Your Rights Certificateisenclosed. Pleaseread thismaterial carefully asyou arerequired to make a decision prior
to 4:30 p.m. (local timein Calgary) on September 21, 2000

This offer of securities is made in the Provinces of British Columbia, Alberta, and Ontario but not elsewhere and,
except as described under "Residents of the United States and other Jurisdictions’, not in the United States of America
or any territory or possession thereof or any other jurisdiction. This offer is not, and under no circumstancesisto be
construed as, an offering of any securities for salein, or to residents of any other jurisdiction .

DESTINY

RESOURCE SERVICES CORP.

DESTINY RESOURCE SERVICES CORP.

Offer of Rightsto Subscribe for Common Shares

TO: Holders of Common Sharesin Destiny Resource Services Corp. August 18, 2000

Destiny Resource Services Corp. ("'Destiny" or the "Corporation”) is issuing to the holders of its
outstanding common shares (" Common Shares") of record at the close of businesson August 29, 2000 (the
"Record Date") rights(the"Rights"), evidenced by fully transferable certificates (" Rights Certificates') to
subscribe for Common Shares on the terms set forth herein (the "Offering").

Subject to the terms hereof, each holder of Common Shares on the Record Date will receive one Right for
each Common Shareheld. Four Rightswill entitlethe holder to purchase one Common Share at the price
of $0.50 per Common Share until 4:30 p.m. Calgary time September 21, 2000 (the "Expiry Date").
Holders of Rights Certificates who exercise their Rightsin full are entitled to subscribe for additional
Common Shares. See"Additional Subscription Privilege".

The Corporation's outstanding Common Shares are listed on The Toronto Stock Exchange (the"TSE").
The Rights and the Common Sharesissuable upon exercise of the Rightsare listed onthe TSE. On Apil
7, 2000 theday prior to the setting of the subscription price by the Corporation, the closing price of the
Common Shares on the TSE was $0.56.



SUMMARY OF RIGHTS OFFERING

Record Date

August 29, 2000

Expiry Date

4:30 p.m. (Calgary time) on September 21, 2000

Subscription Price

$0.50 per Common Share.

Subscription Basis

Four Rights plus $0.50 entitle the holder to subscribg
for one Common Share subject to the terms hereof.

Additional Subscription Privilege

Each holder of a Rights Certificate who exercises all [of
the Rights evidenced by such certificate may subscrikye
for Common Shares not taken up under the initial
subscription. See "Additional Subscription -Privilegd'.

Use of Proceeds Repayment of debit.

Maximum number of Common Shares to be 5,627,837 Common Shares
issued on exercise of Rights

Maximum gross proceeds $2,813,918 prior to deduction of expenses of the
Offering estimated at $50,000.00.

In the case of registered shareholders with addressesin the Provinces of British Columbia, Alberta, or
Ontario (the" Qualified Provinces'), transferable Rights Certificates evidencing the Rights accompany this
rightsoffering circular. Inthe case of unregistered sharehol dersand registered sharehol derswith addresses
outsde of the Qudified Provinces, reference is made to ingtructions under "Residents of the United States
and Other Jurisdictions’.

The Rights will be posted for trading on The Toronto Stock Exchange until noon (Toronto time) on
September 21, 2000. Thelast tradein the Common Shares of Destiny on The Toronto Stock Exchange
prior to the date hereof was $0.66.

IFASHAREHOLDER DOESNOT ELECT TO EXERCISE RIGHTS, THE VALUE OF THE
COMMON SHARESCURRENTLY HELD BY SUCH SHAREHOLDER MAY BE DILUTED
AS A RESULT OF THE EXERCISE OF RIGHTS BY OTHER SHAREHOLDERS.
INVESTMENT IN THE COMMON SHARESMAY BE REGARDED ASSPECULATIVE
DUETO THE NATURE OF THE CORPORATION'SBUSINESS. SEE" RISK FACTORS'.
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RIGHTSCERTIFICATES

Theencdl osed Rights Certificate showsthe number of Rightsto which theholder isentitled. Each beneficid
holder is entitled to subscribe for one Common Share at the Subscription Price of $0.50 for each four
Rights held, upon the terms set forth in this Rights Offering Circular.

No fractional Common Shareswill beissued. Only subscriptions for whole Common Shares will be
accepted. Furthermore, each original holder of aRights Certificate evidencing atotal number of Rightsnot
evenly divisbleby four will not be entitled to use such remaining Rightsto subscribe for additiona Common
Shares at the Subscription Price. The Rights Certificate does not entitle the holder thereof to any of the
rights or privileges of a shareholder of the Corporation.

EXPIRY DATE
The Rights expire at 4:30 p.m. (Calgary time) on September 21, 2000 (the "Expiry Date").

To subscribe for Common Shares, a duly completed Rights Certificate and payment in full of the
Subscription Price of $0.50 per Common Share must be received by the Expiry Date at the office of
Vdiant Trust Company in Cagary, Albertaor Toronto, Ontario (the" Subscription Agent™) indicated under
"Subscription Agent”.

Rightswill expireand bevoid and of no valueif not exer cised asdescribed herein by the Expiry
Date.

ADDITIONAL SUBSCRIPTION PRIVILEGE

Any holder of aRights Certificate who exercisestheright (the"Basic Subscription Right") to subscribefor
al the Common Sharesthat can be subscribed for with the Rights evidenced by such certificate is entitled
to subscribefor additional Common Shares (the" Additiona Subscription Privilege") at the Subscription
Price. The number of Common Shares available for subscription under the Additional Subscription
Privilege (the" Additiona Common Shares") will bethose, if any, that have not been subscribed and paid
for under the Basic Subscription Right by al holdersof Rights. See™ Additional Subscription Privilege-
Form 2".

INTENTION OF DIRECTORSAND OFFICERS & CERTAIN SHAREHOLDERS
Thedirectors, officersand principal shareholdersof the Corporation and those sharehol ders associated

with the same have indicated their intention to exercise 100% of the Rights attributable to their individua
direct or indirect shareholdings. The tota number of Rightswhich will be issued to such persons (directly
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or indirectly) isapproximately 12,784,000 Rights, which would entitle them to acquire approximately
3,196,000 Common Shares. Itistheintention of thedirectors, officersand principal shareholdersasa
group to subscribe, if possible, for all Common Shares available pursuant to the Additional Subscription
Privilege.

First Reserve Fund VI, L.P., the Corporation'smajor shareholder who owns approximately 34.7% of
theissued Common Shareshas agreed, subject to certain conditions, to fully exerciseitsRightsand its
Additional Subscription Privilege.

SUBSCRIPTION AGENT AND REGISTRAR AND TRANSFER AGENT

Valiant Trust Company at the following office (the " Subscription Office") has been appointed asthe
Subscription Agent by the Corporation to receive subscriptions and payments under this Offering. Vaiant
Trust Company at Cagary, Albertaand Toronto, Ontario isaso the Registrar and Transfer Agent for the
Corporation's Common Shares.

