta, Judicial District of Calgary.  Subsequent to 2011, the Company continued to engage in its Metakaolin Business as 
described above.  

In the short term, the Company intends to maintain its kaolin mineral rights but reduce expenses at the Gollier Creek Mine and 
Plant with the intention of selling its stockpiled kaolin and maintaining and preserving the processing facility until its value can 
be realized in manner favourable to the Company. 

Creation of Midstream Energy Partners 

In 2015, in an effort to diversity the Company’s business, the Company formed Midstream Energy Partners through which it 
began operating its LPG Business.  The Company’s LPG Business has generated revenue since its inception, which revenue has 
helped to offset the annual losses incurred in the Metakaolin Business during that time period.  The current active operations of 
the LPG Business consist of buying and selling propane and butane as a wholesale marketer. MEP conducts buy/sell transactions 
which are identified and settled through direct negotiation by physical delivery and by inventory transfer.  The Company has 
generated revenue in the amount of $2,769,858 through the LPG Business in the fiscal year-ended December 31, 2018. 

The Exchange has provided conditional acceptance to Whitemud for graduation from NEX to Tier 2 of the Exchange and as a 
result the Company will be reclassified as a Tier 2, Industrial Issuer upon receipt of the final acceptance from the Exchange.  As 
noted above, the LPG Business has been under development since the fourth quarter of 2015.  Going forward the primary focus 
of the Company will be continued operation of the LPG Business.  The current active operations of the LPG Business consist of 
wholesale marketing activities, including the buying and selling of LPGs as a service provider to producers and marketers in the 
oil and gas industry and other users of LPG and related products.  See “Narrative Description of the History of the New Business 
– General” below. 

The Issuer currently has six LPG (butane) supply contracts in place, all of which are in place until March 31, 2020.  The Issuer 
also has two LPG (butane) sales contracts in place until March 31, 2020 with purchasers using it for petroleum blending 
purposes. 
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Commodity Marketing 

In the future, the Company intends to commence marketing in all types of commodities and engage in all activities ancillary 
thereto including, but not limited to, the storage, logistics and transportation of physical commodities.  As such, the Company 
will continue to identify additional markets and marketing strategies to enable and expand its operations and intends to realize the 
implementation of additional contracts, risk management strategies, accounting functions and transportation and settlement 
execution processes in a manner which provides for price transparency, market monitoring, controlled access and regulatory 
compliance.  

Financing 

No financing has been or will be conducted in connection with the Issuer’s Change of Business.  

SELECTED CONSOLIDATED FINANCIAL INFORMATION AND MANAGEMENT’S DISCUSSION AND ANALYSIS 

All of the Issuer’s financial projections summarized in this Filing Statement, including the Issuer’s MD&A, were prepared by, 
and are the responsibility of, the Issuer’s management, as indicated.  MNP LLP, the Issuer’s independent auditors, has not 
provided any assistance in preparing the Issuer’s financial projections and has not examined, compiled, or otherwise performed 
any procedures with respect to the Issuer’s financial projections and, accordingly, MNP LLP has not expressed any opinion or 
given any other form of assurance with respect thereto and they assume no responsibility for the prospective financial 
information.  The MNP LLP reports included into this filing statement relate solely to the historical financial information of the 
Issuer.  Such reports do not extend to the Issuer’s financial projections and should not be read to do so. 

Selected Financial Information 

The following table sets forth selected historical financial information for the Issuer for the years ended December 31, 2018, 
2017 and 2016.  Such information is derived from the Issuer’s financial statements and should be read in conjunction with such 
financial statements included elsewhere in this Filing Statement including those financial statements attached hereto as Schedule 
“A”. No expenses in connection with the Change of Business were deferred.  

Annual Financial Information 

  6-Months Ended 
June 30, 2019 

($) 

Year Ended 
December 31, 2018 

($)  

Year Ended 
December 31, 2017 

($)  

Year Ended 
December 31, 2016 

($) 
Revenue  2,090,386 3,011,315  3,150,470  1,659,574 

Total Expenses  880,406 5,743,278  3,435,868  7,173,511 

Net earnings (loss)  1,089,279 13,495,571  (408,696)  (5,507,706) 

Cash  169,846 52,266  66,118  278,357 

Liabilities  27,187,744 29,237,220  50,869,473  43,180,089 

Management’s Discussion and Analysis 

The Issuer’s MD&A for the fiscal years ended December 31, 2018, 2017 and 2016 and for the fiscal quarter ended June 30, 2019 
are attached hereto as Schedule “B”. 

The MD&A of the Issuer should be read in conjunction with the Issuer’s audited comparative financial statements and the related 
notes for the fiscal years ended December 31, 2018, 2017 and 2016 and the six-months ended June 30, 2019. 

Certain information included in the Issuer’s MD&A is forward-looking and based upon assumptions and anticipated results 
that are subject to uncertainties.  Should one or more of these uncertainties materialize or should the underlying assumptions 
prove incorrect, actual results may vary significantly from those expected. See “Forward-Looking Statements” herein for 
further details. 
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DESCRIPTION OF THE SECURITIES 

Securities 

The authorized share capital of the Issuer currently consists of an unlimited number of Common Shares without nominal or par 
value, an unlimited number of Class B Common Shares without nominal or par value and an unlimited number of Preferred 
Shares without nominal or par value.  As of the date of this Filing Statement there are 34,026,300 Common Shares, 326,499,700 
Class B Common Shares and no Preferred Shares issued and outstanding. 

The holders of the Common Shares and Class B Common Shares are entitled to dividends, if, as and when declared by the board 
of directors of the Issuer, and upon liquidation, to share equally such assets of the Issuer as are distributable to the holders of the 
Common Shares and Class B Common Shares.  Holders of the Common Shares are entitled to one vote per Common Share at 
meetings of the shareholders of the Issuer.  See “Information Concerning the Issuer Following the Change of Business – Fully 
Diluted Share Capital” and “Information Concerning the Issuer Following the Change of Business – Available Funds and 
Principal Purposes – Dividends.” 

STOCK OPTION PLANS 

The Issuer has adopted the following Stock Option Plans: (i) a stock option plan for Common Shares (the “Class A Plan”); and 
(ii) a stock option plan for Class B Common Shares (the “Class B Plan” and together with the Class A Plan, the “Stock Option 
Plans”).  The Stock Option Plans are for the benefit of individuals who provide services to the Issuer or any of its subsidiaries or 
affiliates, including directors, officers, employees and consultants.  The Stock Option Plans are required to be re-approved 
annually by shareholders of the Issuer.  The Stock Option Plans were established to provide an opportunity for the individuals 
mentioned above to obtain a proprietary interest in the Issuer by permitting them to purchase Common Shares or Class B 
Common Shares and to aid in attracting, as well as retaining and encourage the continued involvement of, such individuals with 
the Issuer.  

Class A Option Plan 

The Class A Plan is a “rolling” plan and provides that the number of Common Shares issuable under the Class A Plan may not 
exceed 10% of the number of issued and outstanding Common Shares on an undiluted basis, including any Common Shares 
issued as a result of the exercise of any options under the Class A Plan. I n addition, the following restrictions apply to the Class 
A Plan: (i) the number of Common Shares reserved for issuance to any one individual under the Class A Plan will not exceed 5% 
of the outstanding Common Shares in any 12-month period; (ii) the number of Common Shares reserved for issuance under stock 
options granted to insiders of the Issuer, or the number of options granted to insiders of the Issuer, will not permit, in either case, 
the purchase of in excess of 10% of the then outstanding shares of the Company in any 12-month period; (iii) options 
representing no more than 2% of the issued Common Shares of the Company may be granted to any one consultant (as defined 
under the policies of the Exchange) in any 12-month period; and (iv) options representing no more than an aggregate of 2% of the 
issued Common Shares of the Company may be granted to an employee (as defined under the policies of the Exchange) 
conducting investor relations activities (as defined under the policies of the Exchange) in any 12-month period. 

The number of Common Shares subject to each Common Share stock option (in this section, the “Class A Option”), the exercise 
price of each Class A Option (in this section, the “Class A Exercise Price”), the expiration date of each Class A Option, the 
extent to which each Class A Option is exercisable and/or vested from time to time during the term of the Class A Option and any 
other terms and conditions relating to the Class A Options are to be determined by the Board of Directors.  The term of a Class A 
Option shall not exceed ten years from the date of grant of the Class A Option.  If the shares under the Class A Plan are listed on 
the Exchange, the Class A Exercise Price shall, in no circumstances, be lower than the closing price of such listed shares on the 
last trading day preceding the day on which such Class A Options are granted.  

If a participant is dismissed as an officer or employee of, or consultant to, the Company or one of its subsidiaries for cause, all 
unexercised option rights of that participant under the Class A Plan shall immediately become terminated and shall lapse 
notwithstanding the original term of the Class A Option granted to such participant under the Class A Plan.  

If a participant ceases to be a director, officer, management company employee, employee of, or consultant to, the Company or 
of one of its subsidiaries as a result of: (i) retirement at the normal retirement age prescribed by the Company pension plan, if 
any; or (ii) resignation, such participant shall have the right for a period of 30 days (or until the normal expiry date of the option 
rights of such participant if earlier) from the date of ceasing to be a director, officer, employee or consultant to exercise the option 
under the Class A Plan with respect to all optioned shares of such participant to the extent they were exercisable on the date of 
ceasing to be a director, officer, employee or consultant.  Upon the expiration of such 30 day period all unexercised option rights 
of that participant shall immediately become terminated and shall lapse notwithstanding the original term of the option granted to 
such participant under the Class A Plan.  



12 
 

{02648690-5} 

If a participant ceases to be an officer or employee of, or consultant to, the Company or of one of its subsidiaries as a result of 
disability or illness preventing the participant from performing the duties routinely performed by such participant, such 
participant shall have the right for a period of 90 days (or until the normal expiry date of the option rights of such participant if 
earlier) from the date of ceasing to be an officer or employee to exercise the option under the Class A Plan with respect to all 
optioned shares of such participant to the extent they were exercisable on the date of ceasing to be an officer or employee.  Upon 
the expiration of such 90 day period all unexercised option rights of that participant shall immediately become terminated and 
shall lapse notwithstanding the original term of the option granted to such participant under the Class A Plan. 

In the event that an employee who is engaged in investor relations activities ceases to be employed by the Company or its 
subsidiaries such employee shall have the right for a period of 30 days (or until the normal expiry date of the option rights of such 
participant if earlier) from the date of ceasing to be an employee to exercise the option under the Class A Plan with respect to all 
optioned shares of such participant to the extent they were exercisable on the date of ceasing to be an employee.  Upon the 
expiration of such 30 day period all unexercised option rights of that participant shall immediately become terminated and shall 
lapse notwithstanding the original term of the option granted to such participant under the Class A Plan. 

In the event of the death of any participant, the legal representatives of the deceased participant shall have the right for a period of 
180 days (or until the normal expiry date of the option rights of such participant if earlier) from the date of death of the deceased 
participant to exercise the deceased participant’s option with respect to all of the optioned shares of the deceased participant to 
the extent they were exercisable on the date of death.  Upon the expiration of such 180 day period all unexercised option rights of 
the deceased participant shall immediately become terminated and shall lapse notwithstanding the original term of the option 
granted to the deceased participant under the Class A Plan. 

The Company has no outstanding stock options and no options have been granted under the Class A Plan.  

Class B Option Plan 

The Class B Plan is a “rolling” plan and provides that the number of Class B Common Shares issuable under the Class B Plan 
may not exceed 10% of the number of issued and outstanding Class B Common Shares on an undiluted basis, including any Class 
B Common Shares issued as a result of the exercise of any options under the Class B Plan.  In addition, the following restrictions 
apply to the Class B Plan: (i) the number of Class B Common Shares reserved for issuance to any one individual under the Class 
B Plan will not exceed 5% of the outstanding Class B Common Shares in any 12-month period; (ii) the number of Class B 
Common Shares reserved for issuance under stock options granted to insiders of the Issuer, or the number of options granted to 
insiders of the Issuer, will not permit, in either case, the purchase of in excess of 10% of the then outstanding shares of the 
Company in any 12-month period; (iii) options representing no more than 2% of the issued Class B Common Shares of the 
Company may be granted to any one consultant (as defined under the policies of the Exchange) in any 12-month period; and (iv) 
options representing no more than an aggregate of 2% of the issued Class B Common Shares of the Company may be granted to 
an employee (as defined under the policies of the Exchange) conducting investor relations activities (as defined under the policies 
of the Exchange) in any 12-month period.   

The number of Class B Common Shares subject to each Class B Common Share stock option (in this section, the “Class B 
Option”), the exercise price of each Class B Option (in this section, the “Class B Exercise Price”), the expiration date of each 
Class B Option, the extent to which each Class B Option is exercisable and/or vested from time to time during the term of the 
Class B Option and any other terms and conditions relating to the Class B Options are to be determined by the Board of 
Directors.  The term of a Class B Option shall not exceed ten years from the date of grant of the Class B Option.  If the shares 
under the Class B Plan are listed on the Exchange, the Class B Exercise Price shall, in no circumstances, be lower than the 
closing price of such listed shares on the last trading day preceding the day on which such Class B Options are granted. 

If a participant is dismissed as an officer or employee of, or consultant to, the Company or one of its subsidiaries for cause, all 
unexercised option rights of that participant under the Class B Plan shall immediately become terminated and shall lapse 
notwithstanding the original term of the Class B Option granted to such participant under the Class B Plan.  

If a participant ceases to be a director, officer, management company employee, employee of, or consultant to, the Company or 
of one of its subsidiaries as a result of: (i) retirement at the normal retirement age prescribed by the Company pension plan, if 
any; or (ii) resignation, such participant shall have the right for a period of 30 days (or until the normal expiry date of the option 
rights of such participant if earlier) from the date of ceasing to be a director, officer, employee or consultant to exercise the option 
under the Class B Plan with respect to all optioned shares of such participant to the extent they were exercisable on the date of 
ceasing to be a director, officer, employee or consultant.  Upon the expiration of such 30 day period all unexercised option rights 
of that participant shall immediately become terminated and shall lapse notwithstanding the original term of the option granted to 
such participant under the Class B Plan.  
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If a participant ceases to be an officer or employee of, or consultant to, the Company or of one of its subsidiaries as a result of 
disability or illness preventing the participant from performing the duties routinely performed by such participant, such 
participant shall have the right for a period of 90 days (or until the normal expiry date of the option rights of such participant if 
earlier) from the date of ceasing to be an officer or employee to exercise the option under the Class B Plan with respect to all 
optioned shares of such participant to the extent they were exercisable on the date of ceasing to be an officer or employee.  Upon 
the expiration of such 90 day period all unexercised option rights of that participant shall immediately become terminated and 
shall lapse notwithstanding the original term of the option granted to such participant under the Class B Plan. 

In the event that an employee who is engaged in investor relations activities ceases to be employed by the Company or its 
subsidiaries such employee shall have the right for a period of 30 days (or until the normal expiry date of the option rights of such 
participant if earlier) from the date of ceasing to be an employee to exercise the option under the Class B Plan with respect to all 
optioned shares of such participant to the extent they were exercisable on the date of ceasing to be an employee.  Upon the 
expiration of such 30 day period all unexercised option rights of that participant shall immediately become terminated and shall 
lapse notwithstanding the original term of the option granted to such participant under the Class B Plan. 

In the event of the death of any participant, the legal representatives of the deceased participant shall have the right for a period of 
180 days (or until the normal expiry date of the option rights of such participant if earlier) from the date of death of the deceased 
participant to exercise the deceased participant’s option with respect to all of the optioned shares of the deceased participant to 
the extent they were exercisable on the date of death.  Upon the expiration of such 180 day period all unexercised option rights of 
the deceased participant shall immediately become terminated and shall lapse notwithstanding the original term of the option 
granted to the deceased participant under the Class B Plan. 

The Company has no outstanding stock options and no options have been granted under the Class B Plan.  

An aggregate of 3,402,630 Common Shares and 32,649,970 Class B Common Shares, being the maximum amount issuable under 
the Stock Option Plans, are reserved for issuance under the Stock Option Plans.  

PRIOR SALES 

In the 12 months prior to the date of this Filing Statement, no securities have been issued by the Issuer.  

STOCK EXCHANGE PRICE 

No Common Shares are being issued in connection with the Change of Business.  The Common Shares are currently listed on the 
Exchange under the symbol “WMK.H”.  The following table provides the price ranges and volume traded on the Exchange for 
the periods listed below: 

Period  High ($)  Low ($)  Volume 

September 2019  0.015  0.01  278,600 
August 2019  0.01  0.01  12,935 
July 2019  0.01  0.01  1,290 
Q2, 2019  0.01  0.01  558,397 
Q1, 2019  0.025  0.005  1,436,894 
Q4, 2018   0.015  0.01  183,769 
Q3, 2018  0.015  0.01  751,980 
Q2, 2018  0.05  0.01  2,136,561 
Q1, 2018  0.02  0.01  499,653 
Q4, 2017  0.02  0.01  366,173 
Q3, 2017  0.02  0.01  278,493 
Q2, 2017  0.02  0.005  378,210 
Q1, 2017  0.02  0.005  687,667 

The closing price of the Issuer’s Common Shares on September 30, 2019, the date of this Filing Statement, was $0.015. 
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EXECUTIVE COMPENSATION 

Compensation Discussion and Analysis 

The Corporate Governance and Compensation Committee of the Issuer, comprised of Messrs. Kroontje and Davoli (who are both 
independent board members), make determinations and recommendations to the directors of the Issuer with respect to the cash 
and incentive compensation of the executive officers of the Issuer.  Mr. Kroontje and Mr. Davoli both have experience in 
executive compensation from their other director positions.  

The primary goal of the Corporate Governance and Compensation Committee in regards to compensation is to ensure that the 
overall compensation provided to the executive officers of the Issuer is determined with regard to, and is consistent with, the 
business strategies and objectives of the Issuer, such that the financial interests of the executive officers of the Issuer are 
congruent with the financial interests of the shareholders of the Issuer.  The compensation program of the Issuer is designed to 
reward performance that is consistent with this goal.  

In arriving at its compensation decisions, the Corporate Governance and Compensation Committee considers a number of factors, 
including the responsibilities and experience of the individuals, the performance of the individuals, and the overall performance 
of the Issuer and the long-term interests of the Issuer.  The Corporate Governance and Compensation Committee must have a 
written policy with respect to compensation.  The Corporate Governance and Compensation Committee undertakes informal 
market comparisons of similar sized companies in the same industry and provides advice to the Board of Directors on developing 
appropriate compensation arrangements, including provisions for severance and change of control. Recommendations for 
executive compensation are made by the Corporate Governance and Compensation Committee to the full Board of Directors for 
approval.  

The compensation program of the Issuer is comprised of the salary, stock options, and non-equity compensation.   

Base Salaries 

The Corporate Governance and Compensation Committee recommends to the Board of Directors of the Issuer base salaries for 
each of the executive officers of the Issuer, taking into consideration the recommendations from the Chief Executive Officer of 
the Issuer (other than for the Chief Executive Officer), the current potential contribution of the executive officer to the success of 
the Issuer and competitive industry pay practices for comparable positions at businesses of a comparable size.  

Incentive Plan Awards  

Stock Option Plan 

See “Part I - Information Concerning the Issuer - Stock Option Plans” for a summary of the Issuer’s Stock Option Plans. 

Annual Incentive Plans - Non-Equity Compensation  

In addition to base salaries, the Issuer may award cash bonuses to employees of the Issuer, including executive officers, based on 
the performance of the Issuer and individual performance during the year.  The award of a bonus is determined, in the case of 
employees, by senior management of the Issuer.  Bonus levels for the Vice-Presidents, the Chief Financial Officer and the 
President are established by the Chief Executive Officer and approved by the Corporate Governance and Compensation 
Committee and the Chief Executive Officer.  The Chief Executive Officer’s bonus is established by the Corporate Governance 
and Compensation Committee in consultation with the Board of Directors. In the case of non-executive employees, bonuses are 
based on the employee’s contribution in adding share value and reducing costs and the employee’s contribution to overall 
corporate goals.  In the case of executive officers, including the Chief Executive Officer, bonus awards are discretionary and 
there are no specified targets or criteria set out, although matters such as the completion of annual goals, impact of efficiency of 
operations, and economic outcome of decisions within their respective areas of responsibility are considered in the determination 
of bonus awards.  No maximum bonus has been established for any executive officer.  No bonuses were awarded to the Named 
Executive Officers in 2018, 2017 or 2016 as set forth under “Summary of Executive Compensation” below.   

The Corporate Governance and Compensation Committee does not follow a specific process for determining perquisites and 
personal benefits as they do not form a significant portion of the Named Executive Officers compensation package.  Any such 
compensation is determined by the Committee on an ad hoc basis.  
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Summary of Executive Compensation 

The Corporate Governance and Compensation Committee and the Board of Directors will continue to review compensation 
policies to ensure that they are competitive within the mining industry and consistent with the performance of the Issuer.  Given 
the size of the Issuer, the Corporate Governance and Compensation Committee has not considered the risks of the Issuer’s 
compensation policies and practices.  The Issuer does not have any policies with respect to Named Executive Officers or 
directors purchasing financial instruments to hedge market value of equity securities granted as compensation. 

The following table sets forth certain information concerning the compensation paid to the Issuer’s Chief Executive Officer, 
President and Chief Financial Officer (the “Named Executive Officers”) at the end of the year ended December 31, 2018.  No 
executive officer of the Issuer had total annual salary and bonus in the last completed financial year exceeding $150,000.  
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     Non-equity incentive 
plan compensation(2) 

  

Name and 
principal position 

Year 
 

Salary 
 

Share-
based 

awards  

Option
-based 
awards  

Annual 
incentive 

plans  

Long-term 
incentive 

plans 

All other 
compensation 

Total 
compensation 

 ($) ($) ($) ($) ($) ($)   

Stan Owerko (1)   2018 Nil Nil Nil Nil Nil Nil Nil 

Chief Executive 
Officer 

2017 Nil Nil Nil Nil Nil Nil Nil 

 2016 Nil Nil Nil Nil Nil Nil Nil 

David 
Storoshenko(1)  

2018 Nil Nil Nil Nil Nil Nil Nil 

President 2017 Nil Nil Nil Nil Nil Nil Nil 

 2016 Nil Nil Nil Nil Nil Nil Nil 

David Koplovich 2018 41,300 Nil Nil Nil Nil Nil Nil 

Chief Financial 
Officer 

2017 43,200 Nil Nil Nil Nil Nil Nil 

 2016 54,100 Nil Nil Nil Nil Nil Nil 

Notes: 
(1)  Mr. Owerko was appointed the Chief Executive Officer on August 17, 2011.  Mr. Storoshenko was appointed the President 

on August 17, 2011. 
(2)  There are no non-equity incentive plans or awards. 

Outstanding share-based awards and option-based awards 

There are no outstanding share or option-based awards for Named Executive Officers at the end of the year ended December 31, 
2018. 

Incentive Plan Awards – Value Vested or Earned During the Year 

The following table sets forth, for each Named Executive Officer, the value of options-based awards and share-based awards, 
which vested during the year-ended December 31, 2018 and the value of non-equity incentive plan compensation earned during 
the year ended December 31, 2018. 

