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JUDICIAL CENTRE CALGARY

MATTER —~ 30939
IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A
PROPOSAL UNDER THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, c. B-3, AS AMENDED, OF GS E&R CANADA INC.

APPLICANT GS E&R CANADA INC.
DOCUMENT AFFIDAVIT OF JUNGHO PARK
ADDRESS FOR STIKEMAN ELLIOTT LLP
SERVICE AND 4300 Bankers Hall West
CONTACT 888 — 3" Street S.W.

INFORMATION OF T2P 5C5

PARTY FILING THIS

DOCUMENT Solicitor: Karen Fellowes, Q.C.
Phone Number; (403) 724-9469
Email; kfellowes@stikeman.com
Fax Number: (403) 266-9034
File No.:

Counsel for the Applicant, GS E&R Canada Inc.

AFFIDAVIT OF JUNGHO PARK
Sworn on March \_&_, 2021

I, JUNGHO PARK, of the City of Calgary, in the Province of Alberta, MAKE OATH AND SAY
THAT:

1. | am the Managing Director of GS E&R Canada inc. ("E&R CANADA"} and | am
authorized to swear this affidavit on its behalf. | have personal knowledge of the matters
and facts herein deposed, except where based on information and belief, in which case |
believe the same to be true.
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L BACKGROUND

2. E&R CANADA is a privately-owned company registered in Alberta and extra-provincially
registered in British Columbia with operations in Alberta and British Columbia. E&R
CANADA's registered office is located at 1600, 421 — 7™ Avenue SW, Calgary, Alberta
T2P 4K9, and its chief place of bhusiness is Fort Nelson, British Columbia. Attached
hereto and marked as Exhibits "A" and "B" are the corporate search results for E&R
CANADA in Alberta and British Columbia, respectively.

3. E&R CANADA’s voting shares are entirely held by GS E&R Corporation, a body
corporate with a registered address of 508, Nonhyeon-Ro, Gangnam-Gu, Seoul,
Republic of Korea.

4, E&R CANADA's business focuses on energy exploration and production with a focus on
fiquid rich natural gas in North Eastern British Columbia primarily produced from the
Liard Basin. E&R CANADA is an operator and has 100% of working interest in 147 gas
wells, 7 satellites, 265 km of pipelines, 1 compression station and 1 Natural Gas Liquid
facility. All well sites are accessible with an Argo {All-Terrain Vehicle) and truck access is
available during the winter. Produced gas is transported by the North River Midstream
pipeline and sold at Station 2. All by-products are transported by trucking.

5. E&R CANADA has 4 full-time employees, most of whom are located in its office in
Calgary, Alberta. E&R CANADA also retains 7 contractors to work in the field,

B. On March 11, 2021, E&R CANADA filed a Notice of Intention to Make a Proposal ("NOI")
pursuant to subsection 50.4(1) of the Bankruptcy and Insclvency Act (the “BIA") and
appointed MNP Ltd. as its proposal trustee (the "Proposal Trustee"). As a result of the
filing of the NOI, all proceedings against E&R CANADA and its assets were
automatically stayed for an initial period of thirty (30} days (i.e. untit April 10, 2021) (the
“Stay Period"). A copy of the NOI is attached hereto as Exhibit “C*.

A. Events Preceding the NOI

7. Over the past several years, E&R CANADA has not been profitable and has reported net
losses on a consistent basis.

132896607



10.

11,

14.
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E&R CANADA’s operations have been funded by sales revenue, and by way of funding
through paid-in capital increases from the shareholder in Korea. Gas production
revenue plunged by 75% from 2014 to 2019. In the 2020 calendar year, E&R CANADA
incurred a net loss of $1,306,535.

These losses have been due to a variety of factors, including a significant reduction in oil
and gas prices and demand caused in part by the effects of the COVID-19 pandemic,
and declining production rates due to the nature of the gas field.

in 2020 E&R CANADA applied for a business loan {o secure operating funds, but due to
the continued recession in the E&P industry and E&R CANADA's credit history, it was
unable to get an approval from a financial institution. The shareholder was forced to
provide additional capital of approximately $1.9 million for operating expenses such as
facility repairs, wages and taxes.

As at February 28, 2021, E&R CANADA's principal assets pre-impairment* consisted of

the following:
Nature Book Value {CAD)
Cash $ 1,840,630
Oil and Gas Assets* $3,811,256
Non-Oil and Gas Assets $ 4,451,178
Accounts Receivable $ 751,963
Total: $ 10,855,027

* E&R CANADA is completing an impairment assessment of the carrying value of its
oil and gas assets in accordance with IAS 36 "Impairment of assets”, as the COVID-
19 pandemic constitutes an impairment trigger for E&R CANADA due to its potential
negative impact on the long term cashflows from the business. it is highly likely that
these assets will be impaired, reducing their carrying values as reported above.

As at February 28, 2021, E&R CANADA’s principal liabilities consisted of the following:
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15.

16.

18,

Nature Book Value (CAD)
Accounts Payable $ 372,597

Asset Retirement Obligations $ 15,612,263
Total: $ 15,984,880

E&R CANADA has no secured creditors with the exception of those creditors who have
registered security interests in the Alberia Personal Property Registry as described
below. A true copy of a recent PPR search is attached and marked as Exhibit “D" to
this affidavit.

There are security interests registered against E&R CANADA's assets, including:

(a) An all-present-and-after-acquired-property charge by the Toronto-Dominion Bank
- this registration relates to $475,000 in credit facilities, which is fully secured
with a $475,000 term deposit cash collateral.

(b) A serial number registration against a lease field truck by TDF Group Inc., with
approximately $32,500 owing and a lease term expiring October 31, 2022,

There is also an ouistanding liability to the British Columbia Qil and Commission
("“BCOGC"} as a security deposit for potential environmental reclamation costs, in the
amount of $4,313,938 (as of March 9, 2021).

B. Previous Sales Attempts

17.

18.
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Since 2019, E&R CANADA has made several attempts to sell its assets en bloc in order
to mitigate its losses and ensure that its abandonment and reclamation cbligations are
assigned to a solvent purchaser. However, those efforts have proven unsuccessful in

the past, as previous potential purchasers have failed to close any transaction.

In 2019, E&R CANADA tried to sell its assets to ‘Crestmont Resources Ltd.’ with the
assistance of the sales agent 'MKS investments Ltd." Due diligence was completed by
reviewing the data room. After receiving the offer and buyer due diligence, E&R

Y.



19.

20.
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CANADA determined that the potential purchaser did neot qualify to complete the
transaction,

On December 20, 2019, E&R CANADA received an indicative offer from 'MaxMin
Resources, LLC.", using the sales agent 'Team K'. Due diligence was completed by
reviewing the data room as well as a field trip. On February 7, 2020, 'MaxMin' decide not
to carry on the deal due to the unexpected situation of COVID-19.

On March 6, 2020, E&R CANADA received a non-binding offer from ‘Spoke Energy’
using Sproule as sales agent. Due diligence was completed by reviewing the data room
as well as a field trip. However, the deal was terminated on June 4, 2020, as the buyer
and buyer's guarantors were deemed at the time to lack financial capabilities for long
term operation.

C. Restructuring Efforts Since the Filing of the NOI

17.

112896607

Since the filing of the NOI, E&R CANADA has taken the following steps:

(a) Meeting with the Proposal Trustee and assisting in the preparation of cash flow
repotts;

{b) Meeting with the Proposal Trustee with respect to upcorming discussions with the
BCOGC;

(c) Meeting with critical vendors and suppliers and answering their questions with
raespact to the NOI process;

(ch) Meeting with Sayer Energy Advisors and the Proposal Trustee in order to
develop a SISP and prepare the data room with necessary information;

(e) Reviewing its operating expenses, pursuing the collection of accounts receivable
and taking other steps to ensure the company remains financially viable without
recourse to interim financing during the restructuring process.

O
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GROUNDS FOR THE REQUESTED CRDERS

A. Stay Extension

18.

18.

20.

21.

22.

23.

24.

112896607

In light of the foregoing, E&R CANADA requires an extension of the Stay Period in order
to, inter alia, continue the restructuring of its business and affairs and attempt to make a
viable proposal fo its creditors.

| believe that, in comparison with a forced sale, an extension of the Stay Period that will
allow E&R CANADA to fake these steps constitutes the best option for the realization of
E&R CANADA's assets and the maximization of their value. The extension of the Stay
Period will allow E&R CANADA {o preserve the value of its business and assets as a
whole by minimizing any disruptions while it conducts its restructuring, thereby ensuring
that E&R CANADA's creditors are able to maximize their recovery.

Management of E&R CANADA, in consultation with the Proposal Trustee, will continue
to work in good faith on a restructuring path forward, which will include the cutting of
costs, the maximization of returns, the pursuit of accounts receivable and the
implementation of a viable exit strategy.

As a result of these factors, E&R CANADA submits that should the present proceedings

be turned into bankruptcy proceedings, it is expected that the position of E&R
CANADA's creditors will materially deteriorate,

In the interim, all creditors of E&R CANADA will be kept appraised of the progress of
E&R CANADA's efforts to restructure its operations by communicating with E&R
CANADA and with the Proposal Trustee.

E&R CANADA submits that it has acted and continues to act in good faith and with due

diligence, with a view to maximizing value for the benefit of all of E&R CANADA's
stakeholders.

E&R CANADA understands that the Proposal Trustee intends to file, in advance of the
hearing of the present Apglication, its First Report with the Court supporting the
extension of the Stay Period and other relief as requested herein.



B. Administration Charge

25.

26.

The participation of the Proposal Trusiee, the Proposal Trustee's counsel and E&R
CANADA's counsel are essential to E&R CANADA's restructuring. Given the size and
extent of the assets and the expected complexity of the proceedings, E&R CANADA has
consulted with ils advisors and seeks a $300,000 Administration Charge over all the
assets, property and undertakings of E&R CANADA ("the Property”) which shall
secured the payments to be made to the foregoing professionals.

Given the size and extent of the assets and the expected complexity of the proceedings,
E&R CANADA believes that the Administration Charge as sought is reasonable and
adequate and should rank in priority to all other encumbrances.

C. Director and Officer's Charge

27.

28,

29.

30.
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In order to continue to carry on business, albeit on a limited basis, during these
proceedings, E&R CANADA requires the active and committed involvement and
continued participation of its directors and officers, who manage its business,
commercial activities and internal affairs of the Corperation {collectively, the "D&Q0s").

Although E&R CANADA intends to comply with all applicable laws and regulations,
including the timely remittance of deductions at source and federal and provincial sales
tax, the D&Os are nevertheless concerned about the possibility of personal liability in the
context of the present proceedings.

Considering the risk to which the D&QCs may be exposed to in assisting E&R CANADA
during these proceedings, the D&Os require E&R CANADA to indemnify them for all
liabilities which they may incur in the context of their roles after the filing of these
proceedings.

Although E&R CANADA maintains directors and officers’ liability insurance (the "D&0
Insurance”) for the benefit of the D&0Os, the amount of the coverage set out in the D&O
Insurance may potentially be insufficient {o protect the D&Os from all of their potential
liability, or subject to certain exclusions. Attached as Exhibit “E” is a copy of E&R
CANADA's D&Q Insurance policy.
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32.

33.
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E&R CANADA therefore requests a D&O Charge in the amount of $100,000 over the
Property to indemnify the D&Os in respect of any liability which they may incur over the
course of these proceedings.

E&R CANADA submits that the requested D&O Charge is reascnable and adequate
given, notably, the potential expaosure of the D&Os to persanal liahility,

E&R CANADA will request that the D&O Charge rank behind the Administration Charge.

D. Sales and Investment Solicitation Process {(SISP)

34.

35.
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On March 12, 2021 E&R CANADA and the Proposal Trustee met with Sayer Energy
Advisors (“Sayer”) a firm with expertise in the marketing and sale of oil and gas assets
in Alberta and British Columbia. As a result of that meeting, the Proposal Trustees
proceeded to engage Sayer in order fo commence a formal SISP, conditional on the
approval of this Honourable Court.

Details of the SiSP are contained in the Proposal Trustee Report, and include the
following proposed milestones:

Milestones Estimated Deadlines
Establishment of a virtual data room Week of April 12, 2021
Commencement by Sayer of the issuance of a Week of Aprif 12, 2021
solicitation package (including teasers, confidential

information memorandums and non-disclosure

agreements).

Placing of advertising

Due Diligence End Date for Potential Bidders May 13, 2021

Phase | Bid Deadline May 13, 2021
Determination of the Successful Bidder(s) Week of May 24, 2021
Approval Hearing June, 2021

Closing of the transaction contemplated in the 30 days after Court approval of
Successful Bid(s) sale{s)



il CONCLUSION

36.  This Affidavit is sworn in support of E&R CANADA's Application for an Order extending
the Stay Period, and for other related relief, and for no other or improper purpose.

SWORN before me in the City of
Calgary, in the Province of Alberta, on
this |&- day of March, 2021.

)L{-?’ A
[

)
)
)
)
)
) Jungho Park
)

A Commissioner of Qaths in and for the
Province of Alberta

112896607
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This is Exhibit “A” referred to in the Affidavit of Jungho Park,
sworn before me by videoconference in the City of Calgary,
in the Province of Alberta, on this _\#_day of March, 2021

A Commissioner for Oaths in and for the Province of Alberta
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Government Corporation/Non-Profit Search
of Alberta = Corporate Registration System

Date of Search: 2021/02/26
Time of Search: 03:08 PM
Search provided by: STIKEMAN ELLIOTT

Service Request Number: 34946138
Customer Reference Number: KF/ab

Corporate Access Number: 2015491992

Business Number: 801766056
Legal Entity Name: GS E&R CANADA INC,
Name History:

[Previous Legal Entity Name ||Date of Name Change (YYYY/MM/DD)|

[STX ENERGY CANADA INCJ[2014/05/30 ]

AT,

Legal Entity Status: Active
Alberta Corporation Type: Named Alberta Corporation
Registration Date: 2010/07/22 YYYY/MM/DD

Registered Office:

Street: 1600, 421 - 7TH AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: TP4K9

Records Address:

Street; 1600, 421 - 7TH AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P4KS

Email Address: GWLG.CALGARY.CORPORATE@GOWLINGWL.G.COM
Directors:

Last Name: LEE



First Name: JAE SEUNG
Street/Box Number: 508, NONHYEON-RO, GANGNAM-GU

City: SECGUL

Postal Code: 06141

Country: REPUBLIC OF KOREA

Last Name: PARK

First Name: JUNG

Middle Name: HO

Street/Box Number: UNIT 301, 121 - 15TH AVENUE SE
City: CALGARY

Province: ALBERTA

Postal Code: T2GIGI

Last Name: SUR

First Name: FRANK

Middle Name: Y.

Street/Box Number: 1600, 421 - 7TH AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P4KP

Voting Shareholders:

Last Name: GS E&R CORP.

Street; 508, NONHYEON-RO, GANGNAM-GU
City: SEQUL

Postal Code: 06141

Country: REPUBLIC OF KOREA

Percent Of Voting Shares: 100

Details From Current Articles;

The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: SHARE STRUCTURE SCHEDULE IS ATTACHED HERETO
NO SECURITIES (OTHER THAN NON-CONVERTIBLE DEBT

SECURITIES) OF THE CORPORATION SHALL BE TRANSFERRED
WITHOUT THE APPROVAL OF THE BOARD OF DIRECTORS.

Share Transfers
Restrictions:



r—
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T,

Min Number Of |
Directors:

Max Number OF
Directors:

Business
Restricted To:

Business :
Restricted From: NONE

Other Provisions: OTHER PROVISIONS SCHEDULE IS ATTACHED HERETO

I

NONE

Other Information:

Last Annual Return Filed:

File Year|Date Filed (YYYY/MM/DD)
2019(2019/09/25

Outstanding Returns:

Annual returns are outstanding for the 2020 file year(s).

Filing History:

List Date (YYYY/MM/DD)|iType of Filing

2010/07/22 Incorporate Alberta Corporation

2012/07/09 Service Provider Correct Legal Entity

2013/11/24 Change Address

[2014/05/30 Name Change Alberta Corporation

12019/05/08 |[Change Director / Shareholder

12019/09/25 Enter Annual Returns for Alberta and Extra-Provincial Corp |
2020/02/20 Update BN |
Attachments:

[Attachment Type (Microfilm Bar Code|[Date Recorded (YYYY/MM/DD)|

Share Structure IELECTRONIC 2010/07/22

Other Rules or ProvisionsELECTRONIC 2010/07/22
[Letter - Spelting Error  |{1000060610240599212011/10/12 |
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The Registrar of Corporations certifies that, as of the date of this search, the above information is an
accurate reproduction of data contained in the official public records of Corporate Registry.

oH.



This is Exhibit “B” referred to in the Affidavit of Jungho Park,
sworn before me by videoconference in the City of Calgary,
in the Province of Alberta, on this {8 day of March, 2021

A Commissioner for Oaths in and for the Province of Alberta

Fain
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cornats - Services

BC Registry aingAddss: Location:

2nd Floor - 940 Blanshard Strast
Victoria BC VBW 9v3 Victoria BC

www,corperileoniing.gov.be.ca 1 877 526-1526

Extraprovincial Company Summary

Date and Time of Search:
Currency Date;

Registration Number in BC:

Name of Extraprovincial
Company:

Registration Date and Time:
Last Annual Report Flled:

For
GS E&R CANADA INC.

February 23, 2021 08:47 AM Pacific Time
Cctober 15, 2020

ACTIVE
A00B0BS2
GS E&R CANADA INC.

Registered in British Columbia on July 23, 2010 09:10 AM Pacific Time

Not Required Recelver: No

FOREIGN JURISDICTION INFORMATION
ldentifying Number in Foreign Jurisdiction: Name in Foreign Jurisdiction:

2015491992

GS E&R CANADA INC.

Date of Incorporation, Continuation or Amalgamation  Forelgn Jurlsdiction:

in Forelgn Jurisdlction:
July 22, 2010

ALBERTA

COMPANY NAME INFORMATION

Previous Company Name
STX ENERGY CANADA INC,

Date of Company Name Change
May 30, 2014

HEAD OFFICE INFORMATION

Mailing Address:

1000, 400 - 3RD AVENUE SW
CALGARY AB T2P 4H2
CANADA

ATTORNEY INFORMATION

Delivery Address:

1000, 400 - 3RD AVENUE SW
CALGARY AB T2P 4H2
CANADA

ACDBO692 Page: 1 0of 2

JT



Corporation or Firm Name:
GOWLING WLG PACIFIC CORPORATE SERVICES INC.
Mailing Address:

SUITE 2300, BENTALL 5, 550 BURRARD STREET
VANCOUVER BC VBC 2B5
CANADA

Delivery Address:

SUITE 2300, BENTALL 5, 550 BURRARD STREET
VANCOUVER BC VBC 285
CANADA

DIRECTOR INFORMATION

Directors are not recorded for extraprovincial registration types. Go to the incorporating jurisdiction for director
information.

AD080692 Page: 20f2

f



This is Exhibit “C" referred to in the Affidavit of Jungho Park,
sworn before me by videoconference in the City of Calgary,
in the Province of Alberta, on this {Q__ day of March, 2021

A Commissioner for Oaths in and for the Pravince of Alberta
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Industry Canada Industrie Canada

Office of the Superintendent  Bureau du suriniendant
of Bankruptcy Canada des f{aillites Canada

Districtof  Alberia

Division Na. 02 - Calgary
Court No,  25-2719774
Estate No.  25-2719774

In the Matter of the Notice of Intention to make a proposal of:

GS E&R Canada Ltd,

Insolvent Person

MNP LTD/ MNP LTEE

Licensed lusotvency Trustee

Date of the Notice of Intention: March 11, 2021

[, the undersigned, Official Receiver in and for this bankruptey district, do hereby certify that the aforenamed insolvent person
filed a Notice of Intention t¢ Make a Propasal under subsection 50.4 (1) of the Bankruptey and Insolvency Act:

Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of

filing of the Notice of Intention.
Date: Maych |1, 2021, 19:52

Official Receiver

Harry Hays Building, 220 - 4th Ave SE, Suite 478, Calgary, Alberta, Canada, T2G4X3, (877)376-9902

E-File/Dépadl Electronigue

Canadd



This is Exhibit “D” referred to in the Affidavit of Jungho Park,
sworn before me by videoconference in the City of Calgary,
in the Province of Alberta, on this } g day of March, 2021

L

A Commissioner for Oaths in and for the Province of Alberta



Government Personal Property Registry
of Alherta @ Search Results Report Page 10f3

Search |D #:; 213622653

Iransmitting Party
STIKEMAN ELLIOTT LLP Party Code: 50073518

Phone #: 403 266 9000
4300 BANKERS HALL WEST-888 3 5T SW Reference #: LL/PI

CALGARY, AB T2P 5C5

Search D # 213622653 Date of Search; 2021-Mar-18 Time of Search: 11:44:41

Business Debtor Search For:
GS E&R CANADA INC.

Exact Result(s) Only Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.
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Government Personal Property Registry
of Alheria B Search Results Report Page 2 of 3

Search 1D #: 213622653

Business Dehbtor Search For;
GS E&R CANADA INC.,

Search ID#: 213622653 Date of Search: 2021-Mar-18  Time of Search: 11:44:41
Registration Nurmber: 14101033577 Registration Type: SECURITY AGREEMENT
Registration Date: 2014-O¢t-10 Registration Status: Current

Expiry Date: 2024-Oct-10 23:59:59

Exact Match on: Debtor No: 1

Amendments to Registration

18082703155 Renewal 2019-Aug-27

Debtor(s)

Block Status
Current

1 GS E&R CANADA INC,

2725 12TH ST NE SUITE 201
CALGARY,ABT2E 742

Secured Party / Parties

Block Status
Current
1 THE TORONTO-DOMINION BANK - 80609
340 5 AVE SW

CALGARY, AB T2P 0L3

Collateral: General

log Bescription Status
1 All present and after acquired accounts, debts, intangibles, Current
2 chattel paper, choses in action, book debts, contractual Current
3 rights, insurance claims relating to goods, monies, Current
4 instruments, payments, bills of exchange, promissory notes, Current
5 cheques, drafts, ar other instruments and proceeds thereof, Current
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Government
of Alberta &

Business Dehtor Search For:
GS E&R CANADA INC.
Search iD #: 213622653

Personal Property Registry
Search Results Report Page 3 of 3

Search D #: 213622653

Date of Search: 2021-Mar-18 Time of Search: 11:44:41

Registration Number: 21011823470
Registration Date: 2021-Jan-18

Registration Type: SECURITY AGREEMENT
Registration Status: Current
Expiry Date: 2024-Jan-18 23:58:59

Exact Match on: Debtor No: 1
Bebtor(s)
Block Status
Current
1 GS E&R CANADA INC.
301- 121 15 AVE SE
CALGARY, AB T2G 1G1
Secured Party / Parties
Block Status
Current
1 TDF GROWP INC.
17631 103 AVE NW
EDMONTON, AB T55 1N8
Email: glayag@drivigforce.ca
Collateral: Serial Number Good
Block  Serial Number Year Make and Model Cateaory Status
1 1FDOWSHT2FEBY0658 2015 FORD SUPER DUTY F-550 MV - Motor Vehicle Current

Result Comiplete



This is Exhibit “E” referred to in the Affidavit of Jungho Park,
sworn before me by videoconference in the City of Calgary,
in the Province of Alberta, on this ]2;_ day of March, 2021

A Commissioner for Oaths in and for the Province of Alberta
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Private Advantage Liability Policy

8% Liberty Mutual.

