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1. Name and Address of Reporting Person *
CANADA PENSION PLAN

2. Issuer Name and Ticker or Trading

Section 17(a) of the Public Utility Holding Company Act of 1935 or Section
30(h) of the Investment Company Act of 1940
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Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

Symbol
INVESTMENT BOARD HALCON RESOURCES CORP
[HK]
(Last) (First) (Middle) 3. Date of Earliest Transaction
(Month/Day/Year)
ONE QUEEN STREET EAST, 05/22/2014
SUITE 2500
(Street) 4. If Amendment, Date Original
Filed(Month/Day/Y ear)
TORONTO, A6 M5C 2W5
(City) (State) (Zip)
1.Title of 2. Transaction Date 2A. Deemed 3. 4. Securities Acquired
Security (Month/Day/Year) Execution Date, if Transaction(A) or Disposed of
(Instr. 3) any Code D)
(Month/Day/Year) (Instr. 8) (Instr. 3,4 and 5)
(A)
or
Code V Amount (D) Price
common 155512014 AL 28300 A $0
Stock
Common
Stock

5. Amount of 6. Ownership 7. Nature of

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of 2. 3. Transaction Date 3A. Deemed 4. 5. 6. Date Exercisable and 7. Title and Amount of 8.
Derivative Conversion (Month/Day/Year) Execution Date, if TransactioNumber Expiration Date Underlying Securities De
Security or Exercise any Code of (Month/Day/Year) (Instr. 3 and 4) Se
(Instr. 3) Price of (Month/Day/Year) (Instr. 8) Derivative (In
Derivative Securities
Security Acquired
(A) or
Disposed
of (D)
(Instr. 3,
4, and 5)
.. Amount or
D e B i Numbero
Code V (A) (D) ‘ Shares
Series A
Convertible Common
@ @ @ 6,497,724
Preferred Stock
Stock

Reporting Owners

Relationships
Reporting Owner Name / Address
Director 10% Officer ~ Other
Owner
CANADA PENSION PLAN INVESTMENT BOARD
ONE QUEEN STREET EAST, SUITE 2500 X
TORONTO, A6 M5C 2WS5
CPP Investment Board PMI-2 Inc.
ONE QUEEN STREET EAST, SUITE 2500 X
TORONTO, A6 M5C 2W5
Signatures
/s/ BenJaI.nln Barron, Canada Pension Plan Investment Board, by Benjamin Barron, as 05/27/2014
Attorney-in-Fact
**Signature of Reporting Person Date
/s/ Benjamln Barron, CPP Investment Board PMI-2 Inc., by Benjamin Barron, as 05/27/2014
Attorney-in-Fact
**Signature of Reporting Person Date

Explanatlon of Responses:

If the form is filed by more than one reporting person, see Instruction 4(b)(v).
e Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Canada Pension Plan Investment Board ("CPPIB") is the employer of Kevin Godwin, a non-employee director of the Issuer. The Issuer
and Mr. Godwin have agreed that any options or other rights to acquire securities that would otherwise be paid or given to Mr. Godwin

(1) by the Issuer as a result of his service as a director of the Issuer shall instead be issued to CPPIB as Mr. Godwin's employer.
Accordingly, the Issuer issued these restricted shares directly to CPPIB on May 22, 2014. Mr. Godwin has no beneficial ownership of or
pecuniary interest in these restricted shares.

Reporting Owners 2
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On May 3, 2014, the Issuer paid a quarterly dividend on its 5.75% Series A Cumulative Perpetual Convertible Preferred Stock
("Convertible Preferred Stock") to holders of record on February 14, 2014. The dividend was paid in shares of common stock having a

(2) fair market value (as determined under the certificate of designation governing the Convertible Preferred Stock) equal to the aggregate
dividend amount. CPPIB received 161,610 shares of common stock pursuant to this dividend payment, which is reflected in the total
above.

On December 17, 2012, CPPIB filed a joint Form 3 regarding these shares with CPP Investment Board PMI-2 Inc. ("CPPIB PMI-2").
(3) CPPIB PMI-2 directly owns these shares of common stock of the Issuer. CPPIB PMI-2 is a wholly owned subsidiary of CPPIB, thus
CPPIB is an indirect beneficial owner of the securities.

The Convertible Preferred Stock is convertible into common stock at any time at an initial rate of 162.4431 shares of common stock per
(4) share of Convertible Preferred Stock (which is equivalent to an initial conversion price of approximately $6.16 per share of Issuer
common stock), subject to customary anti-dilution adjustments. The Convertible Preferred Stock has no expiration date.

Remarks:
Exhibit List:

Exhibit 24.1 - Power of Attorney (Canada Pension Plan Investment Board) (attached as Exhibit 24.2 to CPPIB's Form 3 (File |
Exhibit 24.2 - Power of Attorney (CPP Investment Board PMI-2 Inc.) (attached as Exhibit 24.1 to CPPIB's Form 3 (File No. 0
Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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