Year Ended December 31, 2018 

Name 

 
Option-based 
awards- value 

vested during the 
year 
($) 

 
Share-based 

awards-Value 
vested during 

the year 
($) 

 Non-equity 
incentive plan 

compensation - 
Value Earned 

during the years 
($) 

Stan Owerko  Nil  Nil  Nil 
David Storoshenko  Nil  Nil  Nil 
David Koplovich  Nil  Nil  Nil 

Pension Plan Benefits  

The Issuer does not provide any pension plan benefits or deferred compensation. 

Termination and Change of Control Benefits 

None of the Named Executive Officers have an employment contract in place.  There are no agreements that provide for payment 
to any of the Named Executive Officers in the event a change of control. 
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Directors Compensation 

Other than the right to participate in the Stock Option Plan and be granted options, directors of the Issuer do not receive any 
compensation for services rendered in such capacity.  Executive officers of the issuers who also act as directors do not receive 
any compensation for services rendered in such capacity other than as paid by the Issuer to such executive officers in their 
capacity as executive officers. 

Year Ended December 31, 2018 

The following table sets forth, for the year ended December 31, 2018, information concerning the compensation paid to directors 
other than directors who are also Named Executive Officers. 

Name 

 
Fees 

earned 
($)  

Option-based 
Awards 

($)  

Non-Equity 
Based 

Compensation 
($)  

All other 
Compensation 

($)  

Total 
Compensation 

($) 

Vincent Davoli  Nil  Nil  Nil  Nil  Nil 
Al Kroontje  Nil  Nil  Nil  Nil  Nil 

Director’s Outstanding Share-Based Awards and Option-Based Awards 

The following table sets forth for each director other than directors who are also Named Executive Officers, the value of option-
based awards and share-based awards outstanding at the end of the year ended December 31, 2018. 

Year Ended December 31, 2018 

 Option-based Awards Share-based Awards 

Name 

Number of 
securities 

underlying 
unexercised 

options  
(#) 

Option 
exercise 

price  
($) 

Option 
expiration 

date 

Value of 
unexercised in-

the-money 
options  

($) 

Number of 
shares or 
units of 

shares that 
have not 
vested  

(#) 

Market or 
payout value 

of share-based 
awards that 

have not 
vested  

($) 
Vincent Davoli Nil Nil N/A Nil Nil Nil 
Al Kroontje Nil Nil N/A Nil Nil Nil 

Directors’ Incentive Plan Awards – Value Vested or Earned during the Year  

The following table sets forth for each of our directors other than directors who are also Named Executive Officers, the value of 
option-based awards and share-based awards, which vested during the year ended December 31, 2018 and the value of non-
equity incentive plan compensation earned during the year ended December 31, 2018.  

Year Ended December 31, 2018 

  Option-based Awards 

Name 

 
Option-based 

awards- 
Value vested 
during the 

year 
($)  

Share-based 
awards - 

Value 
vested 

during the 
year 
($)  

Non-Equity 
Incentive plan 
compensation - 
Value earned 

during the year 
($) 

Vincent Davoli  Nil  Nil  Nil 
Al Kroontje  Nil  Nil  Nil 
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During the financial year ended December 31, 2018, there were no options vested and no non-equity incentive plan compensation 
was provided to any director of the Company. 

Securities Authorized for Issuance Under Equity Compensation Plans  

There were no securities authorized for issuance under Equity Compensation Plans as at December 31, 2018. 

Management Contracts 

Other than as described herein, management functions of the Company are substantially performed by directors or senior officers 
of the Company and not, to any substantial degree, by any other person with whom the Company has contracted.  

NON-ARM’S LENGTH PARTY TRANSACTIONS/ARM’S LENGTH TRANSACTIONS 

In conjunction with the Change of Business, the Company intends to permanently employ marketing personnel necessary to 
operate the LPG Business and will employ a Transition Services Agreement with Petrogas, a Control Person and primary 
Creditor of the Company, pursuant to which Petrogas will provide the Company with head office administrative services at fair 
market rates.  At such time that the LPG Business generates sufficient cash flow, the Company will create and maintain its own 
administrative infrastructure to conduct its operations. 

The propane volumes historically traded by the Company were sold to Petrogas, which propane volumes were received by the 
Company by inventory transfer and then immediately delivered by inventory transfer to Petrogas at wholesale marketing margins 
commensurate with market rates.  MEP also has a $50,000 monthly retainer with Petrogas to negotiate the supply of LPGs for 
and on behalf of Petrogas. 

Mr. Owerko is the CEO and a director of the Company and is also director and officer of Petrogas.  Mr. Storoshenko is the 
President of the Issuer and is also an officer of Petrogas. Mr. Kroontje is both a director and the Chairman of the Board of the 
Company and is a director of Kasten.  Both Petrogas and Kasten are primary Creditors of the Company and have agreed to an 
extension of the maturity date of the loans that are currently outstanding to the Creditors until December 31, 2019, and thereafter 
on a year-by-year basis and have further provided an undertaking to the Company and the Exchange to provide relief from the 
repayment requirements of the loans so that the Company meets the Exchange’s minimum listing requirements.  These loans 
were made in connection with the Company’s emergence from the receivership process in 2011 and provided necessary 
operational funding for the Company to continue to carry on its business. 

Kasten provided operational and proposal funding of $1,139,561 during the Company’s receivership and the outstanding balance 
as at December 31, 2018 to Kasten included accrued interest of $868,257 which has been forgiven under an agreement with 
Kasten.  Petrogas provided operational and proposal funding of $15,984,062 during the Company’s receivership and operational 
funding of $7,515,938 after receivership to recommence operations, and the outstanding balance as at December 31, 2018 to 
Petrogas included accrued interest of $15,215,805 which has been forgiven under an agreement with Petrogas.  The notes payable 
to Kasten and Petrogas include a fully advanced term loans in the amount of $24,639,561, which was due on demand and had an 
initial maturity date of January 16, 2014.  The loans were not repaid on January 16, 2014.  The Company has not made the 
required principal and interest payments to Kasten and Petrogas and is currently in default of the loans to Kasten and Petrogas.  
The Creditors have agreed to extend the maturity date of the loans to December 31, 2019 and to make the notes payable non-
interest bearing.  The Creditors have forgiven accrued interest in the amount of $16,084,062. 

The Issuer has had significant transactions with Petrogas, a related party. In 2018, the Company made sales of LPGs in the 
aggregate amount of $48,602,553 (2017 - $38,026,176) to Petrogas and the cost of goods sold was $45,832,695 (2017- 
$35,384,359).  As disclosed in Note 16 of the Issuer’s audited annual financial statements for the fiscal year ended December 31, 
2018, attached hereto as Schedule “A”, the Issuer had significant transactions with Petrogas, a related party. In 2018, the 
Company made sales of LPGs in the aggregate amount of $48,602,553 (2017 - $38,026,176) to Petrogas.  The cost of goods sold 
was $45,832,695 (2017- $35,384,359). The Company reports the net revenue (sales less cost of goods sold) in its financial 
statements in the note 16 describing “Operating Segments”. The net revenue was $2,769,858 (2017 - $ 2,641,817). The Issuer 
intends to continue with its marketing and distribution initiatives with Petrogas in an attempt to generate income and to stabilize 
the Issuer financially. 

To assist directors, officers and employees in exercising stock options granted, in 2006 the Issuer made loans to certain directors 
and officers.  These loans were interest free, secured by a promissory note, and were due for a period not to exceed four years.  In 
2012 the Issuer took action to collect the loans from former directors and officers.  The results of legal actions prompted the 
Issuer to record a full provision for an uncollectible amount of $372,775 in its Statement of Net Loss and Comprehensive Loss 
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for the year ended December 31, 2017.  The provision of $372,775 is included in general and administrative expenses in the 
Issuer’s audited annual financial statements for the fiscal year ended December 31, 2017.  

Please also refer to Part II - Information Concerning the Business of the Company - Narrative Description of the History of the 
Business with respect to the Company’s prior propane supply arrangements with Petrogas. 

LEGAL PROCEEDINGS 

There are no material pending legal proceedings to which the Issuer is a party or of which any of its property is the subject matter 
nor are any such proceedings known to the Issuer to be contemplated. 

AUDITOR, TRANSFER AGENTS AND REGISTRARS 

The auditors of the Issuer are MNP LLP whose principal office is located at Calgary, Canada.  The transfer agent and registrar for 
the Issuer is Computershare Trust Company of Canada at its office located at Calgary, Canada.  

MATERIAL CONTRACTS 

Other than contracts entered into in the ordinary course of business, the Issuer has executed the following material contracts: 

1. Six LPG Supply (Butane) Contracts at market rates with purchasers, expiring March 31, 2020.  

2. Two LPG Sales (Butane) Contracts at market rates, expiring March 31, 2020.  

PART II - INFORMATION CONCERNING THE NEW BUSINESS OF THE COMPANY 

NARRATIVE DESCRIPTION OF THE HISTORY OF THE NEW BUSINESS 

General 

In late 2015, Whitemud created the LPG Business and began operating the same under the name “Midstream Energy Partners”.  
The intention behind the creation of the LPG Business was to diversify the Company’s revenue streams through the marketing of 
LPGs in addition to mining, refining and marketing kaolin and metakaolin products.  Since the inception of the LPG Business, 
market demand for kaolin and metakaolin had not materialized as management had hoped and the Issuer has not, and continues to 
not, earn sufficient revenues from its kaolin and Metakaolin Business.  Accordingly, without a diversification of the Issuer’s 
business, the Issuer’s future would be entirely dependent on customer acceptance of its metakaolin product, further development 
of metakaolin markets, and the Issuer’s ability to obtain additional financing.  

The Company initially focused MEP on marketing propane and butane and has generated net revenue in the amount of 
$1,244,668 in the 12-month period ended December 31, 2016, $2,641,817 in the 12-month period ended December 31, 2017 and 
$2,769,858 in the 12-month period ended December 31, 2018 through the LPG Business. 

Principal Services and Operations 

Description of LPG Business 

Currently, MEP acts in the capacity of an LPG wholesale marketer, that is, MEP purchases LPGs from oil and gas producers and 
midstream companies in Western Canada, specifically, HD-5 propane and field grade butane, and then sells the LPGs to third and 
related parties at a profit.  To effect the sales, MEP negotiates direct contractual arrangements with end users and other third 
parties to purchase and sell LPGs on daily basis.  

MEP uses a virtual bulletin board that allows buyers and sellers to be matched in order to negotiate and conclude a commercial 
arrangement.  Bids and offers are constantly being posted back and forth through the virtual bulletin board until a price is agreed 
upon.  The bids and offers are posted anonymously and only once a price is agreed upon does MEP find out who the buyer or 
seller is.  Once LPGs have been purchased, MEP then sells the LPGs to customers in Western Canada.  The sales transactions 
occur at the same third party terminals and storage facilities where the purchases take place.  The purchaser will then either store 
the LPGs at their cost or arrange transportation via railcars and trucks.  It is solely the purchaser’s responsibility to accept 
delivery of the LPGs and arrange for transport.  To mitigate its risk, MEP typically does not purchase LPGs without having a sale 
to a purchaser lined-up.  All LPGs acquired by MEP are either pre-sold via contract or the price is hedged.  Because MEP usually 
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sells or purchases commodities at the same time, there is immediate invoicing and a short time line for payment.  This process 
further reduces the foreign exchange and liquidity risk for the LPG transactions that are conducted in US Dollars. 

Personnel 

MEP has a dedicated employee to manage the wholesale marketing operations and to conduct the foregoing activities for the 
LPG Business.  In conjunction with the Change of Business, the Company will permanently employ the marketing personnel 
necessary to operate the LPG Business and will employ the Transition Services Agreement with Petrogas pursuant to which 
Petrogas will provide Whitemud with head office administrative services at fair market rates.  At such time that the LPG 
Business generates sufficient cash flow, it will create and maintain its own administrative infrastructure to conduct its operations. 

The Company intends to add three to five employees or consultants (in addition to the current employee) with experience in 
operations and execution of LPG marketing activities consistent with the Issuer’s LPG Business, including risk management 
skills, success hedging product derivatives, knowledge of physical commodity trading, experienced in position taking using 
financial instruments and suitable backgrounds in chemical engineering or sciences, business, finance, accounting, and 
economics. 

Contracts and Spot Opportunities 

The Company currently has six one-year term butane supply contracts in place which expire on March 31, 2020.  The Company 
does not currently have any propane supply contracts in place but continues to explore marketing opportunities and contracts 
suitable and consistent with its business and marketing strategies. 

The propane volumes are historically sold to Petrogas and are received by inventory transfer from the vendor to the Company at 
one of the Edmonton area storage hubs and are then delivered to Petrogas by inventory transfer and the Company would earn a 
marketing fee at market rates on these transfers.  

The butane volumes are used to support a sale contract that the Company has with a customer who uses it for unprocessed 
petroleum blending purposes.  The butane is lifted out of Edmonton area hubs by contracted trucking carriers and then delivered 
to the customers’ oilfield operations in northern Alberta. These sales contracts have a term that expires on March 31, 2020.  

In addition to the above term contracts, the marketplace has ongoing “spot” opportunities for midstream wholesale marketing 
companies like MEP to purchase and sell both propane and butane.  The Company is constantly watching and analysing the 
market for these opportunities.  The Company has been participating in this marketplace by acquiring excess butane, selling the 
same and realizing a margin of between 2-4% on these spot transactions. 

If any of the Company’s existing LPG supply contracts were terminated or renegotiated on terms significantly adverse to the 
Company in the year following the date of this Filing Statement, the Company would be required to obtain replacement LPG 
supply contracts to operate its LPG Business and the Company’s results of operations could be significantly adversely affected.  

Supply and Demand for LPGs  

The volatility of commodity prices has a significant impact on the Company’s financial performance.  In general  propane and, to 
a lesser extent, butane prices in Canada are seasonal in nature, with higher demand in the winter months (November to March) 
and lower demand in the summer months (April to October).  LPG prices are also impacted by the amount of gas in local and 
North America-wide storage, or inventory within the market, the quality of the LPG products, the distance to market and access 
to downstream transportation and the length of contract term as well as other contractual terms that are determined by negotiation 
between buyers and sellers.  The Company intends to pursue a balanced portfolio of term periods in its sales contracts; short, 
medium and long term, which cover the range of seasonal cycles. 

Environmental Regulations and Risks of Foreign Operations 

The environmental risks in connection with the purchase and sale of LPGs are mitigated by the fact that the Company’s LPG 
sales transactions occur at the same third party terminals and storage facilities where the purchases take place.  However, in 
general, commodity storage, refining and transportation activities conducted by the Company’s LPG suppliers or purchasers 
involve numerous risks that may result in environmental damage or otherwise adversely affect the operations of the Company’s 
business.  Such environmental risks could also affect the ability of the Company’s LPG suppliers or purchasers to fulfill the terms 
of any contract with the Company, which would adversely affect the operations of the Company’s business. 
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Environmental risks inherent in the storage, refining and transportation of LPGs include, but are not limited to, accidental spills 
or releases of unprocessed oil, liquid petroleum products, chemicals or other hazardous substances.  The occurrence or 
continuance of such risks could result in significant environmental pollution; damage to local property, wildlife populations and 
natural resources; impairment or suspension of operations of the Company’s LPG suppliers or purchasers; modifications to or 
revocation of existing regulatory approvals of the Company’s LPG suppliers or purchasers; fines; and serious reputational 
damage, any of which could materially and adversely affect the Company’s business, prospects, results of operations and/or 
financial condition.  As noted above, although the Company does not own or operate the methods used to transport LPGs to and 
from the purchase point of the LPG sales transactions, releases or other incidents involving such methods could result in 
significant disruptions to shipping activities and impede the Company’s ability to purchase and sell LPGs in any affected areas. 

The Company is also exposed to foreign exchange risk in connection with any LPG purchase and sale transactions that are 
conducted in US Dollars.  Changes in the Canada/United States currency exchange rate could impact the earnings of the 
Company and the cash generated from the LPG Business.  The Company mitigates this currency risk by either pre-selling LPGs 
prior to the Company’s purchase, or hedging the foreign exchange price.  Further, because MEP usually sells or purchases 
commodities at the same time, there is prompt invoicing and a short time line for payments. 

Further, given the Company’s stated intention to operate its LPG Business throughout North America, the Company will be 
actively involved in US markets, and a significant percentage of its sales and purchases will potentially be made in the United 
States.  The Company’s potential reliance on the United States means that it may be subject to downturns in the US economy, 
weather patterns in the US, protectionist actions by US legislators and other political developments, all of which could have an 
adverse impact on the Company’s financial results. 

Market 

Target Market 

MEP currently purchases LPGs from oil and gas producers and midstream companies in Western Canada and sells the purchased 
LPGs to other customers in Western Canada.  The Company ultimately plans on expanding its LPG purchase and sale operations 
to encompass all of North America and international markets, as the nature of the Company’s LPG Business does not restrict it to 
a specific geographic location.  Please refer to “Narrative Description of the New Business - Principal Services and Operations - 
Supply and Demand for LPGs” for further information on the potential for seasonal variations to impact the purchase and sale of 
LPGs.  

Competitive Conditions 

To the Company’s knowledge, the Company’s main competitors are exploration and production oil and gas companies and other 
companies with LPG refining capability that also incorporate LPG marketing into their main business.  Such companies include, 
but may not be limited to midstream petroleum transportation and energy firms, the LPG marketing divisions of integrated 
petroleum and energy producers and other independent wholesale LPG marketers.  While practices vary from company to 
company, the Issuer believes that its competitors generally do not enter into long term contracts relating to the purchase and sale 
of LPGs and generally buy and sell products using the “spot” market.  A potential source of new competition to the Company’s 
LPG Business could be from other existing oil and gas companies and other companies with LPG refining capability expanding 
into the LPG purchase and sale business.  

Future Developments 

The Company intends to continue to enter into additional LPG supply contracts as well as locate interested buyers for such LPGs 
in future.  The Company also intends to increase its participation in the “spot” marketplace as described above under the heading 
“Contracts and Spot Opportunities”.  

In addition to the above, as the Company expands its LPG Business to engage in further commodity marketing, the Company will 
consider the economics of constructing and developing distribution terminals to support its marketing activities and to allow it to 
take delivery of and store LPG product for short periods of time.  If implemented, such distribution facilities will give the 
Company the flexibility to be able to purchase LPGs at competitive prices without the need to pre-sell or hedge its LPG sales 
transactions.  The Company does not currently have a timeline or estimate of the development costs necessary to develop storage 
hub or distribution facilities.  

With respect to the Company’s existing kaolin and Metakaolin Business, the Company intends to maintain its kaolin mineral 
rights but reduce expenses at the mine with the intention of selling stockpiled kaolin and maintaining and preserving its 
processing facility until its value can be realized in a manner favourable to the Company. 
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PART III - INFORMATION CONCERNING THE ISSUER FOLLOWING THE CHANGE OF BUSINESS 

CORPORATE STRUCTURE 

Name and Incorporation 

In connection with the Change of Business, the Issuer will not be renamed.  No other changes to the constating documents of the 
Issuer will be made.  See “Information Concerning the Issuer – Corporate Structure – Name and Incorporation”. 

Intercorporate Relationships 

The Company has no subsidiaries.  

NARRATIVE DESCRIPTION OF THE BUSINESS 

Stated Business Objectives 

The Company intends to continue to operate and grow its LPG Business as described above in Part II - Information Concerning 
the New Business of the Company.  In addition to those business objectives, the Company intends to use its available funds as 
described in “Part III - Information Concerning the Issuer Following the Change of Business - Available Funds and Principal 
Purposes”.  The Company also anticipates that future expenditures with respect to the LPG Business will be financed out of 
current cash balances and cash flow provided by operating activities. 

In terms of specific objectives, the following are a list of non-exhaustive business objectives that the Company seeks to achieve 
in respect of its LPG Business: 

• Increases in the volume of LPGs purchased and sold, by hiring additional personnel and the application of the 
Transition Services Agreement with Petrogas to assist with administrative services in the short term.  

• Renew and expand its LPG marketing contracts to other oil and gas commodities.  

• Analyze and consider profitability developing physical storage and distribution capacity in connection with LPG 
marketing contracts.  

• Maintain, preserve and sell stockpiled kaolin and the metakaolin processing facility while maintaining existing kaolin 
mineral leases and reducing personnel and associated administrative expense.  

Milestones 

In order for the Company to continue to successfully grow the LPG Business, the following events must occur (the specific time 
period in which each event must occur is noted below): 

• Extension of Loan by Creditors: The Company negotiated an extension of the maturity date of the loans currently 
outstanding to the Creditors until December 31, 2019 and will be seeking, and believes that the Creditors are agreeable 
to, further extension on a year-by-year basis.  The Company may also attempt to recapitalize and pay out the 
outstanding loans.  The Company expects these events to occur as soon as practicable following the completion of the 
Change of Business.  

• Extension, renewal or replacement of existing LPG supply and sales contracts:  The Company’s existing supply 
contracts for LPGs will need to be extended, renewed or replaced beyond March 31, 2020 and from time to time 
thereafter.  The Company’s current sales contracts for butane will also need to be extended beyond March 31, 2020. 

• Personnel and transition services:  The Company intends to add three to five employees (in addition to the current 
employee) shortly following the completion of the Change of Business to ramp up the activities of the LPG Business at 
an anticipated cost of approximately $300,000.  The Company also intends to employ a Transition Services Agreement 
with Petrogas in conjunction with the Change of Business pursuant to which Petrogas will provide the Company with 
head office administrative services at fair market rates.  At such time that the LPG Business generates sufficient cash 
flow, it will create and maintain its own administrative infrastructure to conduct its operations. 
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• Sale of stockpiled kaolin and maintenance of kaolin processing facility:  As noted above, the Company intends to sell 
its stockpiled kaolin as well as to maintain and preserve the processing facility until its value can be favourably realized 
by the Company. As the Company intends to receive the highest value possible for both its stockpiled kaolin and its 
processing facility, the timing of such events will depend largely on market factors.  

Perceived Risks with Business Objectives 

In addition to the risks outlined under the heading “Risk Factors” herein, the stated business objectives of the Company are also 
subject to the following specific risks: 

The Company’s LPG Business depends on its ability to maintain positive margins.  

The profitability of the LPG Business depends on its ability to sell its LPG volumes at wholesale LPG marketing margins that are 
greater than the Company’s operating costs.  There is no guarantee that the Company will be able to do so in future. 

The Company depends on the support of the Creditors to continue operations.  

The Company is indebted to the Creditors in the aggregate amount of $24,639,561.  The Creditors have extended the maturity 
date of the loans to December 31, 2019 and there is no assurance that demand for payment will not be made at that date.  Should 
financing not be readily available, market acceptance not achieved, or support from the Creditors not obtained, the Company will 
face a severe lack of liquidity that could lead to a further cessation of operations.  

The Company’s LPG Business depends on the renewal of supply contracts and sales. 

The Company’s current supply and sales contracts will continue until March 31, 2020.  The survival of the LPG Business 
depends on the renewal of these LPG supply and sale contracts. 

DESCRIPTION OF THE SECURITIES 

The Common Shares of the Issuer will not be affected by the Change of Business.  Please see “Information Concerning the Issuer 
– Description of the Securities” above. 