INSURANCE



Liberty Mutual.

INSURANCE

Policy Number: B2BPAL113736001

Liberty Private Advantage Liability (PAL)

Policy Declarations

THIS IS A CLAIMS MADE POLICY. ALL ITEMS IN BOLD ARE DEFINED IN THE POLICY.
Libersy Mutual Insurance Company (heremafter referred to as “Liberty™) agrees to cover any loss if the

claim is first made against any insured during the policy perod and reparied o Liberry as soon as
practicable. Please read the attached policy terms carefully.

Item I COMPANY:

GS E&R Canada Inc.

Item 11 ADDRESS:

Unit 301, 121-15 Avenue SE
Calgary, Alberta
T2G 1G1 Canada

ItemIII  POLICY PERIOD:

From 1201 am  Apnl 25, 2019 To 1201 am  April 25, 2022
Instalment Terms
19 Tern From 1201 am  April 25, 2019 To 12:01 am  Apeil 25, 2020
2rd Term From 1201 am  April 25, 2020 To 12:01am  Apei 25, 2021
3 Term From 1201 am  Apil 25, 2021 To 12:01 am  April 25, 2022

All times above at local time at the address shown in Item I1

Item IV LIMITS OF LIABILITY:

Any loss payable under this policy for specific claim types is limited to the Limit of Liability for the
applicable claim type as set forth below. All loss payable under this policy is Farther subject to the
Total Limits of Liability noted below. If che insured has purchased a single combined agpregate Limit of
Liability for all claim types then any loss paid under this policy for a specific claim type will reduce or
potentially exhaust the remaining Limit of Liability for other claim types.

Executive / Insured Endy Each loss and aggregate  $ 3 000 060

Wrongdoing: per policy period

Wrongful Employment Practices:  Each loss and aggregate  $ 3 000 000
per policy pesod

Fiduciary Wronpdoing: Each loss and aggregate  N/A

©2/16)

Liberty Mutual Insumnce Company



Liberty Mutual.

INSURANCE

Policy Number: B2BPAL113736001

per policy period

Total Limits of Liabiliy: ~ $ 3 000 000
Iem 'V SUBLIMITS OF LIABILITY:

Public Relations Costs Coverage Each loss and apgregate  5100,000

for Crises: pet policy period
Investigadon Costs for Derivative  Each loss and aggregate  5250,000
Demands: per policy period

Criminal or Penal Proceeding Each loss and apgregate  $230,000
against insured entity: pes policy perind
Formal inquiry, investigation or Enach loss and aggregate  $250,000

T
i

commission against insured

per policy period

entity!

Ttem VI DEDUCTIBLE(S):
Executive / Insuzed Entity Wrongdoing: $0
Wrongful Employment Practices: §0
US Wrongful Employment Practices $25000
Fiduciary Wrongdoing: N/A

Item VII PENDING OR PRIOR LITIGATION DATE:
Execudve / Insured Entity Weongdoing: April 25, 2019
Wrongful Employment Practices: April 25, 2019
Fiduciary Wrongdoing: N/A

Item VIII UNILATERAL DISCOVERY PERCENTAGE: 3%
BILATERAL DISCOVERY PERCENTAGE: 100 %%

Item IX ENDORSEMENT (S} 5

Item X POLICY PERIOD PREMIUM: 511880
ANNUALIZED PREMIUM: §3960
1= Instalment term 53960
20d Instalment term $ 3960
¥d Instalment term $3 960

Libertyy Muaal Insurance Company

{02/16)

.



%r’g\ Liberty Mutual.

INSURANCE

Policy Number: B2BPAL113736001

This policy s valid only if, in addidon to the [acsimile signature of the President of Liberty Mutual

Insurance Company, it is dated and signed beiow by a duly authorized representative of the Liberty Mutual
Insurance Company.

.
/ 7

Authorized Representatve of Liberty Mutwal Insurance Company

May 08, 2019

Date

For purposes of the Insurance Companies Act {Canada), this document was issued in the course of
Liberty Mutual Insurance Company's insurance business in Canada,

©2/16)
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INSURING AGREEMENTS
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INDIVIDUALS (SIDE A COVERAGE) EMPLOYMENT PRACTICES OR INSURED
ENTITY WRONGDOING OFTHER TIIAN
DEFENCE COSTS:
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1.1C COVERAGE FGRENTITY LIABILITY b} Employce Benefits
{SIDE C COVER)
11D ADDITIONAL COVERAGE FOR (c} front Pay
EXECUTIVES
(SIDE A COVER)
1.2 COVERAGE EXTENSIONS {dy Temminadon
{2) Personal Coverage for Quside Directorships {c) Naon-Monetary Claim
(b} Public Relations Costs Coverape foc Crses {f Workplace Compliance Cots
] Investigation Costs Coverape for Destvacve (i Compensation
Demands
2.5 EXCLUSIONS FOR FIDUCIARY
WRONGDOING:
2 EXCLUSIONS {2) Lishility of Others Assumed Under Contract
21 EXCLUSIONS APPLICABLEFO ALL ) Intentional Breach of Goverament Bencfirs
INSUREDS Legistation
{n) Pending and Prior Litgadon {c) Plan Funding/Deficit
(1) Prior Claims, IPacts, Circumstances i Emplovee Benefits
{c) Dishonesty, Fraud, Cominal Intent 3 DEFINTTIONS
(dy {Hleml Benehit 4 CLAIMS CONDIT{ONS
(c} Insured Entity vs. Insured 4.1 NOTICE, REPORTING OF CLATMS AND
POTENTIAL CLAIMS AND DUTIES OF
THE INSURED
[43] Bodilv Injury, Propery Damage 4.2 DEFENCE AND SETTLEMENT
() Pollution 1.3 ALLOCATION
[iD] Secudties Claim .4 PRIORITY OF PAYMENTS
(i) Employed Lawyers 1.5 QOTHER INSURANCE
2.2 LXCLUSIONS FOR INSURED ENTITY 4.6 SUBROGATION AND FURTHER
ONLY: ASSURANCES
{a) Conteact 5 GENERAL CONDITIONS
(I ‘Trade Pracdces 5.1 LIMIT(S) OF LIABILITY
[{4] Govemment Benefits Lepislation 5.2 DEDUCTIBLES
{d) Seqvices Liability 5.3 DISCOVERY PERIOD
(@) Inzellecrual Property 5.4 SPOUSAL BENEIIT 8 ESTATE
ENUREMENT
] Peoducr Liability 55 EXPOSURE CHIANGES -~ MERGERS,
ACQUISITIONS, SALE
) Dividend/QOption 5.6 SEVERABILITY
2.3 EXCLUSIONS FOR WRONGFUL 5.7 TERMINATION AN} PREMIUM REFUND
EMPLOYMENT PRACTICES OR INSURED
ENTITY WRONGDOING
{a) Liability of Qthers Assumed Under Contrace 5.8 TERRITORY AND CURRENCY
(L) Labour Relatons 5.9 ARBITRATION AND APPLICABLE LAW
{c) Govemment Sponsored Benefits 5.10 AUTHORIZATION
{dd) Employvee Benefits Administration 5.11 AMENDMENT OR ASSIGNMENT
(3] Payroll 512 INTERPRETATION
) Pay Equity 513 NOTICE OF MEMBERSHIP IN LIBERTY
MUTUAL HOLDING COMPANY INC
() LIS Fair Labour Srandards Act 5.14 NOTICE QF NON RENEWAL
5.1% GLOBAL LIBERALIZATION
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Liberty Private Advantage Liability (PAL)

1. INSURING AGREEMENTS

The Insuring Agreements are part of this contract of insurance (“the policy™). This policy also includes
the Exclusions, Definitons, Claims Conditions and General Canditions feund in paragraphs 2 through 3.

Any headings and titdes in this policy exist only to make the policy easier to read and do not create or
affect coverage. Terms in bold used in this policy are defined in paragraph 3.

Liberty has agreed to issue this policy:
i) in reliance on the application; and
ity on the condition that the insured must pay any premium({s) when due.

Liberty only agrees to cover any lags if the claim is first made against any insured during the policy
period and teported wo Liberty as soon as practicable.

11A PERSONAL COVERAGE FOR INSURED INDIVIDUALS ("SIDE A COVER™)

Liberry agrees to pay on behatf of the insured individuals any loss on the condition that:

)] the loss results from a claim first made against an insuzed individual during the policy
period;

i) the claim is made against them in the capacity in which they are an insured under this policy;
and

i) the claim is based on executive wrongdoing, fiduciary wrongdoing or wrongful
employment practices;

provided that:

iv) the insured individual is not indemnified for the loss by an insured entity.

This coverage shall not be rescinded by Liberty in whole or in part for any reason.

11B COVERAGE FOR ENTITY INDEMMNIFICATION (“SIDE B COVER™)

Liberty agrees to pay on behalf of the insueed entity any Ioss on the conditon that:

i) the loss results from a claim first made against 2n insured individual during the policy
period;

ii) the claim is made against the insured individual in the capacity in which they are an insured
under this policy;

iif) the clzim is based on executive wrongdoing, fiduciary wrongdoing or weongful
employment practices; and

i) the insured entity indemnifies the insured individual;

provided that:

v} the insured entity is permitted or required by applicable law to indemnify the insured
individual.

11C COVERAGE FOR ENTITY LIABILITY (“SIDE C COVER™)
Liberty agrees to pay on behalf of the insured entity any loss on the condition that:
] the loss resules fraom a claim first made against an insured entity dudng the policy period; and

ii) the claim is based on executive wrangdoing, fiduciary wrongdoing, wrongful
employment practices or insured entity wrongdoing.

PAL {02/16)

Private Advantage Liability Policy
Liberty Mutuat Insurance Company
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11D ADDITIONAL COVERAGE FOR EXECUTIVES (“SIDE A COVER"):

Liberty agrees to pay on behalf of any executive an additional Limit of Liability under this policy for any
loss on the condition that:

] the loss results from a claim made against an executive during the policy periad;

if) the additional Limit of Liability is equal to the Executive/Insured Entity Wrongdoing Limit of
Linbility stated in Item IV of the declarations or §1,000,000, whichever is less; and

iif) the claim is based on exccutive wrongdeing, wrongful employment practices or fiduciary
wrongdoing,

provided that:

iv} the executive is not indemnified for the loss by an insured entiry;

v) the addidonal Limit of Liability provided by this paragraph shall be specifically excess of:

1) the Executive/Insured Entity Wrongdoing Limit of Linbility stated in Item IV of the
declaradons; and

)] the limit of Hability under any other policy thar is excess of this policy and such excess

insurance must be completely exhausted before Liberty has any obligation to pay any loss
under this paragraph.

1.2 COVERAGE EXTENSIONS
{1 PERSONALCOVERAGEFOROUTSIDEDIRECTORSHIPS

Liberty aprees to pay on behalf of the executives and the insused entity under paragraphs 1.1 A and 1.1
B ("Side A & B Cover™) any loss:

iy in their capacity as members of the board of directors, trustees or equivalent position of any not-
for-profit or charitable organization;

i) which results from a claim first made against them during the policy period;

i) which results from executive wrongdoing; and

iv) which is excess of any indemnification to which the executive is entitled from the not-for-profic

or charitable organization, and also of any insurance coverage available under policies issued to
such organization ot to its executives;

provided that:

v} at the time of the executive wrongdoing, which is the subject of the claim, the executive is
or was serving on the board of directors, trustees or equivalent positon of the not-for-profit or
charitable erganizadaon at the request of the company.

However there is no coverage for the not-for-profit or charitable organization itself or for any other
director, officer or employee of such organization.

(b) PUBLIC RELATIONS COSTS COVERAGE FOR CRISES

Liberty aprees to pay on behalf of the insured entity any public relations costs which it reasonably
incurs in engaging public relatons consultants 1o manage a ersis; provided than

1) the crisis is first reporced to Liberty during the policy period;

ii) Liberty has no duty to defend any insured against crises;

PAL(02/16)
Prvate Advantape Liability Policy
Liberty Murual Insurance Company
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iij) Liberty has no duty to indemnify any insured for any judgment, penalty, sentence, order or
condemnation of any kind resulting from 2 crises; and
iv) coverage under this paragraph is not considered defence costs and is subject to the sublimit of

liability stated in Item V of the declarations and shall not be construed o accumulate or be in
excess of the Limits of Liability stated in Item IV of the declarations.

INVESTIGATION COSTS COVERAGE FOR DERIVATIVE DEMANDS

Liberty agrees to pay on behalf of the insured entity any investigation costs which it reasonably incurs
solely in connection with a desivative demand; provided that:

i} the derivative demand is first made during the policy period;
u} Liberty has no duty to defend any insured agrinst a derivative demand; and
i) coverage under this paragraph is not considered defence costs and is subject to the sublimit of

liability stated in Item V of the declaratons and shall not be construed to accumulate or be in
excess of the Limits of Linbility stated in Item IV of the declarations.

EXCLUSIONS
EXCLUSIONS APPLICABLE TO ALL INSUREDS

There is no coverage for public relations costs or investigation costs under paragraph 1.2 of this
pelicy; or for loss resulting from a claim:

PENDING AND PRIOR LITIGATION: based on any livigation, claim, demand, cause of action,
legat or quast-legal proceeding, decree or judgment against or invalving any insured:

i) which was pending on the date stated in {tem VII of the declarations or which happened prios
to that date; and

i) which zny insured knew about on that date,

or any subsequent claim or loss based on substantially the same matrers as were alteged in such prior or
pending lidgation, claim, demand, cause of acton, lepal or quasi-legal proceeding, decree or judgment,

PRIOR CLAIMS, FACTS, CIRCUMSTANCES: based on a claim or facts or ciccumstances which
could reasonably be expected to give rise 1o a claim, which has been nofied 1o and accepted by Liberty
or any other insurer under any prior policy of which this policy is 2 renewal ar replacement and iF such
prior policy affords coverage or would afford coverage except for the exhaustion of the applicable Limit
of Liability;

DISHONESTY, FRAUD, CRIMINAL INTENT: based on wrongdeing or viclaton of the law
deliberately commitred or aetempred by an insured with dishenest, frudulent or eriminal purpose or
intent if a final, non-appealable judgment or adjudicadon (other than a judgment ar adjudicadon in an
action or proceeding initiated by Liberty ta determine coverage under the policy) establishes that such

act, omission or willful viclation cccurred and was material to the outcome of such judgment or
adjudication;

ILLEGAL BENEFIT: based on any profit, sum of money, advantage or benefit obtined by any
insured to which they are not legally enttled if a final, non-appealable judgment or adjudicaden (other
than a judgment or adjudication in any action or proceeding initiated by Liberty to determine coverage

under che policy) establishes that such act, omission or willful violation occurred and was material to the
outcome of such judgment or adjudication;

INSURED ENTITY VS, INSURED: brought by or on behalf of any insured entity. However, this
exclusion does not apply to:

i} defence costs fora claim under pamgmph 1.1 A;

PAL (02/16)
Private Advantage Liability Policy
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) a claim that is a derivative acton and, for the purposes of this exception, the assistance, active
participation or intervention for which “whistleblower” protection is afforded under section 425.1
of the Criminal Code, R.5.C. 1985, ¢. C-46, United States Code Tide 18 § 1514A or similar
provisions of any applicable law or regulation anywhere in the world, shall not alone be considered
to be brought with the assistance, active partcipaton, or intervention of any insured individual
orinsured entity;

iii) z claim brought by or on behalf of the company by any receiver, tustee, iquidator, monitor or
crediross’ commirtee appointed on behalf of any insured entity by a court or creditor when the
company is bankrupt or insolvent;

v} a claim brought or maintained outside the United States of America, Canada or any other
common faw jurisdicdon, including #ny territories therein; er

v) a claim that is apgainst an insuced individual who has not acted in that capacity at any time in
the past 2 years;

BODILY INJURY, PROPERTY DAMAGE: for bodily injury, sickness, disease or death of any
individual, violaden or invasion of any rght of privacy or private occupancy, or damage or destruction o

any property, whether tangible or intangible, including loss of use thereof. However, this exclusion does
not apply to:

iy a claim for emotdonal distress, humiliadon or mentat anguish or injury resulting from libel,
slander, defamation or disparagement or from a violation of an individual's right of privacy
caused by wrongful employment practices; or

i) defence costs on account of any claim which is brought pursuant to section 217.1 of the Crimina!
Code, RS.C., 1985, c.C-46, Bill 168, the Onsaris Ocagpational Health and Safety Amendeient Act (Violence
aud Flaraszment in the \Workplace) 2009, the United Kingdom Corporate Manslaughter and Corporate
Homicide Act of 2007, or any similar federl, provincial, tezsitorial, state or other governmental
statute, legislation, law, regulation or ordinance, against any insured individual;

POLLUTION: based on pollution. However this exclusion does not apply to:

i) a claim under paragraph 1.1 A;

i) 2 retaliatory treatment claim;

iif) a derivative action;

v} a claim in conaection with any private purchase or szle or any offer o privately purchase or sell,
any shares of the insured entity; or

v) defence costs in which the insured entity under pargeaph 1.1 B (*Side B Cover”) reasonably
incurs to defend a pollution elaim first brought and conducted against an insured individual in
Canadg;

SECURITIES CLAIM: which is or is based on a securities claim. Flowever, this exclusion does not
apply o

i a claim for executive wrongdoing or insured entity wrongdoing which eccurred durdng the
company's initial public offering roadshow actvides; or

) a securities claim that is based on an initial public offering or any public debt securities
offering which is subject to registration under applicable law anywheze in the world, provided that
Liberty is given at least 30 days prior written notice of such offering along with a copy of the
relevant prospectus or offedng document and the insured agrees to any amendments to the teems
and conditons of this policy and pays any additional premiom which may be required by Liberty;
or

EMPLOYED LAWYER: against any employed lawyer based on the performance of services as a
licensed lawyer or attoeney for the bencfit of or on behalf of any person or entity other than the insured

PAL (02/10)
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entity, any employee or executive, in their capacity as such, even if such service is ar the request of the
insuted entity or part of the regubar assigned duties of the employed lawyer.

EXCLUSIONS FOR INSURED ENTITY ONLY

There is no coverge for the insured entity for public reladons costs or investigation costs under
paragraph 1.2 of this policy; or for loss zesuldng from a claim:

CONTRACT: based on any breach of o liability adsing from any oral or written contract ar agreement,
However, this exclusion does not apply to defence costs for wrangful employment practices;

TRADE PRACTICES: based on violation of any applicable law anywhere in the world with respect to
unfair trade practices, and-rzust, ant-competitive behavior, price fixing, bid-vipging, predatory pricing,
restraint of trade or discrimination, including the Comperition Aet, R5.C., 1985, ¢.C-34, or similar legislation
anywhere in the world;

GOVERNMENT BENEFITS LEGISLATION: based on the violaton of or failure 1o comply with
any oblipation imposed under legislation relating to government sponsored benefit programs;

SERVICES LIABILITY: based on any services rendered or which should have been rendered to any
third parry, whether for remuneration or not;

INTELLECTUAL PROPERTY: based on the inftngement of any patent, copyright, tradermark, mrade
secret, intellectual property rights and/or misappropriation of ideas, including “product dressing™;

PRODUCT LIABILITY: based on the conception, design, manufacture, advertisement, sale,
distribution, use or consumation of any product which is defective, hazardous or unfit for its intended
purpose, or based on the failure to warn that any product is defective, hazardous or unfit for its intended
purpose; or

DIVIDEND/ OPT1O0NS: for any dividends or distributions of earnings or losses paid or not paid, or
for share options ot damages in lieu of share options.

EXCLUSIONS FOR WRONGFUL EMPLOYMENT PRACTICES OR INSURED ENTITY
WRONGDOING

There is no coverage for any insured for loss resulting from a claim based on wrongful employment
practices, or a claim based on insured entity wrongdoing which is:

LIABILITY OF OTHERS ASSUMED UNDER A CONTRACT: based on any liability of others

that an insured has assumed under any contract, unless the insured would have been legally liable in the
absence of such contract;

LABOUR RELATIONS: based on the negotiadon or breach of a collective agreement involving the
company or a viokation of the collective bargaining nghts of employees by any insured;

GOVERNMENT SPONSORED BENEFITS: for benefirs under 2 government sponsored
benefits program;

EMPLOYEE BENEFITS ADMINISTRATION: based on any actual or alleged wrongfil
interpreration, application, or administraton of an employee benefits program;

PAYROLL: based on the failure or refusal of 2n insured 10!

i) collect, retain, return, pay or remit employee raxes, deductions at source, pension or retirement
savings contributions or other employee benefit contributions or union dues;

if) pay, retain, reimburse or indemnify any salary, wages, overtime pay, vacation pay, commissions,
bonuses, fees, benefits, expenses, or any remuneration of any kind owed to an employee of the
company; or

PAL (02/16)
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i) grant, issue, pive effect to, replace, honour, terrminate, value, or in any mananer wharsoever address
stack or share optons, whether or not such stock or share options are issued by the company;

PAY EQUITY: alleging « systemic differential in pay between employees who perform different work
allegedly of equal or comparble value, including 3 claim based on a vichton of the Caradian Human
Rights A, RS.C., 1985, e.H-6, 5. 11, or similar lepislation anywhere in the world, but does not include a
clzirn for an actual or alleged differential in pay for the same work or substandally similar work, However,
this exclusion does not apply 10 4 retalistory treatment claim; or

US FAIR LABOUR STANDARDS ACT: made in the temitorial limits and jurisdiction of the United
States of America for an actual or alleged violation of or obligation, responsibility, or duty impesed under
or with respect to the Fair Labor Standards Act (except the Equal Pay Act). However, this exclusion does
not apply to a retaliatory treatment claim.