Valiant Trust Company Equity Transfer Services Ltd.
510, 550 - 6th Avenue S.W. 420, 120 Adelaid Street West
Calgary, Alberta Toronto, Ontario

T2P 0S2 M5H 4C3

Attention: Stock Transfer Services

RESIDENTSOF THE UNITED STATESAND OTHER JURISDICTIONS

The securities of the Corporation, including the Rights and the Common Sharesissuable on the exercise
of the Rights, are not registered under the Securities Act of 1933 of the United States of America, as
amended, or the securities laws of any other jurisdiction outside of Canada or outside the Qualified
Provinces of British Columbia, Alberta, and Ontario. Thisoffering isnot being madein the United States
of Americaor e sewhere outside of the Qualified Provinces and is not, and under no circumstancesisto
be construed as, an offering of any securitiesfor salein or to anationa or resident of the United Statesor
any other jurisdiction outside of the Qualified Provinces or asolicitation therein of an offer to buy any
securities. Accordingly, Rights Certificates may not be held directly by, and subscriptions for Common
Shareswill not be accepted from or on behalf of, Shareholders whose addresses of record are in the
United States or e sewhere outside of the Qualified Provinces or other personswhom the Corporation or
the Subscription Agent has reason to believe are nationals or residents of the United States or any other
jurisdiction outside of the Qualified Provinces (collectively, "Foreign Shareholders"), except as noted
below.

A Foreign Shareholder may apply to the Corporation on or before the sixth day prior to the Expiry Time
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to receive Rights Certificates and thereafter subscribe for Common Shares by providing the Corporation
with an opinion satisfactory to the Corporation of counsel satisfactory to the Corporation that delivery of
aRights Certificate and theresfter the issuance of Common Shares on exercise of Rightswill not contravene
gpplicablesecuritiesor other lawsinthejurisdiction of such Foreign Shareholder’ sjurisdiction of residence.
Subject to recel pt of such opinion of counsal and compliance with any conditions set out in such opinion
of counsel and asthe Corporation may reasonably prescribe, such Foreign Shareholder (" Participating
Foreign Shareholder™) will be entitled to receive its Rights Certificate and, upon exercise of Rightsin
accordance with the terms hereof and payment of the Subscription Price of $0.50 per share, such
Participating foreign Shareholderswill be entitled to receive Common Sharesissuable upon such exercise
and payment. RightsCertificateswill not be sent to Foreign Sharehol ders (" Non-Participating Foreign
Shareholders') who are not Participating Foreign Shareholders and Non-Participating Foreign
Shareholderswill be notified by the Corporation that the Rights Certificates to which they are entitled will
beissued to and held by the Subscription Agent referred to below, which will hold the same and the Rights
evidenced thereby asagent for the benefit of all Non-Participating Foreign Shareholders. The Subscription
Agent will attempt to sell such Rightsin Canadaprior to the Expiry Timeat such pricesand otherwisein
such manner asthe Subscription Agent may determineinitssolediscretion. The Subscription Agent's
ability to sall such Rightsand the price obtained therefor are dependent on market conditions. Instructions
as to the sale, transfer or exercise of the Rights represented thereby will not be accepted by the
Subscription Agent. The Subscription Agent will not besubject to any liability for fallureto sall any Rights
of Non-Participating Foreign Shareholder or to sell any such Rightsat aparticular price on any particular
day. The net proceeds received by the Subscription Agent from the sale of such Rights, net of all
applicablewithhol ding taxes and brokerage commission, will bedivided among the Non-Participating
Foreign Shareholdersin proportion to the number of Common Shares held by them respectively on the
Record Date. The Subscription Agent will mail cheques therefor to the Non-Participating Foreign
Shareholders at their addresses appearing in the records of the Corporation. The sale of Rightsby the
Subscription Agent on behalf of aNon-Participating Foreign Shareholder will constitute adisposition of
such Rightsfor Canadian tax purposes, See" Canadian Federd Income Tax Congderations- Sde of Rights
by Subscription Agent Non-Residents of Canada’”.

A registered Shareholder whose address of record is outside the Qualified Provinces but who holds
Common Shareson behdf of a Canadian resident who iseligibleto participate in the Rights Offering must
notify the Subscription Agent on or before the sixth day prior to the Expiry Timeif such beneficid holder
wishesto participate in thisrights offering. Otherwise, the Subscription Agent may sdll the Rights of such
Shareholder as described above.

No chargewill bemadefor Rights sold through the Subscription Agent, except for brokerage commissions.
Creditsfor sale of Rights by the Subscription Agent will be based on the arithmetic mean of the prices
received by it in the open market. The Subscription Agent will useits best effortsto effect sdes of Rights
in the open market as provided above but cannot accept responsibility if it is unable to do so.

HOW TO SUBSCRIBE
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1. Completeand sign Form 1 of the Rights Certificatein accor dancewith theinstructionson
therever sesidethereof. Four rightsand $0.50 will be required to subscribe for one Common Share.
To determine the number of Common Shares which may be subscribed for pursuant to the Basic
Subscription Right, divide the number of Rights set forth on the face of the Rights Certificate by four.
Subscriptions must be for whole Common Sharesonly. Fractional Common Shareswill not be issued.
The execution and delivery of aForm 1 congtitutes arepresentation and warranty by the Rights Certificate
holder, other than Participating Foreign Shareholders, that such holder isnot anational or resident of the
United States of Americaor any other jurisdiction outside the Qualified Provinces or the agent of such
person.

2. Optiona. Completeand sign Form 2 of the Rights Certificate only if you aso wish to participate
inthe Additiona Subscription Privilege. In order to participate in the Additiona Subscription Privilege, a
holder of Rights must exercise al of such holder's Rights pursuant to the Basic Subscription Right. See
"Additional Subscription Privilege-Form 2".

3. Enclose payment of the Subscription Price of $0.50 for each Common Shar e subscribed
for under theBasic Subscription Right and, if applicable, the Additional Subscription Privilege,
in cash or by certified cheque, bank draft or money order payabletotheorder of Valiant Trust
Company.

4, Ddliver or mail theduly completed Rights Certificate and payment in the enclosed return
envelope addr essed to the Subscription Agent so that it isreceived by the Subscription Office
listed above beforethe Expiry Date. If mail isusedfor delivery of asubscription, sufficient time must
be allowed to avoid late delivery. The use of insured mail is recommended.

6. If a Rights Certificate Holder wishesto transfer rights, see "Sale and Transfer of Rights" below.

ADDITIONAL SUBSCRIPTION PRIVILEGE - FORM 2

To exercisethe Additiona Subscription Privilege, any holder of a Rights Certificate who completes Form
1 for the maximum number of Common Sharesthat can be subscribed for under the Basic Subscription
Right must a o, prior to the Expiry Date, complete Form 2 and specify the number of Additional Common
Shares desired to be subscribed for. The completion of Form 2 constitutes a binding commitment
tosubscribefor the number of Additional Common Shar esspecified. The Subscription Pricefor
Additional Common Shares must accompany the Rights Certificate when it isdéivered tothe
Subscription Agent and must be payablein Canadian fundsin cash or by certified cheque, bank
draft or money order payableat par totheorder of Valiant Trust Company. Such fundsfor the
Additional Common Shareswill beplaced in asegregated account pending alocation of the Additional
Common Shares in the manner contemplated herein.



If thereare sufficient Additiond Common Sharesto satidfy dl subscriptions by participantsinthe Additiond
Subscription Privilege, each such participant will bealotted the number of Additional Common Sharesfor
which he or she has subscribed. If the aggregate number of Additional Common Shares subscribed for
by all holderswho exercise their Additional Subscription Privilege exceedsthe number of Additional
Common Shares available, the number of Additional Common Shares alocated to each holder onapro
ratabasiswhich will bethelesser of (i) the number of Additiona Common Shares which such holder has
subscribed for pursuant tothe Additiona Subscription Privilegeand (i) the product (disregarding fractions)
of the number of Additionad Common Sharesavailable multiplied by afraction, of which the numerator is
such holder'sinitia subscription under the Basic Subscription Right and of which the denominator isthe
aggregate number of Common Shares subscribed for under the Basic Subscription Right by al holderswho
complete Form 2 and exercise their Additional Subscription Privilege. If any holder has subscribed for
fewer Additional Common Sharesthan the number resulting from the application of theformulain (ii)
above, the excess Additiona Common Shareswill be alocated in the manner described above among the
holders who were allocated fewer Additional Common Shares than they subscribed for.