CONSOLIDATED CAPITALIZATION 

Consolidated Capitalization of the Issuer 

There is no effect on the consolidated capitalization of the Issuer as a result of the Change of Business. The table below sets out 
the number and percentage of securities of the Issuer that will be outstanding on a fully diluted basis after giving effect to the 
Change of Business. 

Designation of Security Amount authorized or to be 
authorized 

Amount outstanding after 
giving effect to the 

Transaction(1) 

Common Shares Unlimited 34,026,300 (100%) 

Class B Common Shares Unlimited 326,499,700 (100%) 

Preferred Shares Unlimited Nil 

Note (1): There is no transaction contemplated in connection with the Change of Business. 
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Fully Diluted Share Capital 

There will be no changes to the number and percentage of securities of the Company issued and outstanding as a result of the 
Change of Business. 

AVAILABLE FUNDS AND PRINCIPAL PURPOSES 

Available Funds 

Currently the Issuer has approximately $4,000,000 of working capital available to repay debt and to utilize for business 
operations.  There is no financing being conducted in connection with the Change of Business.  

Principal Purposes of Funds 

The Issuer expects to use the total funds available set forth above for the principal purposes described below: 

Use of Funds  Estimated Amount 

Estimated expenses of Exchange application for Change of Business (includes 
legal fees, filing fees and other administrative and incidental expenses) 

 $200,000 

Satisfaction of estimated general administrative and other operational expenses of 
the Issuer for 18 months from the date hereof 

 $2,300,000 

General corporate expenses and working capital  $300,000 

The Issuer intends to spend the funds available as stated in this Filing Statement. There may be circumstances however, where for 
sound business reasons, a reallocation of funds may be necessary. See “Risk Factors”. 

Dividends 

No dividends on the Common Shares have been paid by the Issuer to date.  Payment of any future dividends will be at the 
discretion of the board of directors of the Issuer after taking into account many factors, including the Issuer’s operating results, 
financial condition and current and anticipated cash needs. 

PRINCIPAL SECURITYHOLDERS 

To the knowledge of the directors and officers of the Issuer, no person beneficially owns, directly or indirectly, or exercises 
control or direction over, shares carrying more than 10% of voting rights attached to the outstanding Common Shares, other than 
Petrogas, who holds 14,976,000 Common Shares or approximately 44% of the total issued and outstanding Common Shares on a 
fully-diluted basis, and holds 309,245,703 Class B Common Shares or approximately 95% of the total issued and outstanding 
Class B Common Shares on a fully-diluted basis. Petrogas is a Creditor and Control Person (as such term is defined in the 
policies of the Exchange) of the Company and Messrs. Owerko and Storoshenko are executive officers and directors both of the 
Company and of Petrogas. 

Kasten who holds 1,024,000 Common Shares or approximately 3% of the total issued and outstanding Common Shares on a 
fully-diluted basis, and holds 17,253,997 Class B Common Shares or approximately 5% of the total issued and outstanding Class 
B Common Shares on a fully-diluted basis. Kasten is a Creditor of the Company and Mr. Kroontje is a director and the Chairman 
of the Board of the Company.  
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DIRECTORS, OFFICERS AND PROMOTERS 

Name, Address, Occupation and Security Holdings 

The following are the names and municipalities of residence of each director and officer of the Issuer, the positions and offices 
held with the Issuer, their respective principal occupations within the five preceding years and the number and percentage of 
Common Shares of the Issuer held by each of them.  Each director of the Company listed below holds office until the next annual 
meeting of the shareholders of the Company unless he resigns or is removed as a director of the Company in accordance with the 
by-laws of the Company prior to such date. 

Name and city of residence 
of each Director and Officer 

Position held with the 
Issuer 

Principal Occupation  
for the last five years 

Director or 
Officer of since 

Number and 
Percentage 
of Common 

Shares(1) 

Stan Owerko(1)Calgary, 
Alberta, Canada Age 74 

Director and Chief 
Executive Officer 

Chief Executive Officer of the 
Company since 2011; President 
and Chief Executive Officer of 
Petrogas Energy Corp. since 
1986. 

August 12, 2011 100,000 

0.29% 

Vincent Davoli (1)(2) Calgary, 
Alberta, Canada Age 63 

Director 

 

Senior Vice President of Ellis 
Don Construction Services 
since 1991. He joined Ellis Don 
in 1983 and has extensive 
experience in the construction 
industry. 

August 12, 2011 Nil 

Al Kroontje(1)(2) Calgary  
Alberta, Canada Age 63 

Director and Chairman 
of the Board of 

Directors 

President of DAC Financial 
Group (1997) Inc. (his private 
investment company), a 
director and officer of certain 
TSXV listed companies 
engaged in the resource sector. 

August 12, 2011 Nil 

David Storoshenko Calgary, 
Alberta, Canada Age 52 

President Chief Operating Officer of 
Petrogas Energy Corp. 

August 17, 2011 Nil 

David Koplovich, Calgary, 
Alberta, Canada Age 65 

Chief Financial Officer 
Business consultant since 1994 
and director of Jade Capital 
Corp. 

December, 2012 11,000 

0.03% 

Robert Iverach Corporate Secretary Barrister and Solicitor since 
1974, serving as Counsel (Tax) 
with Burstall LLP.   

August 17, 2011 Nil 

Notes: 
(1)  Member of the Audit Committee.  Mr. Davoli is the Chair of the Audit Committee. 
(2)  Member of the Corporate Governance and Compensation Committee.  Mr. Kroontje is the Chair of the Corporate 

Governance and Compensation Committee. 

Shareholdings of Directors and Officers 

As at the date hereof, the directors and officers of the Company as a group owned, directly or indirectly, or controlled or directed, 
in aggregate 111,000 Common Shares or approximately 0.33% of the issued and outstanding Common Shares.   

Management 

Stan Owerko, Director and Chief Executive Officer, age 74, has also been a director and officer of Petrogas since 1986.  Mr. 
Owerko obtained a teaching certificate from the University of Alberta in 1968.  Mr. Owerko has been a director of several TSX 
listed companies and is the owner of several private companies involved in, among other things, primarily the oil and gas 
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industry.  As a founder of Petrogas, Mr. Owerko has been involved in all aspects of successfully managing the growing business 
of the company, including without limitation oversight of various acquisitions, dispositions and bank financing transactions.  Mr. 
Owerko will devote a portion of his time to the Company sufficient to meet his responsibilities as CEO. 

Al Kroontje, Chairman of the Board of Directors, age 63, is the President of his private investment company, DAC Financial 
Group (1997) Inc., and the President of Kasten. Mr. Kroontje has been involved with numerous corporate start-ups and corporate 
restructurings.  Mr. Kroontje holds a Bachelor of Science degree (Chemical Engineering) from the University of Waterloo, 
Ontario.  Mr. Kroontje also holds a P. Eng designation from the Association of Professional Engineers and Geologists of Alberta 
but is currently a non-practicing engineer.  Mr. Kroontje serves as a Director and Officer of several public companies and is 
currently a Director of PetroFrontier Corp., Lithium Chile Inc. (formerly Kairos Capital Corporation), Border Petroleum Limited 
and Whitemud Resources Inc., all public companies listed on TSX Venture Exchange.  Over the past 10 years, Mr. Kroontje has 
been a past director of several public companies, including Novus Energy Inc., QYOU Media Inc. (formerly Galleria 
Opportunities Ltd. and Galleria Opportunities Inc.), Polar Star Mining Corporation and Cobalt Coal Ltd., public companies that 
were listed on the TSX Venture Exchange or on the TSX.  He is also a past director of Deepwell Energy Services Ltd., the 
operating subsidiary of Deepwell Energy Services Trust, a public oil and gas services trust that was listed on the TSX.  Mr. 
Kroontje will devote a portion of his time to the Company sufficient to meet his responsibilities as Chairman of the Board. 

David Storoshenko, President, age 52, is the Chief Operating Officer of Petrogas and previously served as its Senior Vice 
President of Supply and Trading and will devote a portion of his time to the Company sufficient to meet his responsibilities as 
President. 

David Koplovich, Chief Financial Officer, age 65, is a CPA, CA and has been the Chief Financial Officer of Whitemud 
Resources Inc. since 2012.  He will work as an independent contractor for the Company going forward.  

Vincent Davoli, Director, age 63, is the chair of the Audit Committee and was a Senior Vice President of EllisDon Construction 
Services Inc. until his recent retirement in early 2017. He obtained his B.Sc. Civil Engineering at the University of Calgary and 
joined EllisDon in 1983. He has been involved in all aspects of projects from the initial design to final completion. As Senior 
Vice President for Western Canada, Mr. Davoli has been instrumental in leading a team of results oriented construction 
professionals who have earned the respect of clients for delivering projects on time and within budget. The Western Canada 
Division of EllisDon completes more than $750 million in new construction annually. Mr. Davoli also serves as a Director for 
Renfrew Educational Services, a non-profit organization. Mr. Davoli will devote a portion of his time to the Company sufficient 
to meet his responsibilities as a member of the Board. 

Robert Iverach, Q.C., Corporate Secretary, age 71, is a Barrister and Solicitor. He obtained a Bachelor of Laws from the 
University of Alberta and a Master of Laws from the London School of Economics (U.K.). Bob is a member of the Law Society 
of Alberta (Barrister and Solicitor) and has specialized in income tax law since 1974. In 1990, he received the honorary 
distinction of Queen’s Counsel (Alberta). On December 31, 2004, Bob retired as a partner of the law firm Felesky Flynn LLP in 
Calgary, Alberta, which he co-founded with Ron Bell and Brian Felesky in 1978. The firm’s practice is restricted to taxation law. 
In his income tax law practice, Bob acted for numerous corporations and income trusts (both public and private) in diverse 
businesses and in various transactions, including equity and debt financings, mergers, acquisitions, reorganizations, conversions 
to income trusts and loss utilizations. He also has dealt extensively with the Canada Revenue Agency in corporate and personal 
income tax matters. In 2005, Bob completed the Directors Education Program and was certified by the Institute of Corporate 
Directors. As such, he is entitled to use the designation: “ICD.D”. He has also been an examiner for the ICD.D certification 
process.  Since 2009, Bob has been Counsel (Tax) with Burstall LLP (a Calgary law firm). Bob is currently the Chairman of the 
Board of PetroFrontier Corp. (a public energy company TSXV) and a Director of Chinook Energy Inc. (a public energy company 
- TSX), as well as several private corporations. In the past, Bob has served on the Boards of Directors (or as Chairman) of 
numerous public and private corporations, often serving on the Audit, Corporate Governance and Compensation committees. 

Promoter Consideration 

The Issuer does not have any written or oral agreement or understanding with any person to provide any promotional or investor 
relations services for the Issuer. 

Cease Trade Orders or Bankruptcies 

Other than as set forth below, no director, officer or promoter of the Company: 

(a) is, as at the date of this Filing Statement, or has been, within 10 years before the date of this Filing Statement, 
a director, officer or promoter of any company (including the Company) that was subject to an order that was 
issued while the director, officer or promoter was acting in that capacity; 
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(b) is, as at the date of this Filing Statement, or has been within 10 years before the date of this Filing Statement, 
a director, officer or promoter of any company (including the Company) that, while that person was acting in 
that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or 
was subject to or instituted any proceedings, arrangement or compromise with creditors or had a receiver, 
receiver manager or trustee appointed to hold its assets; or  

(c) has, within the 10 years before the date of this Filing Statement, become bankrupt, made a proposal under 
any legislation relating to bankruptcy or insolvency or become subject to or instituted any proceedings, 
arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold 
the assets of the director, officer or promoter. 

For purpose of the above, “Order” means: 

(a) a cease trade order; 

(b) an order similar to a cease trade order; or 

(c) an order that denied the relevant company access to any exemptions under applicable securities legislation for 
a period of more than 30 consecutive days. 

Al Kroontje was a director of Cobalt Coal Ltd. from October 2009 to February 2014. On October 5, 2012, the Alberta and British 
Columbia Securities Commissions issued cease trade orders as a result of Cobalt’s failure to meet a deadline to file an updated 
technical report, compliant with National Instrument 43-101 – Standards of Disclosure for Mineral Projects.  The technical 
report was filed on November 15, 2012 and the orders were revoked on November 27, 2012. 

Mr. Kroontje was appointed a director of Kasten Energy Inc. (formerly Kasten Chase Applied Research Limited) the day before 
the Alberta Securities Commission issued a cease trade order on February 20, 2007 for failure to file its unaudited financial 
statements for the periods ending June 30, 2006 and September 30, 2006.  Mr. Kroontje was not involved with the failure to file 
the required interim financial statements but rather, was appointed a director as part of the implementation of a restructuring plan. 
The cease trade order was subsequently revoked on March 28, 2008 in connection with a court approved restructuring plan. 

Mr. Owerko and Mr. Kroontje were appointed as directors of the Company on August 12, 2011 pursuant to the Company’s 
proposal under Part III, Division I of the BIA, approved by the Court of Queen’s Bench of Alberta, Judicial District of Calgary. 
As of August 12, 2011, the Company was subject to a cease trade order that had been issued by the Alberta Securities 
Commission on December 3, 2011.  The cease trade order was revoked on April 3, 2013. 

Penalties or Sanctions 

No proposed director, officer or promoter of the Company 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 security holder in deciding whether to vote for a proposed director. 

Indebtedness of Directors and Officers 

None of the directors or officers of the Company or their associates are indebted to the Company or another entity which 
indebtedness is the subject of a guarantee, support agreement, letter of credit or other similar arrangement or understanding 
provided by the Company. 

Conflicts of Interest 

Directors and officers of the Issuer may also serve as directors and/or officers of other companies engaged in a similar business to 
the Issuer and may be presented from time to time with situations or opportunities which give rise to apparent conflicts of interest 
which cannot be resolved by arm’s length negotiations but only through exercise by the officers and directors of such judgment 
as is consistent with their fiduciary duties to the Issuer which arise under applicable corporate law, especially insofar as taking 
advantage, directly or indirectly, of information or opportunities acquired in their capacities as directors or officers of the Issuer. 
It is expected that all conflicts of interest will be resolved in accordance with the ABCA.  It is expected that any transactions with 
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officers and directors will be on terms consistent with industry standards and sound business practice in accordance with the 
fiduciary duties of those persons to the Issuer, and, depending upon the magnitude of the transactions and the absence of any 
disinterested board members, may be submitted to the shareholders for their approval. 

In addition to the foregoing, Mr. Kroontje is both a director of the Company and a director of Kasten (a creditor and significant 
shareholder of the Corporation), Mr. Owerko is both a director of the Company and a director and officer of Petrogas (a Creditor 
and Control Person of the Company), and Mr. Storoshenko is an officer of Petrogas. 

The Company has obligations to Petrogas and Kasten under a fully advanced term loans in the amount of $24,639,561, which is 
due on demand, is non-interest bearing and has an extended maturity date of December 31, 2019.  The Creditors have provided 
the Exchange with an undertaking not to demand repayment of the loans on a year-by-year basis.  The Creditors have also waived 
interest payments for 2017 and 2018. 

Other Reporting Issuer Experience 

The following table sets out the directors, officers and promoters of the Issuer that are, or have been within the last five years, 
directors, officers or promoters of other reporting issuers: 

Name  
Name of Reporting 

Issuer  
Exchange 
or Market  Position  From  To 

Al Kroontje  PetroFrontier Corp.  TSXV  Director  December 31, 
2010 

 Present 

  Polar Star Mining 
Corporation 

 TSX  Director  April 17, 
2009 

 December 
16, 2014 

  Big Dougie Capital 
Corp. 

 TSXV  Director, Chief 
Executive Officer 

and Promoter 

 December 14, 
2017 

 Present 

  Border Petroleum 
Limited 

 TSXV  Interim Chief 
Executive Officer 

and Director 

 May 19, 2010  Present 

  Tailwind Capital 
Corporation 

 TSXV  Director  March 2017  Present 

  QYOU Media Inc. 
(formerly, Galleria 
Opportunities Ltd. 

and Galleria 
Opportunities Inc.) 

 TSXV  Interim President 
and Director 

 September 
1994 

 March 2017 

  Lithium Chile Inc. 
(formerly Kairos 

Capital 
Corporation) 

 TSXV  Director  May 2013  Present 

  Kairos Metals Corp.  N/A  Director and 
President 

 July 2018  Present 

David Koplovich  Jade Capital Corp.  N/A  Director  July 16, 2018  Present 

EXECUTIVE COMPENSATION 

No significant changes are expected to the current executive compensation strategy of the Issuer in connection with the Change 
of Business.  It is anticipated that the executive compensation structure and philosophy will continue to comply in all material 
respects with the applicable policies and guidelines of the Exchange and of the Canadian Securities Administrators, including 
National Policy 58-201 – Corporate Governance Guidelines (the “Governance Guidelines”).  The Governance Guidelines deal 
with matters such as the constitution and independence of corporate boards, their functions, the effectiveness and education of 
board members and other items dealing with sound corporate governance practices.  See “Information Concerning the Issuer – 
Executive Compensation”. 
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INVESTOR RELATIONS ARRANGEMENTS 

The Issuer does not have any written or oral agreement or understanding with any person to provide any promotional or investor 
relations services for the Issuer.  

OPTIONS TO PURCHASE SECURITIES 

Options to Purchase Securities 

The Company has no outstanding stock options and no options have been granted under its current stock option plans. 

Stock Option Plan 

For information on the Issuer’s Stock Option Plan, please see “Information Concerning the Issuer – Stock Option Plan”.  No 
changes to the Issuer’s Stock Option Plan are contemplated in connection with the Change of Business. 

ESCROWED SECURITIES 

No securities of the Issuer are held in escrow and no securities will be held in escrow in connection with the Change of Business. 

AUDITORS, TRANSFER AGENT AND REGISTRAR 

The auditors of the Issuer are MNP LLP whose principal office is located at Calgary, Canada.  The transfer agent and registrar for 
the Issuer is Computershare Trust Company of Canada at its office located at Calgary, Canada. 

PART IV – GENERAL MATTERS 

SPONSORSHIP 

Sponsor 

The Issuer has obtained an exemption from the sponsorship requirements of the Exchange in connection with the Change of 
Business. 

INTERESTS OF EXPERTS 

The Issuer used MNP LLP for external audit services for the fiscal years ended December 31, 2017 and 2018. MNP LLP has 
advised that it is independent within the meaning of the Rules of Professional Conduct of the Chartered Professional Accountants 
of Alberta.  

OTHER MATERIAL FACTS 

The Issuer is not aware of any other material facts relating to the Issuer or the Change of Business that are necessary in order for 
this Filing Statement to contain full, true and plan disclosure of all material facts relating to the Issuer and the Change of 
Business. 

BOARD APPROVAL 

The Board has approved this Filing Statement. 

FINANCIAL STATEMENT REQUIREMENTS 

FINANCIAL STATEMENTS OF THE ISSUER 

Attached to and forming part of this Filing Statement are: 

Schedule A:  Annual Financial Statements of the Issuer for the years ended December 31, 2018, 2017 and 2016. 
 Interim Financial Statements of the Issuer for the six-months ended June 30, 2019. 
Schedule B:  Management’s Discussion and Analysis of the Issuer for the years ended December 31, 2018, 2017 and 2016. 
 Management’s Discussion and Analysis of the Issuer for the six-months ended June 30, 2019. 
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Schedule A 
To the Filing Statement dated September 30, 2019 of Whitemud Resources Inc. 