EXCLUSIONS FOR WRONGFUL EMPLOYMENT PRACTICES OR INSURED ENTITY
WRONGDOING OTHER THAN DEFENCE COSTS

Other than for defence costs, there is na coverage for any insured for lass resulting from a claim based
an wrongful employment practices, or 4 claim based on insured entity wrongdoing which is:

WRITTEN EMPLOYMENT CONTRACT: for an sctual or alleged breach of any written

employment contract unless the insured would have been liable for such loss in the absence of such
written ernployment contract;

EMPLOYEE BENEFITS: based on any payment, considertion or benefir, other than salary, wages
or commission, owed by the company to an employee or owed to an individual who is not an employee
who is entitled to receive benefits as a result of the employment relationship, between the company and
an employee, including under an employee benefits program;

FRONT PAY: alleging loss which constitutes front pay, future damages or other future economic relief
or the equivalent thereof, if the company is ordered to reinstate the claimant as an employee by a
judgment or other final adjudicaden and fails to do so;

TERMINATION: for any amount payable 1o an employee under any applicable statute or common
taw following dismissal, including severance, pay in lieu of notice and vacaton pay. However, this
exclusion does not apply to:

1 the porion of a claim amount which exceeds amounts equal to what the insured has reasonably
and in good Gith offered prior to arbitration or liigaton 25 payment based on the insured’s
obligations to employees for termination of employment, including the minimum amount
payable under the applicable statute;

ii} a claim for an actual or alleged differential in pay for the same work or substantally similar work;
or
iif} a retalistory treatment claim;

NON-MONETARY CLAIM: seeking only injunctive or other non-monetary relief;
WORKPLACE COMPLIANCE COSTS: alleging loss which constitares:

D] the eost of compliance with or the satisfaction of cbligations imposed undex the Engplopment Bqnity
A, 5.C. 1995, c.44 or any similar legislation anywhere in the world; or

if) any cests or expenses associated with any sccommodation or affirmative acton program imposed
under the Conadian Human Righte Aet, RS.C., 1985, c.H-6, the Americans with Disabilities Aer, the
United States Civil Rights Act of 1964, or similar legislaton anywhere in the world, including
without limitztdon any costs or expenses incurred by an insured to change, madify, alter, or
improve a building, real estate, Rurniture, fixnures, or equipment of any kind to improve
accessibility or usabiliry; or

PAL(02/16)
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() COMPENSATION: based on any dispute with respect te the valuation of salary, wages, comenission,

benefis, bonus, compensation or any other remuneration whatsoever provided for in a contract of
employment.

2.5 EXCLUSIONSFORFIDUCIARY WRONGDOING

There is no coverage for any insured for loss resulting from a claim based on fiduciary wrongdoing
which is:

{x)  LTABILITY OF OTHER ASSUMED UNDER A CONTRACT: based on the liability of others

assumed by an insured under any contract unless an insured would have been lepaily lable in the absence
of such contract;

(b} INTENTIONAL BREACH OF GOVERNMENT BENEFITS LEGISLATION: based on the
intentional violation of or filure to comply with any obligation imposed under legistation relating to a
government sponsored benefits program;

{8 PLAN FUNDING/DEFICIT: based on the intentional fallure to fund 2 plan in accordance with
applicable law or a plan instrument; the failure to collect or pey contributions owed to 2 plan, unless the
failure is because of the negligence of the insured; or the inability of a plan to meet any of its obligeons
because of the bankruptey snd insolvency of the plan or any deficit position of the plan. However,
this exclusion does not apply to defence costs; or

(d EMPLOYEE BENEFITS: based on any payment, consideration or benefit other than salary, wages or
commission owed by the company to an employee or an individual other than an employee who i
entitled to receive benefits as a result of the employment reladonship between the company and an

employee, including under an employee benefits program. However, this exclusion daes not apply o
defence costs,

3. DEFINITIONS

"administrator” means an individual who at any time had, has or will have legal responsibility for the
administration or management of a plan, but does not include any consultant or ourside service provider.

“application” means collecdvely all applicadons, renewal applications or questionnaires which any insured has
submitted to Liberry at any dme for the purpose of obmining inidal or renewal coverage, and any other
documentation or information provided to Liberty by any insured in support of an application.

“bankrupt or insolvent/bankrupicy or insolvency” means a situation where an insured entity s in the
financial position a5 a debtor as defined in the Banknpicy and nsolvency Aet, R.8.C. 1983, ¢, R-3, and occurs when:

#) any receiver, consecvator, liquidator, trustee, sequestrator or similar official has been appointed by 2
federal, pravincial, ternitodal, state or other governmental body or court or agency or by a creditor 1o
take control of, supervise, manage or liquidate the insured entity;

b) a reorganization proceeding relating to the insured entity is broupght under the Companies’ Creditors
Arrangement Act; RS.C. 1985, c. C-36, or any similar federal, provincial, territoral, state or other
governmental statute, law, reguiaton or ordinance; or

¢) the insured entity becomes a debtor-in-possession under Tide 11 of the United States Bankruptey
Code or any similar federal, provineial, territonial, state or other governmental statate, law, act, rule,
regulation or ardinance.

“based on” means “based on, arsing frem or atributable ta™.

“Canada’s Anu-Spam Legislation” means An Act to Promote the Efficiency and Adaptability of the Canadian
Economy by Regulating Certain Actvides that Discourage Reliance on Electronic Means of Canying out
Commercial Activities, and 10 Amend the Canadian Radio-television and Telecommunicadons Commission Act,
the Competiion Act, the Personal Information Protection and Electronic Documents Act and the
Telecommunications Act, SC 2010, ¢.23.
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“claim” means:
a) any wdtten demand for monetary or non-monetary relief;

b} 2 civil action or other proceeding secking damages or other non-monetary or injunctve relief before
the civil courts and for the purposes of weongful employment practices, includes an acdon or
proceeding before any federal or provincial wbunal;

¢} a formal request for the extradidon of an execunve, but only where insurable by law;

) alernative dispute resoluton (“ADR™), arbitration or mediation if the insured is obligated to participate
in such ADR, arhitration or mediation;

¢} any formal administrative or regulatory proceeding commenced by the filing of a notice of charges,
formal investigative order, service of summons or similar document,

f) any criminal or penal proceeding against an insured commenced by the laying of aa information or a
rerurn of an indiciment; provided however, any coverage provided to the insured endty under this
paragraph is subject to the sublimit of liability stated in Item V of the declarations; oc

# = formal inquiry, invesdgation or commiission conducted or sppointed pursuant to statute, including
but not limited to legislation governing sccurities, occupational health and safery, pensions and
competition, initiated in writing against an insured and which may reasonably be expected to result in
findings relevant to the insured’s potential civil, penal or criminal lability for wrongdoeing; provided
however, any coverage provided to the insured entity under this pamgraph is subject to the sublimit
of liability stated in Itern V of the declarations.

However, claim does not include any professional disciplinary investigadon or proceeding, or any
investigaton, Inguity, commission or hezzing relating to or in connection with labour relations, labour
standzards or collective bargaining,

“compuany” means the company or other entity stated in Item I of the declarations and any subsidiary.
“crisis” means ane of the following events:
a} anemployee layoff or restructuring involving 20% or more of total s;ff;

by an unantcipated death, incapacity or resignation of the president, chief executive officer or chief
financial ofScer; or

¢} bankruptey or insolvency.
“declarations” means the most current applicable Policy Declarations.

“defence costs” means that part of the loss consisting of reasonable and necessary costs incurred by an insured
with Liberty's consent, such consent not to be unreasonably withheld, in investipating, defending, appezling ot
monitoring claims, but this does not inciude expenses incurred by, or, any remuneration paid to, insured
individuals for time spent in assussing, investigating, dealing with or assisting others to deal with a claim.

“derivative action” mezns an acton ot interventon in an action against an insured individual broughs by a
complainant in the name of and on behalf of a company within the meaning of and in accordance with the terms
of the Conada Business Corporations Aet, R5.C. 1985, c. C-44 or similar law or regulation anywhere in the world
and that is brought without the assistance, active participation, or intervention of any insured.

“derivative demand” means any written notice, by one or more complainans, to the board of directors of an
insured entity, of their intention to bring a derivative action against én insured individual for wrongdoing

“discovery period” means the pedod of time descrbed in paragraph 5.3, but only if the requirements set out in
that paragraph aze met. :

“employed lawyer” means a licensed lawyer or atomey, who is an employee of the insured entity, while
pecforming legal services for the benefit of or on behalf of the insured entity.

“emplayec” means:
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a)  any individual employed by the company at any time whether in the pasr, present or furure, including
any part-time, seasonal or temporary employee(s) and whom the company compensates by salary,
wages and/or commission 2nd has the right to govern and direct in the performance of such services;
ar

b) anyindependent contractor,

“employee benefits” means any payment, consideration or benefit, other than salary, wages, or commission,
owed by the company to an employee or a beneficiary as 2 result of the employment relationship, including
benefits payable to an employee or a beneficiary under an employee benefits program.

"employee benefits program” means:

) any employee benefits plan, including but not fimited to any registered pension plan, group sickness ar
accident inswrance plan, private health services plan, supplementary unemployment berefic plan,
deferred profit-sharing plan, employee profitsharing plan, income maintenance insurance plan,
vacation pay ust, employee trust, retirement compensation arrangements or salary deferral
arrangements, all as defined in the Tnrome Tax Ad, RS.C., 1985, 1 (5" Supp):

b} any plan, including any welfare benefit plan, as defined in the United States Employee Retirement
Intome Security Act of 1974; or

¢) any similar program, plan or arrangement as described in a) and b) above, anywhere in the world.
“executive” means any past, present or future:

a)  duly elected, appointed, “de facto” or “deemed” director, officer, trustee, sdvisory board member or
board observer of the board, or equivalent poverning body;

b}  sealor management oe equivaleat positons for which the company has provided an indemnification
agreement or has amended its applicable by-laws to provide indemnification no less broad than that
provided to its directors, officers o trustees;

€) management or execulive committee membes of any partnership, limited partnesship or joint venture
which is a subsidiary;

d) member of a management board or equivalent position of a limited Lability company which is a
subsidiary;

€) individuals who hold tles, positions or capabilides equivalent to the positions of an exccutive as defined
in jrems a} through d) above for a company incorporated within Canada or the United States of
Amedea, operating in a foreign jurisdicton; or

f) employed lawyer;

of the company or under paragraph 1.2 (2) of a not-for-profit or charimble organizaton.

“executive wrongdoing” means any actual, alleged, auempted or allegedly attempted fault, error, omission,
misstatement or breach of duty by any executive oz employee, but only in their capacity as an execudve or
employee , or under paragraph 1.2 {a), of a not-for-profit or charitable organizadon, including any matter claimed
against any executive solely due to their status as an executive.

“fiduciacy” means any individual who at any time, whether past, present or funure, has or exercises discretionary
authority or control over the management of any plan or its assets, and who therefore is subject to fiduciary
oblipations under applicable law. However, fiduciary does notinclude any consuleant ot outside secvice provider.

“fiduciary wrongdoing” means any actual, alleged, attempted or allegedly attempted:

a) breach of or failure on the past of a fiduciary to meet their fiduciary obligatons to a plan or the
beneficiaries of 2 plan;

by fault, error, omission, misstatement or breach of duty on the part of any insured in the interpretation,
application and administration of 2 plan; or
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)  matter claimed against any insured solely with respect to a plan and solely by reason of their status as
a fiduciary of a plan.

“foreign jurisdiction” means any judsdicton other than Canada or the United States of America.

“foreign policy” means any standard execudve liabilisy policy {including any mandatory endorsements) approved
by Liberty Mumal Insurance Company to be sold within a foreign jursdiction that provides coverage
substantially similar to the coverage afforded under this policy. H more than one such policy exists, thea
“foreign policy” means the standard policy raost recently registered in the local lanpuage of the foreign
jurisdiction or, if no such policy has been registered, then the policy most recently registered in that foreign
jurisdiction. The term foreign policy shall not include any professional liability coverage.

“government sponsored benefits program™ means any benefits or compensation program created by statute
whereby funds are held or managed by a governmental body, including workmen’s compensation, unemployment
insurance, pension and social security programs.

“independent contractor” means any individual who is centracted in writing to perform services for the
company in the conduct or operation of the company’s business, provided that such individual shall be deemed
an employee only to the extent that he or she renders services for the benefit of the company’s business.

“initial public offering” means any initial offeting of voting sccurties of the company to the public, which is
subject ro registration under applicable law anywhere in the world.

“insured"” means any insured individual or insuted entity.
“insured individual” means an executive, a fiduciary, an administrator, or an employee .
“insured entiry” means the company or a plan.

“insured entity wrongdoing” means any actual, alleped, asempted or ailepedly attempted fault, error, omission,
misseatement or breach of duty by the insured eatity.

“investigation costs” means any reasonable costs, chazges, fees (including bat not limited to Iawyers' Fees and
experts' fees) and expenses {other than regular or overtime wages, salades or fees of the insured individual(s)
or employee(s) or expenses incurred by, or, any remuneration paid to, insured individuals for time spent in
assessing, investigating, dealing with or assisting others 1o deal with a derivative demand) approved by Liberty,
such approval not to be unreasonably withheld, which are incurred by the insured entity, including its board of
directors or any committee of the board af direcrors, in connection with che investigation or evaluadon of any
derivative demand.

“loss™ means the tatal amount which the insured is legally obligated w pay forall claims based onwrongdoing
which is covered under this policy, including:

a) defence costs;

b} damages, judgments, sctlement amounts, statutory liabilides, pre-judgment and postjudgmest
interest, legal fees and costs awarded pursuant to judgments.

Loss does not include:

) any judgment, settlement, sentence, order or condemnation: (i) against an insuced entity, resulting
from a formal administrative or regulatory proceeding, formal investigatve order, sumrnons, or
cdminal or penal proceeding; or (i) against an insured eatity resuldng from a formal inquiry,
invesdgation, commission er hearing conducred ox appoinred puzsuant to starurte;

if) any unpaid taxes, duties or levies of the company or an independent contractor which are not
statutary lisbilides;

i) costs associated with the monitoring, clean up, removal, containment, treatment, detoxification or
neutralizadon of pollutants;

iv} punitive or exemplary damages, or the multiplied portion of any multiplied damage award, exceptwhere
insurable by law; or

v) fines and penalties; however, where insurable by faw, the following are consideced loss:
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{a)  civil penaldes for which an executive is found Liable as a result of violstons of the United Srases
Foreign Corrupt Practices Act or similar legislation anywhere in the world; or

(5)  administrative fines and penaldes for which an executive is found liable as a result of violations
of Canada’s And-Spam Legislation,

With respect to the insurability of iv) and v) above, of all the jurisdicdons applicable to a claim, the
jurisdicdon with the most favourable laws to the insured entity concerning the insunbility of such damages
or peaalties shall apply to determine whether coverage is available for such damages or penaltes.

“munagerial control” means the right pursuant to any written contract, by-laws, charter, shareholder agreement,
trust indenture, joint venture agreement, limited liability company operating agreement, limited parinership
agreement or similar documents of an entity to elect, appoint or designate a majority of the direcrors of 2
corporadon, trustees of an income fond or rrust, management committee members of a joint  venture,

management board members of a limited Eability company, general partner of a limited partnership or any other
equivalent body,

“plan” means

1) any pension plan of the company which was on or prior to the inception date of this policy sponsored
solely by the company or sponsored jointly by the company and a labour organization solely for the
benefit of the employees of the company, including any pension plan merged into or consolidated
with such pension plan prior to the inception date of this policy;

L) any employee benefits program which was on or prior to the inception dare of this policy sponsored

solely by the company or sponsored jointy by the company and a labour organization, solely for the
benefit of the employeces of the company; or

¢j any employee benefits program which during the policy period becomes sponsored solely by the
compatny, or jointly by the company and a labour orgmnization, solely for the benefit of the employees
of the company, but only on the coadition that Liberty aprees by endorsement to cover it within 90
days of its becoming sponsored.

However, plan does not include any multi-employer plan as defined undey applicable faw.
*policy” means:

a) the applicaton;

b) the declarations;

¢) policy paragraphs 1 through 5; and

d} any endorsements, whether issued atincepon or durng the policy period.

“policy period” means the period from the date stated in Item IIT of the declarations o the date of termination

of this policy pursuant to pamgraph 5.7. The discovery peciod is deemed o be part of the most recent policy
period.

“pollution” means:

a) the actwal, alleged or threatened seepage, discharge, dispersal, release or escape of pollutants in
contraventian of; or

b) any direction or request to test for, monitor, clean up, remove, contain, treat, detoxify or neutralize
pollutants under:

the Canadian Environrrental Protection Art, 1999 (S.C. 1999, ¢.33) or any federal, provincial, territorial, state,
municipal or other governmental statute, law, regulation or ordinance, common law (including bue not
limited to nuisance and trespass), eivil law or equity, including but limited to a claim for financial loss
to the insured entity, its secunty helders or its creditors based on the matters described in o and b.
above, Pollutants include, without limitation, solids, liquids, gasses, thermal or clecuromagnetic irritants
or contaminants or emanatons, nuclear radiation or radioactive substances, smoke, vapour, edour, soot,
oil or oil products, asbestos or asbestos preducts, silica, mould, noise, fumes, acids, alkalis, chemicals,
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or waste materials inchuding without limitation waste water or infectious or medical waste, whether or
not they are to be eecycled, reconditioned, or reclaimed.

“pollution claim” means a ¢laim based on pollution.

“public relations costs” means any reasonable costs, charges, fees and expenses (other than expenses incurred
by, or any remuneration paid to, insured individuals for time spent in assessing, investgating, dealing with or
assisting others to deal with a crisis) approved by Liberty, such approval not to be unreasonably withheld, which
are incarced by the insured entty in engaging the services of public reladons consultants to advise the insured

entity with respect to managing the public communication of and limitng disruption to the insured entity’s
business following a crisis.

“retalistory treatment claim” means a claim based on remliztory treatment of the claimant by any insured
resuldng from the exercise by the claimant of any right under any applicable law.

“securities claim” means any claim (including a claim brought by any securides repuiator or other government
bady) based om:

) 2 public offering of securities of the company, whether on the open market or arising from an initial
public offering; or

b) a violadon of any stamte poverning securities including the failure to repister securities issued in
connection with 2 private placernent which should have been registered with the appropriate securities
regulator or other government body.

“spouse” means either of two persons, regardless of theie pender, who ) are marded to each other; i) have
cohabited continuously in a conjugal relationship outside marriage for 2 period of at least one year; or iif) have

cohabited continuously in a conjugml reladonship of some permanence outside marriage if they are the natural or
adoptive parents of a child,

“statutory liabilities” means unpaid liabilities of the company, including unpaid tax liabilites and unpaid wages
and deductions at source, for which any executive becornes personally liable in their capacity as an executive
under any applicable smtute if the company is bankrupt or insolvent.

“subsidiary” means any for-profit entity of which the company either direcely or through one or more of its
subsidiarics:

2) owns or owned more than 30% of any issued and ouwtstanding securities or other interest that carries a
residual dght to participate in the earnings of an entity, and to pardcipate in the assets of such endty
upen a liquidztion or winding up of such entity; or

b) holds ar held managerial control.

Notwithstanding the above, coverage provided under this policy with respect to a claim made against any
insured entity or any insured individual shall oaly apply w0 wrongdoing committed or allegedly
commiteed after the effective date that the insured entity became a subsidiary and prier to the effectve
date that the insured entity ceased to be a subsidiary.

“wrongdoing” means any executive wrongdoing, wrongful empleyment practices, fiduciary wrongdoing
or insured entity wrongdoing.

“wrongful employment peactices’ means any actual, alleged, anempted or allegedly attempted fault, errar,
omission, misstatement or breach of duty on the part of the company or by an insured individual actng in the
performance of their duties for the company, in connection with one or more of the following:

2)  dismissal, including constructive dismissal, of an employee in breach of any employment relationship;
b) sexual or other harassment of an employce at or refated directly to;
i} the company’s workplace, and/or

i)  the employee's employment;
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¢) unlawful employmear discriminadon or vialation of an employee’s or prospective employee’s
employment-related civil gghts based upon ape, gender, race, color, national origin, religion, sexual
otientation or preference, pregnancy, disability or other class, status or chamctedstic protecred under
applicable law, including wrongful failure or refusal to hire or promote, wrongful discipline or demotion,
wrongful deprivation of a career-opportunity, o failuze to grant renure;

d) invasion of privacy, employmentrelated defamation, employment-related wrongful infliction of
emotional distress, or negligent employment evaluation or any employment-related misrepresentation
made to an employee or prospective employee with respect to the company;

¢)  failure to create, apply or enforce employment-related policies or procedures at or with respect to the
company’s workplace;

) retalintory treatment of an employee by the company resulting from the exercise by the claimant of
any right under any applicable law; or

g) wnlawfid discrimination, sexual hamssment ar viclaton of a nanural person's civil righs based upon age,
gender, race, colour, national origin, religion, sexual ofentation or preference, pregnancy, disability of
ather class, status, or characteristic protected under applicable law only with respect to any customer,
client or supplier or other individual or group of individuals other than an employee or prospectve
employee with the company.

CLAIMS CONDITIONS

NOTICE, REPORTING OF CLAIMS AND POTENTIAL CLAIMS AND DUTIES OF THE
INSURED

It is a condition precedent ta the insureds rights under this policy that zfrer the chairperson, peesident,
chief executive officer, chief financial officer or general counsel of any company becomes aware of
any claim, the insured must give prompt written notice of such claim to Liberty as saon 2s practicable,

If the insured fails to notify Liberty of a claim prompdly and Liberty substantially suffers prejudice as a
result of that failure, Liberry may deny coverage in respect of that claim under the policy.

If during the policy period, any insured becomes aware of any facts, circumstances (including but
not limjted to a request to toll a statute of limitations) or wrongdoing that could reasonably give
fise to a claim and if such facts, circumstances or wrongdoing are reported to Libesty during the
policy period in writing with details as to the nature and dare of such circumstances or wrongdoing, the
identity of any potendal  claimant, the identty of any insured persons(s) involved in
such circumstances  orwrongdoing, and the mmacner in which the insured first became
aware of such circumstances or wrongdoing, any claim subsequently adsing from those facts or
circumstances or wrongdaing will be deemed to be a claim made during the policy period, as long
as the insured also gives notice of the claim as required by paragraph 4.1(z).