If, asaresult of the application of the foregoing formula, a participant in the Additional Subscription
Privilegeisalotted anumber of Common Shareswhich falls short of the number specified in Form2on
the participant's Rights Certificate, the Subscription Agent, when mailing the certificates for the Common
Sharesissued to the participant, will refund without interest the excess portion of thetotal subscription price
paid by the participant.

PAYMENT

The Subscription Priceis payablein Canadian fundsin cash or by certified cheque, bank draft or money
order payable at par to the order of Valiant Trust Company.

Theentire Subscription Pricefor all Common Sharessubscribed for must bepaid at thetime of
subscription. Theamount of payment will bethe number of Common Shar esbeing pur chased
multiplied by the Subscription Price of $0.50 per Common Share. Payment must also beincluded
for any Common Shares subscribed for under the Additional Subscription Privilege. See
" Additional Subscription Privilege".

SIGNATURES
When any form onthe Rights Certificateissigned by the original holder, the signature must cor respond
in every particular with the name of the original holder asit appears on the face of the Rights Certificate.
If aformissigned by atrustee, executor, administrator, guardian, attorney, officer of acorporation or any
person acting in afiduciary or representative capacity, the Rights Certificate should be accompanied by
evidence of authority satisfactory to the Subscription Agent.

SALE AND TRANSFER OF RIGHTS
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The Rightswill be posted for trading on The Toronto Stock Exchange until noon (Toronto time) on the
Expiry Date. Shareholders who do not wish to exercise their Rights may sell or transfer their Rightsin
Canadathrough the usud investment channels, such asinvestment dedlersand brokers, a the shareholder's
expense. Certainrestrictionswill apply tothe ability of residents of the United States of Americaand
residents outside of the Qualified Provincesto sell or transfer their Rights. See"Residents of the United
States and Other Jurisdictions'. Holders of Rights Certificates may elect to exercise only apart of their
Rights and dispose of the remainder.

Totransfer the Rights, complete Form 3 on the Rights Certificate and have the signature guaranteed by a
Canadian chartered bank or trust company, amember of the Investment Dealers Association of Canada
or of arecognized stock exchangein Canadaor afirm whichisamember of aregistered national securities
exchangein the United States or of the National Association of Securities Dedlers, Inc. or acommercia
bank or trust company having an office or correspondent in Canada, or otherwise guaranteed to the
satisfaction of the Subscription Agent. Itisnot necessary for atransfereeto obtain anew Rights Certificate
to exercisethe Bas ¢ Subscription Right or the Additional Subscription Privilege, but the signature of the
transfereeon Forms 1 and 2 must correspond in every particular with the name of the transferee shown
ontheForm 3. If Form 3isproperly completed, the Corporation and the Subscription Agent will treat the
transferee(or thebearer if no transfereeis specified) asthe absolute owner of the Rights Certificatefor all
purposes and will not be affected by notice to the contrary.

Asaconvenienceto its shareholders, the Corporation has made arrangements for holders of Rightsto sdll
such Rights through the Subscription Agent. No charge will be made for the sale of Rights through the
Subscription Agent except for a proportionate share of any brokerage commissionsincurred by the
Subscription Agent and the costs of or incurred by the Subscription Agent in connection with the sale of
the Rights. Holders of Rights selling through the Subscription Agent will not be entitled to instruct the
Subscription Agent in respect of the price or thetime at which the Rightsare to be sold. Holdersof Rights
wishing to sall Rights through the Subscription Agent must ensure that the Rights Certificate, with Form 4
properly completed and signed, is received by the Subscription Agent at the Subscription Office before
4:30 p.m. (locd time) on September 14, 2000. The Subscription Agent will endeavour to effect thesales
of Rightson the open market, and any proceeds received by the Subscription Agent with respect to the
saleof such Rights, net of brokerage fees and costsincurred and, with respect to shareholdersresident
outside of Canada, of the Canadian tax required to be withheld, will be divided on apro rata basis among
those sharehol dersthat haveinstructed the Subscription Agent pursuant to thisprovisionto sall their Rights
on the basis of the total number of Rightsin respect of which such instructions are so received. The
Subscription Agent will act inits capacity as agent of the Rights holders on abest efforts basisonly and
neither the Corporation nor the Subscription Agent accept responsibility for the priceobtained onthesde
or theinability to sall the Rights on behdf of any holder of any Rights. Thereisarisk that the proceeds
derived from the sale of the Rightswill not exceed the brokerage commissionsincurred by the
Subscription Agent in respect of the sale of the Rights and, if applicable, the Canadian tax
required to bewithheld. In such event, no proceedswill be forwarded.



Rightsissued to shareholders are not transferable except in Canada. See " Residents of the
United States and Other Jurisdictions’.

DIVISION OR COMBINATION OF RIGHTSCERTIFICATES

Rights Certificates may be combined or divided by delivering such Rights Certificates, accompanied by
appropriate ingtructions, to the Subscription Office listed under the heading " Subscription Agent”. This
should be donein time for the new Rights Certificate(s)to be issued and used before the Expiry Date.
Rights Certificates need not be endorsed if the new Rights Certificate(s) isissued in the same name.

DELIVERY OF SHARE CERTIFICATES

Certificatesfor Common Shares subscribed for in accordance with this Offering will be mailed to the
address of the subscriber for the Common Shares as stated on the Rights Certificate, unless otherwise
directed, as soon as practicablefollowing the Expiry Date. Certificatesfor Common Shareswill not be
mailed to addresses outside the Qualified Provinces except in the case of Participating Foreign
Shareholders. See "Residents of the United States and Other Jurisdictions’.

VALIDITY AND REJECTION OF SUBSCRIPTIONS

All questionsasto thevdidity, form, digibility (including time of receipt) and acceptance of any subscription
will be determined by the Corporation initssolediscretion, whose determination shdl befina and binding.
All subscriptionsareirrevocable. The Corporation reserves the absolute right to reject any subscription
if such subscription isnot in proper form or if the acceptance thereof or the issuance of Common Shares
pursuant thereto could be deemed unlawful. The Corporation asoreservestheright to waive any defect
with regard to any particular subscription. Neither the Corporation nor the Subscription Agent will be
under any duty to give any notification of any defect or irregularity in such subscriptions nor shall either of
them incur any liability for failure to give such notification.

THE CORPORATION
I ncor poration of the Corporation

Destiny Resource Services Corp. was incorporated under the Business Cor porations Act (Alberta) on
April 7,1993 as562328 Alberta L td. On November 10, 1993, Destiny's Articlesof Incorporation were
amended to changeits name to Destiny Resource Services Corp. OnMay 24, 1994, Destiny's Articles of
I ncorporation werefurther amended to redesignateits Class"A" Common Sharesas " Common Shares’,
to changetherights, privileges, restrictions and conditions attached to the Common Shares, to create an
unlimited number of Class A Preferred Shares and an unlimited number of Class B Preferred Shares, each
issuablein series, to delete therestrictions on transfer of the Company’ s shares, to change the number of
directorswho may hold office and to del ete certain other " private company™ provisons. On June7, 1994,
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the Company’ s Articles of Incorporation were further amended to redesignate the Class A Preferred
Sharesas"First Preferred Shares' and to redesignate the Class B Preferred Shares as " Second Preferred
Shares’ and by cancdlling the Class"B" Common Shares, the Class"C" Preferred Shares and the Class
"D" Preferred Shares. On October 17, 1996, the Articles of Incorporation were further amended to
designate 300,000 of the Company’ sFirst Preferred Shares as "First Preferred Shares - Series 1" and to
fix therights, privileges, restrictions and conditions attaching to the First Preferred Shares - Series 1. On
February 21, 1997, itsArticlesof Incorporation werefurther amended to redesignateitsFirst Preferred
Shares as Common Shares. On November 6, 1998, the Articles of Incorporation were further amended
to designate 3,175,000 of the Company’ s Second Preferred Shares as" Second Preferred shares - Series
U" andtofix therights, privileges, restrictions and conditions attaching to the Second Preferred Shares—
Series U. On May 31, 1999, the Company amal gamated with its wholly owned subsidiaries Destiny
ResourcesLtd., Triple B Reclamation Ltd., Sharp Environmentd Ltd., and JD. & M.E. HoldingsLtd. On
June 30, 2000, the Company amal gamated with itswholly owned subsidiary, Wolf Survey and Mapping
Inc. The amalgamated corporation continues as Destiny Resource Services Corp.