 
Annual Financial Statements for the years ended December 31, 2018, 2017 and 2016. 
Interim Financial Statements for the six-months ended June 30, 2019 
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8���9	��9�����	:;<=>?=@ABCDEFEGHEI	JKLM	 ����N����� �OPQ���QR��� �����S!T!%U!	 V									W/X-1W+ V							.-1Y,-X,0 V							+-,W/-Y0/Z[!�#�\%3	(�$�$	 ],-+,4-YXŴ ].44-WW1̂ ],-1,4-/Y,̂'![�!(\#�\�%	 ],-./,-4.1̂ _ ],-./,-4.1̂!̀%!�#a	#%&	#&)\%\$��#�\T!	 ]W+,-X/4̂ ]1,-/X1̂ ]W4.-X4Ŵ�\%#%(!	( #�3!$	 ]..-//1̂ _ ]..-//1̂Z� !�	\%(�)!	]!b[!%$!̂	 040 ],.Y-/4Ŵ ],.+-.4X̂c%(�)!	]a�$$̂	*!d��!	�#b!$	 V		].-W1W-001̂ V						.-,W0-/X/ V		]Y/X-141̂eU��!%�	#$$!�$	 V					,-W..-/., V						,,-11W-,WY V					,+-,X0-,0Wf��#a	#$$!�$	 V			1-XY.-,/X V						,,-11W-,WY V			,X-W/0-.1.eU��!%�	a\#*\a\�\!$	 V			YW-,00-+,Y V							Y-0WW-W4Y V			Y4-4+.-4/Xf��#a	a\#*\a\�\!$	 V			Y1-/++-X04 V								Y-X+W-W4Y V			W/-X14-Y0+DEFEGHEI	JKLg	 ����N����� �OPQ���QR��� �����S!T!%U!	 V									Y,Y-4/1 V							,-.YY-11X V							,-1W4-W0YZ[!�#�\%3	(�$�$	 ],-/,X-4X/̂ ],4X-X//̂ ],-.,0-0X/̂'![�!(\#�\�%	 ],-W4Y-0+X̂ _ ],-W4Y-0+X̂!̀%!�#a	#%&	#&)\%\$��#�\T!	 ]YX.-+,1̂ ],0-+04̂ ]Y44-14Ŵ�\%#%(!	( #�3!$	 ]+-X1,-.4X̂ _ ]+-X1,-.4X̂Z� !�	\%(�)!		 .-14. +-W+4 1-.+,c%(�)!	]a�$$̂	*!d��!	�#b!$	 V		]1-W+4-0+Ŷ V						,-/+.-/.X V		]W-W/0-0/1̂eU��!%�	#$$!�$	 V					.-W+.-.,W V						.-,4Y-+14 V					Y-0.1-WXYf��#a	#$$!�$	 V			4-/+.-./W V						.-,4Y-+14 V			,,-..1-W0YeU��!%�	a\#*\a\�\!$	 V			Y/-XW/-+X0 V								,-Y+Y-+4, V			Y.-.XY-00Xf��#a	a\#*\a\�\!$	 V			Y,-0YW-14X V								,-Y+Y-+4, V			Y+-,X/-/X4
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���	:;<=>?=@ABC$��(D	�E�F�%	#G#�&$	�%	� !	&#�!	�H	3�#%�	I�FJFKF%3	#	LJ#(DMN( �J!$	�E�F�%	O#JI#�F�%	)�&!JP	Q!��#F%	D!"	#$$I)E�F�%$	F%(JI&!	� !	$��(D	E�F(!	O�J#�FJF�"-	H��H!F�I�!	�#�!$-	#%&	!RE!(�!&	�!�)P	:???C	 STTA>	UA>?UAVA=>	<WX?YZ>?<=T		[ !	Q�)E#%"	#EEJF!$	#	%I)*!�	�H	#$$I)E�F�%$	F%	!$�F)#�F%3	E��OF$F�%$	� #�	#�!	�!(��&!&	H��	#$$!�	�!�F�!)!%�	�*JF3#�F�%$	#%&	!%OF��%)!%�#J	�!)!&F#�F�%	#�	� !	)F%!	$F�!P	[ !$!	H#(���$	F%(JI&!	!$�F)#�!&	HI�I�!	(�$�$-	&F$(�I%�	�#�!$-	#%�F(FE#�!&	JFH!	�H	� !	EJ#%�	#%&	F%HJ#�F�%P	:?\C	 ]=\A=><U?AT		[ !	Q�)E#%"	O#JI!$	F%O!%���F!$	#�	� !	J�G!�	�H	(�$�	#%&	%!�	�!#JFK#*J!	O#JI!	� ��I3 	F%O!%���"	#JJ�G#%(!$P		̂%O!%���"	#JJ�G#%(!$	�!_IF�!	!$�F)#�!$	#%&	#$$I)E�F�%$	#*�I�	H��!(#$�!&	$!JJF%3	E�F(!$	#%&	� !	&!)#%&	H��	D#�JF%	#%&	)!�#D#�JF%P	:\C	 Ù<aAU>bc	aXZ=>	Z=B	Ad@?aVA=>		'!E�!(F#�F�%	#%&	#)���FK#�F�%	#�!	(#J(IJ#�!&	I$F%3	� !	I%F�	�H	E��&I(�F�%	)!� �&	*#$!&	IE�%	� !	�!$!�O!	JFH!	�H	� !	D#�JF%	&!E�$F�$	#%&	� !	&!(JF%F%3	*#J#%(!	)!� �&	*#$!&	IE�%	� !	I$!HIJ	JFH!	�H	%�%M)F%!	#$$!�$P	[ !	!$�F)#�!&	I$!HIJ	JFH!	#%&	�!$F&I#J	O#JI!	#�!	)#%#3!)!%�e$	*!$�	!$�F)#�!$	#%&	#�!	*#$!&	IE�%	 F$���F(#J	!RE!�F!%(!	#%&	)#�D!�	(�%&F�F�%$P		:\?C	 fUZBA	Z=B	<>gAU	UA;A?\ZWXAT		)̂E#F�)!%�	�H	��#&!	#%&	�� !�	�!(!FO#*J!$	G F( 	F%(JI&!	�!(!FO#*J!$	H��)	$ #�! �J&!�$	#�!	(�%$�#%�J"	)�%F���!&P	̂)E#F�)!%�$	#�!	*#$!&	IE�%	 F$���F(#J	O#JI!$-	�*$!�O!&	(I$��)!�	$�JO!%("-	!R�!�%#J	(�!&F�	�#�F%3$-	#3F%3	�H	� !	�!(!FO#*J!	#%&	F%&I$��"	�F$D$P		:\??C	 fZhAT		i%(!��#F%�F!$	!RF$�	GF� 	�!$E!(�	��	� !	F%�!�E�!�#�F�%	�H	� !	#)�I%�	#%&	�F)F%3	�H	HI�I�!	�#R#*J!	F%(�)!P	'!H!��!&	�#R	#$$!�$	#�!	�!(�3%FK!&	H��	#JJ	I%I$!&	�#R	J�$$!$	��	� !	!R�!%�	� #�	F�	F$	E��*#*J!	� #�	�#R#*J!	!#�%F%3$	GFJJ	*!	#O#FJ#*J!	#3#F%$�	G F( 	� !	J�$$!$	(#%	*!	I�FJFK!&P	NF3%FHF(#%�	)#%#3!)!%�	jI&3)!%�	F$	�!_IF�!&	��	&!�!�)F%!	� !	#)�I%�	�H	&!H!��!&	�#R	#$$!�$	� #�	(#%	*!	�!(�3%FK!&-	*#$!&	IE�%	� !	JFD!J"	�F)F%3	#%&	� !	J!O!J	�H	HI�I�!	�#R#*J!	!#�%F%3$	��3!� !�	GF� 	HI�I�!	�#R	EJ#%%F%3	$��#�!3F!$P	kl	
���		Q#$ 	F$	(J#$$FHF!&	#$	�m[2n	#%&	F%(JI&!	*#J#%(!$	GF� 	Q#%#&F#%	( #��!�!&	*#%D$P	�l	��o����pq%̂O!%���F!$	�H	HF%F$ !&	3��&$-	�#G	)#�!�F#J$	#%&	�E!�#�F%3	#%&	)#F%�!%#%(!	$IEEJF!$	#�!	O#JI!&	#�	� !	J�G!�	�H	(�$�	#%&	%!�	�!#JFK#*J!	O#JI!-	GF� 	(�$�	&!�!�)F%!&	�%	#	G!F3 �!&	#O!�#3!	(�$�	*#$F$P	[ !	(�$�	�H	HF%F$ !&	3��&$	F%(JI&!$	&F�!(�	)#�!�F#J$	#%&	&F�!(�	J#*��P	rl	8p�s�p�qt	s����	��k	�uv�s����	2��E!��"-	EJ#%�	#%&	!_IFE)!%�	#�!	�!(��&!&	#�	 F$���F(#J	(�$�	J!$$	#((I)IJ#�!&	&!E�!(F#�F�%	#%&	#((I)IJ#�!&	F)E#F�)!%�	J�$$!$P	Q�$�	F%(JI&!$	!RE!%&F�I�!$	� #�	#�!	&F�!(�J"	#���F*I�#*J!	��	� !	#(_IF$F�F�%	�H	� !	#$$!�P	[ F$	F%(JI&!$	� !	EI�( #$!	E�F(!-	#%"	�� !�	(�$�$	&F�!(�J"	#���F*I�#*J!	��	*�F%3F%3	� !	#$$!�$	��	#	G��DF%3	(�%&F�F�%	H��	F%�!%&!&	I$!-	� !	(�$�$	�H	&F$)#%�JF%3	#%&	�!)�OF%3	� !	F�!)$	#%&	�!$���F%3	� !	$F�!	�%	G F( 	� !"	#�!	J�(#�!&	#%&	*����GF%3	(�$�$	�%	_I#JFH"F%3	#$$!�$P		
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���:;<=>?=@ABCD !�!	#%	E�!)	�F	G��G!��"-	GH#%�	#%&	!IJEG)!%�	(�)G�E$!$	$E3%EFE(#%�	G#��$	KE� 	J$!FJH	HEL!$	� #�	#�!	$E3%EFE(#%�H"	&EFF!�!%�	F��)	� #�	�F	� !	#$$!�	#$	#	K �H!-	� !	G#��$	#�!	#((�J%�!&	F��	#$	$!G#�#�!	E�!)$	�F	G��G!��"-	GH#%�	#%&	!IJEG)!%�	#%&	&!G�!(E#�!&	#((��&E%3H"M	N%	E�!)	�F	G��G!��"-	GH#%�	#%&	!IJEG)!%�	E$	&!�!(�3%EO!&	JG�%	&E$G�$#H	��	K !%	%�	FJ�J�!	!(�%�)E(	*!%!FE�$	#�!	!PG!(�!&	��	#�E$!	F��)	� !	(�%�E%J!&	J$!	�F	� !	#$$!�M	N%"	3#E%	��	H�$$	#�E$E%3	F��)	&!�!(�3%EOE%3	#%	#$$!�	&!�!�)E%!&	#$	� !	&EFF!�!%(!	*!�K!!%	� !	%!�	&E$G�$#H	G��(!!&$	#%&	� !	(#��"E%3	#)�J%�	�F	� !	#$$!�-	E$	�!(�3%EO!&	E%	� !	Q�#�!)!%�	�F	R!�	S�$$	#%&	T�)G�! !%$EL!	S�$$M		UPG!%&E�J�!$	E%(J��!&	� #�	�!%!K	��	�!FJ�*E$ 	GH#%�	#%&	!IJEG)!%�	��	!P�!%&	E�$	J$!FJH	HEF!	��	E%(�!#$!	E�$	G��&J(�EL!	(#G#(E�"	#�!	(#GE�#HEO!&	K !%	E�	E$	&!�!�)E%!&	� #�	#	FJ�J�!	*!%!FE�	KEHH	FH�K	��	� !	T�)G#%"	#$	#	�!$JH�	�F	� !	�!%!K#HM	V !	T�)G#%"	&!G�!(E#�!$	� !	(�$�$	�F	E�$	G��G!��"-	GH#%�	#%&	!IJEG)!%�	�L!�	� !E�	!$�E)#�!&	J$!FJH	HEL!$	J$E%3	� !	F�HH�KE%3	�#�!$	#%&	)!� �&$W		2��(!$$E%3	GH#%�-	)E%!	G�!G#�#�E�%	#%&	)E%!	!PG#%$E�%	 +1X	&!(HE%E%3	*#H#%(!	YJEH&E%3$	 ./X	&!(HE%E%3	*#H#%(!	2H#%�	!IJEG)!%�	 +/X	&!(HE%E%3	*#H#%(!	T�)GJ�!�	!IJEG)!%�	 +/X	&!(HE%E%3	*#H#%(!	Z! E(H!$	 +	"!#�	$��#E3 �	HE%!	�J�%E�J�!	#%&	!IJEG)!%�	 ./X	&!(HE%E%3	*#H#%(!	S!#$! �H&	E)G��L!)!%�$	 [L!�	�!�)	�F	H!#$!	N$$!�$	J%&!�	(#GE�#H	H!#$!	 [L!�	�!�)	�F	H!#$!	V !	T�)G#%"	(�))!%(!&	� !	&!G�!(E#�E�%	�F	E�$	G��(!$$E%3	GH#%�	E%	[(��*!�	.//\M	
���]�	��	����̂����]	��������	V !	T�)G#%"	( #%3!&	� !	�#�!	�F	&!G�!(E#�E�%	�%	� !	G��(!$$E%3	GH#%�	#%&	*JEH&E%3$	&J�E%3	� !	"!#�	!%&!&	'!(!)*!�	+,-	./,0	��	)��!	G��G!�H"	�!FH!(�	� !	$"$�!)#�E(	#)���EO#�E�%	�F	� !	#$$!�$	�L!�	� !E�	!(�%�)E(	J$!FJH	HEF!M	_%&!�	̀�aQ-	� E$	( #%3!	E$	(�%$E&!�!&	#	( #%3!	E%	#((�J%�E%3	!$�E)#�!	#%&	#((�J%�!&	F��	G��$G!(�EL!H"	*"	#)���EOE%3	� !	(J)JH#�EL!	( #%3!$	�L!�	� !	�!)#E%E%3	J$!FJH	HEF!	�F	� !	�!H#�!&	#$$!�$M	V !	( #%3!	E%	J$!FJH	HEF!	�!$JH�E%3	#%&	#&&E�E�%#H	b,-+/c-c1\	�F	#)���EO#�E�%	*!E%3	�!(�3%EO!&	E%	� !	(J��!%�	"!#�M	]d	��e�ff��]	�����	'!F!��!&	$��EGGE%3	(�$�$	�!G�!$!%�	� !	(�$�	E%(J��!&	��	�!)�L!	�L!�*J�&!%	#%&	�� !�	K#$�!	)#�!�E#H$	��	#((!$$	��!M	Q��EGGE%3	(�$�$	E%(J��!&	G�E��	��	� !	G��&J(�E�%	G #$!	�F	� !	)E%!	#�!	(#GE�#HEO!&	#%&	E%(HJ&!&	#$	G#��	�F	� !	(#��"E%3	L#HJ!	�F	� !	)E%!�#H	G��G!��"	��	� !	!P�!%�	�F	FJ�J�!	!(�%�)E(	*!%!FE�M	'J�E%3	� !	G��&J(�E�%	G #$!-	$��EGGE%3	(�$�$-	K E( 	G��LE&!	G��*#*H!	FJ�J�!	!(�%�)E(	*!%!FE�$-	E)G��L!&	#((!$$	��	#%	E&!%�EFE#*H!	��!	*�&"	#%&	K E( 	(#%	*!	)!#$J�!&	�!HE#*H"	#�!	(#GE�#HEO!&	��	E%L!%���"M	T#GE�#HEO!&	$��EGGE%3	(�$�$	#�!	#)���EO!&	J$E%3	#	J%E�	�F	G��&J(�E�%	*#$E$	�L!�	� !	G��L!%	#%&	G��*#*H!	�!$!�L!	��	K E( 	� !"	�!H#�!M	̀F	E�	E$	&!�!�)E%!&	� #�	� !�!	#�!	%�	FJ�J�!	!(�%�)E(	*!%!FE�$-	� !	$��EGGE%3	(�$�$	#�!	!PG!%$!&	#$	E%(J��!&M	�d	����e��	fe�f�e����	V !	T�)G#%"	!PG!%$!$	)E%!�#H	!PGH��#�E�%	(�$�$	E%	� !	"!#�	� !"	#�!	E%(J��!&	J%H!$$	&!F!��#H	(�E�!�E#	#�!	)!�	#%&	E�	E$	G��*#*H!	� #�	� !"	KEHH	*!	�!(�L!�!&	F��)	FJ�J�!	�G!�#�E�%$M	_G�%	&!�!�)E%E%3	� #�	� !	)E%!�#H	G��G!��"	(#%	*!	!(�%�)E(#HH"	&!L!H�G!&	� ��J3 	G��L!%	#%&	G��*#*H!	�!$!�L!$-	� !	(�$�$	�F	FJ�J�!	!PGH��#�E�%	#%&	&!L!H�G)!%�	��	FJ�� !�	&!HE%!#�!	� !	�!$!�L!$	�%	$J( 	G��G!��"	#�!	(#GE�#HEO!&M	'!�!�)E%#�E�%	�F	G��L!%	#%&	G��*#*H!	�!$!�L!$	E$	*#$!&	JG�%	�!$JH�$	�F	�!( %E(#H	�!G���$	E%&E(#�E%3	K !� !�	� !	G��G!��"	E$	!(�%�)E(#HH"	LE#*H!M	
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���9:;<=><?@ABCDE!%&F�G�!$	� #�	)!!�	� !	(�F�!�F#	H��	(#EF�#IFJ#�F�%	#�!	#)���FJ!&	�%	#	G%F�	�H	E��&G(�F�%	*#$F$	H��)	� !	E�F%�	�H	(�))!%(F%3	(�))!�(F#I	E��&G(�F�%K	LG( 	(�$�$	F%(IG&!	#II	#(MGF$F�F�%-	3!�I�3F(#I-	�!$�F%3-	E��&G(�	&!N!I�E)!%�-	!DEI��#�F�%	#%&	&F�!(�	3!%!�#I	#%&	#&)F%F$��#�F�%	( #�3!$	#$$�(F#�!&	OF� 	� !	!DEI��#�F�%	#%&	&!N!I�E)!%�	�H	� !	E��E!��"K	�P	��Q��R����	�S	���TS��������	������	U !	V�)E#%"	#$$!$$!$	#�	!#( 	�!E���F%3	&#�!-	O !� !�	� !�!	F$	#%	F%&F(#�F�%	� #�	#%	#$$!�	��	#	(#$ 	3!%!�#�F%3	G%�FI	WXVYZ[\	)#"	*!	F)E#F�!&K	]	VYZ	F$	� !	$)#II!$�	F&!%�FHF#*I!	3��GE	�H	#$$!�$	� #�	3!%!�#�!$	(#$ 	HI�O$	I#�3!I"	F%&!E!%&!%�	�H	� !	(#$ 	F%HI�O$	H��)	�� !�	#$$!�$	��	3��GE$	�H	#$$!�$K	̂H	#%"	F%&F(#�F�%	�H	F)E#F�)!%�	!DF$�$-	��	O !%	#%%G#I	F)E#F�)!%�	�!$�F%3	H��	#%	#$$!�	F$	�!MGF�!&-	� !	V�)E#%"	!$�F)#�!$	� !	#$$!�_$	�!(�N!�#*I!	#)�G%�K		]%	#$$!�_$	�!(�N!�#*I!	#)�G%�	F$	� !	 F3 !�	�H	#%	#$$!�_$	H#F�	N#IG!	I!$$	(�$�$	��	$!II	#%&	F�$	N#IG!	F%	G$!	#%&	F$	&!�!�)F%!&	H��	#%	F%&FNF&G#I	#$$!�-	G%I!$$	� !	#$$!�	&�!$	%��	3!%!�#�!	(#$ 	F%HI�O$	� #�	#�!	I#�3!I"	F%&!E!%&!%�	�H	� !	� �$!	H��)	�� !�	#$$!�$	��	3��GE$	�H	#$$!�$-	F%	O F( 	(#$!	� !	#$$!�	F$	�!$�!&	#$	E#��	�H	#	I#�3!�	VYZK	̀  !�!	� !	(#��"F%3	#)�G%�	�H	#%	#$$!�	��	VYZ	!D(!!&$	F�$	�!(�N!�#*I!	#)�G%�-	� !	#$$!�	F$	(�%$F&!�!&	F)E#F�!&	#%&	#%	F)E#F�)!%�	I�$$	F$	( #�3!&	��	� !	L�#�!)!%�	�H	a!�	b�$$	#%&	V�)E�! !%$FN!	b�$$K		%̂	#$$!$$F%3	N#IG!	F%	G$!-	� !	!$�F)#�!&	HG�G�!	(#$ 	HI�O$	#�!	&F$(�G%�!&	��	� !F�	E�!$!%�	N#IG!	G$F%3	#	E�!c�#D	&F$(�G%�	�#�!	� #�	�!HI!(�	(G��!%�	)#�d!�	#$$!$$)!%�$	�H	� !	�F)!	N#IG!	�H	)�%!"	#%&	� !	�F$d$	$E!(FHF(	��	� !	#$$!�K			U !$!	#$$!$$)!%�$	�!MGF�!	� !	G$!	�H	!$�F)#�!$	#%&	#$$G)E�F�%$	$G( 	#$	I�%3c�!�)	$!IIF%3	E�F(!$	#%&	N�IG)!$-	&F$(�G%�	�#�!$-	HG�G�!	(#EF�#I	�!MGF�!)!%�$-	!DEI��#�F�%	E��!%�F#I	#%&	�E!�#�F%3	E!�H��)#%(!K	�#F�	N#IG!	F$	&!�!�)F%!&	#$	� !	#)�G%�	� #�	O�GI&	*!	�*�#F%!&	H��)	� !	$#I!	�H	� !	#$$!�	F%	#%	#�)_$	I!%3� 	��#%$#(�F�%	*!�O!!%	d%�OI!&3!#*I!	#%&	OFIIF%3	E#��F!$K	U !	*!$�	!NF&!%(!	�H	H#F�	N#IG!	F$	� !	N#IG!	�*�#F%!&	H��)	#%	#(�FN!	)#�d!�	��	*F%&F%3	$#I!	#3�!!)!%�K	̀  !�!	%!F� !�	!DF$�$-	H#F�	N#IG!	F$	*#$!&	�%	� !	*!$�	F%H��)#�F�%	#N#FI#*I!	��	�!HI!(�	� !	#)�G%�	� !	V�)E#%"	(�GI&	�!(!FN!	H��	� !	VYZ	F%	#%	#�)_$	I!%3� 	��#%$#(�F�%K	U F$	F$	�H�!%	!$�F)#�!&	G$F%3	&F$(�G%�!&	(#$ 	HI�O	�!( %FMG!$K	)̂E#F�)!%�	I�$$!$	#�!	�!N!�$!&	FH	� !�!	F$	#%	F%&F(#�F�%	� #�	� !�!	 #$	*!!%	#	( #%3!	F%	� !	!$�F)#�!$	G$!&	��	&!�!�)F%!	� !	�!(�N!�#*I!	#)�G%�K		̂)E#F�)!%�	I�$$!$	#�!	�!N!�$!&	�%I"	��	� !	!D�!%�	� #�	� !	#$$!�_$	(#��"F%3	#)�G%�	&�!$	%��	!D(!!&	� !	(#��"F%3	#)�G%�	� #�	O�GI&	 #N!	*!!%	&!�!�)F%!&-	%!�	�H	&!E�!(F#�F�%-	 #&	%�	F)E#F�)!%�	I�$$	*!!%	E�!NF�G$I"	�!(�3%FJ!&K	eP	��Q��R����	�S	S��������	������	]�	!#( 	�!E���F%3	&#�!-	� !	V�)E#%"	#$$!$$!$	O !� !�	� !�!	F$	�*f!(�FN!	!NF&!%(!	� #�	#	HF%#%(F#I	#$$!�	F$	F)E#F�!&K		U !	(�F�!�F#	G$!&	��	&!�!�)F%!	FH	�*f!(�FN!	!NF&!%(!	�H	#%	F)E#F�)!%�	I�$$	F%(IG&!g	$F3%FHF(#%�	HF%#%(F#I	&FHHF(GI�"	�H	� !	�*IF3��h	&!IF%MG!%(F!$	F%	F%�!�!$�	�H	E�F%(FE#I	E#")!%�$h	#%&	� !	E��*#*FIF�"	� #�	� !	*����O!�	OFII	!%�!�	*#%d�GE�("	��	�� !�	HF%#%(F#I	�!��3#%FJ#�F�%K	̂H	$G( 	!NF&!%(!	!DF$�$-	� !	V�)E#%"	�!(�3%FJ!$	#%	F)E#F�)!%�	I�$$-	#$	H�II�O$g	WF\		�F%#%(F#I	#$$!�$	(#��F!&	#�	#)���FJ!&	(�$�g	U !	I�$$	F$	� !	&FHH!�!%(!	*!�O!!%	� !	#)���FJ!&	(�$�	�H	� !	I�#%	��	�!(!FN#*I!	#%&	� !	E�!$!%�	N#IG!	�H	� !	!$�F)#�!&	HG�G�!	(#$ 	HI�O$-	&F$(�G%�!&	G$F%3	� !	F%$��G)!%�_$	��F3F%#I	!HH!(�FN!	F%�!�!$�	�#�!K	U !	(#��"F%3	#)�G%�	�H	� !	#$$!�	F$	�!&G(!&	*"	� F$	#)�G%�	!F� !�	&F�!(�I"	��	F%&F�!(�I"	� ��G3 	� !	G$!	�H	#%	#II�O#%(!	#((�G%�K		)̂E#F�)!%�	I�$$!$	�%	HF%#%(F#I	#$$!�$	(#��F!&	#�	#)���FJ!&	(�$�	#�!	�!N!�$!&	F%	$G*$!MG!%�	E!�F�&$	FH	� !	#)�G%�	�H	� !	I�$$	&!(�!#$!$	#%&	� !	&!(�!#$!	(#%	*!	�!I#�!&	�*f!(�FN!I"	��	#%	!N!%�	�((G��F%3	#H�!�	� !	F)E#F�)!%�	O#$	�!(�3%FJ!&K	
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WHITEMUD RESOURCES INC. 
Condensed Interim Statements of Financial Position 
(Unaudited) 

The accompanying notes are an integral part of these condensed interim financial statements Page 1 

     

  June 30,  December 31, 

  2019  2018 

     
Assets     

Current assets     
Cash and cash equivalents  $ 169,846 $ 52,266 
Accounts receivable  6,950,689  7,948,190 
Taxes recoverable  -  21,030 
Inventory [note 4]  796,325  870,702 
Prepaid expenses and deposits   56,884  22,896 