Notice of any claim, circumstances or wrongdoing as required by paragraph 4.1(z) and (¢} shall
be forwarded to: Liberty Mutual Insurance Company, 181 Bay St., Suite 900, Toronto, Ontacio M5]
2T3, Attention: Specialty Casualty Claims, or to: claims. liu@bbertyiv.com

All other notices required under any other paragraphs of this policy will be to the same address, but
to the aitention of: Specialty Casualty Underwriting Depastment.

Notice from Liberty to the insured will be given to the company at the address stated in Irem 11 of the
declarations.

All notices under this policy shall be seat in writing by mail, prepaid expense courer, or email and
shall be effectve upon receipt thereaf by the addressee.

The insured agrees:

i) to cooperate fully and prompy with Liberty and its representatives when a elaim is made;
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i) to do nothing that may prejudice Liberty's position or its rights of recovery; and

i)  that the insured's obligations under parapraphs 4.1 and 4.6 will survive any termination of this
policy.

The faiture of an insured person{s) to provide information and cooperate with Liberty under pacagraph
4.1 (b} shall noz impact the rights of any other insured person(s) under this policy in any manner.

DEFENCE AND SETTLEMENT

Liberty has the right and duty 1o defend the insured including, without limitation, the right ta retain and
instruct counsel against any claim for which coverage is available under the policy.

Liberty may, with the insured’s consent, settle any claim {or which coverage is available in whole or in
part undee this policy.

Liberty's duty to defend the insured ends as soon as the applicable Limits of Liability stated in Ttems TV
af the declarations are exhausted, If the applicable Limits of Liability are exhausted prier to the
conclusion of any claim, Liberty can withdraw from the defence of such claim, and thereafter Liberty
will have no Rarther obligations whatsoever with zespect to such claim or under the policy.

Defence costs incurred by Libesty or by the insured with Liberty’s consent are part of and not in addition
to the applicable Limits of Liability stated in ftem IV of the declarations and the payment by Liberty of
defence costs reduces and may exhaust the Limits of Liability.

ALLOCATION

Ifa claim made against an insured individual involves 2 loss that is only pactdally covered by this policy
because such claim includes both covered and uncovered mautess, the insured and Liberty agree tha

] with respect to defence costs, in ocder to create certainty in determining 2 fair and equitable
aliocation, 100% of alf defence casts shall be allocated to covered loss and advanced by Liberty
ona current basis and that this allocation shall be final and binding and shall not apply to or create
any presumprion with respect to the allocaton of any other loss;

i} with respect to loss other than defence costs, the insured and Liberty will undertake to do their
best to agree in good faith on a fair allocaton between covered loss and uncovered loss based on
reladve legal lability; however, no uncovered loss will be allocated to insured individuals if the
company is bankrupt or insolvent; and

i)  if the insured and Liberty cannot agree on allocation with respect to loss other than defence costs
then Liberty shall, at the insured’s request, submit the allocation dispute to acbitration pursuant
to paragraph 5.9,

Ifa claim is made against an insured entity and invelves 2 loss that is only partly covered by this policy
because such claim includes both covered and uncovered martiers of covered and uncovered parties, the
insured and Liberty will undertake to do their best to agree in good faith on a fair allocation between
covered loss and uncovered loss based on relative legal liability; however, if a claim solely for wrongful
employment peactices or fiduciary wrongdoing is made against an insured entity, the allocaton
described in paragraph 4.3 (a) (5} shall apply.

PRIORITY OF PAYMENTS

I losses arsing from claim{s) which are covered under this policy, taken in the agprepate, exceed the
available or remaining Limits of Liability, then, at the wriwten request of the chairperson, the president,
chief executive officer or chief financial officer of the company, Liberty will make payments according
to the following priorities:

f2)  fust, pay under paragraph 1.1 A the loss for which any insured individual is not indemnified by
an insured entity;
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{t)  second, pay any remainder of the Limits of Liability under pazagrzph 1.1 B for less for which an
insured enuty has indemnified an insured individual; and

{¢)  thicd, pay any remainder of the Limits of Lizbility under paragraph 1.1 € for loss which an insured
entity is legally obliged to pay.

In the event Liberty withholds payment pursuant to {b) above, then Liberty shall, at such dme and in such
smanner set forth in written instructions of the chairperson, the president, chief executive officer or chief

financial officer of the company, remit such payment to the company or directly 1o or on behalf of the
insured individuals.

The bankruptcy or insolvency of any insured does not change Liberty’s oblfigations to priostae
payment of covered loss pursuant to this paragraph.

OTHER INSURANCE

It a loss or part of a loss which would, but for this parapraph, be covered by this policy, is covered under
any other valid and collectible insurance policy, then this policy is excess to the other insurance policy
and covers the loss only 1o that extent, unless the other insurance policy expressly refers to this policy
and is specifically underwritten as excess to the [imits of this policy.

SUBROGATION AND FURTHER ASSURANCES

Liberty is subrogated to the extent of any payment under this policy ro all the insureds? rights of recovery
apainst anyone, and is entided 1o the insureds’ coopeeadon and to sue for recovery in the insured’s

name. However, Liberty shall not subrogate against an insured individual except as it relates to
paragraph 2.1 (c) and (d}.

GENERAL CONDITIONS
LIMIT(S) OF LIABILITY

Liberty's obligation to pay any one loss and all foss under this policy during the policy period, including
defence costs, is limited to the sum of the Total Limits of Liability stated in Jtem 1V of the declararions
and the addidonal Limir of Liability provided in paragraph 1.1D. The sublimits of liability stated in Ttem
V of the declarations are part of and not in addition to the Total Limits of Liability stated in item IV of
the declarations.

Any one loss resuldng from one of the claim types stated in Item IV of the declarations is subject to
the Limits of Liability specified for that claim type stated in Item IV of the declarations.

If a loss results from more than one claim ype stated in e IV of the declarations the claim type
limits specified in Item IV apply sepasately to each part of the loss.

Al elaims arising from the same wrongdoing or wrongdoing which is causaily connected or which has
a5 a common nexus any facr, clrcumstance, situation, event, transaction, cause, or sedes of casually
connected facts, circumstances, situations, events, transactions or causes, shall be deemed one claim and
shall be deemed first made on the date the eadiest of such claims is first made, regardless of whether
such date is before or durng the policy pedod.

DEDUCTIBLES
No deductible appiies to loss resulting from:
i) aclaim covered under parsgraph 1.1 A;

i)  defence costs resulting from a claim covered under paragraph L1 B or 1,1 C occurrdng in Canads;
however, a deductible will 2pply to any loss resuling from a claim based on wrongful
employment practices covered under paragraph 1.1 B or 1.1 C;and

i) investigation costs or public relations costs covered under 1.2 B) and c).
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With sespect to zny other loss covered under this policy, Liberty's abligation is only to pay the amount
which is excess of the applicable deductible stated in frem V1 of the declarations. The insured entity
must bear the deductible uninsured and at its own msk.

If a loss results from more than one claim type stated in Jtem IV of the declarations, the deductibles
applicable to each elaim type stated in in Item V1 of the declarations apply separately to each part of the

loss. However, the lacgest deductible is the maximum deducdble applicable for all loss adsing from such
claim,

The insured entitics must indemnify the insured individuals ta the full extent permitted or required by
applicable law and with respect to any advisory board member of board observer, the insured cntities
will be expected to indemnify such individuals in the same manner and Liberty will apply the deducrible
in the same manner as outlined in paragraph 5.2 (b) to any advisory board member or board observer.
However, if the insured entities are financially unable 1o pay the deducible under this policy due 1o
bankruptey or insolvency or any insured entity refuses to indemnify the insured individuals, Liberty
will advance the deductible to the insured individuals on behalf of the insured entities, with a full right
of recovery against the insured entities, no later than 60 days after Liberty has received in writing dutails
of such refusal ot failuze.

DISCOVERY PERIOD

If Liberty terminates or refuses to renew this policy other than for non-payment of premium or if the
insured terminates or fails to renew this policy, caverage under this policy is automatically extended for
60 days following the effective date of termination, but only for any wrongdoing which happens before
the effective dare of termination of this policy and only if there is no replacement policy cbtained
providing coverage anytime dusing this 60 day pedod.

If Liberry terminates or refuses to renew this palicy, other than for non-payment of premium, the insured
can extend coverage under the policy for 12 moaths following the effective date of terminadon by written
notice to Liberty and by paying an addidonal premium equal to the Unilateral Discovery Percentage
amount stated in [tem VII of the declarations of the annual premivm stated in Ttem X of the
declarations, or revised annual premium amount as agreed to in writing, within 60 days following the
effective date of terminadon.

However, the extension only applics to wrongdoing that occurred before the effective date of
termination. If the insured chooses the automatic extension in paragraph 5.3 (a), such extension is part
of and not in addition ta the 12 moarth period in 5.3(b}.

If the insured terminates or refuses to renew this policy, the insured can extend coverage uader the
policy for 12 months following the effective dare of terminatdon by giving written notce to Liberty, and
paying an additonal premium equal to the Bilateral Discovery Percentage amount stated in Item VIII of
the declarzdons of the annual premium stated in Item X of the declarations, or revised annual premiom
amount a5 agreed to in writing, within 60 days following the effectve date of termination.

However, the extension only applies to wrongdoing that happened before the effective date of
termination. If the insured chooses the automatic extension in paragraph 5.3 (g), such extension is part
of and not in additon to the 12 month pedod in 5.3(c).

The discovery period is part of the last policy period and dees not increase the limits under paragraph
5.1

An offer by Liberty of renewal terms and conditions or premiums different from those in effect prior to
renewal is not a “refusal 1o renew™ by Liberty under pacagraphs 5.3 (a) or (b).

SPOUSAL BENEFIT & ESTATE ENUREMENT

1f a claim against the insured for wrongdoing includes a claim against an executive’s spouse solely
because he/she is the executive’s spouse, or 1o recover the spouse’s assets, anything which the spouse
is legally obliged to pay as a result of the claim {including defence casts) is a loss atuwibuted to the
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insured under this policy. However, there is no coverage for the spouse if the claim allepes 2 wrongful
act on the part af the spouse.

This policy is binding upon and applies to the benefit of the insurcd's estate, heirs, executors,
administrators and legal representatives, but only in respect of wrongdoing on the insured’s part,

EXPOSURE CHANGES - MERGERS, ACQUISITIONS, SALE

If during the policy period the company merges of amalgamates with another entity, the company must
give prompt natice of the merger or amalgamadon to Liberty.

If during the policy period the company acquires or creates 2 new entity which becomes its subsidiary,
and the new eatity’s assets at the date of acquisidon or creation are less than 35% of the assets of the
company on a consolidated basis, coverage under this policy extends to the new endly and to any plan

connected with the new entity but enly with respect w any wrongdoing occurring after such acquisition
ot creation.

1F during the policy period the company acquires or creates a new entity which becomes its subsidiary
and the new entity's assets at the date of acquisiion or creation zre more than 35% of the assets of the
company on a consolidated basis, then:

iy coverage under this policy extends to cthe new entity 2nd to any plan connected with the new
eatity for 90 days but only with respect to any weongdoing occurring after such acquisition or
creation;

) the coverage for the new entity and for any plan connected with the new entity terminates at the
end of the 90 day period unless, before the end of the 90 day period:

3) the company has given written notice of the acquisition or creation of the new entity to
Liberty,

b) Liberty has apreed to cover it by endorsement, and
¢) the company has paid any additional premium required by Liberty.

If the company or any subsidiary is sold or dissolved during the policy period this policy will eantinue
o apply to claims involving:

the sold or dissolved entity and/or its executives, and any plan sponsored by or connected with the sold
or dissolved entity, and any fiduciary or administrator of that plan unti the terminadon date of this
policy or any renewal policy, bur only for wrongdoing occurring before the sale or dissolution. Sale of
the company means: a change in the control of the company within the meaning of subsecdon 2(3) of
the Carada Businesr Corporations Aet R.5.C. 1985 ¢. C-44. Sale of a subsidiary means: a sale of more than
50% of any issued and outstanding securities ar other interest of the subsidiary that carries a residual
tight to partcipate in the earnings of an entity, and to participate in the assets of such entity upon 2
liquidatien or winding up of such entity; or the loss of managenal control of the subsidiary.

SEVERABILITY

For the puspose of agsessing:

whether or not there is a maresial misrepresentation or non-disclosure in the application; or
whether or not exclusions or limitatons of coverage apply,

no knowledge or statement by any insured individual will be imputed to any other insured individual.
However, any knowledge or statement by the chairperson, president, chief executive officer or chief
financial officer will be imputed to the company or plan.

TERMINATION AND PREMIUM REFUND

This policy terminates at the earliest of the following dmes:

PAL(02/16)
Private Advantage Liability Policy
Liberty Mutual Insurance Company
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) on the date stated in frem 11 {B) of the declarations;

i) the later of the date of receipt or deemed zeceipt by Liberty of wiitten nodce of termination from
the company or the date specified in such notice;

iit) for non-payment of premium, fifteen (15) days after receipt or deemed receipt by the company
of Liberty's written notice of termination;

iv)  onany other date mumnally agreed upon by the company and Liberty.

If this poliey is terminated vnder parageaph 5.7 (a) {ii) o (B}, Liberty will refund nay unearned premiuvm
01 2 pro mata basis.

TERRITORY AND CURRENCY

Coverage under this palicy applies to wrongdoing which takes place and 1o claims anywhere in the
world.

Unless the declarations cxpressly state otherwise, all dollar amounts in this policy refer 1o Canadian
currency and all loss is payable in Canadian currency, If any [rems stated in the declarations stipulate a
curency other than Canadian doliars, all monetary amounts in the policy shall refer to such siipulared
currency and all loss is payable in that stpulated currency.

ARBITRATION AND APPLICABLE LAW

If requested by either party, any dispute about coverage under this policy, including any dispute s o
allocation, will be submitted to mediadon and/or arbitration. Except as repards the choice of arbiurator
or arbitration panel, the mediation and/or arbitration will be governed by the law of the province or
weritory of the address of the company stated in Item 11 of the declarations, unless the company and
Liberty expressly agree otherwise in writing, The arbitration panel shall consist of one arbitrator selected
by the company, one arbitzator selected by Liberty and one arbimator selected by the first twa arbitrators.
None of the arbitrators ean be former or present insureds or sharcholders, partners or pdncipals of or
othenvise affiliated in business with any insureds or Liberty,

This policy is governed by the law of the judsdiction in which it was issued without giviny effect to the
choice of law rules of that judsdiczon.

AUTHORIZATION

The company stated in Item I of the declarations is appointed as the ageat of all insureds for all

purposes under this policy, and by accepting this policy the company represents and warrnts to Liberey
that it is authorized to act on behalf of ail insureds. The company is not an agent of Liberty,

AMENDMENT ORASSIGNMENT

No amendment or change to, or assignment in whole or in part of an interest in, this policy is effective
untess made in writing 2nd signed by an authorized represenative of Liberty.

INTERPRETATION
In this policy:
words and expressions shall be read with such changes in gender or number as the context shall require.

the headings and titles to the table of contenis and parapraphs are meant © make it easier to read, 2nd do
not create or affect coverage.

a reference 1o an acy, stature ar any applicable law is deemed 10 extend to and include any amendments

and successar acts, statues or applicable laws and any rules, regulations, orders or directives issued
thereunder.

NOTICE OF MEMBERSHIP IN LIBERTY MUTUAL HOLDING COMPANY INC.

PAL (02/16)
Pdvate Advantage Liability Policy
Liberty Muauat Insurance Company
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5.15

While this policy is in effect, the company first named in Irem I of the declarations is a member of
Liberty Mutual Holding Company Inc. and is entitled to vote either in person or by proxy at any and all
meenngs of said company. The Annual Meedng of Liberty dutal Holding Company Inc. is in Boston,
Massachusetts, on the second Wednesday in April each year at ten o’clock in the morning,

The company first named in Item I of the declarations shall pardcipate in the distribution of any
dividends declared by Libersy Mutal Holding Company inc. for this policy. The amount of such
company’s participation is determined by the decision of Liberry Mural Holding Company Board of
Directors in compliance with any laws that apply.

NOTICE OF NON RENEWAL

Liberty has no obligation to renew this policy. However, if Liberty refuses to renew this policy, Liberty
shall provide written notice of non-renewal to the company no less than 90 days prior to the effective
date of termination of this policy. This notice applies only if the company submits 2 completed
application in advance of the prescribed notice date. An offer of renewal terms and conditions or
premiums different from those in effect pror to renewal shall not constitate refusal to renew.

GLOBALLIBERALIZATION

Wheze legally permissible, this policy shall apply to any claim made against any insured anywhere in the
world.

I regard to claim{s) brought and maintained solely in a foreign jurisdiction against an insured entity
formed and operating in such foreign jurisdiction or insured individual thereof for any wrongdoing
cornsrtitzed in such foreign jursdiction, Liberty shall apply to such claim(s) those terms and conditions
{and related provisions) of the foreign policy registered with the approprate regulatory body in such
foreign jurisdiction that are more favoumble to such insured than the terms and conditions of this
policy. However, this paragraph shall apply only to Parapraphs 1, 2, 3, 4.1, 5.3, 5.4, 5.5, 5.6, 5.7, 5.8, 5.10
2nd 5.11 of this policy and the comparable provisions of the foreign policy. In additon, this paragraph
shall not apply to the non-renewal or claims made and reported provisions of this palicy.

ey [l

President Sccretary

PAL(02/16)
Private Advantage Liability Policy
Libersy Mutual Insurance Company
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Endorsement No, 1

FIDUCIARY WRONGDOING EXCLUSION

Effecdve Date: Apeil 25,2019

Policy Number: B2BPAL113736001

Essued To: GS E&R Canada Ine,

By: Liberty Mumal Insumnce Company

IT IS HEREBY UNDERSTOOD AND AGREED THAT:

1,

p

®
®)

©

Paragraphs 1.1A, 11B, 1.IC, 11D, 4.3(b) are amended by deledny the words, fiduciary wrongdoing,
wherever such words are used.

Paragraph 2.1, EXCLUSIONS APPLICABLE TO ALL INSUREDS, is amended by adding the
following:

FIDUCIARY WRONGDOING: based on any fiduciary wrongdoing.

Paragraph 2.5, EXCLUSIONS FOR FIDUCIARY WRONGDOING, is deleted in its entirety.

Pazagraph 3 DEFINITIONS “insured individual,” “insured entity” and “wrongdeing™  are
deleted and replaced with the following:

“insured individual”® means an executive, an administrator, an employee, an advisory board
member or board observer of the insured entity.

“insurcd entity” means the company.

“wrongdoing™ means any executive wrongdoing, wrongful employment practices or insured
entity wrongdoing.

Paragmaph 5.5, EXPOSURE CHANGES- MERGERS, ACQUISITIONS, SALE is deleted and
replaced with the following:

EXPOSURE CHANGES - MERGERS, ACQUISITIONS, SALE

If during the policy period the company merges or amalgarnates with another engity, the company
must give prompt notice of the merger oz amalgamadon ro Libezty.

If during the policy period the company acquires or creates n new entty which becomes its
subsidiary, and the new entry’s assets at the date of scquisidon or creation are less than 35% of the
assets of the company on a consolidated basis, coverage under this policy extends to the new entity,
but only with respect to any wrongdoing accurring after such acquisiton or creadon,

If duting the policy period the company acquires or creates a new entity which becomes its
subsidiary and the new eatity’s assets at the date of acquisition or creation are more than 35%s of
the assets of the company on a cansolidated basis, then:

PAL.04 (02/16)
Liberty Mutual Insurance Company
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INSURAKNCE
)] coverage under this policy extends to the new entity for 90 days but only with respect to any
wrongdoing occusring after such acquisition or creadon;
i1) the coverage for the new entity terminates at the end of the 90 day period unless, hefore the

end of the 90 day period:

2) the company has given weitten notice of the acquisition or creation of the new

entity to Liberty,
by Liberty has agreed to cover it by endorsement, and
c} the company has paid any additional premium required by Liberty.

If the company or any subsidiary is sold or dissolved during the policy period this policy will
continue to apply to claims involving:

the sold or dissolved errity and/os its executives until the rermination date of this policy or any
renewal policy, but only for wrongdoing occurring  before the sale or dissoluton. Sale of the
company means a change in the cantrol of the company within the meaniag of subsection 2(3} of
the Canada Busivess Corporations Aet R3.C. 1985 . C-44. Sale of a subsidiary means: a sale of more
than 50% of any issued and outstanding securties or other interest of the subsidiary that carries a
residual right to participate in the earaings of an entity, and to participate in the assets of such entiry
upon 2 liquidadon or winding up of such eatity; or the loss of managerial control of the
subsidiary.

Parapeaph 5.6 SEVERABILITY is amended by deleting the wards “or plan.”

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.

i

Y,

/,/MM’?

Authorized Representative of Liberty Mutual Insurance Company

April

25, 2019

Daze

PAL.O4 (02/16)
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Endorsement No. 2

PRIOR KNOWN WRONGFUL ACTS EXCLUSION

(Application/warrantes not received)

Effectve Date: April 25, 2019

Policy Number: B2BPAL113736001

Issued Tor GS E&R Canadz Inc,

By: Liberty Mutusl Insusance Company

IT 1S HEREBY UNDERSTOOD AND AGREED THAT:

Paragraph 2.1, EXCLUSIONS APPLICABLE TO ALL INSUREDS, is amended by adding the
following:

PRIOR KNOWN WRONGFUL ACTS: based on zny wrongdoing by any insured
individual or insured entity that prior to April 23, 2019 any insured individua! or insured
entity was aware could reasonably give rise to a elaim.

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.

Authorized Representadve of Liberty Mutual Insurance Company

April 25, 2019

Date

PALA40 (02/16)
Liberry Murual Insurance Company
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Endorsement No. 3

MULTL-YEAR POLICY ENDORSEMENT

Effective Date: April 25,2019

Policy Number: B2BPAL113736001

Issued Ta: G5 E&R Canada Inc.

By: Liberry Muruat Insusance Company

IT IS HEREBY UNDERSTOOD AND AGREED THAT:

2

Wherever the term “policy period” appears in this policy (other than Ttem I and Item X of the
declarations, and “pelicy perod” in Paragraph 3. DEFINITIONS) it shall be replaced with the
term “policy instalment term™.