The Company hasthreesubsidiariesinwhichit has 100% beneficia share ownership: McConnell Group
of CompaniesLtd., incorporated under thelawsof the Province of Alberta; Destiny Holdings (Overseas)
Ltd., incorporated under the laws of Cyprus; Jepere Resources Inc., incorporated under the laws of
Barbados.

The Company dso hastwo Companiesinwhichit hasasgnificant equity position, Tawow Resourcesinc.
incorporated under thelawsof Alberta, Canadain which the Company has49% beneficia shareownership
and Partners Resource Services Inc. incorporated under the lawsof British Columbia, Canada, inwhich
the Company has a 49% beneficia share ownership.

McConnell Group of Companies Ltd. hasfour wholly owned subsidiaries: Team Pipeline Ltd., Accuspec
Testing Ltd., Ron McConnell Welding & Construction AlbertaLtd. and 707716 AlbertaLtd., operating
as McConnell Welding & Construction Saskatchewan.

Destiny Holdings(Overseas) Ltd., hassix wholly owned subsidiaries: Destiny Drilling (Bolivia) Ltda.,
incorporated under thelawsof Bolivia; Destiny Drilling OverseasL td., incorporated under thelaws of
Cyprus; Destiny Perforaciones Sismicas de Venezuela C.A. and Servicios Technicos Drillex C.A.
incorporated under the laws of Venezuda, Destiny Drilling ArgentinaS.A. incorporated under the laws of
Argentinaand Destiny Drilling USA Inc., incorporated under the laws of Delaware. Destiny Holdings
(Overseas) Ltd., has one subsidiary in which it has a 65% beneficial share ownership Burcorp
Internacional, S.A. incorporated under the laws of Panama.

The principa officesof the Corporation arelocated a 300, 444 - 58th Avenue S.E. Cdgary, AB T2H OP4
and the Corporation'sregistered officeislocated at 300, 444 - 58th Avenue S.E. Calgary, AB T2H OPA4.
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BUSINESS OF THE CORPORATION

The Company isin the business of providing avariety of oilfield services to domestic and international
clientele. The Company’ soperationsbeganin 1972 by providing seismic linereclamation services. From
197610 1986, Destiny expandedinto seismiclineclearing and specidized drilling services. In May 1998,
Destiny acquired Double R Drilling Company Ltd., acompetitor in the seismic and specidty drilling sector
and Battle River HoldingsInc., an oilfield construction company. The acquisition of Battle River wasthe
first tep towards broadening the range of services offered outside of the Geophysical Exploration business.

Effective September 1, 1998, Destiny acquired J.D. & M.E. HoldingsLtd., Sharp Environmental Ltd.,
TripleB Reclamation Ltd. and theM cConnell Group of CompaniesLtd. anditssubsidiaries(collectively
“TheMcConnell Group of Companies’). Sharp and Triple B provide soil testing and remediation and
reclamation servicesto theoil and gasindustry. J.D. & M.E. Holdings and The McConnell Group of
Companiesprovideailfield facility construction, pipelinetie-insand maintenance servicestotheoil and gas
industry.

EffectiveJune 1, 1999, Destiny acquired Wolf Survey and Mapping Inc., asaiamic surveying and mapping
company which was acquired to complement the company's front-end services.

With theaddition of theseacquisitions, Destiny hasdevel oped thefollowing business segmentshby which
it markets its services.

Front-End Services

Surface Preparation Services
Post Drilling Services
International Operations

The International Operations include all of these services provided outside North America.

While the majority of Destiny’ s business has been conducted in Canada, in 1991 a strategic goal of
establishing the Company in international markets was achieved with the completion of contractsin
Venezudaand Balivia. Since 1991, Dedtiny has operated in Venezudla, Balivia, Mexico, Y emen, Romania,
Algeria, Papua New Guinea, Ecuador, Peru, Argentina, Tanzania, Gabon, Guatemala, Madagascar and
the USA. For the seven months ended December 31, 1999, the Company produced approximately 89%
of itsrevenuein western Canada and the United States, with the remaining 11% coming from international
operations. The domestic revenue over this period was generated by Front-End services (48%), Surface
Preparation Services (23%) and Post Drilling Services (29%). Internationd revenue was generated 100%
from Front-End services.

The Company’ s Front-End services are offered primarily tothe il and gasindustry and form an important
part of the seismic data acquisition process. In many cases the Company offers these serviceson a
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subcontract basisto aprime contractor (usually ageophysica acquisition company) whichin turn contracts
directly with an oil and gas company.

In some cases, however, these services are contracted directly by the oil and gas company.

The Company’ s Surface Preparation services form an important service component in the process of
drilling for oil and gas. These servicesare generally provided on an hourly basisto oil and gascompanies
andincludewellsite preparation, access road construction and maintenance, wellsite reclamation and camp
accommodation.

The Company’ sPost Drilling servicesform an important component in the devel opment of theinfrastructure
necessary after the successful drilling of an il or gaswell. These servicesare generaly provided directly
to oil & gas companies and include construction of gathering system & facilities, pipeline tiein and
maintenance of the facilities.

General

The Company isan ailfield service company with servicesthat span the three main segments of theoil and
gas process, i.e.: identifying the wellste, drilling the well and the production & distribution of oil and gas.
The competitive conditions that exist within the business segments vary significantly. The health of the
industry and the resultant overall market conditions are dictated principaly by thepriceof oil and gas. In
the Company’ s Front-end services, the Company hasastrong market share, whichismainly the result of
its“total package’ gpproach to marketing its services. Furthermore, this segment contains a small number
of geophysical contractors and as aresult the Company marketsits services directly to these companies
along with mgor oil and gasproducers. The main geophysical companiesoperateworld-wideand asa
result the Company can market its services without any significant geographical restrictions.

In the Surface Preparation segment, the Company provides services only to the Canadian marketplace and
the segment isdefined by very clear geographica regions. Thetarget areafor the Company isthe northwest
Albertaand northeast Briti sh Columbiaregionsand through consolidation and acquisitions of companies
Destiny commands a strong market share. However, when comparing its competitive position with the
remainder of the Western Canadian marketpl ace, the Company hasasmaller competitiveedgerelativeto
the Front-end services.

The post-drilling services market areais also defined by geographical regionsin Western Canadaand
Degtiny’ sprimary regionissoutheastern Alberta. Thisregionischaracterised asamore mature shallow gas
play and is considered quite a competitive marketplace. The Company aso provides post-drilling services
in northwestern Alberta, an areathat is going through significant development.

Destiny iscurrently capable of supplying over 160 drill units, 40 lineclearing labour crews, 40 line clearing
bulldozers, 2 base camps and an array of heavy equipment required for wellsite construction and road
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building services as well as pipeline and oilfield facility construction and maintenance.