  7,973,744  8,915,084 
     
     
Property, plant and equipment [note 6]  1,436,639   1,455,496  

Total assets $ 9,410,383 $ 10,370,580  

     
Liabilities      
Current liabilities     

Accounts payable and accrued liabilities  $ 1,513,681 $ 3,633,434 
Notes payable [note 7]  24,639,561  24,639,561 

  26,153,242  28,272,995 
     
Asset retirement obligation [note 8]  1,034,502  964,225 

  27,187,744  29,237,220  

Shareholders’ Deficiency     
  Share capital [note 9]  77,902,637  77,902,637 
Contributed surplus  5,353,381  5,353,381 
Deficit  (101,033,379)  (102,122,658) 

  (17,777,361)  (18,866,640) 

Total Liabilities and Shareholders’ Deficiency  $ 9,410,383 $ 10,370,580 

Going Concern [note 1] 
 
 
 

On behalf of the Board of Directors: 

 

__________________________ ___________________________ 
Director Director 

 
 



WHITEMUD RESOURCES INC. 
Condensed Interim Statements of Net Income (Loss) and Comprehensive Income (Loss) 
For the three and six months ended June 30 

(Unaudited) 

The accompanying notes are an integral part of these condensed interim financial statements Page 2 

  
Three months ended 

   
Six months ended 

 

  
June 30, 

2019 
June 30, 

2018   
June 30, 

2019 
June 30, 

2018 

        

Revenue $ 
 

1,136,588   
 

      628,608  
 

$ 
 

2,090,386 
 

1,468,951 

        
Expenses        
Operating  196,665 164,698   405,378 479,596 
General and administration   217,775 187,630   385,217 224,979 
Finance charges [note11]  5,003 5,635   10,459 11,143 
Depreciation [note 6]  39,676 228,287   79,352 456,574 

  

 

459,119 

 

586,250   

 

880,406 

 

1,172,292 

Income before interest and other income  677,469 42,358   1,209,980 296,659 
        
Interest and other income (expense)  (82,539) 409,947   (120,701) 179,426 

Net income and comprehensive 
income $ 594,930 452,305  $ 1,089,279 476,085 

        
Earnings per share, basic and diluted 
[note 12] $ 0.002 0.001  $ 0.003 0.001 



WHITEMUD RESOURCES INC. 
Condensed Interim Statements of Changes in Shareholders’ Equity (Deficiency) 
For the three and six months ended June 30, 2019 and 2019 

(Unaudited) 

The accompanying notes are an integral part of these condensed interim financial statements Page 3 

 

  
Share 

Capital   
Contributed 

Surplus  Deficit  Total 

Balance December 31, 
2018 $ 77,902,637 $ 5,353,381 $ (102,122,658) $ (18,866,640) 
Net income and 
comprehensive income  -  -  1,089,279  1,089,279 
Balance June 30, 2019 $ 77,902,637 $ 5,353,381 $ (101,033,379) $ (17,777,361) 

 

  
Share 

Capital   
Contributed 

Surplus  Deficit  Total 

Balance December 31, 
2017 $ 77,902,637 $ 5,353,381 $ (115,618,229) $ (32,362,211) 
Net loss and 
comprehensive income  -  -  476,085  476,085 
Balance June 30, 2018 $ 77,902,637 $ 5,353,381 $ (115,142,144) $ (31,886,126) 



WHITEMUD RESOURCES INC. 
Condensed Interim Statements of Cash Flows 
For the Six Months Ended June 30 

(Unaudited - Prepared by Management) 
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 Three months ended Six months ended 
     

 
June 30, 

2019 
June 30, 

2018 
June 30, 

2019 
June 30, 

2018 
     
Cash provided by (used) in:     

OPERATING ACTIVITIES:     

Net income and comprehensive income 

 
 

$    594,930 

 
 

$        452,306 

 
 

$1,089,279 

 
 

$  476,085 
Items not involving cash:     

Depreciation [note 6] 39,676 228,287 79,352 456,574 
Accretion of asset retirement obligations 
[note 8] 4,328 5,318 9,784 10,513 

 638,934 685,911 1,178,415 943,172 
Change in non-cash working capital  (665,814) (869,318)  (1,060,835) (939,057) 
 (26,880) (183,407) 117,580 4,115 
     
Increase (decrease) in cash and cash 
equivalents (26,880) (183,407) 117,580 4,115 
Cash and cash equivalents, beginning 
of period  196,726 253,640 52,266 66,118 
     
Cash and cash equivalents, end of 
period 169,846 70,233 169,846 70,233 



WHITEMUD RESOURCES INC. 
Notes to the Condensed Interim Financial Statements 

For the three and six months ended June 30, 2019 and 2018 
(All amounts are in Canadian Dollars except number of shares) 

Page 5 

 

1. NATURE OF THE ORGANIZATION AND FUTURE OPERATIONS 

Whitemud Resources Inc. (the “Company”) was originally incorporated as the General Partner of 
Whitemud Resources Limited Partnership (the “Partnership”) on April 28, 2005 under the laws of the 
Province of Alberta, Canada.  The Company was restructured through an amalgamation between the 
Company and the Partnership under the laws of the Province of Alberta on July 27, 2006. The 
Company is headquartered in Calgary, Alberta, Canada. The registered address of the Company is 
3900 Bow Valley Square 2, Calgary, Alberta T2P 2V7.  

The condensed interim financial statements of the Company were authorized for issuance by the Board 
of Directors on August 29, 2019.  

Going Concern 

These condensed interim financial statements were prepared by management in accordance with 
International Financial Reporting Standards applicable to a going concern entity which assumes that 
the Company will continue in operation for the foreseeable future and be able to realize its assets and 
discharge its liabilities and commitments in the normal course of business. The uncertainty in the use 
of the going concern assumption is impacted by the following factors. 

As at June 30, 2019, the Company had a working capital deficiency of $18,179,498 (December 31, 
2018 – $19,357,911).  During the six month period ended June 30, 2019, the Company had a net 
income and comprehensive income of $1,089,279 (2018 – $476,085) and operating cash flows of 
$117,581 (2018 – $4,115) with a resulting accumulated deficit at June 30, 2019 of $101,033,379 (2018 
- $102,122,658).  In order for the Company to continue operations for the longer term, including 
generating sufficient cash flows and ultimately attaining profitable operations, additional financing will 
be required. As a result of the economic uncertainties surrounding the oil and gas industry, an 
impairment of (2019 - $nil) $3,010,705 was recorded in the year ended December 31, 2018. 

The matters and conditions noted above indicate the existence of a material uncertainty that may cast 
significant doubt about the Company’s ability to continue as a going concern. 

Based on the Company’s current projections, including budgeted loss and negative cash flows for fiscal 
2019, future operations are dependent on the Company’s ability to identify financing options, to 
generate improved market acceptance for the Company’s product and the ongoing support of its 
creditors.  Management is currently reviewing its options for additional financing. The creditors have 
not demanded repayment of the loan to date and have given assurance that they will not demand 
repayment of the loans before the maturity date. There may be significant challenges in obtaining long 
term financing in order to meet its obligations.  

The ability of the Company to continue as a going concern and realize the carrying value of its assets 
and discharge its liabilities when due, is dependent on the successful completion of the actions taken 
or planned by management. There is no certainty that these and other strategies will be sufficient to 
permit the Company to continue beyond the foreseeable future as such strategies are contingent upon 
new equity or debt funds from shareholders, investors and lenders, as well as improved market 
acceptance and revenues for the Company’s product. 
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1. NATURE OF THE ORGANIZATION AND FUTURE OPERATIONS (continued) 

The financial statements do not reflect any adjustments relating to the recoverability and classification 
of recorded assets or liabilities that may be necessary should the Company be unable to continue as 
a going concern.  If the going concern assumption was not appropriate for these financial statements, 
then adjustments would be necessary in the carrying value of assets and liabilities, the reported 
revenues and expenses, and the balance sheet classifications used.  Those adjustments would be 
material. 

2. BASIS OF PREPARATION  

The significant accounting policies of the Company are the same as those applied in the Company’s 
annual audited financial statements for the years ended December 31, 2018 and 2017, except as 
described in note 3. These policies have been consistently applied to each of the reporting periods 
presented, unless otherwise indicated.  

The unaudited condensed interim financial statements (‘Statements”) of the Company are prepared in 
accordance with International Financial Reporting Standards (“IFRS”) as issued by the International 
Accounting Standards Board (“IASB”). These Statements are unaudited and have been prepared in 
accordance with IAS 34 “Interim Financial Reporting”. 

These Statements do not include all of the information required for annual audited financial statements 
and should be read in conjunction with annual audited financial statements for the years ended 
December 31, 2018 and 2017. 

Certain comparative figures have been reclassified to conform to the financial statement presentation 
adopted for the current year. 

The Company adopted new IFRSs and interpretations as of January 1, 2019, as noted below:  

3. NEW STANDARDS EFFECTIVE JANUARY 1, 2019 

IFRS 16, “Leases” 

As required, the Company adopted IFRS 16 as of January 1, 2019. On January 13, 2016, the IASB 
published a new standard, IFRS 16, “Leases”. The new standard brings most leases for lessees onto 
the balance sheet under a single model, eliminating the distinction between operating and finance 
leases. Under the standard, a lessee recognizes a right-of-use (“ROU”) asset and a lease liability. The 
right-of-use asset is treated similarly to other non-financial assets and depreciates accordingly. The 
liability accrues interest. 

The Company has elected to use the modified retrospective approach in its adoption of IFRS 16. The 
modified Retrospective method does not require restatement of prior period financial information as it 
may recognize the cumulative effect as an adjustment to opening retained earnings and applies the 
standard prospectively. Accordingly, comparative information in the Company’s condensed balance 
sheets, condensed statement of operations, condensed statements of comprehensive income, 
condensed statements of changes in equity and condensed cash flow statements are not restated. 

On adoption of IFRS 16, the Company will recognize lease liabilities at the present value of the 
remaining lease payments, discounted using the Company’s incremental borrowing rate as of January 
1, 2019. The adoption of the standard will have no impact on retained earnings, as at the time of 
adoption the Company held no leases under the scope of IFRS 16.  
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4. INVENTORY 

The Company has inventory as follows: 

  2019  2018 
Metakaolin $ 482,796 $ 558,558 

Kaolinized mineral resource  -  - 

Spare parts  297,360  297,360 

Fuels, coal and miscellaneous  16,169  14,784 

 $ 796,325 $ 870,702 

Operating expenses includes $75,762 (2018 - $109,604) related to the cost of inventory from sales. 

5.  RECLAMATION BOND 

In 2012, a $50,000 letter of credit and corresponding $50,000 deposit was replaced by a $1 million 
letter of credit to the Saskatchewan Ministry of Environment as the first installment towards a 
reclamation bond for the plant and mine site. The letter of credit was issued by Petrogas Energy Corp.  

6. PROPERTY, PLANT AND EQUIPMENT 

Cost  
Land and 
buildings   

Plant and 
equipment 

  
Assets 
under 

capital 
lease  

Leasehold 
improvements, 

computer 
equipment, 

office furniture   Vehicles  Total 

Balance December 31, 2017 $ 28,946,657 $ 34,006,282 
 

$ 
 

457,956 $ 58,234 $ 40,644 $ 63,509,773 

Additions  -  6,240 
  

-  -  -  6,240 

Balance December 31, 2018 $ 28,946,657 $ 34,012,522 
 

$ 
 

457,956 $ 58,234 $ 40,644 $ 63,516,013 

Additions  -  60,495 
  

-  -  -  60,495 

Balance June 30, 2019 $ 28,946,657 $ 34,073,017 
 

$ 
 

457,956 $ 58,234 $ 40,644 $ 63,576,508 

Depreciation and 
impairment losses     

  
      

Balance December 31, 2017 $ 24,954,717 $ 32,688,588 
 

$ 
 

457,956 $ 47,781 $ 40,644 $ 58,189,686 

Depreciation   701,056  156,008 
  

-  3,062  -  860,126 

Impairment  2,010,705  1,000,000 
  

-  -  -  3,010,705 

Balance December 31, 2018 $ 27,666,478 $ 33,844,596 
 

$ 
 

457,956 $ 50,843 $ 40,644 $ 62,060,517 

Depreciation   79,352  - 
  

-  -  -  79,352 

Balance June 30, 2019 $ 27,745,830 $ 33,844,596 
 

$ 
 

457,956 $ 50,843 $ 40,644 $ 62,139,869 

Carrying Amounts             

At June 30, 2019 $ 1,200,827 $ 228,421 
 

$ 
 

- $ 7,391 $ -  1,436,639 

At December 31, 2018 $ 1,280,179 $ 167,926 
 

$ 
 

          - $ 7,391 $ - $ 1,455,496 
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6. PROPERTY, PLANT AND EQUIPMENT (continued) 

Included in land and buildings is land with a cost of $486,657 (2018 - $486,657).  Additions to plant 
and equipment relate to non-cash adjustments to a change in the asset retirement obligation (“ARO”) 
liability estimate described in note 8.   

7. NOTES PAYABLE 

The Company has the following notes payable: 

  June 30, 2019  
December 

31, 2018 
Kasten Resources (“Kasten”) (a) $ 1,139,561 $ 1,139,561 
Petrogas Energy Corp. (“Petrogas”) (b)  23,500,000 $ 23,500,000 

 $ 24,639,561 $ 24,639,561 

(a) Kasten provided funding of $1,139,561 during receivership. Accrued interest of $nil (2018 - 
$868,257) has been forgiven under an agreement with Kasten.  

(b) Petrogas provided funding during receivership of $15,984,062 and operational funding of 
$7,515,938 (2018 - $7,515,938) after receivership to recommence operations totaling $23,500,000. 
Accrued interest of $nil (2018 - $15,215,805) has been forgiven under an agreement with Petrogas. 

8. ASSET RETIREMENT OBLIGATION 

The Company’s asset retirement obligation results from ownership of a processing facility and mine 
property in southern Saskatchewan. The Company has completed construction of the plant and 
preparation of the mine and commissioned the facility.  Internal assessments of costs to decommission 
the plant were conducted and revaluations of ARO due to inflation factors and discount rate changes 
as required by IFRS resulted in a change in estimate of $60,493 (2018 – $6,240) due to inflation factors 
and a decrease in the risk-free interest rate to 1.73% (2018 – 2.15%).  The amounts are subject to 
measurement uncertainty with respect to estimated costs, the actual timing of reclamation, the inflation 
rate and the discount rates used.  

  
June 30, 

2019 
December 31, 

2018 

Balance beginning of period $ 964,225 936,565 

Change in estimate  60,493 6,240 

Accretion  9,784 21,420 

Balance end of period $ 1,034,502 964,225 
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9. SHAREHOLDERS’ EQUITY  

Authorized 

Unlimited number of Class A common shares without par value and voting 
Unlimited number of Class B common shares without par value and non-voting 
Unlimited number of preferred shares 

Common Shares Issued 

 
Number of shares  Amount 

    

    

Class A Common Shares, December 31, 2018 
and June 30, 2019 34,026,300 $ 77,902,637 

 
   

 
Number of shares  Amount 

    

    

Class B Non-voting Common Shares, December 
31, 2018 and June 30, 2019 326,499,700 $ - 

10. CAPITAL MANAGEMENT 

As part of the management of capital, the Company prepares annual operating and capital budgets 
and may from time to time issue new equity or debt in order to finance its capital expenditures.  The 
Company has not declared or paid any dividends on its outstanding shares and any decision to pay 
dividends in the future would be based upon the financial condition of the Company.  The Company 
may elect to alter its capital structure through the issuance of new shares, issuance of new debt, 
refinancing of existing debt or by acquiring or disposing of assets.   

The capital structure, as disclosed on the condensed interim statement of financial position, consists 
of notes payable and shareholders’ deficiency. 

  
June 30, 2019  December 31, 

2018 

     
Notes payable  24,639,561  24,639,561 

Shareholders’ deficiency $ (17,777,361) $ (18,866,640) 

Since August 2011, all operational funding has been provided by Petrogas as disclosed in Note 7 
through notes payable.    

In 2018, the lenders agreed to a forgiveness of interest in the amount of $16,084,062, to make the 
notes payable non-interest bearing and to extend the maturity date of the loan to December 31, 2019. 
The creditors have agreed that they will not demand repayment of the loan before the maturity date.  
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11. FINANCE CHARGES 

Financing charges are comprised of: 

  2019  2018 

Debt service $ 675 $ 313 
Accretion of asset retirement obligation [note 8]  9,784  5,195 
 $ 10,459 $ 5,508 

12. EARNINGS PER SHARE 

Earnings per share is calculated using the weighted average number of shares outstanding.  The 
weighted average number of shares outstanding for the period ended June 30, 2019 is 360,526,000 
(2018 - 360,526,000).   

13. RELATED PARTY TRANSACTIONS 

Included in accounts payable and accrued liabilities is $nil (2018 – $nil) payable to Petrogas, a 
company related by common management, and $191,703 (2018 - $123,569) payable to Express 
Tankers Inc., a company related to the Company through its relationship with Petrogas. Included in 
accounts receivable is $4,395,889 (2018 - $4,682,935) due from Petrogas and $1,651,640 (2018 - 
$1,721,684) due from Petrogas Inc.  

The Company has charged Petrogas $50,000 per month for three months for services rendered. 
Petrogas has charged the Company $6,500 per month for accounting, office and administrative 
services. 

The remuneration of directors and executive officers during the period is as follows: 

 
 

2019  
 

2018 
Salaries and other short term benefits: $ 26,300 $ 7,300 
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14. OPERATING SEGMENTS 

For management purposes, the Company is organized into divisions based on their products and 
services provided. Management monitors the operating results of each division separately for the 
purpose of making decisions about resource allocation and performance assessment. 

The Company has two reportable operating segments as follows: 

1. Metakaolin - mining, processing and marketing kaolin and metakaolin 

2. Commodities - managing and marketing commodities 

Six months ended June 30, 2019 Metakaolin Commodities Total 

Revenue $         82,349 $       2,008,037 $       2,090,386 
Operating costs (405,378) - (405,378) 
Depreciation (79,352) - (79,352) 
General and administrative (114,850) (270,367) (385,217) 
Finance charges (10,459) - (10,459) 
Other income (expense) 7,220 (127,921) (120,701) 
Net income (loss) and 
comprehensive income (loss) $  (520,470) $      1,609,749 $  1,089,279 
Current assets $    1,065,309 $      6,908,435 $     7,973,744 
Total assets $    2,501,948 $      6,908,435 $   9,410,383 
Current liabilities $  24,737,292 $       1,415,950 $   26,153,242 
Total liabilities $  25,771,794 $        1,415,950 $   27,187,744 

 
Six months ended June 30, 2018 Metakaolin Commodities Total 

Revenue $         116,437 $       1,352,514 $       1,468,951 
Operating costs (479,596)  (479,596) 
Depreciation (456,574) - (456,574) 
General and administrative (71,630) (153,348) (224,978) 
Finance charges (11,143) - (11,143) 
Other income 1,371 178,055 179,426 
Net income (loss) and 
comprehensive income (loss) $  (901,135) $      1,377,221 $  476,086 
Current assets $     1,472,784 $      10,090,827 $     11,563,611 
Total assets $   6,341,712 $      10,090,827 $   16,432,539 
Current liabilities $   40,861,169 $       6,505,003 $   47,366,172 
Total liabilities 

$   41,813,662 $        6,505,003 $   48,318,665 

15. FINANCIAL INSTRUMENTS 

The Company thoroughly examines the various financial instrument risks to which it is exposed and 
assesses the impact and likelihood of those risks.  These risks may include credit risk, liquidity risk, 
currency risk, and interest rate risk.  Where material, these risks are reviewed and monitored by the 
Board of Directors. 
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15. FINANCIAL INSTRUMENTS (continued) 

Fair Values 

The Company’s financial instruments consist of cash and cash equivalents, accounts receivable, 
accounts payable and accrued liabilities, and notes payable. The fair value of cash and cash 
equivalents, accounts receivable, accounts payable and accrued liabilities, and notes payable 
approximate their carrying values due to the immediate or short-term maturity of these financial 
instruments.   

       Risk Management 

The Company’s risk management program focuses on minimizing the potential adverse effects on the 
Company’s financial performance. The Company manages risks and risk exposure through a 
combination of a system of internal and disclosure controls, as well as insurance and sound business 
practices. 

Risk management is primarily the responsibility of the Company’s corporate finance function. Any 
significant risks are monitored and when appropriate, actions will be taken according to the Company’s 
policies established related to that purpose.  In addition, as required, the risks are reviewed with the 
Company’s Board of Directors. 

Interest Rate Risk 

The Company defines interest rate risk as the financial risk that the fair value of future cash flows of a 
financial instrument will fluctuate because of changes in the market interest rates.  The Company 
currently maintains cash balances and notes payable. The Company’s current policy is to invest any 
excess cash not required for operations in guaranteed investment certificates with short-term 
maturities. The Company’s sensitivity to interest rate risk on its guaranteed investment certificates is 
immaterial as the funds available for investment are minimal due to the funds being needed to fund 
ongoing operations. Any change in interest rates would not result in any material change in expected 
interest income.   

Credit Risk 

Credit risk is defined as the financial risk associated with non-performance of contractual obligations 
by counterparties. Credit risk arises from cash held with the Company’s bank along with credit exposure 
to customers and other outstanding accounts receivable. The maximum exposure to credit risk is equal 
to the carrying value of the financial assets. 

The Company’s objective for managing the counterparty credit risk is to prevent losses on its financial 
assets.  The Company is not yet in full commercial production, but upon full commercial production will 
assess the credit quality of its counterparties, taking into consideration their financial position, past 
payment histories and other factors. Management will regularly monitor counterparty credit limits and 
perform credit reviews. The Company’s current sensitivity to credit risk is managed by dealing with 
reputable customers. Prior to significant commercial sales, relatively minimal supplies are required, with 
the Company’s counterparty credit risk limited to government agencies and select companies that do 
not present any material concerns. 

The Company’s financial assets consist of cash and cash equivalents of $169,846 and accounts 
receivable of $6,950,689. An amount of $17,715 of the accounts receivable is over 90 days past due. 
There is a receivable due from Petrogas Inc. in the amount of $1,651,640, and from Petrogas in the 
amount of $4,395,889 for commodity sales made by the Company. The expected credit losses as at 
June 30, 2019 is $nil (2018 - $nil). Approximately 100% (2018 – 100%) of the Company’s sales are 
with four customers. 
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15. FINANCIAL INSTRUMENTS (continued) 

      Foreign Currency Exchange Risk 

The Company currently operates in Canada and deals periodically with suppliers and customers in the 
United States. The functional currency of the Company and reporting currency is the Canadian dollar.  
Current dealings with suppliers in the United States are very minimal in comparison to dealings with 
Canadian suppliers. The Company has not entered into any derivative agreements to mitigate this risk.   

As at June 30, 2019, the Company had $1,262,046 (2018 – $1,328,464) in US$ receivables and 
$863,164 (2018 – $2,436,545) in US$ payables. A 1% change in the exchange rate at June 30, 2019 
of the US dollar is estimated to have approximately a $4,000 effect on the net income and 
comprehensive income for the period. 