Paragraph 3, DEFINITIONS, “policy period” is deleted in its entirety and replaced with the
following:

“policy period” means the period from the date specified in Item III of the declarations to the
date of termination of this policy under parageaph 5.7 and shall include up to three (3) policy

instalment terms as specified in Item [T of the declarations under the heading entited, Instalment
Terms.

Paragraph 3, DEFINITIONS, is amended by adding the following:

“policy instalment term®™ means the applicable period specified in Item 1II of the declarations.
The discovery period is deemed to be part of the most recent policy instalment term.

Notwithstanding pacagraph 5.7 of this policy, it is further undesstood and agreed that in the event
Liberty is notified of a claim, pursuant 1o parzgraph 4.1 of this policy, before the end of any policy
instalment term specified in Item IL of the declarations, Liberty shall have the right to terminate
coverage under this policy for any subsequent policy instalment term specified in Irem IH of the
declarations by piving written notice of termination to the company no less than 60 days prior to
such termination. [F such 60 day notce of terminaton period extends past the expisy of the
applicable policy instalment term ia which the claim was made, Liberty shall extend such policy
instalment rerm to satsly the 60 day notice of termination requirement but withour increasing or
reinstating the applicable Limits of Liabiligy.

ALL OTHER TERMS AND CONDITIONS REMAEN UNCHANGED.

PAL.51a (04/18)
Liberty Mutual Insurance Company
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Aurhorized Representative of Liberty Mutual Insurance Company

April 25, 2019

Date

Liberty Mutuai Insurance Company

Liberty Mutual.
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Endorsement No. 4

DEFENCE COSTS IN ADDITION TO THE LIMIT (CANADA ONLY AND WITH
REMOVAL OF INSURED CONSENT TO SETTLEMENT)

Effective Date: April 23, 2019

Poliey Number: B2BPAL113736001

Issued To: GS E&R Canada Inc.

By: Liberty Mutual Insurance Company

IT IS HEREBY UNDERSTOOD AND AGREED THAT:

Sclely for a claim oceurring within Canada, the policy is amended as follows:

1. Paragraph 4.2(b} is deleted and replaced with the following;:

(L) Liberty may, at its sole discretion, settle any claim for which coverage is available in whole or
in part under this policy.

2. Paragraph 4.2 (d} is deleted and teplaced with the following:

{d) Defence costs incurred by Liberty or by the insured with Liberty's consent are in addition to
the applicable Limits of Liability stated in Item IV of the declarations and the payment by Liberty
of defence costs does not reduce the applicable Limits of Liability stated in Item 1V of the
declurations. However, defence costs incurzed under paragraph 2.1(g)v) are part of and not in
addition to the applicable Limits of Liability smted in Item IV of the declarations and the
payment by Libarty of defence costs reduces and may exhaust the Limits of Liability.

3. Paragraph 5.1 {a) is deleted in its entrety and replaced with the following:

(a) Liberty’s obligation to pay any one loss and all loss under this policy during the policy period,
not including defence costs, is limited to the Total Limits of Liability stated in Item IV of the
declarations and the additional Limits of Liabiliey provided in paragraph 1.1D and 4.2(d). The
Sub-Limits of Liability stated in Item V of the declarations are part of and not in addition to the
Total Limits of Liability stated in Item IV of the declarations.

PAL.G0L (04/16)

Liberty Murual insurance Company



ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.
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Authorized Representative of Liberty Mutual Insurance Company

April 25, 2019

Date

Liberty Mutual Insurance Company

Liberty Mutual.

INSURANCE
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INSURANCE

Endorsement No. 5

AUTOMATIC DISCOVERY PERIOD FOR RETIRED EXECUTIVES

Effective Date: April 25,2019

Policy Number: B2BPAL113736001

Issued To: GS E&R Canada Inc.

By: Liberty Murual Insurance Company

IT 15 HEREBY UNDERSTOOD AND AGREED THAT:

Paragraph 5.3(x) of this pelicy is amended to include the following:

If Liberty refuses to renew or the insured terminates or refuses to renew this policy, then with respect to
executive(s) who are retired, whose employment has been terminated, and/or who have not been re-
elected as a director of the insured entity priot ro the date of rexmination of this policy, there shall be an
automatic extension of the coverage granted by this policy for a pedod of 36 months following the
effective date of termination of this policy, but only for any wrongdoing occurring prior to the effective
date of such executive(s) retirement, texmination of employment, and/or filure 1o be re-elected, but only
if there is no replacement policy obtained providing coverrge for such retired, terminated or non-re-elected
insured person(s) anytime duging such 36 month period, in which case the automatic extension provided
for in this parageaph shall terminare at the inception date of such replacement policy.

‘The automatic extension provided for in the above parageaph shall apply only to Insuring Agreement 11A.

ALL OTHER TERMS AND CONDITIONS REMADIN UNCHANGED.

e @z/%w/;;
/

Authorized Representatve of Liberey Mutual Insurance Company

April 25, 2019

Date

PAL.77 (01/18)

Libersy Mumal Insurance Company
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COURT OF QUEEN'S BENCH OF |

ALBERTA, IN BANKRUPTCY

CALGARY |

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A
PROPOSAL UNDER THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, c. B-3, AS AMENDED, OF GS E&R CANADA INC.

GS E&R CANADA INC.

AFFIDAVIT OF JUNGHO PARK

STIKEMAN ELLIOTT LLP
4300 Bankers Hall West
888 — 3" Street S.W.

T2P 5C5

Salicitor: Karen Fellowes, Q.C.
Phone Number: (403) 724-9468
Email: kfellowes@stikeman.com
Fax Number: (403) 266-3034
File No.:

Counsel for the Applicant, GS E&R Canada Inc.

AFFIDAVIT OF JUNGHO PARK
Sworn on March |$ , 2021

1, JUNGHO PARK, of the City of Calgary, in the Province of Alberta, MAKE OATH AND SAY

THAT:

1. | am the Managing Director of GS E&R Canada Inc. (‘E&R CANADA") and | am
authorized to swear this affidavit on its behalf. | have personal knowledge of the matters
and facts herein deposed, except where based on information and belief, in which case |
believe the same to be true.

112896607



. BACKGROUND

2. E&R CANADA is a privately-owned company registered in Alberta and extra-provincially
registered in British Columbia with operations in Alberta and British Columbia. E&R
CANADA's registered office is located at 1600, 421 — 7" Avenue SW, Calgary, Alberta
T2P 4K9, and its chief place of business is Fort Nelson, British Columbia. Attached
hereto and marked as Exhibits “A" and "B" are the corporate search results for E&R

CANADA in Alberta and British Columbia, respectively.

3. E&R CANADA's voting shares are entirely held by GS E&R Corporation, a body
corporate with a registered address of 508, Nonhyeon-Ro, Gangnam-Gu, Seoul,

Republic of Korea.

4. E&R CANADA's business focuses on energy exploration and production with a focus on
liquid rich natural gas in North Eastern British Columbia primarily produced from the
Liard Basin. E&R CANADA is an operator and has 100% of working interest in 147 gas
wells, 7 satellites, 265 km of pipelines, 1 compression station and 1 Natural Gas Liquid
facility. All well sites are accessible with an Argo (All-Terrain Vehicle) and truck access is
available during the winter. Produced gas is transported by the North River Midstream
pipeline and sold at Station 2. All by-products are transported by trucking.

5. E&R CANADA has 4 full-time employees, most of whom are located in its office in
Calgary, Alberta. E&R CANADA also retains 7 contractors to work in the field.

6. On March 11, 2021, E&R CANADA filed a Notice of Intention to Make a Proposal (“NOI")
pursuant to subsection 50.4(1) of the Bankruptcy and Insolvency Act (the "BIA") and
appointed MNP Ltd. as its proposal trustee (the "Proposal Trustee”). As a result of the
filing of the NOI, all proceedings against E&R CANADA and its assets were
automatically stayed for an initial period of thirty (30) days (i.e. until April 10, 2021) (the
“Stay Period"). A copy of the NOI is attached hereto as Exhibit “C".

A. Events Preceding the NOI

7. Over the past several years, E&R CANADA has not been profitable and has reported net
losses on a consistent basis.

112896607
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10.

11.

14
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E&R CANADA's operations have been funded by sales revenue, and by way of funding
through paid-in capital increases from the shareholder in Korea. Gas production
revenue plunged by 75% from 2014 to 2019. In the 2020 calendar year, E&R CANADA
incurred a net loss of $1,306,535.

These losses have been due to a variety of factors, including a significant reduction in oil
and gas prices and demand caused in part by the effects of the COVID-19 pandemic,
and declining production rates due to the nature of the gas field.

In 2020 E&R CANADA applied for a business loan to secure operating funds, but due to
the continued recession in the E&P industry and E&R CANADA's credit history, it was
unable to get an approval from a financial institution. The shareholder was forced to
provide additional capital of approximately $1.9 million for operating expenses such as
facility repairs, wages and taxes.

As at February 28, 2021, E&R CANADA's principal assets pre-impairment” consisted of

the following:
Nature Book Value (CAD)
Cash $ 1,840,630
Oil and Gas Assets’ $ 3,811,256
Non-Oil and Gas Assets $4,451,178
Accounts Receivable $ 751,963
Total: $ 10,855,027

* E&R CANADA Is completing an impairment assessment of the carrying vaiue of ils
oil and gas assets in accordance with |IAS 36 “Impairment of assets”, as the COVID-
19 pandemic constitutes an impairment trigger for E&R CANADA due to its potential
negative impact on the long term cashflows from the business. It is highly likely that
these assets will be impaired, reducing their carrying values as reported above.

As at February 28, 2021, E&R CANADA's principal liabilities consisted of the following:
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Nature Book Value (CAD)
Accounts Payable $ 372,597

Asset Retirement Obligations $ 15,612,263
Total: $ 15,984,860

E&R CANADA has no secured creditors with the exception of those creditors who have
registered security interests in the Alberta Personal Property Registry as described
below. A true copy of a recent PPR search is attached and marked as Exhibit “D” to
this affidavit.

There are security interests registered against E&R CANADA's assets, including:

(a) An all-present-and-after-acquired-property charge by the Toronto-Dominion Bank
- this registration relates to $475,000 in credit facilities, which is fully secured
with a $475,000 term deposit cash collateral.

(b) A serial number registration against a lease field truck by TDF Group Inc., with
approximately $32,500 owing and a lease term expiring October 31, 2022.

There is also an outstanding liability to the British Columbia Oil and Commission
(“BCOGC") as a security deposit for potential environmental reclamation costs, in the
amount of $4,313,938 (as of March 9, 2021).

B. Previous Sales Attempts

17.

18.

112896607

Since 2019, E&R CANADA has made several attempts to sell its assets en bloc in order
to mitigate its losses and ensure that its abandonment and reclamation obligations are
assigned to a solvent purchaser. However, those efforts have proven unsuccessful in

the past, as previous potential purchasers have failed to close any transaction.

In 2019, E&R CANADA tried to sell its assets to 'Crestmont Resources Ltd.' with the
assistance of the sales agent 'MKS investments Ltd." Due diligence was completed by
reviewing the data room. After receiving the offer and buyer due diligence, E&R

Rt



18.

20.

.5.

CANADA determined that the potential purchaser did not qualify to complete the

transaction.

On December 20, 2019, E&R CANADA received an indicative offer from 'MaxMin
Resources, LLC.', using the sales agent 'Team K'. Due diligence was completed by
reviewing the data room as well as a field trip. On February 7, 2020, ‘MaxMin’ decide not
to carry on the deal due to the unexpected situation of COVID-18.

On March 6, 2020, E&R CANADA received a non-binding offer from ‘Spoke Energy’
using Sproule as sales agent. Due diligence was completed by reviewing the data room
as well as a field trip. However, the deal was terminated on June 4, 2020, as the buyer
and buyer's guarantors were deemed at the time to lack financial capabilities for long
term operation.

C. Restructuring Efforts Since the Filing of the NOI

17.

112690407

Since the filing of the NOI, E&R CANADA has taken the following steps:

(a) Meeting with the Proposal Trustee and assisting in the preparation of cash flow
reports;

(b) Meeting with the Proposal Trustee with respect to upcoming discussions with the
BCOGC;

{c) Meeting with critical vendors and suppliers and answering their questions with
respect to the NOI process;

(d) Meeting with Sayer Energy Advisors and the Proposal Trustee in order to
develop a SISP and prepare the data room with necessary information;

{e) Reviewing its operating expenses, pursuing the collection of accounts receivable
and taking other steps to ensure the company remains financially viable without
recourse to interim financing during the restructuring process.

A\
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GROUNDS FOR THE REQUESTED ORDERS

A. Stay Extension

18.

18.

20.

21.

22.

23.

24.

113896607

In light of the foregoing, E&R CANADA requires an extension of the Stay Period in order
to, inter alia, continue the restructuring of its business and affairs and attempt to make a
viable proposal to its creditors.

| believe that, in comparison with a forced sale, an extension of the Stay Period that will
allow E&R CANADA to take these steps constitutes the best option for the realization of
E&R CANADA's assets and the maximization of their value. The extension of the Stay
Period will allow E&R CANADA to preserve the value of its business and assets as a
whole by minimizing any disruptions while it conducts its restructuring, thereby ensuring
that E&R CANADA's creditors are able to maximize their recovery.

Management of E&R CANADA, in consuitation with the Proposal Trustee, will continue
to work in good faith on a restructuring path forward, which will include the cuiting of
costs, the maximization of returns, the pursuit of accounts receivable and the
implementation of a viable exit strategy.

As a result of these factors, E&R CANADA submits that should the present proceedings
be turned into bankruptcy proceedings, it is expected that the position of E&R
CANADA's creditors will materially deteriorate.

In the interim, all creditors of E&R CANADA will be kept appraised of the progress of
E&R CANADA's efforts to restructure its operations by communicating with E&R
CANADA and with the Proposal Trustee.

E&R CANADA submits that it has acted and continues to act in good faith and with due
diligence, with a view to maximizing value for the benefit of all of E&R CANADA's
stakeholders.

E&R CANADA understands that the Proposal Trustee intends to file, in advance of the
hearing of the present Application, its First Report with the Court supporting the
extension of the Stay Period and other relief as requested herein.



B. Administration Charge

25.

26.

The participation of the Proposal Trustee, the Proposal Trustee's counsel and E&R
CANADA's counsel are essential to E&R CANADA's restructuring. Given the size and
extent of the assets and the expected complexity of the proceedings, E&R CANADA has
consulted with its advisors and seeks a $300,000 Administration Charge over all the
assets, property and undertakings of E&R CANADA (‘the Property”) which shall
secured the payments to be made to the foregoing professionals.

Given the size and extent of the assets and the expected complexity of the proceedings,
E&R CANADA believes that the Administration Charge as sought is reasonable and
adequate and should rank in priority to all other encumbrances.

C. Director and Officer's Charge

27.

28.

29.

30.

112856607

In order to continue to camry on business, albeit on a limited basis, during these
proceedings, E&R CANADA requires the active and commitied involvement and
continued participation of its directors and officers, who manage its business,
commercial activities and internal affairs of the Corporation (collectively, the "D&0s").

Although E&R CANADA intends to comply with all applicable laws and regulations,
including the timely remittance of deductions at source and federal and provincial sales
tax, the D&Os are nevertheless concerned about the possibility of personal liability in the
context of the present proceedings.

Considering the risk to which the D&0Os may be exposed to in assisting E&R CANADA
during these proceedings, the D&0Os require E&R CANADA to indemnify them for all
liabilities which they may incur in the context of their roles after the filing of these
proceedings.

Although E&R CANADA maintains directors and officers' liability insurance (the "D&O0
Insurance”) for the benefit of the D&Os, the amount of the coverage set out in the D&0
Insurance may potentially be insufficient to protect the D&Os from all of their potential
liability, or subject to certain exclusions. Attached as Exhibit “E" is a copy of E&R
CANADA's D&Q Insurance policy.

R



31.

32.
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E&R CANADA therefore requests a D&O Charge in the amount of $100,000 over the
Property to indemnify the D&Os in respect of any liability which they may incur over the
course of these proceedings.

E&R CANADA submits that the requested D&O Charge is reasonable and adequate
given, notably, the potential exposure of the D&0Os to personal liability.

E&R CANADA will request that the D&0O Charge rank behind the Administration Charge.

D. Sales and Investment Solicitation Process (SISP)

34.

35.

112896607

On March 12, 2021 E&R CANADA and the Proposal Trustee met with Sayer Energy
Advisors (“Sayer”) a firm with expertise in the marketing and sale of oil and gas assets
in Alberta and British Columbia. As a result of that meeting, the Proposal Trustee
proceeded to engage Sayer in order to commence a formal SiSP, conditional on the
approval of this Honourable Court.

Details of the SISP are contained in the Proposal Trustee Report, and include the
following proposed milestones:

Milestones Estimated Deadlines
Establishment of a virtual data room Week of April 12, 2021
Commencement by Sayer of the issuance of a Week of April 12, 2021
solicitation package (including teasers, confidential

information memorandums and non-disclosure

agreements).

Placing of advertising

Due Diligence End Date for Potential Bidders May 13, 2021

Phase | Bid Deadline May 13, 2021
Determination of the Successful Bidder(s) Week of May 24, 2021
Approval Hearing June, 2021

Closing of the transaction contemplated in the 30 days after Court approval of
Successful Bid(s) sale(s)

Ry



1. CONCLUSION

36. This Affidavit is sworn in support of E&R CANADA'’s Application for an Order extending
the Stay Period, and for other related relief, and for no other or improper purpose.

SWORN before me in the City of
Calgary, in the Province of Alberta, on
this |% day of March, 2021.

Jungho Park

e e Nt s Vo e

A Commissioner of Oaths in and for the
Province of Alberta
Ne Expury

112896407
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This is Exhibit “A” referred to in the Affidavit of Jungho Park,
sworn before me by videoconference in the City of Calgary,
in the Province of Alberia, on this _{|£ day of March, 2021

A Commissioner for Oaths in and for the Province of Alberta
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Government Corporation/Non-Profit Search
of Alberta ® Corporate Registration System

Date of Search: 2021/02/26
Time of Search: 03:08 PM
Search provided by: STIKEMAN ELLIOTT

Service Request Number: 34946138
Customer Reference Number: KF ab

Corporate Access Number: 2015491992

Business Number: 801766056
Legal Entity Name: GS E&R CANADA INC.
Name History:

||Previous l:egm'il_nity Ene Date o_f Na—nTé Chi-a?ge-(_\:Y_YﬁY&[l\T/I;D» |
STX ENERGY CANADA INC]2014/05/30

Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation
Registration Date: 20100722 YYYY/MM/DD
Registered Office:

Street: 1600, 421 - 7TH AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P4K9

Records Address:

Street: 1600, 421 - 7TH AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P4K9
Email Address: GWLG.CALGARY.CORPORATE@GOWLINGWLG.COM
Directors:

Last Name: LEE

2N



First Name: JAE SEUNG
Street/Box Number: 508, NONHYEON-RO, GANGNAM-GU

City: SEQUL

Postal Caode: 06141

Country: REPUBLIC OF KOREA

Last Name: PARK

First Name: JUNG

Middle Name: HO

Street/Box Number: UNIT 301, 121 - 15TH AVENUE SE
City: CALGARY

Province: ALBERTA

Postal Code: T2GIGI

Last Name: SUR

First Name: FRANK

Middle Name: Y.

Street/Box Number: 1600, 421 - 7TH AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P4KP

Voting Shareholders:

Last Name: GS E&R CORP.

Street: 508, NONHYEON-RO, GANGNAM-GU
City: SEOUL

Postal Code: 06141

Country: REPUBLIC OF KOREA

Percent Of Voting Shares: 100

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments
Share Structure: SHARE STRUCTURE SCHEDULE IS ATTACHED HERETO

NO SECURITIES (OTHER THAN NON-CONVERTIBLE DEBT
SECURITIES) OF THE CORPORATION SHALL BE TRANSFERRED
WITHOUT THE APPROVAL OF THE BOARD OF DIRECTORS.

Share Transfers
Restrictions:

R



Min Number Of
Directors:

Max Number Of
Directors:
Business
Restricted To:

Business
Restricted From:

NONE

NONE

Other Provisions: OTHER PROVISIONS SCHEDULE IS ATTACHED HERETO

Other Information:

Last Annual Return Filed:

[File Year|Date Filed (YYYY/MM/DD)

2019(2019/09/25

Outstanding Returns:

Annual returns are outstanding for the 2020 file year(s).

Filing History:
ist Date (YYYY/MM/DD)|Type of Filing
2010/07/22 [lincorporate Alberta Corporation
2012/07/09 [IService Provider Correct Legal Entity
2013/11/24 Change Address
2014/05/30 Name Change Alberta Corporation
2019/05/08 Change Director / Shareholder
2019/09/25 Enter Annual Returns for Alberta and Extra-Provincial Corp.
2020/02/20 Update BN
Attachments:
Attachment Type [IMicrofilm Bar Codel[Date Recorded (YYYY/MM/DD)
Share Structure

|[ELECTRONIC [2010/07/22

l()thcr Rulgs or Proy isions][ELECTRONIC 2010/07/22
|Letter - Spelling Error |10000606102405992 2011/10/12

AN



The Registrar of Corporations certifies that, as of the date of this search, the above information is an
accurate reproduction of data contained in the official public records of Corporate Registry.
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This is Exhibit “B" referred to in the Affidavit of Jungho Park,

sworn before me by videoconference in the City of Calgary,
in the Province of Alberta, on this V8 day of March, 2021

Ralssff Pansfle

A Commissioner for Oaths in and for the Province of Alberta

RYY



Mailing Address: Location

BC i 31 Stn Prov Govt 2nd Floor - 840 Blanshard Strest
nes | Registry L
COLUMBIA Services www corporaleontne gov.bcca 1877 526-1526
Extraprovincial Company Summary
For
GS E&R CANADA INC.
Date and Time of Search: February 23, 2021 08:47 AM Pacific Time
Currency Date: October 15, 2020
ACTIVE
Reglstration Number in BC:  A0080692
Name of Extraprovincial GS E&R CANADA INC.

Company:
Registration Date and Time: Registered in British Columbia on July 23, 2010 09:10 AM Pacific Time

Last Annual Report Filed: Not Required Recelver: No

FOREIGN JURISDICTION INFORMATION
Identifying Number in Foreign Jurisdiction: Name in Foreign Jurisdiction:
2015491992 GS E&R CANADA INC.