Salesfrom third partiesfor each of the past three fiscal reporting periods were derived from the business
segments as follows:

Three Month Seven Month Y ears Ended

Period Ended Period Ended

March 31, 2000 December 31, 1999

May 31, 1999 May 31, 1998

Front-end Services 36% 43% 35% 43%
Surface Preparation 29% 20% 17% 4%
Post-drilling Services 27% 25% 23%
International 8% 12% 25% 53%
Operations
Total 100% 100% 100% 100%

For the seven month period ended December 31, 1999, Destiny had one customer who accounted for
more than 10% of total third party revenue. This customer provided 25% of our total revenue.

Front-End Services

The Company’ s Front-end servicesaredirected primarily at the geophysical segment of theoil and gas
process and include seismic program gpprovas, mapping and permitting aswell assurveying, seismicline
clearing and seismic shothole drilling. A more detailed description follows:

Exploration and production seismol ogy isthe process by which explorationistsattempt toimagetheearth’s
subsurface strata. In acquiring seismic data, an acoustical energy waveistransferred from an energy source
a or near the surface of the earth to the subsurface. These sound wavesreflect off of the various geologica
bedsor stratain the earth’ s subsurface. Sophisticated sensors and recording instruments at the surface
collect thereflected waves and convert them to digital form after which they are stored on magnetic tape
for subsequent processing and interpretation. The resultant geophysical section providesoil company
explorationistswith va uable dataon the potentia of aparticular areatoyield oil or natura gasreservesand
whereto drill wells.

Historically, selsmic data has provided explorationists with atwo dimensiona (“2-D”) profile of the

subsurface directly beneath the line on which the datawas acquired. Over thelast severa years, anew
techniquefor acquiring threedimensiond (*3-D”) seismic datahasbeen devel oped and refined to the extent
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that 3-D saismic now accounts for asignificant portion of al seismic dataacquired world-wide. Thethree
dimensiona datawhen processed, providestheexplorationist witha*“ cube’ of datafor the particular area
being imaged as opposed to the 2-D profile usudly obtained. Theimpact of 3-D technology within the oil
and gasindustry for exploration, development, production and management of oil and gas propertieshas
been significant. Surveying, line clearing and drilling servicesfor 3-D acquisition has become amajor
contributor to the Company’ srevenues. The acquisition of 3-D data requires significantly more activity
within arelatively smaller areacompared to a2-D dataacquisition project. Thisenablesthe Company to
achieve higher margins than on a 2-D project due to the benefits achieved from an improvement in
operationa logistics. The Company’ s surveying business provides the mapping, approvas and permitting
necessary for the commencement of the seismic programme along with the process of survey theseismic
lines. These services are all necessary steps prior to line clearing, shothole drilling and data acquisitions.

The Company dso provides seismic line dearing services usang bulldozers and labour crews. A seismicline
isaline between two points, possbly many kilometresin length, which crosses an areawhich an oil and
or gas company hasreason to believe may contain hydrocarbon bearing geological formations. Seismic
lines proposed for forested areas often need to be cleared of trees and other obstacles. The clearing of
sagmiclinesisregulated by provincd governmentsin Canadaand is subject to gtrict regulation and control.
Each seismic line must be reclaimed to government standards upon completion of the recording of the
seismic data and the Company provides this service as well.

The Company’ sdrilling businessisprimarily shotholedrilling for seismic acquisition. Shotholedrillingisa
processwhere regularly spaced shalow holesaredrilled aong the seismic lineto facilitate theloading of
explosives. These explosives, once detonated, provide the sound waves essentia to the seismic process.
Although the use of explosivesisthe most popular method of generating sound waves for seismic data
acquisition, thereare other methods, most notably the vibroseismethod which useslargetrucks equipped
with abase plate and sophisticated €l ectronicsto “ vibrate” soundwavesinto the subsurface. The Company
offersavariety of drilling servicesthat are dictated by the topography of the areain which the seismic
survey isto take place. Inflat open prairieland the Company utilizes conventional drilling techniqueson
truck mounted carriers, inmorerugged terrainit will utilizetrack or buggy mounted drillsthat can access
theseareas. In thefoothillsand mountai ns, the Company adopts heliportabl e techniquesthat utilizedrills
that can be transported by helicopter.

Front-end servicesrevenueisderived primarily from our Canadian operationswith 94% of revenue coming
from Canadaand 6% from the United States for the seven months ending December 31, 1999. The Front-
end services of the Company are affected by seasonal factors. In Canadaamajority of the servicesare
performed in the winter when frozen ground conditions provide suitable access to areas of the province
conddered inaccess ble during summer months. The summer months aso provide the Company with strong
activity particularly in the foothills and mountains which would be inaccessible during the winter because
of snow conditions.

Surface Preparation Services

-15-



Oncean oil and gas company has completed itsgeophysica study and determined asitethat it considers
has strong potential to bear hydrocarbons, it must undertaketo drill awell. Prior to bringing inadrillingrig,
accessto the proposed site must be prepared and thewel | site constructed. Thisinvolvesthe use of heavy
machinery to clear the land, level and compact the site and maintain it for the duration of the drilling
program. Oncedrilling hasbeen completed the site must then bereclaimed, returning topsoil and vegetation
to the area.

Operating mainly in northwestern Albertaand northeastern British Columbia, Destiny’ s activitiesare
dependent largely upon the drilling plans of exploration companiesinthisarea. The major focusof the
exploration companiesinthisparticular areaisthesearchfor naturd gas. Destiny’ sactivity levelsarelargely
dependent upon the number of wellsdrilled. The PSAC annualy published drilling statistics and forecasts
with regard to activity in western Canada. Recent information indicatesthat the number of welsdrilledin
western Canadais as follows:

Year No. Wells Drilled
1993 9,114
1994 11,194
1995 11,138
1996 12,393
1997 16,468
1998 10,534
1999 10,007

2000 (Estimated) 15,345

Thetotal number of wellsdrilled is expected to increase in 2000 with approximately 60% of these well
projected to begaswells. Thisratio hasincreased over theyears, growing from 35%in 1993 to 60% this
year.

In addition to well-site preparation, Destiny also provides camp accommodationto avariety of clientele
involved in the oil and gasindustry. There are two campslocated in the general area of operationsin
northwest Albertaand exploration activity levelsin the areadetermine occupancy. During the summer
months, the Company also provides road-building servicesto the provinces and municipaitiesin this
regions. Asexploration continues addition infrastructure is necessary to servicestheincreased level of
activity. Surface Preparation revenueis derived entirely in Western Canada.

Post Drilling Services
Following the completion of thedrilling of the il / gaswell, if thewell is successful, then certain facilities

and infrastructure must be congtructed to enable gathering and digtribution of the ail or gas. Destiny, through
theacquisition of J.D. & M.E. Holdings Ltd. and the McConnell Group of Companies, provide ailfield
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construction and maintenance services through facilitiesin Fairview, northern Albertaand Brooksin
southern Alberta.

These servicesinclude pipelinetie-insto mgjor distribution systems, field battery and compressor station
construction, including all refrigeration and electrical install ations and the ongoing maintenance of the
facilitiesand pipelines. Thelevelsof servicesis partly dictated by the number of wellsdrilled in any one
year. New facility construction and pipelinetiein activity isafactor of the number of successful wells
drilled. The maintenance activity ismore consistent from year to year asfacilitiesmust be maintained year
round.

Post-drilling revenueiscurrently derived from our Western Canadian operationsand predominately in
southeast Alberta.