Liquidity Risk 

The Company defines liquidity risk as the financial risk that the Company will encounter difficulties 
meeting its obligations associated with financial liabilities.  The Company’s objective for managing 
liquidity risk is to ensure that it will have sufficient liquidity to meet liabilities when due. The matters and 
conditions noted in Note 1 indicate the existence of a material uncertainty that may cast significant 
doubt about the Company’s ability to continue as a going concern. 

At June 30, 2019, the Company had a working capital deficiency of $18,179,498 (2018 – $19,357,911). 
The Company’s accounts payable and accrued liabilities are $1,513,681 (2018 –$3,633,434), of which, 
$11,930 (2018 - $8,724) was 90 days overdue.  

The Company has notes payable in the amount of $24,639,561 as described in Note 7. The Company 
has not made the required principal and interest payments under the loan agreement. The lenders 
have agreed to forgive interest in the amount of $16,084,062, make the notes payable non-interest 
bearing and extend the maturity date of the loan to December 31, 2019.   
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Schedule B 
To the Filing Statement dated September 30, 2019 of Whitemud Resources Inc. 

 
MD&A for the years ended December 31, 2018, 2017 and 2016. 
MD&A for the six-months ended June 30, 2019 

 



�

���������	�
�

��
�����
�������������
��
���
����������������� !�� !�"#�$%�&�%�'%'�'%(%)*%&�+,-�./,0�123�45665789:�;<9<:3=39>?@�A8@BC@@859�<9D�E9<6F@8@�GH)'I�JK�54�>23�489<9B8<6�B59D8>859�<9D�LMNOPQN�54�5R3S<>859@�54�T28>3=CD�U3@5CSB3@�V9BW�GHXYZ[\]̂ _J�5S�>23�H(̀]abcdJK�2<@�e339�RS3R<S3D�eF�=<9<:3=39>�54�T28>3=CD�<9D�@25C6D�e3�S3<D�89�B59fC9B>859�78>2�>23�g5=R<9F?@�<CD8>3D�489<9B8<6�@><>3=39>@�45S�>23�F3<S�39D3D�A3B3=e3S�hij�klim�G>23�HnZcbcoZbp�#[b[\]\c[qJKW��rsM�tuvwxyz�sxN�wLMwxLM{�Qs|N�}~���|y�x��uL{xy�M��|Qs�QsM�wLu�|N|uyN�u���M�Q|uy�������u���uLv���	������	�;<9<:3=39>?@�A8@BC@@859�<9D�E9<6F@8@W�rsM��|yxy�|xP��QxQMvMyQN�xy{�x��uvwxyz|y���uQMN�u��QsM�tuvwxyz�sx�M��MMy�wLMwxLM{�|y�x��uL{xy�M��|Qs��yQ3S9<>859<6��89<9B8<6�U3R5S>89:��><9D<SD@�GH n&#JK�<9D�S3�C8S3�=<9<:3=39>�Qu�vx�M�MNQ|vxQMN�xy{�xNNOvwQ|uyN�QsxQ�x��M�Q�xvuOyQN�LMwuLQM{�xy{�{|N�PuNM{�|y�QsM��|yxy�|xP��QxQMvMyQN�xy{�LMPxQM{��uQMN��rsM��uxL{�u��~|LM�QuLN��uy�LM�uvvMy{xQ|uy�u��QsM��O{|Q�tuvv|QQMM��xwwLu�M{�QsM��uyQMyQN�u��Qs|N�}~���uy�}xL�s������������~|N�PuNOLM��uyQx|yM{�|y�Qs|N�{u�OvMyQ�|N��OLLMyQ�Qu�Qs|N�{xQM��C963@@�5>23S78@3�@><>3DW���5=3�54�>23�@><>3=39>@�=<D3�23S389�B59><89�H45S7<SD	Puu�|y��8945S=<>859JW���63<@3�@33�H�������������� ¡�¢ £��¤��£�¥��¦��¤§̈��©��£�ª��� « ��¡JW��EDD8>859<6�8945S=<>859�59�T28>3=CD�8@�<¬<86<e63�59�>23�g5=R<9F?@�RS54863�>2S5C:2�>23��F@>3=��uL�­PM�QLuy|��~u�OvMyQ��yxPzN|N�xy{�®MQL|M�xP�̄�­~�®°�xQ�����NM{xL��uv��!%�%&���*�# �%##�'%#(& ±" ²��rsM�tuvwxyz�|N�{M�MPuw|y���xuP|y�LMNuOL�MN�|y�QsM�³uu{�}uOyQx|y�xLMx�u��NuOQsMLy��xN�xQ�sM�xy��uL�QsM�wLu{O�Q|uy�xy{�vxL�MQ|y��u��vMQx�xuP|y���}MQx�xuP|y�|N�x�s|�s�wML�uLvxy�M�NOwwPMvMyQxLz��MvMyQ|y��vxQML|xP�ONM{�xN�x�wML�uLvxy�M�Mysxy�|y��x{{|Q|�M�Qu��uy�LMQM���}MQx�xuP|y��xy�LMwPx�M�Ow�Qu���́ �u��QsM��MvMyQ�ONM{�Qu�vx�M��uy�LMQM��s|PM�Mysxy�|y��wML�uLvxy�M�xy{�LM{O�|y���uNQ����}|{NQLMxv�­yML�z�µxLQyMLN��x�yM��{|�|N|uy�u��³s|QMvO{���xN��uLvM{��|Qs�QsM�|yQMyQ|uy�u��D8¬3S@84F89:�>23�g5=R<9F?@�S3¬39C3�@>S3<=@�>2S5C:2�>23�=<S¶3>89:�u��P|·OM�|M{�wMQLuPMOv��xN�GH�±!JK�B5==5D8>83@�89�<DD8>859�>5�8>@�¶<5689�<9D�=3><¶<5689�RS5DCB>@��tuvvu{|Qz�vxL�MQ|y���uyQLx�QN�xLM�NO�̧M�Q�Qu�x��|{{|y��wLu�MNN��|Qs��uyQLx�QN�ONOxPPz�MyQMLM{�|yQu��uL�QMLvN�u��uyM�zMxL����(²)±��$�²�"�²²¹���'�!² �!�(²�(%&��rsM��|yxy�|xP��QxQMvMyQN��MLM�wLMwxLM{��z�vxyx�MvMyQ�|y�x��uL{xy�M��|Qs���®��xwwP|�x�PM�Qu�x��u|y���uy�MLy�MyQ|Qz���s|�s�xNNOvMN�QsxQ�QsM�tuvwxyz��|PP��uyQ|yOM�|y�uwMLxQ|uy��uL�QsM��uLMNMMx�PM��OQOLM�xy{��M�x�PM�Qu�LMxP|ºM�|QN�xNNMQN�xy{�{|N�sxL�M�|QN�P|x�|P|Q|MN�xy{��uvv|QvMyQN�|y�QsM�yuLvxP��uOLNM�u���ON|yMNN���rsM�Oy�MLQx|yQz�|y�QsM�ONM�u��QsM��u|y���uy�MLy�xNNOvwQ|uy�|N�|vwx�QM{��z�QsM��x�QuLN�{MN�L|�M{��MPu����rsM��|yxy�|xP��QxQMvMyQN�{u�yuQ�LM�PM�Q�xyz�x{̧ONQvMyQN�LMPxQ|y��Qu�QsM�LM�u�MLx�|P|Qz�xy{��PxNN|�|�xQ|uy�u��LM�uL{M{�xNNMQN�uL�P|x�|P|Q|MN�QsxQ�vxz��M�yM�MNNxLz�NsuOP{�QsM�tuvwxyz��M�Oyx�PM�Qu��uyQ|yOM�xN�x��u|y���uy�MLy����� �



��

�����������	�
�

���
�����������������������������
����
��
����� �!��
� �
"���# � ������#�$�%���&�%���'���&�(�$���&)��&��*+��,���������� �����������������������
����
������ �������#�$���)%���&��'���&�("�����#�$)����%�*�
�������
� �!��
���#"����#���!
� -��$�������'���&�(���!
� -��$�������*�� ���
����."� �!�
��.�."
������# � ���#�$������������'���&�(�$����������%*+��/���
� �!��
���#"���#�������0.
������������������������������
��$����)������
�������
���!
� -���
���#"����#�$��������123�456�7893463�6:;6;�<6=6>?63�@AB�CDAEF��G66�HIJKLMNK�OP�QRJSTNUOVKWF��X56�Y2>Z9:[�9\]2����������
�$������&��� ��
 ������
!
 ���� ������
�
�" ���. "� �!��
����0. ������
������ ������0.
������������̂������������������
������������������������ ��� ���_�"
 ����#.��������"��+��̀��������#�����������
���������� �.������
� ����#�������"��!��������� ��".� �!�!����
� �!��.## � �����
���#"����
���."� �
��"��
��
 � �!����# �
�"������
� �����
�� � ��
"�# �
�� �!���."����������������.���+����� � ��
""�����������
�����0. ������������ �. �!��.�������#� ������� ������a
�����b���.�����̀��+�cHdefghiWj�9:;�k6432l9]�m:63l[�Y23ZF�cHnhgopqefW�9:;�42l64563�rs45�t9]46:�456�HuohvwgpofWjF��'̂���HxUVTVyUVz�{�|LSSJVN�}OTV�xTyUMUNUJKW�123�1834563�s:123>94s2:�2:�456�\29:]�Z32~s;6;�?[�456����� ����*+�������
��������������� ������
-��
!��������#��! -��
""��#����� ��������
���.�������������� �������������
�
�"���
!���������
����.������������	 ����������
� �!�
�������_����������
�.� ����
����#�����"�
���������������������%+���
�
!������ ���.�����"����- �� �!� ������ ����������
 ��
�� � ��
"�# �
�� �!+����
�� �-�����# �
� " ���#����#.�.������
�
�" ������
� �����
�
!��������" �-�����
����������
����.��� ����-������
� ��
"��## � �����
������
������������.�� ������������#� �������.����������� �����"������.���� !��0.
" ������
�
�" ��
���!����
��� ����-����
�����
�����
����#�������Y2>Z9:[�]�Z32;8=4�42�s>Z32~6�]9\6]�36~6:86]�9:;�Z32>246�456�2:l2s:l�]8ZZ234�21�456����� ����+���� ��� ""���0. ���� !� # �
����
� �
"��_���� �.���+��.����������
�������
����
�������.���������
� �!����������
�� �!��
� �
"��_���� �.����
���� ��� ��+��
�
!��������" �-�����
����������
����
���.## � ���� �-������������������
���#�����������
�[�]�>649�92\s:�;83s:l�456�CDA��1s]=9\�[693F��X56�Y2>Z9:[�=2:4s:86]�42�Z32~s;6����
�
�" ������.�������������.���
����
 "�#���� �������
!��#
� " ���
����
�
!�����������������" �-����
��
�����
�!���������� ��� �.� ���������.�����#���������.��� ��������
��+����
�
!������
�� � �
������
�����
�
�" ����-��.��!����
� ��� �����%�� ""����� �.��������=59\\6:ls:l�123�=8]42>63]�s:�456�2s\1s6\;�]63~s=6]�s:;8]43[B�9�]sl:s1s=9:4�>93�64�123�456�Y2>Z9:[�]�Z32;8=4B�r5s=5�rs\\�:6l94s~6\[�9116=4�456�Y2>Z9:[�]�>649�92\s:�36~6:86�#����������%�# ��
"���
�+�����
�
�" ���
"��� ������������$��&��%��"������
��������
������������������������&+�����
����."���#�����!� �!���������� ��.���
���������� ����
��-��
��� ����������
������#�����, �
�� 
"�̂�
���������
�� ��
 �������#�$������&����
�����������
!
 �������
�
�" ���. "� �!��
����0. ������
������ ��������
�������������������������+����������
������ �
���� �����
""��!����
����#.�.����
���#"����� ���.����������� ����������-
".��.� �!�
�� ���
��.����� ���������
����#��)+���+�������
���#"����� �������.�����������
��� �!�
��.����#�����
�����+��̀�������� � �!�#
 ��-
".�����������
������� �������.�����������������"��!������- ����#�����.����#��� �������.����
�����������
"���-�".���+����������
������ �
����������������-��
�"��
��.�����#�����
������������
����_ �
��"��$�+)��� "" ���#�������"
�����. "� �!��
����0. ����������
 � �!�������
�
�" ��
�����+��



��

�����������	�
�

��
�
�����������
������������
��
������
�
��
�����
������������������ ���
����
���������
��
!�������
���
!�
������
�� ������
���
����
�������"��#���
���������
�����$
!��������
������������
�
��
!�%&'(�)*�+,-.-�,/0�1--&�/�2,/&3-�)&�+,-�/00456+)%&0�40-7�+%�7-+-.5)&-�+,-�/00-+80�.-2%9-./1'-�/5%4&+�����
���
�������������
��������:����
�����$
!"��;�
�<=>����?
����������
����
� ���
!������
�@�!���
���A�
����=����
���!�����������!
�
�!
�������������!��������
�����
��������!������� ��������������������?����������
!�:�������!���������������?��� �������
��!
���!��:
���
���
���
!�!
���!����!���������!���
���������� �������
����������*%.�BCD80�7-')9-.
!������
�"��;�
�
���������������
���������������������
�������
!��
E�
�!
!�����
	�
������
!���!
������
�����������
�����
��
���"��F--�GHIJKJ�LMN�OMPQRSLIMSIQJTU�V������������!�:������������������
� ��
���������
���������� ���
�W�����������������
����������������
�����!��
���$
���
��������������
�� ��������
�����!�!�������
��������������
��:�
��!�
�����7-6-&7-&+�%&�+,-�X%56/&(80�/1)')+(�+%�3-&-./+-�)56.%9-7�5/.Y-+�/22-6+/&2-�*%.�+,-�X%56/&(80��
��?���������!���������
��
����
�������!����<=>����?
����������
�@�!���
���A�
����=����
���!����������
���
� �����������
�
��
���
������������������ ���
�W�
!��������!�
�����
�������
�������"��;�
�
��������
���������������
�
�����������
�������
��
������������
��!
��� �
!���������
�
���:�����
���  ���
�������
�������
�W�����������������
��
���!���
����
!���
� ����
��������������
��
����
��������
����������
����!������!��
�������� ������
����
��:�������
�W��������������������������
����
:�
���������!
��� ��!�� ��������
���!
�������
��������!��
�!
����������
!���!��������&7)+)%&0�/&7�5/.Y-+�/22-6+/&2-�*%.�+,-�X%56/&(80�6.%742+0U��Z%.�/77)+)%&/'�.)0Y0�/&7����
�������
���
������������
�W���������--�GHIJKJ�LMN�OMPQRSLIMSIQJTU�[\]̂ _̀ ]�ab�ac\[d̀ eaf]�g�����
��
���
�!
!�h
�
��
���i����i�����
�W���������!��
�������
�� �ji��kl���mi�nj�"�k��
������
o�������
!�������
�������� �jk����l��nj�"����
������
o� �����
��
���
�!
!�h
�
��
���i����im"��;�
���p��� ��������
�������������
��
�������
� �����i��:
�
���
� �����
�
���� ��������
�
��������
!������
���������������
��������
������
��������� �ji����k��������
��
�������
� ����@�!���
���A�
����=����
���!��������� �j����m�i����:������  �
����������
 ��
� �����
�
���� �!
��� ������
��
��?������!��������� �j��ikk�lk����!�����������
���:���
�!�:��� �j���i��m��"��q
�������
� �����
������
��
�!
!�h
�
��
���i����i��:���ji����k���i�������
!�������
�������� �jmi��ii�� �����
����
������
��� ���im"��;�
�����
��
!������
�:����������!�
������
� �����
�
���� ����
�
������!
���!
�����
!�����
����!�����������
��������
�� �j������������?
�������
������
��
�!
!�r
��
��
��������i�"��;�
�W�
!���������
����

!�������������
����
�
�����!����
E�
�!���
���������������
�����h
�
��
���i����il"��q��
�i��� ���
�g���������r���
�
���������!
������
�?!�:��� ���
�����������!������������ ����
��!������
!��
��:"��stuvwvxyz{�|z}z~zx{�HQ�QM�Q��
�
��
� ������
����
�� ��
��?������!
��
��
!���"������j�ki�k�m� �����
��
���
�!
!�h
�
��
���i����i��������
!����j�������� �����
����
��
���!������im"��r��
�� �����
������
��
�!
!�h
�
��
���i����i��:
�
�j�m��kk�������
!����j����ll� �����
����
������
�������im"��;����:������
������ ���������!
��
��
�����
�
��
� �������
�����������
��������
���� �
�!��
����
����!�����"��;�
��
�������
� �����
��
���
�!
!�h
�
��
���i����i��:���jii�k�l�iim�������
!�������
�������� �j������mm�� ���



��

���������	�
���

�
�������������������������������������������������
�� !����������������������������	�"�#�$�����	��������%����������&�##����$��������	������
��#���� !����������������'
�#�������#������������"�#��!������
�����(�)���##����������#������������������������
��*��#������+���(��,������#���)�#����������%���������
��(����#�!##������)���-������������������	���
����"������.��������#�/�����0����	�������#1��������#
�������2��&�������!&2���)��������)��&��&������#�&����3456789:;�<=45:>5>�?%������(��@%��#�#������
�����������������������������	�"����$���	��.���/�����
�$����.��	�1��?%������(��@%��#�#������
�� !����������������������������	�"����$�	���������%��������$�.��.��������
�� !��������������������������������'
��������#����&�������������)�������"�������"�������"�!�%����##���2��&�����������
�����!������$����	�	���A�����&�����������#���������@%��#�#������
�����������������������������	�"����$������.�/�����
�$����	�.1�����$�������������
�� !����������������������������	����%��������$��	����������
��#����%����������������B���������
��C��%����"������������!���&&�����&�����!������$���������!����������������������#������������#�"
��
�������#����
��(�����&�����������#�����)���@%��#�#����������38D56�<=45:>5>�E��������
��(�#������
�����������������������������	�"����$����.��/�����
�$������1����'
��&�����#�
�)�����(�)����&&�������#������!�������
��%����##��������#�%����&�����2��#!�
�����#����
������#��������(�������@��������
�����!��������������
��&�����������������������.���'
��C�������#�"��)���������#��%������#������
������#��������������������������������	�����%�����������@%��#�������
�����������������������������	�"�#�$	�������/�����
�$������.��1�����%���������������
�� !����������������������������	�"�#�$�����������%��������$�����	�������
��#����%���������������FG4796G5:8�-#�����#!&������
��(���(�������������!�#�����#��@%&��������������������
��E�������&�H��������#���
�����������!�����������#�#!���!����(��
����&�����(�#����!#���������
�������&��������
��C��%��������@%&�������������&�!#�#�������#�%���!��#�������%������������
������&��������� !�%������##��#�"�#��������������
�� !������������H�%��������������	�����
�����!������$������������-��!��
�����%��������"�#��������������
�� !����������������������������	�����
�����!������$����������IJKLMNOPQ�RSONTU�VPNMSONL�WJXJLJYS�E����
�����������������������������	�*��#������+���(��,������#���)�#����
���������)��!������
�����!������$����.�	�	�/�����
�$������	��1���'
����)�#�����������!������������������$��������������
��C��%����������	����%��������$�������	������������'
�����	�������)��!��"�#���
������������!����&�Z��������(���!�������(�������$�����	���������#&�����������[H���&&����������������!�������##��#�����&����&����#��������������������	���������)��!�������
�� !����������������������������	�"�#�$�.���������%��������������)��!�����$����..�������
��#����%��������������������������������
�� !������"�#�$�����������%��������$����.��������
�� !��������������������������������'
��C��%����
�#�����(�����������!�&���������#�"��
�!���&�������!����%�����#��"
�������
��



��

�����������	�
�

��
�����������������������������������������
������� ������
��������
��!�����"���#��$"������
������%�����������"��������������������%%�������������
������� ����

���"���"��&���'������������������%����������#��(�����
�����"��������������"����)"���"���
��!��"��������"���"'��"���"�"�"��"*���"���������
���������������"���
���������'"%"+��������
������"����"�%%�#�,-.-/0-1�23345.�531�64570-7.8�9:353/:5.�;3<=7>50:=3��23345.�9:353/:5.�;3<=7>50:=3��9=7�0?-�8-57@�-31-1�A-/�BC� ������ ����D� ������� � � �E�%���F�%�
��G�$���!��%"��H������I� ����D� ������ ��������������D� �����J�*����� K������������ K��������LD�� K������M��DL� �����J�*�����G�$���!��%"�H�I� K������L��L�D� K������������� �K�����L�������N���J�*�����G�$"������
�O��������������� K����D�M����� K�����L����D� �K�����LL���������"��H����I����
�����"��"���&�����"���� K��������MM� K���H�����M�I� KH������M�DI�N�������"��H����I� K���LM���D�� K���HL����M�I� KH����D�D��I�(���%�P������ K����D������ K�����D����� K��������DL�(���%�����	(��
�Q"����"�%��"�'"%"�"��� K�����M�L����� K�����M������� K������M������� � � �R-@4.0@�S-7�@?57-� � � �����"��H����I����
�����"��"���&�����"����T��"��U"%����� �HK�#�LI�HK�#�LI� �HK�#��I�HK�#��I� �HK�#���I�HK�#���I�N�������"��H����I�T��"���U"%����� �HK�#�LI�HK�#�LI� �HK�#��I�HK�#��I� �HK�#���I�HK�#���I�U"*"������ V� V� V�W=0-@X��#�  �����J�*�����"�������"��%�������%���������*�%�"�������
��������K��M��#�(�������*��'��������Y�%����"����Y����"����������������������*�%��
�����Y����������������
����"�%������������)����������������Y�%����"���"������Q"����"�%�E����
����������"��$UZP#�64570-7.8�R-@4.0@�9=7�0?-�8-57@�-31-1�A-/�BC�� [\C]� [\Ĉ�� 6_� 6B� 6[� 6C� 6_� 6B� 6[� 6C� �����J�*�����	�$���!��%"�� K��������D��LL� K��������D��D�� K���LM����� K�������D� K��������MM� K��L���D� K���M�M��� K����������N���J�*����������	�$"������
�O��������������� K������M���L�� K�����D����MM� K��D��DM�� KDD��D��� K��ML������ K�������� KD������� K��������D�����"��H����I����
�����"��"���&�����"���� K���HD����M�I� KH��������DI� K���L������ K��L����� KHL�M����I� K����M��� K�DD���M� KH��M���MI�N�������"��H����I� K�����L��L�� KH���������I� KH�����DI� KL������� KHD�L����I� K��M����� K��L����� KH�MD����I�;̀6a;A;bc��P��U���
'�������������������
�����������)��!"������"��%����"�"��������K�M���D�M���H���D�GK���DL��D��I#��(���Q"����"�%�E����
�������*��'��������������������"�����������'��"��"�������������)"���d�������"���%�Q"����"�%�J�����"���E����������)�"�������
���e�"��
���)"%%����%"+��"���������������"��������"���%"�'"%"�"���������

"�
�����"���������
�%�����������'��"����#��(������%"���"������������"�������������������"����������������������'"%"������������
�������������������*��������������������"������"*"�"���������������"�"���"����������"�*������"��'%��������"���#��(�������"�������*����������������"*���%%���������"������������������
"����������������'%���
�!����������������	"��������'���"����������*�������������Y���������%�������U���
'���



��

�����������	�
�

�������
��������������������������������������������������������������������������������������� ��!"��������������������#���������#$��%��������%������"����������������������������������������%���&'()*�+,-./0-1�234567834�9�,6773:0�;5-:�<-8/1/0/34=>��?@)�ABCDE'F�(B)G�'BH�@EI)�H@)�EJKLKHF�HB��#�������%�"M��������"������$����������M��"���������������N#�����������$���$��#""�������������������� �OPQRSPT�UVWXYUOVW�Z[\\]̂_�̀ab̂�cbdefe_e]g�h���������������������������������$���M�������������������������������M"������������"�����"�%�%���������!�������������i�%������j�?B&k@)�lH@)�+Umnmopmq=r�sEG�EDDBK'H)(�t)k)KI)*�E'(�uE'Ev)*����������M"��� ��h��w#%������������x����������%�����"��"���%���������������������������M"�����s@Kk@�sEG�EDD*BI)(�JF�H@)�IE*KB&G�kLEGG)G�By�k*)(KHB*G�lH@)�+Qqz{z|}~=r>��h���#$#���������������*BDBGEL�sEG�*EHKyK)(�JF�H@)�AB&*H�By��&))'�G��)'k@�By��LJ)*HE�K'�E�kB&*H�B*()*�lH@)�+Oz�q��Xq�mq=r�E'(�E�')s��BE*�����i��������������""�����������������#����""�����������M���$�M�������������M"��� ����%%����$��������"���%��������M"���������������������$���M���������"�������"�����#�%����%���������������������������������������M#����������%����������������$�����%�����������%%�����������M"��������������%%����$�"��M�������������"����%���� �mnm��mq���������� �mnm��mq���������������������$��h�� ���������������$�������$�����" ���������� �����
����������������� ������������������������ ������
����� �������������z�m|������ �������"���������"��������%��������"���%��#����$���������
������#���$������������" ������#��������$���%�������������������������i���M����������������%#��������#�����������������������������	�����������������������������$�����#���������$���M���������������M"��� ������ �����$�������$�����" �"���������"��������%�����"��"���%��#����$��#���$������������"��������
������������"��������%��#����$�����������
��������	�������
���������������������"��������MM������"�������� ������#��������$���%��������������������������i���M����������������%#��������#���������������������������������	��������������������������������$�����#���������$���M���������������M"��� ������ �������M���������"��M�������������"����%����������������������%#������#%%��������������M�%������������M�#������������
���������������#�������M������������������M��#�������������i���M�����������
 ���������������%���������������������� ������������������%����$�����%����#������$���M����������������%%�����%���$�����������������������$���$�������%%�����������������M"��� ����������������������������������������$������������������������������%������ ��Zb�e_bf� ¡�]̂¢e_[\]g������������������"���%��£"�����#����������	�����������������"������������i���M������������ ��



��

���������	�
���

�

���������������������������������� !"#$��"%�#���&&
'"("#)��%���*�"++"#,� �#*%�"*�*���*- ���&�*�-%� "#",� �#*�.-%)/%%-�#�"#.�"#"($%-%0�
1����1�����2�������1����3������456�789:;<=>?�@;?5�;<A�@;?5�6BCDE;F6<G?�;<A�H6?GHD@G6A�@;?5�;H6�96;?CH6A�;G�I;DH�E;FC6�G5H8CJ5�!+�&-*��+�(�%%0�������� !"#$�.��%�#�*��"K��"���.,���+��*��+�+-%L�)�#*+�(�%*+"*�,$�-#�!(")�0���3�����21����������������������� !"#$�-%�"/*��+-M�.�*��-%%/��"#�/#(- -*�.�#/ '�+��&��("%%�N�K�*-#,�"#.�"#�/#(- -*�.�#/ '�+��&��("%%�O�#�#
K�*-#,�)�  �#�%�"+�%0������� !"#$��"%�-%%/�.��PQ���Q�����("%%�N�)�  �#�%�"+�%�"#.����QPRRQ�����("%%�O�#�#
K�*-#,�)�  �#�%�"+�%�"%�"*�S�)� '�+��TQ���T	0�U#.�+�*�����/+*�V+.�+Q�*���%!�#%�+%��&�*���W+�!�%"(�X�+��-%%/�.�T�Q���Q�����("%%�N�K�*-#,�)�  �#�%�"+�%�-#�Y/($���T�0��V#�Y/#���	Q���T��!/+%/"#*�*��*�����/+*�V+.�+Q�*����� !"#$�-%%/�.����QPRRQ�����("%%�O�#�#
K�*-#,�)�  �#�%�"+�%�*��Z"%*�#�"#.�W�*+�,"%0��S/��*��*���&-#"#)-"(�!�%-*-�#��&�*����� !"#$�"#.�*���&")*%�.�%)+-'�.�-#�[�*��T��&�*���\-#"#)-"(�]*"*� �#*%Q�#��K"(/���"%�'��#�"**+-'/*�.�*��%/)��%�"+�%0��N%�"�+�%/(*Q�%�"+���(.�+%��*��+�*�"#�Z"%*�#�"#.�W�*+�,"%�)�#*-#/��*����(.���0R	̂ ��&�*���-%%/�.��("%%�N�)�  �#�%�"+�%�_'�-#,��0�̂ ��&�"((�*���-%%/�.�%�"+�%��&�*����� !"#$�"&*�+�*���-%%/"#)���&��("%%�O�#�#
K�*-#,�)�  �#�%�"+�%̀0���PQ���Q�����("%%�N�)�  �#�%�"+�%�X�+��-%%/�.�"#.��/*%*"#.-#,�"%�"*�S�)� '�+��TQ���T	0���������1�������a����������2�b���1���N%�.-%)(�%�.�-#�[�*��T���&�*���\-#"#)-"(�]*"*� �#*%Q�*����� !"#$��".�%-,#-&-)"#*�*+"#%")*-�#%�X-*��*���+�("*�.�!"+*-�%�W�*+�,"%�"#.�W�*+�,"%�c#)0�dG56�ebfghijkl�fmgngnflop0��c#���T	Q�*����� !"#$�,�#�+"*�.�-#)� ���&�qP	Q���Q����_��T��
�q�	Q���QT��̀�&+� �W�*+�,"%��#*-*-�%�'$� "+L�*-#,�!+�!"#��K�(/ �%�*�+�/,��*���r-.%*+�" �s#�+,$�W"+*#�+%�.-K-%-�#0������%"(���&�!+�!"#��*��W�*+�,"%��#*-*-�%�-#)/+%�'+�L�+",�� "+,-#%�)�  �#%/+"*��X-*�� "+L�*�+"*�%0������)�%*��&�,��.%�%�(.�X"%�qP�Q	��Q�R��_��T�
�q��Q�	PQ��R̀0�������� !"#$�-#*�#.%�*��)�#*-#/��X-*��-*%� "+L�*-#,�"#.�.-%*+-'/*-�#�-#-*-"*-K�%�-#�"#�"**� !*�*��,�#�+"*��-#)� ��"#.�%*"'-(-M��*����� !"#$�&-#"#)-"(($0�456�7H6ADG8H?�8I�789:;<=>?�8CG?G;<AD<J�A69;<A�<8G6?�D<�G56�;98C<G�8I�tuvwxyzw{x|w�;?�A6?@HD}6A�-#�[�*��R�*��*���\-#"#)-"(�]*"*� �#*%Q�"+��+�("*�.�!"+*-�%0�������� !"#$�+�~/-+�%�*����#,�-#,�%/!!�+*��&�-*%�)+�.-*�+%�"#.�*���+�("*�.�!"+*$��+�.-*�+%��"K��",+��.�*��_-̀�&�+,-K��-#*�+�%*�-#�*���" �/#*��&�qT�Q�	PQ���Q�_--̀� "L��*���#�*�%�#�#
-#*�+�%*�'�"+-#,�"#.�_---̀���*�#.�*��� "*/+-*$�."*���&�*���(�"#�*��S�)� '�+��TQ���TR0���FF�8I�G56�789:;<=>?�8:6H;GD8<?�?D<@6�u�|u�5;E6�}66<�IC<A6.�'$�W�*+�,"%��#*-*-�%�X�-)��".K"#)�.�q�Q�T�QR�	�&�+��!�+"*-�#"(�"#.�)"!-*"(�&/#.-#,�"%�"*�S�)� '�+��TQ���T	0��[�*��T��%��X%�*+"#%")*-�#%�X-*��W�*+�,"%��#*-*-�%�"#.�s�!+�%%��"#L�+%�c#)0�X�-)��"+��+�("*�.�!"+*-�%0��r-.%*+�" �s#�+,$�W"+*#�+%�.-K-%-�#�%�(.�)�  �.-*-�%�*��W�*+�,"%��#*-*-�%�./+-#,�*���$�"+0���+"#%!�+*"*-�#�)�%*%�-#)/++�.�&�+�*+/)L-#,�X�+��!"-.�*��s�!+�%%��"#L�+%�c#)0�



��

�����������	�
�

��
�������
�����
���������
���������������������
���
��������������� 
������������!"�����#$%&'($#�')�(*))$(+'*)�,'+-�+-$�.*/01)23#�4�5�6!���
����
��
��7����
�8�� �����"����������������
�
���9�����
������� !��!�������9������
������� �����
���
�8�� ����9�����
����::��
��������������
��
����
�7�;<=<>?�@>A�BC?C;<�@==DC>?E>F�G;D>DC>=<H<>?I���
�J�������"�K���
�
��������"!�������� ������
�����
� �
�
��
��������������
�9����LJMK����'##N$O�P2�+-$�Q)+$%)1+'*)1R�S((*N)+')T�U+1)O1%O#�V*1%O�WXE@IYZ[�1)O�')+$%0%$+1+'*)#�*\�+-$�L��
��������"�J�������"�M
 �������L��
� �
��������8������

�7���
�:�""�9������
����������������
���
�������
]��������������������9
""����:!�!�
�����!������ ����!��
�
���������1%$�%$R$&1)+�+*�+-$�.*/01)23#�̂')1)('1R�U���
�
���_��̀ LJMK�a�	�J�������"�L����!�
�����̀ LJMK�b��	�M
�
�!
�:����8���������9����8!����
����̀ LJMK�b��	�4
��
����
�8�� ����������� �
��LJMK�a�����LJMK�b��6!����������
��"�	��� �
��LJMK�b�7����
���� ������:���
�
�������������������� ���������
����!�����
����
�������
�J�������"�K���
�
���7�=;E?E=@c�@==DC>?E>F�<I?EH@?<I�d���
�!�� �
 ��
������J�������"�K���
�
����������������
�9����L��
��������"�J�������"�M
 �������K����������������!
��6����
�LeKf7��L�����������������
�
�������
g!��
�������h
������!��
������
������i!���
��������
�
����������
��
 ���
�����!�����:����
�������"��6�"���
����
�
�!
������
] 
��
��:���
�����
��� �
�
��
�����������
�����"��!�
��:��������
���������������
���
�7�������
�
���6��
������
������
������i!���
������������9��
] 
��
��
���!��
"��
��
���6"���
��6����
�8��������L�����!�
��:����������
��""!���������
���"
!�����������!�����
��:�������6
"�
�
�����6
��
�����6"
�!��
����
�����!������
�7��L���
\$%$)($�+*�+-$�.*/01)23#�#'T)'\'(1)+�1((*N)+')T�0*R'('$#������
����6
�����j��
��������
�J�������"�K���
�
����������
�
���6
"�
�
����
�:�""�9�����������"�����!������ �"���
���
:"
����������
������:������
������
������i!���
����!�
�������
� �
 ���������:���
�J�������"�K���
�
���7�L��
�����
����
���"!
�������
�"�9
���:�9
����
����
���
� ���!����������������
���
�"�k�6"
���"!
��9��"
�����!��6"
��!  "�
������� ��
����
���"!
�������
�"�9
���:�9
����
�	��
���
�����������
 "��
�
�������7�l
�
�����������:��
�"�k�6"
���"!
�����
 "��
�
����������
g!��
��
������
�����6
����
�:��������������� "
�
������
""����
�����7�������
�
��� 
�������""����h
��
������
���
��������9�
��
������""�9���
�����
�
������:����"�9������������6��"
�
�����!��6"
��!  "�
������� ��
�����
�����
�7�L����b�����
�8�� ���������
����
����
��:��
 �
�����������6
��
���
:"
�����
�!�
:!"�"��
���:���
� ���
������ "��������
g!� �
��7��m��
��LJMK������������
����������
�
���������
��������!������
������
���������!��
��:��� ��� 
����
"��6��������k������
��!�!"����
������
����
����
��
��������!�
:!"�"�:
��:���
��
"��
�����
��7����6�"
�
g!� �
����������
���������������
	�� 
����
�����
��
 �
����
�����������������
��
�"������6�"���
������������	"��
��
������6��
��������
������
��:���
���!�
:!"�"��
�7��



��

���������	�
���

�
��
�
�����������
��
��
���������������
������
�
�
�������������������������������
����������
����������
������� ����������
��������������
���������!��"��������#���$�
��������������������
����%
� ������������� �������
�
�
����������&�������� �����������
��!��'��
��
�
������ ���������
� ���� �����
������������������������������������%������������
���������
���� �����
��� ���������� �������������
���!�(��
��
��������
����� �������#
��������������������#)������������$�
�������������������������)�� ���� ��������
��%�
�������%��
���������������������!��'�#��*�������������������������������������������
��� ���������
������
��� �����
���
��% 
� �� ��
���
������
��������
���!��'��
��
����������������
��+����,����� ��-
����
�������������)���.�)�/�),���
���
������
�������������� ����������
���������
������
�
�#������$�
������������� ������������!��"��������
�
�#�������
����������������������������������������������
��������&���������������
������������
���)�����������������
��)������
�
������
������$�
������������������
����#�����������������������������������!��'������
���� �����
���������
������#��
��
�
�����#�
������� ��������
���
���
���������� ����������!�0 ��1�����#������� ���
��
�
�#���� �������������
����������������
��������*��!��2������ 
����� ��)���������
��������*�������������
3�������� �����
������
��������*�����#���������� ����������#���!��4��������
��������*�������������
��
�
�
�������������
3���������������#��
�������������%����� ����*������������
������������������������
��
�
�
��)��������������
���� ����������#��������������������
���#�����������*����������
�
�������������#�
��� �����
���� ���� ����������#��
���������������*�����������������!��4��������
��������*�
����%������������%���������&����������
���
���
�������������� ��
�
��������������������������*���������
���!��� ������ �������
������� ������ ������#
������������
��������*������������
��
�
�
�����#�� ����!�56789:�;8<=6�>?@9=A;<B:�:9CDE
���������������
���������������������������
�������������%
� �� ����
�
�����
��������� �������������
��!��-��������
���������������
���������� ���%
����������� ���� �� ��
������������$�
�#���� �������������
���)�� ����
��������������������
����
�����
��������
���� ��F����
�� ��������
�����
�
��������!��0 ����������
������������$�
���� ��
�������������
���������
����
�����
����*�������� ������
��������
�
�#!��GHIJI�KLM�NLOPGQKHLQHPI�R?=�DC89@8;=<�CS=679@C8T�<=U=VCSA=89�78<�=WSVC@979@C8�CX�9?=�YCAS78ZB:�E7CV@8�6=:C;6D=:�78<�������
������
����������
���������
��������� 
� ������������
����
����
��!��0 ���
�����������% 
� �� �����[=�97E=8�@89C�7DDC;89�@8�7::=::@8\�9?=�YCAS78ZB:�7D9@U@9@=:�@8DV;<=T�[;9�76=�8C9�V@A@9=<�9CT�9?C:=�:=9�C;9�[=VC]�78<�<=:D6@[=<�;8<=6�̂_̀abcdèfg�hdbi�jik̀flcek�mdfǹfl�oddpcek�qb̀biriebstu��R?=:=�6@:E:�76=�8C9�S6=:=89=<�@8�78Z�C6<=6�CX�S6@C6@9Zu��v8Z�C8=�C����������� �����
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���������[������������������������)!"�+*7 $$+4+"*%�%#�$ *-�4 !!"*%�#Q"!)%+#*7O�6""%�#W2+()%+#*7�)*-�Q!#S+-"�%&"�!"X +!"-�\#!T+*(�4)Q+%)28�17�)�!"7 2%O�)--+%+#*)2�4)Q+%)2�+*S"7%6"*%�+7�!"X +!"-8���]̂_�̀abcdef�g_c_egh�ae�î_�hjccaki�al�î_�̀k_gmiakh�ia�naeimej_�ac_kdimaeho��N&"�P!"-+%#!7�&)S"�"V%"*-"-�%&"�6)% !+%R�-)%"�#$�%&"�2#)*�%#�p"4"6W"!�q�O������)*-�%&"!"�+7�*#�)77 !)*4"�%&)%�-"6)*-�$#!�Q)R6"*%�\+22�*#%�W"�6)-"�)%�%&)%�-)%"8�5&# 2-�$+*)*4+*(�*#%�W"�!")-+2R�)S)+2)W2"O�6)!T"%�)44"Q%)*4"�*#%�)4&+"S"-�#!�7 QQ#!%�$!#6�%&"�P!"-+%#!7�*#%�#W%)+*"-O�%&"�P#6Q)*R�\+22�$)4"�)�7"S"!"�2)4T�#$�2+X +-+%R�%&)%�4# 2-�2")-�%#�)�$ !%&"!�4"77)%+#*�#$�#Q"!)%+#*78��]̂_�̀abcdef�ldnmrmim_h�dk_�hjst_ni�ia�ac_kdimeu�kmhvho���������
���������
���������[�����
���������
������������������
�������������
����������
���
����"%"-�4#66+77+#*+*(�)*-�%"7%+*(�#$�%&"�Q2)*%8�w+7T7�+*42 -"O�\+%&# %�2+6+%)%+#*O�"X +Q6"*%�$)+2 !"7O�2)W# !�-+7Q %"7O�\#!T�7%#QQ)("7�)*-�"X +Q6"*%�-"2+S"!R�-"2)R7O�)22�#$�\&+4&�6)R�&)S"�)*�)-S"!7"�"$$"4%�#*�%&"��������[��#*(#+*(�#Q"!)%+#*7�)*-�$+*)*4+)2�4#*-+%+#*8��1--+%+#*)22RO�%&"�P#6Q)*R�6 7%�"*&)*4"�%&"�"$$+4+"*4R�#$�+%7�#Q"!)%+#*7�)*-�)4&+"S"�4#*7+7%"*%�X )2+%R�Q!#- 4%�\&+4&�+%�&)7�*#%�W""*�)W2"�%#�-#8��]̂_�̀abcdef�ac_kdi_h�me�d�nabc_imimx_�bdkv_i�deg�mh�eai�d�bdkv_i�r_dg_ko��N&"�4"6"*%�Q!#- 4%7�+*- 7%!R�+7�4#6Q"%+%+S"�)*-�Q!#7Q"4%+S"�4 7%#6"!7�+*�%&"�6)!T"%7�%&)%�%&"�P#6Q)*R�+7�%)!("%+*(�)!"�$!"X "*%2R� 7+*(�2#\"!�Q!+4"-�+*$"!+#!�Q!#- 4%7�+*�6)*R�+*7%)*4"7�%#�Q!#- 4"�4#*4!"%"8�17�)�!"7 2%�%&"�P#6Q)*R�6)R�*#%�7"4 !"�%&"�7 $$+4+"*%�6"%)T)#2+*�7)2"7�S#2 6"7�%#�+6Q!#S"�+%7�$+*)*4+)2�4#*-+%+#*8���]̂_�naeimejmeu�_naeabmn�gayeijke�me�î_�amr�deg�udh�megjhikf�̂jkih�î_�̀abcdefo��N&"�#+2�)*-�()7�+*- 7%!R�+7�)�T"R�+*- 7%!R�%&)%�%&"�P#6Q)*R�%)!("%7�$#!�%&"�7)2"�#$�+%7�T)#2+*�)*-�6"%)T)#2+*�Q!#- 4%78��N&"�4#*%+* +*(�-"Q!"77+#*�+*�#+2�)*-�()7�Q!+4"7�)*-�-"S"2#Q6"*%�)4%+S+%R�)6#*(7%�#+2�)*-�()7������
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INTERIM MANAGEMENT’S DISCUSSION AND ANALYSIS - QUARTERLY HIGHLIGHTS 

SIX MONTHS ENDED JUNE 30, 2019 

The following Interim Management’s Discussion and Analysis (“MD&A”) of the financial condition and 

results of operations of Whitemud Resources Inc. (“Whitemud” or the “Company”) has been prepared by 

management of Whitemud and should be read in conjunction with the Company’s unaudited condensed 

interim financial statements for the six months ended June 30, 2019 (the “Financial Statements”).  The 

Company has prepared this MD&A in accordance with the provisions of Section 2.2.1 of Form 51-102F1 - 

Management’s Discussion and Analysis. 

The Financial Statements and accompanying notes of the Company have been prepared in accordance with 

International Financial Reporting Standards (“IFRS”) and require management to make estimates and 

assumptions that affect amounts reported and disclosed in the Financial Statements and related notes. 

The Board of Directors, on recommendation of the Audit Committee, approved the contents of this MD&A 

on August 29, 2019.  Disclosure contained in this document is current to this date, unless otherwise stated.  

Some of the statements made herein contain “forward-looking information”.   Please see “Cautionary Notes 

Regarding Forward-Looking Statements”.  Additional information on Whitemud is available on the 

Company’s profile through the System for Electronic Document Analysis and Retrieval (“SEDAR”) at 

www.sedar.com. 

GENERAL BUSINESS DESCRIPTION 

The Company is developing kaolin resources in the Wood Mountain area of southern Saskatchewan for the 

production and marketing of metakaolin.  Metakaolin is a high performance supplementary cementing 

material used as a performance enhancing additive to concrete. Metakaolin can replace up to 20% of the 

cement used to make concrete while enhancing performance and reducing cost.   

 

Midstream Energy Partners division of Whitemud was formed with the intention of diversifying the 

Company’s revenue streams through the marketing of liquefied petroleum gas (“LPG”) commodities in 

addition to its kaolin and metakaolin products. Commodity marketing contracts are subject to a bidding 

process with contracts usually entered into for terms of one year.   

 

COMPANY OUTLOOK AND GOING CONCERN 

The Financial Statements were prepared by management in accordance with IFRS applicable to a going 

concern entity, which assumes that the Company will continue in operation for the foreseeable future and 

be able to realize its assets and discharge its liabilities and commitments in the normal course of business.  

The uncertainty in the use of the going concern assumption is impacted by the factors described below.  

The Financial Statements do not reflect any adjustments relating to the recoverability and classification of 

recorded assets or liabilities that may be necessary should the Company be unable to continue as a going 

concern.   

As at June 30, 2019, the Company had a working capital deficiency of $18,179,498 (2018 – $19,357,911).  

For the period then ended, the Company had net income of $1,089,279 (2018 – $476,085) and operating 

cash flow of $117,581 (2018 – $4,115) with a resulting accumulated deficit of $101,033,379 (2018 – 

$102,122,658).  In order for the Company to continue operations for the longer term, including generating 

sufficient cash flows and ultimately attaining profitable operations, additional financing must be obtained.  