Date of Incorporation, Continuation or Amalgamation  Foreign Jurisdiction:
in Foreign Jurisdiction:

July 22, 2010 ALBERTA

COMPANY NAME INFORMATION

Pravious Company Name Date of Company Name Change
STX ENERGY CANADA INC. May 30, 2014

HEAD OFFICE INFORMATION

Mailing Address: Delivery Address:

1000, 400 - 3RD AVENUE SW 1000, 400 - 3RD AVENUE SW
CALGARY AB T2P 4H2 CALGARY AB T2P 4H2
CANADA CANADA

ATTORNEY INFORMATION

AQ08B0692 Page. 1 of 2 rZ“



Corporation or Firm Name:
GOWLING WLG PACIFIC CORPORATE SERVICES INC.

Mailing Address: Delivery Address:

SUITE 2300, BENTALL 5, 550 BURRARD STREET  SUITE 2300, BENTALL 5, 550 BURRARD STREET
VANCOUVER BC VEBC 2B5 VANCOUVER BC VEC 285

CANADA CANADA

DIRECTOR INFORMATION

Directors are not recorded for extraprovincial registration types. Go to the incorporating jurisdiction for director
information.

A00B0692 Page. 2 of 2 ‘Z\_k



This is Exhibit “C* referred to in the Affidavit of Jungho Park,
sworn before me by videoconference in the City of Calgary,
in the Province of Alberta, on this & _ day of March, 2021

Yool

A Commissioner for Oaths in and for the Province of Alberta

[



g Industry Canada Industrie Canada

Office of the Superintendent  Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of  Alberta

Division No. 02 - Calgary
Court No.  25-2719774
Estate No.  25-2719774

In the Matter of the Notice of Intention to make a proposal of:

GS E&R Canada Ltd.

Insolvent Person

MNP LTD /MNP LTEE

Licensed lnsolvency Trustee

Date of the Notice of Intention: March 11, 2021

Subsection 504 (1)

I, the undersigned, Official Receiver in and for this bankruptey district. do hereby cerufy that the aforenamed insolvent person
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankrupicy and Insolvency Act.

Pursuant 1o subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of
filing of the Notice of lntention.
Date: March 11, 2021, 19.52
E-File ' Dépot Electronique Official Receiver
Hamy Hays Building, 220 - 41h Ave SE, Suite 478, Calgary, Alberta, Canada, T2G4X3, (877)376-9902
21
Canada



This is Exhibit “D” referred to in the Affidavit of Jungho Park,

sworn before me by videoconference in the City of Calgary,
in the Province of Alberta, on this | day of March, 2021

Ralsert Yosdlon

A Commissioner for Oaths in and for the Province of Alberta
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Government Personal Property Registry
of Alberta m Search Results Report Page 1 0f 3

Search ID #: 213622653

Transmitting Party
STIKEMAN ELLIOTT LLP Party Code: 50073519
Phone #: 403 266 9000
4300 BANKERS HALL WEST-888 3 ST SW Referance #: LL/P!
CALGARY, AB T2P 5C5
Search iD #: Z13622653 Date of Search: 2021-Mar-18 Time of Search: 11:44:41

Business Debtor Search For:
GS E&R CANADA INC.

Exact Result(s) Only Found

NOTE:

A complete Search may result in a Report of Exact and inexact Matches.
Be sure to read the reports carefully.




Government Personal Property Registry
of Alberta m Search Results Report Page 2 of 3

Search ID #: 213622653

Business Debtor Search For:
GS E&R CANADA INC.
Search ID #: Z13622653 Date of Search: 2021-Mar-18  Time of Search: 11.44:41
Registration Number: 14101033577 Registration Type: SECURITY AGREEMENT
Registration Date: 2014-Oct-10 Registration Status. Current
Expiry Date: 2024-Oct-10 23:59:59
Exact Match on: Debtor No: 1
Amendments to Registration
19082703155 Renewal 2019-Aug-27
or(s
Blogk Status
Current

1 GS E&R CANADA INC.

2725 12TH ST NE SUITE 201

CALGARY, AB T2E 742
Secured Party / Parties
Block Status

Current

1 THE TORONTO-DOMINION BANK - 80609

340 5 AVE SW

CALGARY, AB T2P OL3
Collateral; General
Block  Description Status
1 All present and after acquired accounis, debts, intangibies, Current
2 chattel paper, chases in action, baok debts, contractual Current
3 rights, insurance claims relating to goods, monies, Current
4 instruments, payments, bills of exchange, promissory notes, Current

5 cheques, drafts, or other instruments and proceeds thereof. Current



Government
of Albertam

GS E&R CANADA INC.
Search ID #: 213622653

Personal Property Registry
Search Results Report Page 3 of 3

Search ID #: 213622653

Date of Search: 2021-Mar-18  Time of Search: 11:44:41

Registration Numbar: 21011823470
Registration Dale. 2021-Jan-18

Registration Type: SECURITY AGREEMENT
Registration Status: Current
Expiry Date: 2024-Jan-18 23:59:59

Exact Match on: Debtor No: 1
Debtor(s)
Block
Current
1 GS E&R CANADA INC.
301- 121 15 AVE SE
CALGARY, AB T2G 1G1
Secured Party [ Partles
Block Status
Current
1 TDF GROUP INC
17631 103 AVE NW
EDMONTON, AB T5S 1N8
Email: gtayag@drivigforce.ca
ral: d
Block  Serial Number Year Make and Model Category Status
1 1FDOWSHT2FEBS0658 2015 FORD SUPER DUTY F-550 MV - Motor Vehicle Current

Result Complete

A




This is Exhibit “E" referred to in the Affidavit of Jungho Park,

sworn before me by videoconference in the City of Calgary,
in the Province of Alberta, on this _{¢&_day of March, 2021

N, Ay,

A Commisstoner for Oaths in and for the Province of Alberta



LIBERTY MUTUAL INSURANCE COMPANY

Private Advantage Liability Policy

Liberty Mutual.

INSURANCE

RY



Liberty Mutual.

INSURANCE

Policy Number: B2BPAL113736001

Liberty Private Advantage Liability (PAL)

Policy Declarations

THIS 1S A CLAIMS MADE POLICY. ALL ITEMS IN BOLD ARE DEFINED IN THE POLICY
Liberty Mutual Insurance Company (hercinafter referred to as “Liberty”) agrees to cover any loss if the

claim is first made against any insured dunng the policy period and reported 1o Liberty as soon as
pracncable. Please read the artached policy terms carefully.

Item 1 COMPANY:

GS E&R Canada Inc

Item 11 ADDRESS:

Urut 301, 121-15 Avenue SE
Calgary, Alberta
T2G 1G1 Canada

Item Il POLICY PERIOD:

From 1201am  Apal 25, 2019 To 1201 am  Aped 25, 2022
Instalment Terms
19 Term From 120tam  Apul 25, 2019 To 1201am  Apnl 25, 2020
2% Term From 1201am  Apnl 25,2020 To 1201 am  Apnl 25, 2021
3™ Term From 1201 am  Apni 25, 2021 To 1201 am  Apnl 25, 2022

All imes above at local ame at the address shown in lrem 11

Item IV LIMITS OF LIABILITY:

Any loss payable under this policy for speaific claim types 1s limuted to the Lirit of Liability for the
applicable claim type as set forth below.  All loss payable under this policy is further subjecr to the
Toral Limurs of Liability noted below. If the insured has purchased a single combined aggregate Limut of
Liability for all claim types then any loss paid under this policy for a specific claim rype wall reduce or
potendally exhaust the remaining Limut of Liability for other claim types.

Executve / Insured Ennty Each loss and aggregate S 3 000 000

Wrongdoing per policy period

Wrongful Employment Practices: Each loss and sggregate S 3 000 000
per policy period

Fiductary Wrongdowng: Each loss and aggregate  N/A

02/16)

Liberty Murual Insurance Company

Rt



Liberty Mutual.

INSURANCE
Palicy Number: B2BPAL113736001
per policy period
Total Limuts of Liabilicy: ~ § 3 000 000
Liem V SUBLIMITS OF LIABILITY:
Public Relauons Costs Coverage Each loss and aggregate  $100,000
for Crises: per policy period
Investganon Costs for Denvauve  Each loss and aggregate  $250,000
Demands: per policy period
Crumunal or Penal Proceeding Each loss and aggregate  $250,000
agamnst insured entty: per policy peniod
Formal inquiry, investigation ot Each loss and aggregate  $250,000
commussion against insured per policy period
entity:
[tem VI DEDUCTIBLE(S):
Execunve / Insured Enaty Wrongdoing SO
Wrongful Employment Pracuces: S0
US Wrongful Employment Pracuces $ 25000
Frduciary Wrongdong N/A
Item VII PENDING OR PRIOR LITIGATION DATE:
Execudve / Insured Enaty Wrongdoing: Apnl 25,2019
Wrongful Employment Pracuces: Aprd 25, 2019
Fiduciary Wrongdoing' N/A
Item VIII UNILATERAL DISCOVERY PERCENTAGE: 75
BILATERAL DISCOVERY PERCENTAGE: 100 * -
Item IX ENDORSEMENT(S): 5
Iem X POLICY PERIOD PREMIUM: S 11880
ANNUALIZED PREMIUM: 53960
I Instalment term $ 3960
20d [nstalment term 53960
3 Instalment term $3960
(02/10)

Liberty Murual Insurance Company

R\



Liberty Mutual.

INSURANCE

Policy Numnber: B2BPAL113736001

Thus policy 15 valid only if, in additon to the facsimile signature of the President of Liberry Murual
Insurance Company, 1t 15 dated and signed below by s duly authorized representauve of the Liberty Mutual
Insurance Company

g

Authonzed Representanve of Liberty Mutual Insurance Company

May 08, 2019

Date

For purposes of the Insurance Companies Act (Canada), this document was issued in the course of
Liberty Mutual Insurance Company’s insusance business in Canada.

Liberty Murual Insurance Company

R+



Liberty Private Advantage Liability (PAL)

Liberty Mutual.

INSURANCE

1 INSURING AGREEMENTS -
L1A PERSONAL COVERAGE FOR INSURED 24 EXCLUSIONS FOR WRONGFUL
INDIVIDUALS (SIDE A COVERAGE) EMPLOYMENT PRACTICES OR INSURED
ENTITY WRONGDOING OTHER TIIAN
DEFENCE COSTS:
118 COVERAGE FOR ENTITY (@) Warten Employment Contract
INDEMNIFICATION (SIDE B COVER)
1.1C COVERAGE FORENTITY LIABILITY (b) Emplayec Benefits
(SIDE C COVER)
11D ADDITIONAL COVERAGE FOR (©) Front Pay
EXECUTIVES
(SIDE A COVER)
L2 COVERAGE EXTENSIONS {d) Termunanon
) Personal Coverage for Quside Duectoceships (c) Non-Monctary Claym
(b) 'ubkc Relanons Costs Coverage for Crises (f Workplace Comphance Cots
(9 Invesuganon Costs Coverage for Denvaave ® Cumpensanon
Demands
2.5 EXCLUSIONS FOR FIDUCIARY
\WWRONGDOING:
2 EXCLUSIONS (a) Laability of Others Assumed Under Contract
2.1 EXCLUSIONS APPLICABLE TO ALL 0 Intennonal Breach of Government Benefits
INSUREDS Legnslation
() Pending and Prior Lingagon (c) Man Funding/Defiat
(b) Paor Clams, FFacts, Cire ] (d) Emplovee Benefits
(c) Dishonesty, Fraud, Criminal Intent 3 DEFINITIONS
(d) tlegal Benefit ) CLAIMS CONDITIONS
(v Insured Endry vs. Insured 4.1 NOTICE, REPORTING OF CLAIMS AND
POTENTIAL CLAIMS AND DUTIES OF
THE INSURED
(6) Bodiy Iajury, Propernty Damage 42 DEFENCE AND SETTLEMENT
{g) Pollution 43 ALLOCATION
(D] Sccunnes Claim 44 PRIORITY OF PAYMENTS
[0) Employed Jawyers 4.5 OTHER INSURANCE
22 EXCLUSIONS IFOR INSURED ENTITY 4.6 SUBROGATION AND FURTHER
ONLY: ASSURANCES
(2) Contract 5 GENERAL CONDITIONS
(b} ‘I'rade Practices 5.1 LIMIT(S) OF LIABILITY
(<) Govemment Benefits Legpslanon 5.2 DEDUCTIBLES
() Senvices Liabaliry 53 DISCOVERY PERIOD
(© Inteliccrual Property 5.4 SPOUSAL BENEFIT & ESIATE
ENUREMENT
1) Product Liabihry 55 EXPOSURE CIIANGLS - MERGERS,
ACQUISITIONS, SALF
() Dividend/Opnon 5.6 SEVERABILITY
23 EXCLUSIONS FOR WRONGFUL 57 TERMINATION AND PREMIUM REFUND
EMPLOYMENT PRACTICES OR INSURLD
ENTITY WRONGDOING
(a) 1aabihey of Others Assumed Under Contnct 5.8 TERRITORY AND CLURRENCY
(b) Labour Relanons 5.9 ARBITRATION AND APPLICABLE 1AW
(c) Govemment Sponsored Benefits 5.10 AUTHORIZATION
(d) Empl Benefits Admmistranon 511 AMENDMENT OR ASSIGNMLNT
Q) Payroll 512 | INTERPRETATION
H Pay Equity 5.3 NOTICE OF MEMBERSIIIP IN LIBERTY
MUTUAL HOLDING COMPANY INC
(g) US I*air Labour Srandands Act 5.14 NOTICE OF NON RENEWAL
515 GLOBAL LIBERALIZATION
- e
Private Advanrage Liability Palicy
Liberry Murual Insurance Company



Liberty Private Advantage Liability (PAL) Liberty Mutual.

INSURANCE

1. INSURING AGREEMENTS

The Insuning Agreements are part of this contract of insurance (“the policy”). This policy also includes
the Exclusions, Defininons, Claims Condinons and General Conditons found in paragraphs 2 through 5

Any headings and ntles tn this policy exist only to make the policy easier to read and do not create or
affect coverage. Terms in bold used in this policy are defined in paragraph 3.

Liberty has agreed to 1ssue thus policy.
i) in reliance on the application; and
ir) on the conditon that the insured must pay any premium(s) when due.

Liberty only agrees to caver any loss if the claim is first made against any insured dunng the policy
period and reporred to Liberty as soon as pmeacable.

L.1A PERSONAL COVERAGE FOR INSURED INDIVIDUALS (*SIDE A COVER")
Liberty agrees to pay on behalf of the insured individuals any loss on the condition that:

0 the loss results from a claim first made against an insured individual dunng the policy
period;

) the claim is made aganst them in the capacity in which they are an insured under this policy,
and

n) the claim is based on executive wrongdoing, fiduciary wrongdoing or wrongful

employment practices;
provided that:
w) the insured individual is nor indemnified for the loss by 2n insured entity.

This coverage shall not be rescinded by Liberty in whole or in part for any reason.

1.1 B COVERAGE FOR ENTITY INDEMNIFICATION (“SIDE B COVER™)
Liberty agrees ro pay an behalf of the insured entity any loss on the condition that

i) the loss results from a claim fiest made sgainst an insured individual dunng the policy
period,

1) the claim is made sganst the insured individual in the capacity in which they are an insured
under this policy;

1) the claim is based on executive wrongdoing, fiduciary wrongdoing or wrongful
employment practices; and

1) the insured entity indemsufies the insured individual,

provided that:

v) the insured entity 1s permutted or required by spplicable law to indemnify the insuced
individual

1.1C COVERAGE FOR ENTITY LIABILITY (*SIDE C COVER”)
Liberty agrees to pay on behalf of the insured entity any loss on the conditon that
1) the loss results from a claim first made against an insured entity dusing the policy period; and

1i) the claim is based on executive wrongdoing, fiduciary wrongdoing, wrongful
employment practices or insured entity wrongdoing.

. Prvate Advantage Liability Policy

Liberty Murual Insurance Company



Liberty Private Advantage Liability (PAL) Liberty Mutual.

INSURANCE

11D ADDITIONAL COVERAGE FOR EXECUTIVES (“SIDE A COVER"):

L2

(a)

Liberty agrees to pay on behalf of any executive an additonal Limit of Liability under thus policy for any
loss on the conditon that:

) the loss results from 1 claim made against an executive during the palicy period;

u) the addioonal Limit of Luabiliry 1s equal to the Execunve/Insured Enrity Wrongdoing Limut of
Liability stared in Item IV of the declarations or $1,000,000, whichever is less, and

1) the claim is based on executive wrongdoing, wrongful employmen: practices or fiduciary
wrongdoing,

provided that

) the exccutive is not indemnified for the loss by an insured entity,

v) the-additional Limit of Liability provided by this paragraph shall be specifically excess of

1) the Executive/Insured Ennty Wrongdoing Limut of Labiliry stated in ktem IV of the
declarations; and

2) the Limit of liability under any other policy that 15 excess of this policy and such excess
insurance must be completely exhausted before Liberty has any obligation to pay any loss
under this paragraph.

COVERAGE EXTENSIONS
PERSONAL COVERAGE FOR OUTSIDE DIRECTORSHIPS

Liberty agrees to pay on behalf of the executives and the insured entity under paragraphs 1.1 Aand 11
B ("Side A & B Cover”) any loss

1) in their capacity as members of the board of directors, trustees or equivalent posinon of any not-
for-profit or charitable organizaton;

ii) which results from a claim first made against them during the policy period;

i) which results from executive wrongdoing; and

w) which 15 excess of any indemnification to which the executive 1s enated from the not-for-profit

or chantable organizaton, and also of any nsurance coverage avalable under policies issued to
such organization or to 1ts executives,

provided that:
v) at the nme of the executive wrongdoing, which is the subject of the claim, the executive s

or was serving on the board of directors, trustees or equivalent posihon of the not-for-profit or
charimble organizaton ac the request of the company

However there is no coverage for the not-for-profit or chaniable ogganizauon wself or for any other
director, officer or employee of such organizanon

PUBLIC RELATIONS COSTS COVERAGE FOR CRISES

Liberty agrees to pay on behalf of the insured entity any public relations costs which it reasonably
wncurs in engaging public relations consultants to manage s crisis; provided that:

1) the crisis 1s first reported to Liberty during the policy period,
u) Liberty has no duty to defend any insured sgainst crises,

PAL (02/16)
- Pavate Advanrage Luability Policy

Liberry Murual Insurance Company
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Liberty Private Advantage Liability (PAL) Liberty Mutual.

INSURANCE

o

(®)

©

@

(@)

1) Liberty has no duty to indemnify any insured for any judgment, penalty, sentence, order or
condemnauon of any kind resulang from a crises; and

) coverage under thus paragraph is not cansidered defence costs and is subject to the sublimut of
Lability stated in Itemn V of the declarations and shall nor be canstrued ta accumulate or be in
excess of the Limits of Liability stated in Item IV of the declarations.

INVESTIGATION COSTS COVERAGE FOR DERIVATIVE DEMANDS

Liberty agrees to pay on behalf of the insured eatity any investigation costs which it reasonably incurs
solely in connection with a derivative demand, provided thav

Iy the derivative demand is first made during the policy period,
1) Liberty has no duty to defend any insured against 2 derivative demand, and

1is) coverage under this paragraph is not considered defence costs and is subject to the sublimut of
liability stated in Item V of the declarations and shall not be construed to accumulate or be in
excess of the Limits of Lubility stated in Item IV of the declarations.

EXCLUSIONS
EXCLUSIONS APPLICABLE TO ALL INSUREDS

There is no coverage for public celations costs or investigation costs under paragraph 1.2 of this
palicy; or for loss resulting from a claim

PENDING AND PRIOR LITIGATION based on any lifganon, claim, demand, cause of acton,
legal or quast-legal proceeding, decree or judgment against or invalviag any insured

1) which was pending on the date smted in ltem VII of the declarations or which happened prior
to that date; and

1i) which any insured knew about on that date,

or any subsequent claim or loss based on substantally the same matrers as were alleged in such prior or
pending Lingaton, claum, demand, cause of acton, legal or quasi-legal proceeding, decree or judgmenr;

PRIOR CLAIMS, FACTS, CIRCUMSTANCES: based on a claim or facts or circumstances which
could reasonably be expected to give rise to a claim, which has been noafied to and accepted by Liberty
or any other insurer under any pnor policy of which this policy is a renewal ot replacement and if such
prior policy sffords coverage or would afford coverage except for the exhaustion of the applicable Limut
of Liabikry;

DISHONESTY, FRAUD, CRIMINAL INTENT: based on wrongdoing or violauon of the law
deliberately committed or atempted by an insured with dishonest, fraudulent or criminal purpose or
intent if a final, non-appealable judgment or adjudicaton (other than a judgment or adjudicaton tn an
acoon or proceeding initiated by Liberry to determine coverage under the policy) establishes that such
act, omission or willful violation occurred and was material to the outcome of such judgment or
adjudicanon,

ILLEGAL BENEFIT: based on any profit, sum of money, advanmge or benefit obouned by any
insured ro which they are not legally enoded if a final, non-appealable judgment or adjudication (other
than a judgment or adjudicagen i any action or proceeding initiated by Liberty to determine coverage
under the policy) establishes that such sct, omussion or willful violanon occurred and was matenal to the
outcome of such judgment or adjudication,

INSURED ENTITY VS. INSURED: brought by or on behalf of any insured entity. However, this
exclusion does not apply to:

D] defence costs fora claim under paragraph 1.1 A,

" PAL (02/16)
Prvate Advantage Liability Policy

Liberty Munual Insurance Company
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Liberty Private Advantage Liability (PAL) Liberty Mutual.