Foreign Operations

The Company’ sinternationa Operationsderive 100% of itsrevenuefrom Front-end services. Themgority
of contracts performed by the Company involve seismic shothole drilling services, however the Company
also provides survey and line clearing services and has a so supervised the data acquisition process on a
project in Papua New Guinea.

The Company has provided Front-end servicesin avariety of countriesaround the world and are generdly
characterised by remote and rugged terrain including mountains, jungle, swamps and deserts. The mgjority
of the companieshavefocused on countriesin South America(Bolivia, Venezuela, Ecuador, Peruand
Argentina) aswell asin Africaand South East Asia.

The Company’ s operations are structured such that people and equipment are moved from country to
country asdemand dictatesand during periods of inactivity equipment isstored, and personnel relocated
to active segments of the Company, thereby minimizing theinfrastructureand costs of maintaining the
international organisation.

Someof the Company’ sinternationa operationsaresubject to political risks(including: war, civil unrest,
nationalisation and expropriation or confiscation) and risks such as foreign currency fluctuations and
exchange controls. The Company only entersinto internationa contracts which are denominated and paid
in US dollars. Where appropriate, the Company purchases hon-payment insurance from the Export
Development Corporation of Canada. The Company carriesinsurance covering the loss or damageto
equipment and facilitiesandinjury to personsand property that may result fromitsoperations. Expatriate
employeesareinsured for emergency medical and evacuation services. The Company considerstheamount
of thisinsuranceto be adequatein the circumstancesand cons stent with industry standardshowever, losses
may exceed policy limits.

Marketing
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The Company marketsitsservicesthroughitsofficesin Cagary, Fairview, Brooks, Manning and Spruce
Grove, Alberta, and Fort St. John, British Columbia, Canada; Houston, Texas, USA; Nicosia, Cyprus,
and SantaCruz, Bolivia. The Company'sclientsare primarily maor geophysica companiesand oil and
gas companies. To alarger degree, new business is generated through client referrals.

Per sonnél

Asat December 31, 1999 the Company had gpproximately 250 permanent employees. In conjunction with
itsdecisionto operateinternationaly, the Company hasexpanded theresponsibilitiesof someof itsexisting
employeesto includeinternational operations. This has enabled the Company to retain alarge pool of
trained personnel. In most instances, internationa contractsrequirethe Company to provide atransfer of
technology intheform of training and thusthe Company’ s operations are augmented by significant numbers
of local personndl. The requirement to utilize local personnel is generaly favourable to the Company
because costsof loca labour are generally lower than for expatriate labour. The Company hasemployed
as many as 1,000 temporary people depending on corporate activity levels.

Facilities

The Company leasesits headquartersfacilitieslocated at 300, 444 - 58th Avenue SE., Cagary, Alberta
Thesefacilitiesconsst of 19,902 squarefeet of office and warehouse space. Through itssubsidiaries, the
Company ownsoffice, maintenance and storage facilitiesin Brooks, Hines Creek, Fairview and Manning,
Albertaand Inuvik, Northwest Territories and maintains 2 camps a Kilometre 80 and Kilometre 122 of
the ChinchagaForestry Road in northwest Alberta. The Brooks|ocationsincludesthreefacilitiesconssting
of a 23,520 square foot shop / office, an 8,680 square foot shop / office and a4,404 square foot shop /
office. TheHines Creek facility consists of a 6,000 square foot, two-story office building and a 7,000
square foot shop building located on 150 acres. The Fairview facility conssts of a7,000 square foot office
and shop complex located on five acres. The Manning facility consists of a 4,117 square foot office,
maintenance and storage facility. The Inuvik facility consists of a 3,000 square foot warehouse. The
Company aso leases a 10,700 square foot office, maintenance and storage facility in Spruce Grove,
Albertaand officefacilitiesin Houston, Texas, USA, Santa Cruz, Bolivia, Quito, Ecuador and Nicosia,

Cyprus.

Additional Information

The Corporation files annual audited and quarterly unaudited financial statements, press releases and
materia change reportsand other information with the British Columbia, Albertaand Ontario Securities
Commissions. Thisinformation can be found at www.SEDAR.com.

USE OF PROCEEDS

In order to address capita requirements, pending completion of this Offering, Destiny arranged for First
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Reserve Fund VIII L.P. ("FR") to advance a$2,800,000 bridgeloan ("Bridge Loan") due on the earlier
of September 29, 2000 and three business daysfollowing closing of this Offering. TheBridgeLoanis
secured by a13% Subordinated Secured Convertible Debenturein the principal amount of $2,800,000
which contains afirst charge on the proceeds of this offering and a security interest and floating charge on
all other property of Destiny which is subordinate to the security now held by senior lenders. The
debenture is convertible into Common Shares at $0.50 per share.

Themaximum net proceedsto Destiny from thisOffering will beapproximately $2,750,000 after deducting
expensesof theissue estimated at $50,000. The proceedswill be used to pay downthe BridgeLoan. To
the knowledge of the Company, First Reserve Fund V111, LPintendsto convert any portion of the Bridge
Loan not repaid out of the proceeds of this Offering. Any amount not converted will be repaid out of
general corporate funds.

CANADIAN FEDERAL INCOME TAX CONSEQUENCES

Inthe opinion of Felesky Flynn, tax counse to the Corporation, thefollowing isasummary of the principa
Canadian federa incometax consequences generally gpplicableto holdersresident in Canadaof Common
Shares who acquire and hold Rights and Common Shares as capita property for the purposes of the
Income Tax Act (Canada) (the "Act"). Common Shares and Rights will generally constitute capital
property to aholder thereof unlessthe holder holds such securitiesin the course of carrying on abusiness
of trading or dedling in securities or has acquired such securitiesin atransaction or transactions considered
to be an adventure in the nature of trade.

This summary is based upon the current provisions of the Act, the Income Tax Regulations (the
"Regulations") promulgated thereunder, counsdl'sunderstanding of the current administrative practicesand
policies of the Canada Customs and Revenue Agency (formerly Revenue Canada) and proposalsfor the
amendment of the Act and the Regulations announced by the Minister of Finance prior to the date hereof.
Thissummary assumesthat the proposed amendmentswill be enacted as proposed but does not takeinto
account or anticipate any other changesin law, whether by way of judicial decision, legislation or
governmentd decison or action. Thissummary does not takeinto account any provincid or foreign income
tax considerations.

TheAct containscertain provisionsrelating to securitiesheld by certainfinancid inditutions(the"Mark-to-
Market Rules"). Thissummary does not take into account these Mark-to-Market Rules or any proposed
amendmentsthereto. Purchasersthat are "financid ingtitutions' for purposes of those rules should consult
their own tax advisors.

Thissummary isnot and isnot intended to constituteincometax adviceto any particular holder,

nor doesit purport to be exhaustive. The Canadian federal incometax consequencesto a holder
of Rightsar e dependent upon each holder'sown particular circumstances. Accordingly, holders
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of Rightsareurged to consult their own incometax advisor swith respect to the Canadian federal
income tax consequences which will result from the issuance, exer cise of or disposition of the
Rightsissued hereby.

A holder of Common Shares who receives Rights from the Corporation pursuant to this Offering will not
be required to include the value of such Rightsin computing such holder'sincome. Rights conferred on
shareholderswill haveanil cost. Rightsacquired inthe open market will have acost equd to the purchase
pricethereof. The adjusted cost base of each Right held by a person will be equa to the average cost of
all Rights held by that person.

Common Sharesacquired pursuant to the exercise of the Rightswill have acost equd to the aggregate of
the adjusted cost base of the Rights so exercised, if any, and the Subscription Price paid therefore. The
adjusted cost base of dl of the Common Sharesthen held by that person will be the average of the costs
of all of the Common Shares held by the person.