Additionally, the Company requires the continuing support of its creditors, Kasten Resources Inc. 

(“Kasten”) and Petrogas Energy Corp. (“Petrogas” and together with Kasten the “Creditors”), which have 

advanced the Company an aggregate of $24,639,561 (2018 – $24,639,561).  (See “Financing - Current 

Loan Facilities” for further information on the loans provided by the Creditors).  There is no assurance that 

the Creditors will not demand repayment of their loans or continue to provide relief from the repayment 

requirements thereof.  Should the Creditors demand payment of their loans the Company is not expected to 

be able to satisfy such demand.  Management is currently reviewing its options to obtain additional 

financing. 
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To achieve profitability from future metakaolin operations management believes that the Company must 

improve operational efficiency and enhance the production process of its products to consistently produce 

high quality metakaolin and generate improved market acceptance for the Company’s product to improve 

sales revenues and promote the ongoing support of the Creditors. This will require significant capital 

expenditures. Customer demand to date has not supported making these enhancing capital expenditures at 

this time. 

Management anticipates that the Company has sufficient inventory to meet demand for the Company’s 

metakaolin during the remaining 2019 fiscal year.  The Company continues to provide metakaolin to 

customers by truck and rail from its storage facility and management does not believe that any change to 

the distribution procedures of the product is necessary.   

Management anticipates that metakaolin revenue generation in 2019 will continue to be challenging for 

customers in the oilfield services industry, a significant market for the Company’s product, which will 

negatively affect the Company’s metakaolin revenue for the 2019 fiscal year. Metakaolin sales were 29.3% 

less than the period ended June 30, 2018.  

As a result of the going concern circumstances described above and in notes 1 and 8 of the interim financial 

statements, an impairment of $3,010,705 was recorded against metakaolin buildings and equipment assets 

in 2018. The Company estimated internally generated future cash flows discounted to their present value 

using a risk adjusted interest rate of 14.20%. In determining fair value, the Company considered current 

costs, the long term view of the uses for its products and recent sales volumes. The Company estimated the 

recoverable amounts of the assets to be approximately $1.5 million for the land, buildings and equipment 

pertaining to metakaolin assets.  

Where an impairment loss subsequently reverses, the carrying amount of the asset is increased to a revised 

estimate of its recoverable amount. A previously recognized impairment loss is reversed only if there has 

been a change in the assumptions used to determine the asset’s recoverable amount since the last 

impairment loss was recognized.  

 The LPG marketing business is dependent upon commodity price, access to and cost of transportation, 

risks associated with product supply, risks of customer demand, weather related demand conditions and the 

ability of customers to pay for LPG’s delivered to them. There is no assurance that contracts may be 

obtained, extended or re-negotiated under commercially acceptable terms. See “Risks and Uncertainties”. 

In summary and without limiting the foregoing, the ability of the Company to continue as a going concern 

and realize the carrying value of its assets and discharge its liabilities when due, is dependent on the 

Company’s ability to generate improved market acceptance for the Company’s product, increase sales, 

secure financing, receive the ongoing support of the Creditors and enhance its operations. There is no 

certainty that these or any other strategies that may be identified by management will be sufficient to permit 

the Company to continue beyond the immediate future as such strategies are contingent upon the conduct 

and behavior of parties over which the Company has no control, namely new equity or debt funds from 

shareholders, investors and lenders, improved industry conditions and market acceptance for the 

Company’s products.  For additional risks and uncertainties relating to the Company see “Risks and 

Uncertainties”. 

  

RESULTS OF OPERATIONS 

For the six months ended June 30, 2019, the Company had net income of $1,089,279 ($0.003 per share) 

compared to a net income of $476,085 ($0.001 per share) for the comparable period in 2018. The major 

factors resulting in the increase in net income for 2019 were an increase in net income from Midstream 

Energy Partners division of $655,523, an increase in foreign exchange expense of $300,127, an increase in 

total general and administrative costs of $160,238, and a reduction in depreciation expense of $377,222. 

Note 14 of the audited financial statements provides a breakdown of operations by division.  
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Metakaolin Division 

Revenue 

Revenue from the sale of metakaolin decreased 29.3% to $82,349 for the period ended June 30, 2019 

compared to $116,437 for the same period in 2018. Second quarter sales were $35,639 compared to 

$49,810 for the second quarter of 2018. This was a result of a decrease in revenue from sales to customers 

in the oilfield services industry. At June 30, 2019, there were 2,509 tonnes (2018 – 2,900 tonnes) of 

finished metakaolin in bulk inventory available for sale. Net loss decreased by $380,666 compared to the 

six months ended June 30, 2018. This was mainly due to depreciation expense reductions of $377,222. 

Operating Expenses 

Operating expenses for the six months period ended June 30, 2019 were $405,378 (2018 - $479,596).  

General and administration expenses for the period ended June 30, 2019 were $385,217 (2018 - $224,979). 

Professional fees were $45,200 higher in 2019. Fees were $24,534 in the second quarter. 

Other Expenses 

Finance charges for the six months period ended June 30, 2019 were $10,459 (2018 - $11,143). The lenders 

have forgiven all interest accrued on notes payable, make the notes non-interest bearing, and extended the 

maturity date of the loan to December 31, 2019. During 2018 the Creditors waived interest payments for 

the years ended December 31, 2017 and 2018.  

Depreciation expense for the six months period ended June 30, 2019 was $79,352 (2018 - $456,574). 

Because of the impairment of $3,010,705 incurred in 2018, there were less assets to depreciate and 

therefore depreciation expense was reduced. 

 Impairment 

As a result of the going concern circumstances noted in note 1 of the financial statements, the economic 

uncertainties surrounding the oil and gas industry and the inability of the Company to increase the uses for 

its products, an impairment was recorded in 2018 in the amount of $3,010,705.  

Midstream Energy Partners Division 

For the six months ended June 30, 2019 Midstream Energy Partners division had net income in the amount 

of $1,609,749 (2018 - $1,377,221). The 2019 net revenue was reduced by an unrealized foreign currency 

loss of $127,921 on translation from US dollar denominated current assets and liabilities versus a gain of 

$178,055 at June 30, 2018. Net income for the three months ended June 30, 2019 was $831,594 compared 

to $807,733 for the three months ended June 30, 2018.   In the second quarter of 2019 there was a foreign 

exchange loss of $127,921 versus a gain of $178,055 in the second quarter of 2018. General and 

administrative expenses increased by $117,019 over 2018 due to more administrative and professional fees 

incurred by the division. The Company’s butane margins increased significantly contributing to a net 

$790,229 increase in net butane revenue compared to the six months ended June 30, 2018. There were no 

propane sales in the second quarter of 2019 and the net revenue generated from propane business decreased 

by $134,705 over the six months ended June 30, 2018. The Company intends to continue with its marketing 

and distribution initiatives in an attempt to generate income and stabilize the Company financially. 

 

There have been no exploration expenditures, research and development expenses or other material costs 

that would need to be disclosed that have not been reflected in the audited financial statements or this 

document. 

LIQUIDITY  

At June 30, 2019, the Company had a working capital deficiency of $18,179,498 (2018 –$19,357,911). The 

Financial Statements have been prepared on a going concern basis in accordance with International 

Financial Reporting Standards, which assumes Whitemud will realize its assets and discharge its liabilities 

and commitments in the normal course of business. The application of the going concern concept is 
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dependent upon the ability of the Company to raise additional capital to support ongoing activities, process 

efficiencies and achieve profitable operations. The Creditors have agreed to forgive all accrued interest on 

the notes payable, make the notes non-interest bearing, and have agreed to extend the notes to December 

31, 2019. Interest was waived for 2017 and 2018. Operations have been funded through loan facilities 

provided by the Creditors as described below under “Capital Resources - Current Loan Facilities”.  The 

Company does not have the ability to fund development or operating costs from operations and requires the 

ongoing support of the Creditors. 

CAPITAL RESOURCES 

 

Current Loan Facilities 

In connection with a forbearance agreement entered into between the Company and its principal lender in 

October 2010, Deloitte and Touche (the “Receiver”) was appointed Receiver and Manager of the 

Company.  In July 2011, the Receiver filed a proposal to the creditors of the Company, which was 

approved by the various classes of creditors (the “Proposal”). In August, 2011, the Proposal was ratified by 

the Court of Queen’s Bench of Alberta in a court order (the “Court Order”) and a new Board of Directors 

was appointed which in turn appointed new management of the Company.  Following the Proposal, the 

Company entered into an agreement with parties previously related to directors and officers of Whitemud 

to establish two borrowing facilities as follows: 

The Company has the following notes payable: 

  
June 30, 2019 December 31, 2018 

Kasten Energy Inc. (a)  

 
$1,139,561 

 
$1,139,561 

Petrogas Energy Corp. (b)  
$23,500,000 $23,500,000 

  
$24,639,561 $24,639,561 

Notes: 

(a) Kasten provided operational and Proposal funding of $1,139,561 during receivership. The outstanding balance of 

$1,139,561 as at June 30, 2019 includes accrued interest of $nil (2018- $nil) which has been forgiven under an agreement 

with the Company.  
(b) Petrogas Energy Corp. provided operational and proposal funding during receivership of $15,984,062 and operational 

funding of $7,515,938 (2018-$7,515,938) after receivership to recommence operations. The outstanding balance of 

$23,500,000 as at June 30, 2019 includes accrued interest of $nil (2018 - $nil) which has been forgiven under an agreement 

with the Company.   

 

Capital Expenditures  

There were no capital expenditures (2018 - $nil) for the period ended June 30, 2019. 

 OFF-BALANCE SHEET ARRANGEMENTS 

The Company has no off-balance sheet arrangements at the time of this management discussion and 

analysis. 

FINANCIAL AND OTHER INSTRUMENTS 

 

The Company’s cash and cash equivalents and restricted cash are measured at fair value through profit or 

loss.  The Company does not have a hedge or other risk control strategy in place.  

 

OUTSTANDING COMMON SHARES 

 

The Company is authorized to issue an unlimited number of Class A voting and an unlimited number of 

Class B non-voting common shares. The Company has issued 34,026,300 Class A common shares and 

326,499,700 Class B non-voting common shares as at June 30, 2019. 
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TRANSACTIONS BETWEEN RELATED PARTIES 

As disclosed in Note 13 of the financial statements, the Company had significant transactions with Petrogas 

Energy Corp and Petrogas Inc, related parties. In the first six months of 2019, the Company generated LPG 

sales of $12,982,469 (2018 - $23,415,119) to Petrogas entities. The cost of goods purchased was 

$4,742,636 (2018- $22,362,605) from Petrogas entities. The Company intends to continue with its 

marketing and distribution initiatives in an attempt to generate income and stabilize the Company 

financially. 

 

RECENT AND FUTURE ACCOUNTING PRONOUNCEMENTS 

The Financial Statements, including comparatives, are presented in accordance with International Financial 

Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board (“IASB”) and 

interpretations of the International Financial Reporting Interpretations Committees (“IFRIC”).   

The following are standards or amendments to existing standards as well as future accounting 

pronouncements that are relevant to the Company’s financial statements: 

 IFRS 16 - Leases 

The Company has adopted these standards. The adoption of these standards had no impact on the amounts 

recorded in the Company’s financial statements. 

 

CRITICAL ACCOUNTING ESTIMATES 

 
Whitemud prepares its financial statements in accordance with International Financial Reporting Standards, 

as issued by the International Accounting Standards Board (“IASB”). In doing so, management is required 

to make various estimates and judgments in determining the reported amounts of assets and liabilities, 

revenues and expenses for each year presented and in the disclosure of commitments and contingencies. 

Management bases its estimates and judgments on its own experience, guidelines established by the 

Canadian Institute of Mining, Metallurgy and Petroleum and various other factors believed to be reasonable 

under the circumstances. In reference to the Company’s significant accounting policies as described in note 

3 to the Financial Statements, management believes the following critical accounting policies reflect its 

more significant estimates and judgments used in the preparation of the Financial Statements. 

  

Inventories are valued at the lower of weighted average production cost and net realizable value, while 

consumable supplies and spares are valued at the lower of weighted-average cost and replacement cost. 

Determination of realizable value or replacement costs requires estimates to be made for costs to complete 

and sell inventory. Management periodically makes estimates regarding whether an allowance is necessary 

for slow moving or obsolete consumable supplies and spares inventories. 

 

In 2016, the Company changed the rate of depreciation to better reflect the useful lives of the processing 

plant and equipment. Under IFRS, this change is considered a change in accounting estimate and accounted 

for prospectively by amortizing the cumulative changes over the remaining useful life of the related assets. 

Mobile equipment and other administrative-type assets are depreciated according to the declining balance 

or straight-line method, based on an estimate of their useful lives.  

 

Significant decommissioning and reclamation activities are often not undertaken until substantial 

completion of the useful lives of productive assets. Regulatory requirements and alternatives with respect to 

these activities are subject to change over time. A significant change to either the estimated costs or 

recoverable reserves would result in a material change in the amount charged to earnings. 

 

If it is determined that carrying values of property, plant and equipment cannot be recovered, then the asset 

is written down its recoverable amount. Any excess of book value over recoverable amount is charged to 

income in the period in which the impairment is determined. Recoverability and fair value assessments are 

dependent upon assumptions and judgments regarding future prices, costs of production, sustaining capital 

requirements and economically recoverable reserves and resources. A material change in assumptions may 

significantly impact the potential impairment of these assets. 
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The Company uses the liability method of accounting for deferred income taxes. Under this method, 

current income taxes are recognized for the estimated income taxes payable for the current year. Deferred 

income tax assets and liabilities are recognized for temporary differences between the tax and accounting 

bases of assets and liabilities, calculated using the currently enacted or substantively enacted tax rates 

anticipated to apply in the period that the temporary differences are expected to reverse. Deferred income 

tax inflows and outflows are subject to estimation in terms of both timing and amount of future taxable 

earnings. Should these estimates change the carrying value of income tax assets or liabilities may change. 

 

Grants under Whitemud’s stock-based compensation plans are accounted for in accordance with the fair-

value-based method of accounting. For stock-based compensation plans that will settle through the issuance 

of equity such as stock options, the fair value of stock options is estimated using the Black-Scholes option 

pricing model. These valuation models require the input of certain assumptions including expected share 

price volatility.  

 

RISKS AND UNCERTAINTIES 

 

The continued operation, development and exploitation of the Company’s kaolin resources and operation of 

its processing plant involve a high degree of financial risk. The risk factors which should be taken into 

account in assessing the Company’s activities include, but are not limited to, those set out below and 

described under “Cautionary Note Regarding Forward Looking Statements”.  These risks are not presented 

in any order of priority.  Any one or more of these risks could have a material effect on the operations and 

financial condition of the Company and should be taken into account in assessing the Company’s activities. 

 

The Company may not be able to continue as a going concern. 

The Financial Statements have been prepared on a going concern basis in accordance with IFRS, which 

assume Whitemud will be able to realize its assets and discharge its liabilities and commitments in the 

normal course of business. The application of the going concern concept is dependent upon the ability of 

the Company to raise additional capital to support ongoing activities, receive continued support of its 

creditors, and achieve profitable operations. To date, the Company’s main source of cash resources has 

been through the issuance of equity and debt. This dependence on the private and public market to fund 

cash flow needs of the Company has resulted in management including a “Nature of the Organization and 

Future Operations” note in the Financial Statements.  

The Company is subject to risks of commodity marketing and distribution 

 

Commodity marketing contracts are subject to a bidding process with contracts usually entered into for 

terms of one year. The LPG marketing business is dependent upon commodity price, access to and cost of 

transportation, risks associated with product supply, risks of customer demand, weather related demand 

conditions and the ability of customers to pay for LPG’s delivered to them. There is no assurance that 

contracts may be obtained, extended or re-negotiated under commercially acceptable terms.   

 

The Company’s revenue does not cover its expenses. 

 

To date, the Company has not earned significant revenues and is developing markets for metakaolin.  

Whitemud does not have formal sales contracts and the Company has not exhibited consistent quality of 

product on a commercial scale including the fact that the process has not been proven at the large 

production levels projected. The Company’s funds from operations are insufficient to fund current 

operations, meet obligations and provide the required working capital. As a result, additional capital 

investment is required.  

 

The Company depends on the support of the Creditors to continue operations. 

 

The Creditors have extended the maturity date of the loan to December 31, 2018 and there is no assurance 

that demand for payment will not be made at that date. Should financing not be readily available, market 

acceptance not achieved or support from the Creditors not obtained, the Company will face a severe lack of 

liquidity that could lead to a further cessation of operations. 
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The Company facilities are subject to operating risks. 

 

Construction of the Company’s processing facility and mine is complete and the Company has completed 

commissioning and testing of the plant. Risks include, without limitation, equipment failures, labour 

disputes, work stoppages and equipment delivery delays, all of which may have an adverse effect on the 

Company’s ongoing operations and financial condition.  Additionally, the Company must enhance the 

efficiency of its operations and achieve consistent quality product which it has not been able to do. 

 

The Company operates in a competitive market and is not a market leader. 

 

The cement products industry is competitive and prospective customers in the markets that the Company is 

targeting are frequently using lower priced inferior products in many instances to produce concrete. As a 

result the Company may not secure the sufficient metakaolin sales volumes to improve its financial 

condition.  

 

The continuing economic downturn in the oil and gas industry hurts the Company. 

 

The oil and gas industry is a key industry that the Company targets for the sale of its kaolin and metakaolin 

products.  The continuing depression in oil and gas prices and development activity amongst oil and gas 

producers has negatively impacted the Company’s ability to develop its customer base and market position.  

Without an improvement in the level of development activity in the oil and gas industry the Company may 

not achieve its sales objectives or improve its financial condition. 

 

Mining and production of metakaolin is subject to numerous risks. 

 

Mining involves a high degree of risk and the Company has a limited history of metakaolin operations. The 

Company currently depends on a single property with a kaolin resource. The Company’s operations are 

subject to environmental risks and the actual costs of reclamation for the property are subject to regulatory 

body guidelines.  Changes in government regulations could impact Whitemud’s future financial 

performance.   

 

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS  

 

Some of the statements made herein contain “forward-looking information” which may include, but is not 

limited to, statements with respect to the future financial or operating performance of the Company, 

government approvals, the costs and timing of the development and commissioning of the project and the 

Company’s liquidity and capital resources. Without limiting the generality of the foregoing, the Company 

has made materially forward-looking statements: (i) under the heading “General Business Description” 

with regard to the replacement of up to 20% of the cement used and ability to negotiate commercially 

acceptable commodity marketing contracts; (ii) “Liquidity and Capital Resources”, regarding the 

sufficiency of working capital; and the necessity for additional financing; (iii) under the heading “Company 

Outlook and Going Concern” with regard to the improvement of operational efficiency and enhanced 

production process; and (iv) under the heading “Company Outlook and Going Concern”, the assumption 

that the Company will continue in operation for the foreseeable future and be able to realize its assets and 

discharge its liabilities and commitments in the normal course of business, the uncertainty about the 

appropriateness of the going concern assumptions, the anticipated requirement for additional financing, 

generate improved market acceptance for the Company’s product. Often, but not always, forward-looking 

statements can be identified by the use of words such as “plans”, “expects”, “is expected”, “budget”, 

“scheduled”, “estimates”, “forecasts”, “intends”, “anticipates”, “believes”, or variations (including negative 

variations) of such words and phrases, or state that certain actions, events or results “may”, “could”, 

“would”, “might” or “will” be taken, occur or be achieved. Forward-looking statements involve known and 

unknown risks, uncertainties and other factors which may cause the actual results, performance or 

achievements of the Company to be materially different from any future results, performance or 

achievements expressed or implied by the forward-looking statements. Material risk factors that could 

cause results to differ materially from any future results include the following risk factors: “Whitemud has 

no material operating revenue, history of Metakaolin or Kaolin project development or operations,” is 

applicable to the forward-looking statements identified in (i) through (iv) above; “The Metakaolin market 

Whitemud is targeting is underdeveloped,” is applicable to the forward-looking statements identified in (i) 
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and (iv) above; “Whitemud may not achieve sales volumes and sales prices for products,” is applicable to 

the forward-looking statements identified in (i) through (iv) above; “Whitemud does not have formal sales 

contracts,” is applicable to the forward-looking statements identified in (i) through (iv)  above;  “the 

Company has not exhibited consistent quality of product on a commercial scale” is applicable to the 

forward looking statements identified in (i) through (iv) above;  “the process has not been proven at the 

large production levels projected,” is applicable to the forward-looking statements identified in (i) and (iv) 

above; “Mining/quarrying operations are subject to a high degree of risk,” is applicable to forward-looking 

statements made in (i) through (iv) above; “Government regulation may adversely affect Whitemud,” is 

applicable to forward-looking statements made in (iv) above; and “Whitemud’s distribution and sales of its 

products face uncertainty,” is applicable to forward-looking statements made in (i) and  (iii) above.  “No 

assurance that new business ventures will develop on a profitable and sustained basis or that the Company 

will have the necessary contractual commitments, resources, and working capital to continue with the new 

business ventures” is applicable to forward-looking statements made in (iii). The forgoing list of risk 

factors is not exhaustive.  Additional information on risk factors is included under the heading “Risks and 

Uncertainties” in this MD&A, as well as general business, economic, competitive, political and social 

uncertainties; the actual results of exploration activities; actual results of reclamation activities; conclusions 

of economic evaluations; changes in project parameters as plans continue to be refined; future prices of 

metakaolin and kaolin; possible variations of kaolinized ore deposit composition and qualities; failure of 

plant, equipment or processes to operate as anticipated; accidents, labour disputes and other risks of the 

mining industry; delays in obtaining government approvals or in obtaining sufficient debt or equity 

financing if required, or in the completion of development or construction activities, including the potential 

expansion of the plant. Although the Company has attempted to identify important factors that could cause 

actual actions, events or results to differ materially from those described in the forward-looking statements, 

there may be other factors that cause actions, events or results to differ from those anticipated, estimated or 

intended. In making its forward-looking statements, the Company used, among others, the following 

material factors or assumptions to develop forward-looking information enumerated above: the target 

market for Whitemud will accept Whitemud’s metakaolin for its stated purpose, use of metakaolin remains 

economic, government regulations governing Whitemud’s title to mineral properties, its permits and plant 

operations will not change, the economic conditions will improve to an extent where the current suppressed 

concrete industry will improve to levels experienced prior to the economic downturn and that the various 

independent reviews conducted on the Company’s products and resources are accurate. Forward-looking 

statements contained herein are made as of the date hereof subject to the requirements of applicable 

securities legislation and except as otherwise required by law, the Company assumes no obligation to 

update any forward-looking statements, whether as a result of new information, future events or results or 

otherwise. There can be no assurance that forward-looking statements will prove to be accurate, as actual 

results and future events could differ materially from those anticipated in such statements. Accordingly, the 

reader is cautioned not to place undue reliance on forward-looking statements.  

OTHER INFORMATION 

Additional information related to the Company is available for viewing on SEDAR at www.sedar.com and 

at the Company’s website at www.whitemudresources.com. 

 

http://www.sedar.com/
http://www.whitemudresources.com/
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