INSURANCE

®

)

(0]

u} a claim thar is a derivative action and, for the purposes of this exception, the assistance, actve
pargcipagon or intervenuon for which “whisdeblower” protecnon is afforded under secdon 425 |
of the Cnminal Code, RS.C. 1985, c. C-46, United States Code Title 18 § 1514A or simular
provisions of any applicable law or regulation anywhere 1n the world, shall not alone be considered
to be brought with the assistance, active partcipanon, or intervention of any insured individual
or insured entity,

1) a claim brought by or on behalf of the company by any receiver, trustee, hquidator, monitor or
creditors’ commuttee appointed on behalf of any insured entity by a court or creditor when the
company is bankrupt or insolvent;

) a claim brought or maintained outside the Uruted States of Amerea, Canada or any other
common law jurisdicdon, including any termtones therein; or

v) a claim that is against an insured individual who has not acted in that capacity at any ume 1n
the past 2 years;

BODILY INJURY, PROPERTY DAMAGE: for boadily injury, sickness, discase or death of any
individual, violaton or invasion of any nght of privacy or prvate occupancy, or damage or destruction to
any property, whether rangible or intangible, including loss of use thereof, However, this exclusion does
not apply to:

1) a claim for emononal distress, humilianon or mental angush or injury resulung from bbel,
slander, defamation or disparagement or from a violanon of an individual's aght of pavacy
caused by wrongful employment practices; or

1) defence costs on account of any claim which 15 brought pursuant to secnon 217.1 of the Crnminal
Code, R.S.C., 1985, c.C-406, Bull 168, the Onrario Occupational Health and Safety Amendrsens Act (Viiolence
and Harassnient in the Workplace) 2009, the Unuted Kingdom Corporate Manslaughter and Corparate
Homucide Act of 2007, or any sumular federal, provincial, territonal, state or other governmental
statute, legislauon, law, regulanon or ordinance, against any insured individual,

POLLUTION: based on pollution. However this exclusion does not apply to

1) a claim under paragraph 1.1 A,

1) a retaliastory treatment claim,

1) a derivative acton;

w) a claim in conncction with any pavate purchase or sale or any offer to privately purchase or sell,

any shares of the insured entity; or

v) defence costs in which the insured entity under paragraph 1.1 B (“Side B Cover”) reasonably
incurs to defend a pollution claim first brought and conducred agunst an insured individual in
Canada,

SECURITIES CLAIM: which is or 1s based on 2 securities claim However, this exclusion does not
apply tor

1) a claim for executive wrongdoing or insured entity wrongdoing which occurred dunng the
company’s initial public offering roadshow acuvines; or

1) a securities claim thar is based on en imitial public offering or any public debr secunnes
offering which is subject to registranon under applicable law anywhere in the warld, prowvided that
Liberty is gven at least 30 days pnior wntten aonce of such offenng along with a copy of the
relevant prospectus or offering document and the insured agrees to any amendments to the terms
and conditons of this policy and pays any addinonal presruum which may be required by Liberty,
or

EMPLOYED LAWYER: aginst any employed lawyer based on the performance of services as a
licensed lawyer or attomey for the henefit of or on behalf of any person or entty other than the insured
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entity, any employee or executive, in their capacity as such, even if such secvice is at the request of the
insured entity or part of the regular assigned duties of the employed lawyer.

EXCLUSIONS FOR INSURED ENTITY ONLY

There is no coverage for the insured entity for public relations costs or investigation costs under
paragraph 1.2 of thus policy; or for loss resulting from a claim

CONTRACT: based on any breach of or liability arising from any oral or wntten contract or agreement
However, this exclusion does not apply to defence costs for wrongful employment practices;

TRADE PRACTICES: based on violaton of any applicable law anywhere in the wodd with respect o
unfair trade practices, anti-trust, anti-compeutive behavior, pnce fixing, bid-cgging, predatory prcing,
restraint of trade or discamuination, including the Competition Ad, R.S C., 1985, c C-34, or similar legislanon
anywhere in the world,

GOVERNMENT BENEFITS LEGISLATION: based on the violation of or failure to comply with
any obligation imposed under legislanen relating to government sponsored benefit programs,

SERVICES LIABILITY: based on any services rendered or which should have been rendered to any
third party, whether for remuneradon or nor;

INTELLECTUAL PROPERTY: based on the infringement of any patent, copynght, trademark, trade
secret, intellectual property nghts and/or misappropriation of ideas, including “product dressing”;

PRODUCT LIABILITY: based on the concepnon, design, manufacrure, advertisement, sale,
dismbuton, use or consumption of any product which is defective, hazardous or unfit for its intended
purpose, or based on the failure o warn that any product 1s defectve, hazardous or unfit for its intended
purpose; or

DIVIDEND/ OPTIONS: for any dividends or distributions of earnings or losses paid or not paid, or
for share opuons or damages in lieu of share optons

EXCLUSIONS FOR WRONGFUL EMPLOYMENT PRACTICES OR INSURED ENTITY
WRONGDOING

There is no coverage for any insured for loss resulnng from a claim based on wrongful employment
practices, or a claim based on insured entity wrongdoing which is:

LIABILITY OF OTHERS ASSUMED UNDER A CONTRACT: based on any liability of others
that an insured has assumed under any contract, unless the insured would have been legally linble in the
absence of such contract;

LABOUR RELATIONS: based on the negonation or breach of a collective agreement invalving the
company or a violation of the callecuve bargaining rights of employees by any insured,

GOVERNMENT SPONSORED BENEFITS: for bencfits under a government sponsored
benefits program,

EMPLOYEE BENEFITS ADMINISTRATION: based on any actual or alleged wrongful
interpretation, application, or administration of an employee benefits program,

PAYROLL: based on the falure or refusal of an insured to:

1 collect, retain, return, pay or remut employee taxes, deductions at source, pension or retirement
savings contributions or other employee benefit contnbutons or unson dues;

1) pay, retmin, reimburse or indemnify any salary, wages, overtime pay, vacanon pay, commissions,
bonuses, fees, benefits, expenses, or any remuneragon of any kund owed to an employee of the
company; or

Private Advantage Liability Policy

Liberry Mutual Insurance Company

R_H



Liberty Private Advantage Liability (PAL) Liberty Mutual.

INSURANCE

w) grant, issue, give effect to, replace, honour, termunate, value, or in any manner whatsoever address
stock or share opuons, whether or not such stack or share opnions are 1ssued by the company,

) PAY EQUITY: alleging 2 systeruc differenual in pay berween employees who perform different work
allegedly of equal or compamble value, including a claim based on a violabon of the Cawadian Human
Rights Aa, RS.C,, 1985, c.H-6, s. 11, or similar legslanon anywhere 1n the world, but daes not include a
claim for an actual or alleped differennal in pay for the same work or substanaally sirmilar work. However,
thus exclusion does not apply to a retaliatory treatment claim; or

(® USFAIR LABOUR STANDARDS ACT: made in the remional bmits and junsdicuon of the United
States of Amedca for an actual or alleged viokanon of or obligauon, responsibility, or duty imposed under
or with respect to the Fair Labor Srandards Act (excepr the Equal Pay Act) However, this exclusion does
notapply to s retaliatory treatment claim.

24 EXCLUSIONS FOR WRONGFUL EMPLOYMENT PRACTICES OR INSURED ENTITY
WRONGDOING OTHER THAN DEFENCE COSTS

Other than for defence costs, there 13 no coverage for any insured for loss resuliing from a claim based
on wrongful employment practices, or a claim based on insured entity wrongdoing which is

(a) WRITTEN EMPLOYMENT CONTRACT: for an acrual or alleged breach of any wniten
employment contract uniess the insured would have been Lable for such loss in the absence of such
watten employment contract;

(b) EMPLOYEE BENEFITS: based on any payment, consideration or benefir, other than salary, wages
or comrmussion, owed by the company to an employee or awed t0 an individual wha is aot an emplayee
who is entiled to receive benefits as a result of the employment relatonship, berween the company and
an employee, including under an employee benefits program,

(¢ FRONT PAY: alleging loss which consututes front pay, furure damages or other future economuc relief
or the equivalent thereof, if the company 1s ordered to reinstate the clumant as an employee by a
judgment or other final adjudicanon and fails to do so,

(d) TERMINATION: for any amount payable to an employee under any applicable statute ar common
law following dismussal, including severance, pay in lieu of nouce and vacanon pay. However, this
exclusion does not apply to

1) the pornion of 2 claim amount which exceeds amounts equal 1o what the insured hay reasonably
and in good faith offered puor to arbitranon or Lugavon as payment based on the insured’s
obligadons to employees for terrunanon of employment, including the munimum amaount
payable under the applicable statute;

1) a claim for an acrual or alleged differenual in pay for the same work or substanually simular work,
or
ui) a retaliatory treatment claim;

() NON-MONETARY CLAIM: secking only injunctive or ather non-monetary rebef;
() WORKPLACE COMPLIANCE COSTS: alleging loss which consarures:

1) the cost of comphliance with lor‘the sagsfacuon of obligations impased under the Employment Equaty
A, 5.C. 1995, c.44 or any similar legislavon anywhere in the world; or

1) any costs or expenses associated with any accommeodaton or affiemative acoon program imposed
under the Canadian Human Rughts Act, R.S.C., 1985, ¢ H-6, the Amencans with Disabihines Ace, the
Uruted States Civil Rights Act of 1964, or similar legislanon anywhere in the world, including
without limiragon any costs or expenses incurred by an insured to change, modsfy, aler, or
improve a building, real estate, fumiture, fixwuces, or equpment of any kind to improve
accessibility or usability; or
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® COMPENSATION: based on any dispute with respect to the valuaton of salary, wages, commussion,
benefits, bonus, campensaton or any other remuneranon whatsoever provided for in a contract of
employment.

2.5 EXCLUSIONS FORFIDUCIARY WRONGDOING

There is no coverage for any insured for loss resulting from a claim based on fiduciacy wrongdoing
which is

()  LIABILITY OF OTHER ASSUMED UNDER A CONTRACT: based on the Labibty of others
assumed by an insured under any conteact unless an insured would have been legally biable in the absence
of such contract;

(t) INTENTIONAL BREACH OF GOVERNMENT BENEFITS LEGISLATION: based on the
wtenuonal violaton of or failure 1o comply with any oblyganon imposed under legislanon relanng to a
government sponsored benefits program,

() PLAN FUNDING/DEFICIT: based on the intentonal fatlure to fund a plan in accordance with
applicable law or a2 plan instrument; the failure to collect or pay contabutions owed 10 2 plan, unless the
failuce is because of the negligence of the insured; or the inability of a plan to meet any of 1ts obligauons
because of the bankruptcy and insolvency of the plan or any deficit position of the plan. However,
this exclusion does not apply to defence costs, or

(d) EMPLOYEE BENEFITS: based on any payment, consideration or benefit other than salary, wages or
commussion owed by the company to an employee or an individual other than an employee who is
enated fo receive benefits as a result of the employment relanonship berween the company and an
employee, including under an employee benefits progeam. However, this exclusion does not apply to
defence costs

3. DEFINITIONS

“administrator” means an individual who at any tme had, has or will have legal responsibiliy for the
administraton or management of a plan, but does not include any consultant or outside service provider

“application” means collecuvely all apphicatons, renewal applicanons or questionnaires which any insured has
submutted to Liberty at any nme for the purpose of abtamning iutal or renewal cuverage, and any other
documentauon ar informaton provided to Liberty by any insured in support of an application

“bankrupt or insolvent/bankruptcy or insolvency” means a sination where an insured entity 1s in the
financial position as a debtor as defined in the Bankngpiey aud Insotvency Act, R.S.C_ 1985, ¢. R-3, and occurs when:

) any receiver, conservator, liquidator, trusiee, sequestrator or similar official has been appouwnted by a
federal, provincual, teratonal, state or other governmental body or court or agency or by a creditor 1o
take control of, supervise, manage or Liquidate the insured entity,

b) a reorganizavon proceeding relanng to the insured entity 1s brought under the Cempanies’ Creditors
Arrangement Ac, RS.C. 1985, c. C-36, or sny sumilar federal, provincul, temitonal, state or other
governmental sttute, law, regulaton or ordinance, or

c) the insured entity becomes a debtor-in-possession under Title 11 of the Uruted States Bankruprcy
Code or any sumilar federal, provincial, temtonal, state or other governmental statute, law, act, rule,
regulation or ordinance.

“based an” means “based on, ansing from or atmbutable 10"

“Canada's Anti-Spam Legislation” means An Act to Promote the Efficiency and Adaprabulity of the Canadian
Economy by Regulaung Certuin Actvities that Discourage Reliance on Electronic Means of Camying out
Commercial Acuvities, and to Amend the Canadian Radio-television and Telecommunicanons Commussion Act,
the Competiion Act, the Personal Informaton DProtecuon and Electronic Documents Act and the
Telecommunicadgons Act, SC 2010, ¢.23.
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“cliim" means:
3) any warnen demand for monetary or non- monctary relief,

b) a cvil action or other proceeding seeking damages or other non-monetary or injuncove rekef before
the civil courts and for the purposes of wrongful employment practices, includes an action or
proceeding before any federal or provincial tnbunal;

€) a formal request for the extradinon of an executive, but only where nsurmble by law;

d)  alrernave dispure resolution (“ADR"), arbitration or mediation if the insured is abligated to parucipate
in such ADR, arbitraton or medsation,

¢) any formal adnunistrative or regulatory proceeding commenced by the filing of a nouce of charges,
formal invesngative order, service of summons or similar document;

f) any criminal or penal proceeding against an insured commenced by the laying of an information or 2
return of an indictment; provided however, any coverage provided to the insured entity under this
paragraph is subject to the sublimit of lizbility stared in Item V of the declarations; or

) 2 formal inquiry, investgation or commission conducted or sppointed pursuant to statute, including
but not bmited to legsladon goveming securitics, occupanonal health and safety, pensions and
compeuoon, ininated 1n writing sgainst an insured and which may reasonably be expected to result 1n
findings relevant to the insured's potential civil, penal or cruminal bability for wrongdoing, provided
however, any coverage provided to the insured entity under this pamgraph is subject to the sublimut
of liabiliy stated in Item V of the declarations.

However, claim does not include any professional disciplinary investigaton or proceeding, or any
invesugation, inquiry, commussion or heanng relating 1o or in connecnon with labour reladons, labour
standards or collective bargaining.

“company" means the company or other entity stated in Item [ of the declarations and any subsidiary
“crisis” means one of the following events:
a) an employee layoff o restructuring invalving 20% or more of toral seaff,

b) an unanucipated death, incapacity or resignation of the president, chief execunve officer or chief
financial officer; or

1o

¢} bankruptey ori ency
“declarations” means the most current applicable Policy Declarations.

“defence costs” means that part of the loss consisting of reasonable and necessary costs incurred by an insuged
with Liberty's consent, such consent not to be unreasonably withheld, in uvesugaang, defending, appealing or
monutoring claims, but this does not include expenses incucred by, or, any remuneranon pad ro, insured
individuals for nme spent in assessing, investigatiny, dealing with or assisung others to deal with a claim,

“derivative action” means an action ot intervention in an action agamnst an insuced individual brought by a
complainant in the name of and on behalf of 2 company within the mezning of and in accordance with the rerms
of the Canada Busiuess Corporations Arr, RS C. 1985, c. C-44 or similar law or regulanon anywhere 1n the world
and that is brought without the assistance, active participation, ot intervennon of any insured.

“derivative demand” means any wnitten notice, by one or more complainants, to the board of directors of an
insured entity, of their intention to bring a derivative action against an insured individual for wrongdoing

“discovery period” means the penod of ume descabed in paragraph 53, but only if the reguirements set out in
that paragraph are met.

“employed lawyer" means a licensed lawyer or artorney, who is an employee of the insured entty, while
performung legal services for the benefit of or on behalf of the insured entity.

“employee” means
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a) any individual employed by the company at any ume whether in the past, present ar furure, wncluding
any part-time, seasonal or temporary employee(s) and whom the company compensates by salary,
wages and/or commuission and has the right to govern and direct in the performance of such services;
or

b) anyindependent contractor.

“employee benefits” means any payment, considerstion ar benefit, other than salary, wages, or commission,
owed by the company to an employee or 2 beneficiary as a result of the employment relanonship, including
benefits paysble to an employee or a beneficiary under an employee benefits program.

“employee benefits program” means

) any employee benefits plan, including bur not limited 1o any registered pension plan, group sickness or
accident wnsurance plan, private health services plan, supplementary unemployment benefit plan,
deferred profit-shanng plan, employee profit-shanng plan, income maintenance insusance plan,
vacation pay trust, employee trust, retirement compensation arrangements or salary deferm
arrangements, all as defined in the Income Tav Aa, RS.C,, 1985, c.1 (5% Supp.),

b) any plan, including any welfare benefit plan, as defined in the United Srates Employee Retirement
Income Security Act of 1974; or

) any similar program, plan or armngement as described in a) and b) above, anywhere in the warld

“executive” means any past, present or furure:

) duly elected, appointed, “de facto” or “deemed” disector, officer, trustee, advisory board member or
board observer of the board, or equivalent governing body;

b) senior management or equivalent positions for which the company has provided an indemnification
agreement or has amended its applicable by-laws to provide indemnification no less broad than that
provided ro its directors, officers or trustees;

©) management or execunve commuttee member of any parinership, imited partnership or joint venmure
which is a subsidiary;

d) member of a management board or equivalent positon of a bmited lisbility company which 1s a
subsidiary;

¢) individuals who hold ntles, posiuons or capabilities cquivalent to the posisons of an execuuve as defined
in items a) through d) above for 1 company incomorated within Canada or the United States of
Amenca, operaung in a foreign jurisdiction, or

f) employed lawyer;
of the company or under paragraph 1.2 (a) of a not-for-profit or charimble organizaton.

“executive wrongdoing means any actual, alleged, auempted or allegedly attempted fault, error, omussion,
misstatement or breach of duty by any executive or employee, but only in their capacity 2s an executive or
employee , or under paragraph 1.2 (a), of 2 not-for-profit or charmble organizanon, including any matter claimed
against any executive solely due to their stars as an executive

“fiduciary” means any individual who at any ume, whether past, present or future, has or excrcises discretionary
authority or contzol over the management of any plan or its assers, and who therefore 1s subject to fiduciary
obligations under apphicable law. However, fiduciary does notinclude sny consultant or outside service provider

“fiduciary wrongdoing™ means any actual, alleged, attempred or allegedly attempted:

8) breach of or falure on the pant of 2 fiduciary to meet thetr fiduciary obligations 10 a plan or the
beneficiasies of a plan;

b) faulr, error, omission, musstatement or breach of duty on the part of any insured in the interpremuon,
application and admintstration of a plan; or
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) maner clamed aganst any insured salely with respect to a plan and solely by reason of thesr starus as
a fiduciary of a plan

“foreign jurisdiction” means any junsdiction other than Canada or the United States of America.

“foreign policy” means any standard execunve liability policy (including any mandstory endarsements) approved
by Liberty Murual Insurance Company to be sold within a foreign jurisdiction that provides coverage
substangally similar to the coversge afforded under this policy. If more than one such policy exists, then
“foreign policy” means the standard policy most recently registered in the local language of the foreign
jurisdiction or, if no such policy has been registered, then the policy most recently registered in that foreign
jurisdiction. The term foreign policy shall not include any professional Liability coverage.

“government sponsored benefits program” means any benefits or compensation program created by smarure
whereby funds are held or managed by a governmental budy, including workmen's compensabon, unemployment
insurance, pension and social security programs.

“independent contractor” means any individual who is contracted 1n watng to perform services for the
company in the conduct or operation of the company's business, provided that such individual shall be deemed
an emplayee only to the extent that he or she renders services for the benefit of the company's business.

“initial public offering” means any wunal offening of voting secunies of the company to the pubbc, which 15
subject to registration under applicable law anywhere in the world

“insured” means any insured individual or insured endty.
“insured individual” means an executive, a fiduciary, an administrator, or an employee

“insured entity” means the company or a plan.

“insured entity wrongdoing means any actual, alleged, attzmpted or allegedly atrempted fault, error, omission,
musstatement or breach of duty by the insured entity

“investigation costs” means any reasonable costs, charges, fees (including but nor limited to lawyers’ fees and
experts’ fees) and expenses (other than regulsc or overume wages, salades or fees of the insured individual(s)
or employee(s) or expenses incurred by, or, any remunemtion paid to, insured individuals for ame spent in
assessing, invesnganing, dealing with or assisting others to deal with a denvative demand) approved by Liberry,
such approval not to be unreasonably withheld, which are incurred by the insured entity, including its board of
directors or any committee of the board of directors, in connection with the invesaganon or evaluaton of any
derivative demand.

“loss” means the total amount which the insured is legally obligated to pay for all claims based on wrongdoing
whch 1s covered under this policy, including:

a) defence costs;

b) damages, judgments, sertdement amounts, statutory liabilities, pre-judgment and post judgment
wnrerest, legal fees and costs awarded pursuant to judgments.

Loss does notinclude:

1)  any judgment, settlement, sentence, arder or condemnaton: (1) against an insured entity, resulnng
from a formal admimistrauve or regulatory proceeding, formal invesuganve order, summons, or
cominal or penal proceeding; or () aganst an insured entity resulang from a formal inguury,
investganon, commussion or hearing conducted or appotnted pursuant ro starure;

) any unpaid taxes, duties or levies of the company or an independent contractor which are not
statutory liabilices;

) costs assoctated with the monttoring, clean up, removal, containment, treatmenr, detoxsfication ot
neutralizadgon of pollutants;

v} punitve or exemplary damages, or the muluplied poruon of any multphed damage award, except where
insurable by law; or

v) fines and penalues; however, where insurable by law, the following are considered loss-
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(3) cwil penalges for which an executive 1s found Lable as 2 result of violatons of the United States
Foreign Corrupt Practces Act or similar legslation anywhere tn the world, or

(b) sdministranve fines and penalties for which an executive is found lable as a result of violanons
of Canada’s Anu-Spam Legislation.

With respect to the wsurability of 1v) and v) above, of all the junsdicnons applicable to a claim, the
judsdiczon with the most favourable laws to the insured entity concerning the insurabulity of such damages
or penalties shall apply to determune whether coverage is available for such damages or penaloes.

“managerial control” means the nght pursuant to any warten contract, by-laws, charter, sharcholder agreement,
trust indenture, joint venture agreement, limited lability company operaung agreement, limited partnershup
agreement or simular documents of an enary to elecy, appoint or designate a majonty of the directors of a
corporation, trustees of an income fund or trust, management committee members of a joint venture,
management board members of a limited liability company, general partner of a hnuted partnershup or any other
equivalent body.

“plan” means

a) any pension plan of the company which was on or prior to the incepdon date of this policy sponsored
solely by the company or sponsored jointy by the company and a labous organization solely for the
benefit of the employees of the company, including any pension plan mened nto or consolidated
with such pension plan prior to the incepuon date of this policy;

b) any employee benefits program which was on or prior 1o the inception date of this policy sponsored
solely by the company or sponsored jointly by the company and a labour organization, solely for the
benehit of the employees of the company; or

c) any employee benefits program which dunng the policy period becomes sponsored solely by the
company, ot jointly by the company and a labour organtzation, solely for the benefit of the employees
of the company, bur only on the condinon that Liberty agrees by endorsement to cover it within 90
days of its becoming sponsored.