Upon thedisposition of aRight by aholder, acapital gain (or capitd 10ss) will be redized to the extent that
the proceeds of disposition exceed (or are exceeded by) the aggregate of the adjusted cost base to the
holder of the Right and any reasonable costs of disposition. Two-thirds of such capital gain ("alowable
capitd gain") must beincludedinincomewnhiletwo-thirdsof any capita loss ("dlowablecapitd 1oss") will
only beavailableto offset any capitd gain in the taxationyear incurred, any of thethree prior taxation years
and any subsequent taxation year.

Upon theexpiry of an unexercised Right, the holder will redizeacapita lossequd to the adjusted cost base
to the holder of such Right, if any.

Subject to any applicableincome tax treaty, shareholders who are not resident in Canadawill only be
taxablein Canadain respect of adigpostion of Rightsif such Rights congtitute "taxable Canadian property”
to them. Rightswill constitute taxable Canadian property if they are used or held by the holder in the
courseof carrying on businessin Canada, or if the holder, elther done or together with personswith whom
the holder doesnot dedl at arm'slength has, at anytimein thefive year period prior to disposition, owned
or had aright to acquire in excess of twenty-five percent (25%) of the sharesin any classor series of the
capital stock of the Corporation.

CONSOLIDATED CAPITALIZATION OF THE CORPORATION

Thefollowing table sets out the consolidated capitalization of Destiny asat December 31, 1999 and March
31, 2000 and pro forma as at March 31, 2000 after giving effect to the Offering.
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Outstanding as at Outstanding as at Pro Forma Consolidated as at

December 31, 1999 March 31, 2000 March 31, 2000 after giving
(audited) (unaudited) effect to the exercise of Rights

(unaudited)

Common Shares $25,102,549 $25,102,549 @ $27,916,467 @@
(unlimited) (22,511,348 Shares) (22,511,348 Shares) (28,139,185 Shares)

Second Preferred Nil @ Nil Nil
Shares (unlimited)

Bank Operating Loans $11,479,189 ¥ $11,580,000 $8,766,000

Long Term Debt $18,786,792 © $17,872,000 $17,872,000

Debentures $9,503,461 © $9,760,000 $9,760,000

Notes:
1.
2.

~

Assuming the issuance of 5,627,837 Common Shares under the Offering. Before costs of issue.

Asof March 31, 2000 1,587,500 Common Shares were subject to options granted under the Company' s Stock
Option Plan. Options vest as to 20% immediately upon grant and as to a further 20% on each anniversary of
the date of grant and, subject to earlier expiry in certain events, will expire five years from the date of grant.
Options are exercisable at prices ranging from $0.50 to $3.00 and expire on various dates between March 2002
and March 2005

3,175,000 Second Preferred Shares have been designated as "Series U" shares. Destiny has issued warrants
to purchase al 3,175,000 Series U shares at $3.15 per share until October 31, 2003. The Rights Offering will result
in a reduction of the exercise price of the warrants under anti-dilution provisions contained in the warrant
agreement. The Series U shares are convertible into an equal number of Common Shares

The Bank Operating Loans are repayable on demand, with interest payable at rates ranging from prime plus 2
1/2% to prime plus 1 1/2% per annum and are secured by a general security agreement.

Includes: (a) term loans ($10,172,407 at December 31, 1999) with floating ratesinterest (ranging from 8% to 8.75%
as of December 31, 1999), maturing on various dates between September 2000 and August 2003 and secured
by afirst charge on capital assets and inventories and a floating charge on al other assets; (b) a mortgage of
land owned by a subsidiary ($494,012 at December 31, 1999); (c) equipment purchase contracts ($7,220,373 at
December 31, 1999) with interest at varying rates (7.33% average during the period ended December 31, 1999),
maturing at various dates between 2000 and 2004 and secured by specific items of equipment and vehicles, (d)
the balance payable ($900,000 at December 31, 1999) payable without interest in variable installments.

The Debentures bears interest at 8% per annum, is due July 2, 2004 and is secured by a security interest and
floating charge on all of Destiny’s assets.

As at December 31, 1999 the Company’s retained earnings deficit was $13,040,385.

As of April 12, 2000, the Corporation issued a 13% Convertible Subordinated Debenture due not later than
September 29, 2000. The debenture may be converted to Common Shares of Destiny at $0.50 per share if not
repaid in accordance with the terms of the debenture. The debenture is intended to be retired with the proceeds
of this Offering. See "Use of Proceeds"."

PRICE RANGE AND TRADING VOLUME OF COMMON SHARES

Destiny'sCommon Sharesarelisted on The Toronto Stock Exchange. Thefollowing table setsout thehigh
and low prices and the volumes of trading of the Common Shares of the Corporation for the periods
indicated.
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High Low Trading Volume

1998

2nd quarter 4.000 2.900 273,935
3rd quarter 3.350 2.000 452,650
4th quarter 3.000 1.600 589,516
1999

1st quarter 2.000 0.700 465,900
2nd quarter 1.500 0.700 526,773
3rd quarter 1.500 1.000 286,700
4th quarter 1.350 0.560 487,501
2000

January 0.850 0.410 240,100
February 0.550 0.350 608,600
March 0.650 0.370 465,470
April 0.660 0.550 77,900
May 0.760 0.560 223,166
June 0.890 0.550 70,900
July 0.700 0.500 116,833
August 1 - 17 0.750 0.660 154,200

Thelast trade in the Common Shares of Destiny on The Toronto Stock Exchange prior to the date hereof

was $0.66.

DIRECTORSAND OFFICERS

Thetablebe ow setsforth the namesand municipalitiesof residence of thedirectorsand officersof Destiny,
their positions and offices with Destiny and their principal occupations during the last five years.

Name and
Municipality of
Residence

Position Held With The Company

Principal Occupation During Past Five Years

Adrian L. Erickson
Cdgary, Alberta

President, Chief Executive Officer
and Director

President and Chief Executive Officer of the

Company
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Name and
Municipality of
Residence

Position Held With The Company

Principal Occupation During Past Five Years

John E. Newman

Cdgary, Alberta

Vice-President, Finance, Chief
Financia Officer, Secretary-
Treasurer and Director

Officer and Secretary-Treasurer of the Company

BruceR. Libin, Q.C.

MDAE)
Cdgary, Alberta

Chairman of the Board and Director

President, B.R. Libin Capital Corp.
(formerly partner, Bennett Jones
Verchere, alaw firm)

L.K. (Roy) Gieck Director Retired Businessman.

MDAE)

Sidney, British

Columbia

Alain LeBis (1)(2)(3) | Director CEO and Director, A.C. Energy, an oil and gas

Calgary, Alberta exploration company and Exploration Consultant.

Ben A. Guill (1)(2)(3)| Director President of First Reserve Corporation aprivate

Houston, Texas Equity Investment Corporation. Formerly
Managing Director of Simmons &
Co. Int’l. acorporation located in the United
States.

Will Honeybourne Director Managing Director, First Reserve Corporation

Houston, Texas

Formerly Senior Vice-President, Western Atlas
International, an oil service company and
President and CEO of Computalog Ltd., a Calgary
based ail service company.

Dean Bethune

Vice President and Chief Operating
Officer

Chief Operating Officer of the Company. Prior to
this, he was Corporate Controller of Hartland
Pipeline Services Ltd. and C.F.O. Infinitron
International Inc.

Richard D. Espersen
Calgary, Alberta

Vice President, International
Operations

Vice President, International Operations of the
Company

Scott Dykes Vice-President, North America 1993 to May 1998 President and Owner of Double
Drilling R Drilling Co. Ltd.
May, 1998 to present, Vice-President, North
AmericaDrilling for the Corporation
Jim O. Holt Vice-President, North America 1985 to 1995 — Operations Supervisor of the

Cdgary, Alberta

Company

1995 to 1997 - Marketing Manager

1997 to present - Vice President, North America of
the Company
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Municipality of
Residence

Name and Position Held With The Company

Principal Occupation During Past Five Years

Howard G. Jackson | Vice-President, Marketing

1991 to 1997 Manager - Marketing of the Company
1997 to present Vice- President, Marketing with the
Company

Fran Agar Corporate Secretary

1993 - 1996 - Assistant Corporate Secretary, Mark
Resources Inc., apublicly traded oil and gas
producing company

1996 - 1997 - Assistant Corporate Secretary of the
Company

1999 - present - Corporate Secretary

Notes:

1. Member of the Audit Committee.

2. Member of the Compensation Committee.
3. Member of the Corporate Governance Committee.
4. The Company does not have an Executive Committee.

Asat the date of this Rights Offering Circular, the directors and officers of the Corporation, asagroup,
owned, directly or indirectly, approximately 13,521,513 Common Shares (or approximately 60% of the
issued and outstanding Common Shares) and held optionsto acquire afurther 1,520,000 Common Shares.
Assuming theexerciseof al Rights (including Rightsheld by the directorsand officers of the Corporation),
the directors and officers asagroup, would own, directly or indirectly, 16,901,891 Common Shares, or
60 % of the then issued and outstanding Common Shares.

PRINCIPAL SHAREHOLDERS

Asat the date hereof, the only are no shareholders who beneficidly own, directly or indirectly, or exercise
control or discretion over, voting securities carrying more than ten per cent (10%) of thevoting rights
attached to the issued and outstanding common shares of the Company other than as follows:

Name of Shareholder Type of Ownership Number of common Per centage of Common
Shares Shares
Adrian L. Erickson Indirect and Beneficial 4,300,000 19.1%
Cdgary, AB
Direct and Beneficia 447,536 2.2%
First Reserve Fund VIII, L. P. Direct and Beneficia 7,812,500 34.7%

First Reserve Fund V11, L.P. dso holds a $2,800,000 debenture bearing interest at 13% per annum which
is convertible into Common Shares at $0.50 per share.
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RISK FACTORS
Investment in the Common Shares involves a number of significant risks.

The Common Shares are consdered to be highly speculative due to the nature of the Company’ sbusiness,
itspresent stage of development and other factors. Investorsmust rely on the management of the Company
and those investors who are not prepared to do so should not invest in these securities.

Demand for the Company’ sservicesdepends primarily upon thelevel of exploration and devel opment
activity by oil and gascompanies. Theseactivity levelsaredirectly affected by fluctuationsin world energy
prices, supply and demand for oil and gas, and to alesser extent government regul ation including regulation
of environmental matters, all of which are beyond the control of the Company.

In 1992, dueto adeclinein the energy sector and aworldwide economic recession, operating conditions
became so severe that the Company was not able to meet its obligationsto lenders and creditors. There
is no assurance that similar economic conditions will not again be faced by the Company.

Seismiclinecdearing drilling and wellste construction activities are often conducted under extreme wesather
and other hazardous conditionsincluding use of explosives and transportation of personnel and equipment
by helicopter. The Company also operatesin countries where there is considerabl e exposure to such
political risks aswar, civil unrest, nationalization and expropriation or confiscation.

The Company carries insurance covering the loss or damage to equipment and facilities and injury to
persons and property that may result from its operations. Expatriate employees areinsured for emergency
medica and evacuation services. The Company cons derstheamount of thisinsuranceto be adequatein
the circumstances and consi stent with industry standards. However, the Company may become subject
to product liability claims, environmenta damage claims, persond injury clamsor other hazardswhich
exceed thelimitsof itsinsurance or againgt which it cannot insureor againgt whichit may eect nottoinsure
because of high premium costsor other reasons. The payment of such liabilitieswould reduce the funds
available to the Company or could result in the total loss of the Company's property.

The Company has not declared dividends on its Common Shares since incorporation. The Company
intendsto useitsavailablefundsto finance devel opment and expans on of itsbusinessand accordingly does
not anticipate declaring any dividends on its shares in the foreseeabl e future.

The Company hasincurred significant operating lossesin the past and its continued existence asagoing
concernisdependent on sustaining profitable operations. The Company has operated from timeto time
with a negative working capital position and anticipates that it may do so again in the future.

The Company’ sinternational operating results are subject to fluctuations in the Canadian dollar/United
States dollar exchange rate. The Company has not hedged against currency fluctuations in the past.
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Although the Company may hedge against currency fluctuationsin thefuture; thereisno assurancethat the
Company will be able to fully protect itself from foreign exchange risk.

Some of the Company’ sinternational operations are subject to additional risks such asforeign currency
fluctuations and exchange controls. The Company only entersinto international contracts which are
denominated and paid in USdollars. Where appropriate, the Company purchases non-payment insurance
from the Export Development Corporation of Canada.

The oil and gas servicesmarket ishighly competitive. The main basison which companies compete for
customersare price and technology. No assurances can be given asto thelikelihood or level of any future
service price increases or the continuing demand for the Company’ s services. The Company competes
against others with greater technical and financial resources.

Fixed costs, including costs associated with facilities, leases, 1abour, interest and depreci ation account for
aggnificant portion of the Company’ scostsand expenses. Asaresult, reduced productivity resulting from
reduced demand, equipment failure, weather or other factorscould significantly affect financia results of
the Company.

The Company’ s operations may be adversely affected in the event that the employment of a member of
key management is discontinued for any reason. The Company has not purchased any "key-man"
insurance with respect to any management personnd except Adrian L. Erickson, the Company’ s Presdent
and CEO.

The Company’ sArticlesauthorizetheissuance of an unlimited number of Common Sharesand an unlimited
number of Second Preferred Sharesissuable in one or more series. The Board of Directors has the
authority to issue Common Shares, First Preferred Shares and Second Preferred Shareswithout any action
or gpprova of the shareholders of the Company and to determine the price at which they will be issued.
Inaddition, the Board of Directors hasthe authority to determinetherights, privileges, restrictionsand
conditions attaching to any series of Second Preferred Shares. Therightsof the holders of the Common
Shareswill be subject to, and may be adversdly affected by, therights of holders of any Second Preferred
Sharesthat may beissued inthefuture. Whilethe Company hasno present intentionto issue any additiona
Common Shares or Second Preferred Shares, there can be no assurance that the Company will not do so
in the future.

The Company rdieson rdatively few customersfor itsrevenues. Loss of any of its significant customers
would adversely affect the Company.

The directors and officers of the Company are engaged in and will continue to engagein the oil and gas
sarviceindustry in Canadaand e sewhereand accordingly will bedividing their time between the Company
and other businessesin which the Company does not have an interest. Asaresult of these and other
activities, thedirectorsand officers of the Company may become subject to conflictsof interest. Conflicts,
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if any, will be subject to the procedures and remedies under the Business Corporations Act (Alberta).
ENQUIRIES
Enquiriesrelating to this Offering should be addressed to:

Valiant Corporate trust Company Equity Transfer Services Ltd
Tel: (403) 233-2801 Tel: (416) 361-0152
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CERTIFICATE

Dated: August 18, 2000

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

Signed "Adrian Erickson" Signed "John E. Newman
Adrian Erickson John E. Newman
President Chief Financial Officer

On behalf of the Board of Directors:

Signed "Ben Guill" Signed "Roy Gieck"
Ben Guill Roy Gieck
Director Director
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