However, plan does not include any muld-employer plan as defined under applicable law.
“policy” means:

a) the application;

b) the declarations;

¢) policy paragraphs 1 through §; and

d) any endorsements, whether issued at incepuon or dunng the policy period.

“policy period” means the petiod from the date stated in Item 111 of the declarations to the date of terminaton

of this policy pursuant to paragraph 5.7. The discovery period s deemed to be part of the most recent policy
period.

“pollution” means:

a) the acrual, alleged or threatened seepage, discharge, dispersal, release or cscape of pollurants in
contravention of; or

b) any direction or request ro test for, monitor, clean up, remove, conwin, weat, detoxify or neutralize
pollutanis under:

the Canadian Environmental Protection Act, 1999 (S5.C. 1999, ¢.33) or any federal, provincal, territonal, stare,
municipal or other governmental statute, law, regulauon or ordinance, common law (including but not
linited to nuisance and wespass), civil law or equity, including bur limited to a claim for financial loss
to the insured entity, its secunity holders ot its creditors based on the matters described in 2. and b
above. Pollutants include, without limtanon, solids, liquids, gasses, thermal or electromagnetic intants
or conraminants or emanatons, nuclear radiation or radioactive substances, smoke, vapour, odour, soot,
oil or ol products, asbestos or asbestos products, silica, mould, noise, fumes, acids, atkaks, chemicals,
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or waste matenals including without limitation waste water or infectious or medical waste, whether or
not they are to be recycled, reconditioned, or reclamed

“pollution claim" means a claim based on pollution

“‘public relations costs™ means any reasonable costs, charges, fees and expenses (other than expenses incurred
by, or any remuneraton paid to, insured individuals for ume spent in assessing, invesuganng, dealing with or
assisting others to deal with a crisis) approved by Liberty, such approval not to be unreasonably withheld, which
are incurred by the insured entity 1n engaging the services of public relanons consultants 1o adwise the insured
entity with respect to managing the public communicanon of and bmiong disrupoon to the insured entity’s
bustness following a cnisis.

“retaliatory treatment claim™ means a claim based on retaliatory reatment of the claimant by any insured
resulting from the exercise by the claimant of any nght under any applicable law.

“securities claim’* means any claim (including a claim brought by any secunnes regulatar or other government
body) based on

1)  a pubbc offenny of secundes of the company, whether on the open market or ansing from an initial
public offering, or

b) a viclanon of any statute goverming sccunues including the failure to register secunties issued in
connecuon with a private placement which should have been registered with the appropriate secunues
regulator or other government body

“spouse” means either of two persons, regardless of thewr gender, who 1) are marned to each other; u) have
cohabited cononuously in a conjugal relavonship outside marnage for a period of at least one year; or w) have
cohabited conunuously 1n 2 conjugal relanonshup of some permanence outside marrage if they are the natuml or
sdoptive parents of a child

“statutory liabilities" means unpaid kabilines of the company, including unpaid tax habilines and unpaid wages
and deductions at source, for which any executive becomes personally liable 1n their capacity as an execunve
under any applicable starute if the company is bankrupt or insolvent

“subsidiary” means any for-profit ennty of which the company either directly or through one or more of its
subsidiaries:
3) owns or owned more than 50% of any i1ssued and oursranding securities or other interest thar carnies a

residual dght to participate in the earnungs of an enary, and to participate 1n the assets of such ennty
upon s liquidation or winding up of such ennty; or

b) holds or held managerial control.

Norwithstanding the above, covetage provided under this policy with respect to a claim made against any
insured entity or any insured individual shall only apply to wrongdoing commutted or allegedly
commuited after the effective date that the insused entity became a subsidiary and prior to the effecove
date that the insured entity ceascd to be a subsidiary

“wrongdoing" means any executive wrongdoing, wrongful employment practices, fiduciary wrongdoing
or insured entity wrongdoing.

“wrongful employment practices” means any actual, alleged, actempted or allegedly awernpted fault, errar,
omission, misstatement or breach of duty on the part of the company or by an insured individual acung in the
performance of theur duties for the company, in connecuon with one or more of the following

a)  disrrussal, including constructive disrmussal, of an employee in breach of any employment relatonshup,
b) sexual or other harassment of an employee at or relared directly to:
1) the company's workplace, and/ar

u)  the employee’s employment
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¢) unlawful employment discrimination or violanon of an employee's or prospective employee’s
employment-related civil oghts based upon age, gender, race, colar, national ongin, religion, sexual
onenmnon o preference, pregnancy, disability or other class, status or characteriste protected under
applicable law, including wrongful fatlure or refusal to hure or promore, wrongful disciphine or demouon,
wrongful deprivarion of a career-opportunity, or failure to grant tenure,

d) 1nvasion of pnvacy, employment-related defemation, employment-related wrongful inflicnon of
emonanal distress, or neghigent employment evaluanan or any employment-related muscepresentaion
made to an employee or prospective employee with respect ta the company,;

c) failure to create, apply or enforce employment-related policies or procedures at or with respect to the
company's workplace;

f) retabatory treatment of an employee by the company resulting from the exercise by the claimant of
any nght under any apphcable law; or

@ unhwful discnmination, sexual harassment or violation of a ratural person’s civil fights based upon age,
gender, race, colour, natonal ongin, religion, sexual orientation or preference, pregnancy, disability or
other class, status, or charactenisne protected under applicable law only with respect 1o any customer,
client or supplier or other individual or group of individuals other than an employee or prospecuve
employee with the company.

4. CLAIMS CONDITIONS

4.1 NOTICE, REPORTING OF CLAIMS AND POTENTIAL CLAIMS AND DUTIES OF THE
INSURED

{3} Iris acondinon precedent o the insured’s nghts under this policy that after the chairperson, president,
chief execuuve officer, chief financal officer or general counsel of any company becomes aware of
any claim, the insured must give prompt written notice of such claim to Liberty as soon as pmcacable

(b)  If the insured fails 1o noufy Liberty of a claim promptly and Liberty substantally suffers prejudice as a
result of that failure, Liberty may deny coverage in respect of that claim under the policy.

()  If dunng the policy period, any insured becomes aware of any facts, circumstances (including but
not limited to a request to toll a smiute of bruranons) or wrongdoing that could reasonably give
nsc to a claim and if such facts, circumstances or wrongdoing are reported  to Liberty dunng the
policy period in writing with details as to the nature and date of such circumstances or wrongdoing, the
wdendiry of any potential  claimant, the iwenuty of any insured persons(s) involved 1n
such circumstances or wrongdoing, and the manner in which the insured first became
aware of such circumstances or wrongdoing, any claim subsequently ansing from those facts or
circumstances or wrongdoing will be deemed to be & claim made dunng the policy period, as long
as the insured also gves nouce of the claim as required by paragraph 4.1(a).

(d) Notice of any claim, circumstances or wrongdoing as required by paragraph 4.1(a) and (c) shall
be forwarded ro: Liberty Murual Insurance Company, 181 Bay St., Swte 900, Toronto, Ontasia M5)
ZT3, Artennon: Specialty Casualry Claims, or to: claims hu@hiberty com

(&) Al other nouces required under any other paragraphs of this policy will be to the same address, but
to the artennon of: Specialty Casualty Underwning Department.

() Notice from Liberty to the insured will be given 10 the company at the address stated in Item 11 of the
declarations.

{® Al notices under this policy shall be senr in writing by mail, prepaid expense couner, or email and
shall be effecuve upon receipt thereof by the addressee

(h)  Theinsured agrees:

i) to cooperate fully and promptly with Liberty and its representauves when a claim s made,
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) to do nothing that may prejudice Liberty's position or its rights of recovery; and

w)  that the insured's obliganons under paragraphs 4.1 and 4 6 will survive any tecmination of rthis
policy

The failure of an insured person(s) to provide informaton and cooperate with Liberty under paragraph

4.1 (h) shall not impact the nghrs of any other insured person(s) under this policy in any manner

42 DEFENCEAND SETTLEMENT

() Liberty has the nght and duty to defend the insured including, without limitation, the night to retain and
instruct counsel agninst any claim for which coverage is available under the policy

(b)  Liberty may, with the insured's consent, setde any claim for which coverage s svailable in whole or in
part under this policy.

() Liberty's duty to defend the insured ends as soon as the applicable Limits of Liability stated in Ttems IV
of the declarations are exhausted. If the applicable Limuts of Liability are exhausted prior ta the
conclusion of any claim, Liberry can withdraw from the defence of such claim, and thereafier Liberry
wll have no further obligations whatsoever with respect to such claim or under the policy.

(d)  Defence costs incurred by Liberty or by the insured with Liberty’s consent are part of and not in addition
to the applicable Limits of Liability stated in ltem [V of the declarations and the papment by Libesty of
defence costs reduces and may exhaust the Limits of Liabiliry.

43 ALLOCATION

(8}  faclaim made agninst an insured individual involves a loss that is only partally covered by this policy
because such claim includes both covered and uncovered matters, the insured and Liberty sigree that

) with respect to defence costs, in order 10 create cerrunty in determuning a fawr and equitble
allacadon, 100% of ali defence costs shall be allocated to covered loss and advanced by Liberty
on 8 current basis and that this allocation shall be final and binding and shall nor apply to or create
any presumption with respect to the allocation of any ather loss;

i) with respect to loss other than defence costs, the insured and Liberty will undertake to do ther
best to apree in good faith on a fair allocabun between covered loss and uncovered loss based on
relative legal liability, however, no uncavered loss will be allocated to insured individuals if the
company is bankrupt or insolvent, and

ui)  ifthe insured and Liberty cannot agree on allocation wath respect to loss other than defence costs
then Liberty shall, at the insuced’s request, submit the allocation dispute to arbitranon pursuant
to0 paragmaph 5.9

()  Ifaclaim is made against an insured entity and involves a loss that is only partly covered by thus policy
because such claim includes both covered and uncovered marters or covered and uncovered partes, the
insured and Liberty will undertake to do their best to agree in good faith on a fair allocaton between
covered loss and uncovered loss based on relanve legal kiabibry; however, if a claim solely for weongful

employment practices or fiduciary wrongdoing is made against an insured entity, the allocaton
described in paragraph 4.3 (a)(3) shall apply

44 PRIORITY OF PAYMENTS

If losses ansing from claim(s) which are covered under this policy, taken in the agyregate, exceed the
avaiable or remaning Limits of Liability, then, ar the written request of the chairperson, the president,
chief execunve officer or chief finanaal officer of the company, Liberty will make payments according
to the following prionities:

(a)  first, pay under paragraph 1.1 A the loss for which any insured individual is not indemnified by
an insured entity;

; " PAL (02/16)
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(b)  second, pay any remainder of the Limits of Lisbility under paragraph 1.1 B for loss for which an
insured entity has indemnufied an insured individual; and

()  thud, pay any remainder of the Limits of Liabulity under paragraph 1.1 C for loss which an insured
entity is legally obliged to pay

In the event Liberty withholds payment pursuant to (b) above, then Liberty shall, at such ame and in such
manner set forth in written instrucnons of the chairperson, the president, chief exccunve officer or chief
financial officer of the company, remit such payment to the company or directly to or on behalf of the
insured individuals.

The bankruptcy or insolvency of any insured does not change Liberty’s obligations to priontze
payment of covered loss pursuant to this paragraph.

OTHERINSURANCE

If a loss or part of a foss which would, but for this paragraph, be covered by ths policy, is covered under
any other valid and collecuble insurance policy, then thus policy is excess to the other insurance policy
and covers the loss only to that extent, unless the other insurance policy expressly refers to this policy
and is specifically underwritten as excess to the limits of this policy.

SUBROGATION AND FURTHER ASSURANCES

Liberty 15 subrogated to the extent of any payment under this policy to all the insureds® rights of recovery
aguinst anyone, and is enttled to the insureds’ cooperation and to sue for recovery in the insured's
name. However, Liberty shall not subrogate against an insured individual except as it relates to
parsgraph 2.1 (c) and (d).

GENERAL CONDITIONS
LIMIT(S) OF LIABILITY

Liberty's obliganon to pay any one loss and all loss under ths policy duning the policy period, including
defence costs, is kmited to the sum of the Total Limits of Liabdity stated in Item I\’ of the declarations
and the addinonal Limit of Lisbility provided in paragraph 1.1D. The sublunuts of kabiliry stated 1n Item
V of the declarations are part of and not in addinion to the Toral Limits of Liability srated 1n Item IV of
the declarations.

Any one loss resulung from one of the claim types stated tn Item [V of the declarations 1s subject to
the Lumuts of Liability specified for that claim type stated in Item [V of the declarations.

If a loss results from more than one claim fype stated in Irem IV of the declarations the claim ype
limuts specified tn Item IV apply separately to each past of the loss.

All claims anising from the same wrongdoing or wrongdoing which is causally connected or which has
as a common nexus any fact, circumnstance, situation, event, transaction, cause, or senes of casually
connected facts, circumstances, situations, events, transactions or causes, shall be deemed one claim and
shall be deemed first made an the date the eacliest of such claims s first made, regardless of whether
such date 15 before or duning the policy period.

DEDUCTIBLES
No deducnble applies to loss resulung from:
) aclaim covered under paragraph 1.1 A;

u)  defence costs resuling from a claim covered under paragraph 1.1 B or 1.1 C occurtng in Canada,
however, a deducuble will apply to any loss resuling from a claim based on wrongful
employment practices covered under paragraph 1.1 Bor 1.1 C, and

w) investigation costs or public relations costs covered under 1.2 b) and c).
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) With respect to any other loss covered under this policy, Liberty’s abligation 15 only 1o pay the smount
which is excess of the applicable deductble stated in Item V1 of the declarations. The insured entity
must bear the deducable uninsured and at its own risk.

{(c)  If a loss results from more than one claim rype stated in Item IV of the declarations, the deducubles
applicable to each claim type stated in in Item V1 of the declarations apply separately to each part of the

loss. However, the largest deductible is the maximum deductible applicable for all loss ansing from such
claim

(@)  The insused entities must indemnify the insured individuals to the full extent permutted or required by
applicable law and wath respect to any advisory board member or board observer, the insured entities
will be expected to indemnify such individuals in the same manner and Liberty will apply the deducable
tn the same manner 2s outlined in paragraph 5.2 (b) to any advisory board member or board observer
However, if the insused entities are financially unable to pay the deductible under this policy due 1o
banksuptey or insolvency or any insured entity refuses to indemnify the insured individuals, Liberty
will advance the deducnble to the insured individuals on behalf of the insured entities, with a full rght
of recavery against the insured entities, no later than 60 days after Liberty has received in writing detals
of such refusal or failure.

53 DISCOVERY PERIOD

(@) If Liberty terminates or refuses to renew this policy other than for non-payment of premium or if the
insured terminates or fails ro renew this policy, coverage under this policy is automancally extended for
60 days following the effecave date of termination, but only for any wrongdoing which happens beforc
the effective date of termination of this policy and only if there 15 no replacement policy obrained
providing coverage anytime during this 60 day penod

(b)  If Liberry terminates or refuses to renew this policy, other than for non-payment of premium, the insured
can extend coverage undes the policy for 12 months following the effecuve date of iermination by wntten
notice to Liberty and by paying an additional premium equal ro the Unilateral Discovery Percentage
amount stated in Item VIII of the declarations of the annual premuum smred in lem X of the
declarations, or revised annual premium amount as agreed to i writing, within 60 days following the
effective date of terminadon

However, the extension only applies to wrongdoing that occumed before the effective date of
termination. If the insured chooses the automatic extension in parageaph 5.3 (), such extension is part
of and not in addition to the 12 month period in 5.3(b)

{c)  1If the insured rermunates or refuses to renew this policy, the insured can extend coverage under the
policy for 12 months following the effective date of tesmunaton by giving watten notce to Liberty, and
paying an additional premmm equal to the Bilateral Discovery Percenrage amount stated 1n Item VIII of
the declarations of the annual premium stared tn ltem X of the declarations, or revised annual premsum
amount as agreed to in writing, within 60 days following the effecave date of termination.

However, the extension only applies to wrongdoing that happened before the effecuve date of
termination. If the insured choases the automatc extension in paragraph 5.3 (a), such extension is part
of and not 1n addinon to the 12 month penod in § 3(c)

(&)  The discovery period 15 part of the last policy period and does nor increase the lisuts under paragraph
51

{e)  Anoffer by Liberty of rencwal terms and conditions or premmums different from those in effect prior 10
renewal is not a “refusal to renew” by Liberty under paragraphs 5.3 (s) or (b).

54 SPOUSAL BENEFIT & ESTATE ENUREMENT

(8  Ifa claim agunst the insured for wrongdoing includes 2 claim against an executive’s spouse solely
because he/she is the executive’s spouse, or to recover the spouse’s assets, anything which the spouse
15 legally obliged to pay as a result of the claim (including defence costs) 1s a loss attmbuted to the
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insured under this policy. However, there is no coverage for the spouse if the claim alleges a wrongful
act on the part of the spouse

This policy is binding upon and applies to the benefit of the insured’s estate, heirs, exccutors,
adminustrators and legal representanves, but only in respecr of wrongdoing on the insured's part,

EXPOSURE CHANGES - MERGERS, ACQUISITIONS, SALE

If during the policy period the company merges ot amalgamares with another ennty, the company must
give prompt notice of the merger or smalgamarion to Liberty.

If dunng the policy period the company acquires or creates a new ennty which becomes its subsidiary,
and the new entiry’s assets at the date of acquisition or creanan are less than 35% of the assers of the
company on a consolidated basis, covernge under this policy extends to the new enuty and to any plan
connected with the new entity but only wath respect to any wrongdoing occurring after such acquisition
or creation.

If during the policy period the company acquires or creates a new enoty which becomes its subsidiary
and the new entity’s assets at the date of acquisition or creation are more than 35% of the assets of the
company on a consolidated bass, then:

1) coverage under this policy extends to the new entity and to any plan connected with the new
entity for 90 days but only with respect to any wrongdoing occurring after such acquisivon or
creation,

1) the coverage for the new entty and for any plan connected with the new enary termunates at the

end of the 90 day period unless, before the end of the 90 day penod

a) the company has given wrtten notice of the ecquisition or crestion of the new entry to
Liberty,

b) Liberty has agreed to cover it by endorsement, and
¢) the company has paid any additional premuum required by Liberry

If the company or any subsidiary 1s sold or dissolved during the policy period this policy will continue
to apply to claims nvolving

the sold or dissolved entity and/or its executives, and any plan sponsored by or connected with the sold
ot dissalved endty, and any fiduciary or administrator of that plan unul the wrminaton date of this
policy or any renewal policy, but only for wrongdoing occumng before the sale or dissoluton. Sale of
the company means: s change in the control of the company within the meaning of subsecuon 2(3) of
the Canada Business Corparations Act RS C. 1985 c. C-44. Sale of a subsidiary means' a sale of more than
50% of any issued and outstmnding securities or other interest of the subsidiary that carries n residual
nght to participate in the carnings of an entty, and o participare in the assets of such enuty upon 3
liquidation or winding up of such entiry; or the loss of managerinl control of the subsidiary

SEVERABILITY

For the purpose of assessing:

whether or not there is a material misrepresentation or non-disclosure in the application; ar
whether or not exclusions or limitanons of coverage apply,

00 knowledge or sratement by any insured individual will be imputed to any other insured individual
However, any knowledge or statement by the chauperson, president, chicf executive officer or chief
financial officer will be imputed 1o the company or plan.

TERMINATION AND PREMIUM REFUND
This policy terminares at the easliest of the following umes:
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i) on the date stated 1n Item I11 (B) of the declaranons;

1) the later of the date of receipt or deemed recespt by Liberty of wnitten notce of termination from
the company or the date speafied in such noace;

1) for non-payment of premium, fifteen (15) days after receipt or deemed receipt by the company
of Liberty’s wnitten notice of termunanon,

iv)  onany other date mutually agreed upon by the company and Liberty

1f this policy is termunated under paragraph 5.7 (a) () or (i), Liberry will refund any unearned premum
on a pro rata basis

TERRITORY AND CURRENCY

Coverage under this policy applies to wrongdoing which rakes place and to claims anywhere n the
world.

Unless the declarations expressly state otherwise, all dollar amounts in this policy refer 1o Canadian
currency and ali loss is payable in Canadian currency. If any Irems stated in the declarations supulate a
currency other than Canadian dollars, all monerary amounts in the policy shall refer to such supulated
currency and ali loss 15 payable in that supulated currency

ARBITRATION AND APPLICABLE LAW

If requested by either party, any dispute about coverage under this policy, including any dispute as to
allocation, will be submurted to medianon and/or arbitranon. Except as regards the choice of arbutrator
or arbitration panel, the mediauon and/or arbitraton will be governed by the law of the province or
ternitory of the address of the company stated in Item 1 of the declarations, unless the company and
Liberty expressly agree otherwise in wnong. The arhitrauon panel shall consist of ane arbitrator selected
by the company, one arbitrator selected by Liberty and one arbitrtor selected by the first twe arbitrators.
None of the arbitrators can be former or present insureds or sharcholders, partners or pancipals of or
otherwise affiliated in bustness with any insureds or Liberty

This policy is governed by the law of the junsdiction in whuch it was 1ssued without gving effect to the
choice of law rules of that junsdicnon.

AUTHORIZATION

The company stated in Item 1 of the declamtions is appointed as the agent of all insureds for all
purposes under thus policy, and by accepung thus policy the company represents and warrants to Liberty
that it is authonzed to act on behalf of all insureds. The company 1s not an agent of Liberry

AMENDMENT OR ASSIGNMENT

No amendment or change o, or assignment in whole or in part of an interest in, this policy 15 cffective
unless made in woung and signed by an authonzed representanve of Liberty

INTERPRETATION
In this policy:
words and expressions shall be read with such changes in gender or number as the context shall require

the headings and utles to the wtble of contents and paragraphs ace meant 1o make 1t easier o read, and da
not create or affect coverage

a reference to an act, statute or any applicable law 1s deemed to extend to and include any amendments
and successor acts, statues or applicable laws and any rules, regulanons, orders or directives issued
thereunder

NOTICE OF MEMBERSHIP IN LIBERTY MUTUAL HOLDING COMPANY INC.
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While this policy is in effect, the company first named i ltem | of the declarations is a member of
Liberty Munual Holding Company Inc. and is entitled to vote either in person or by proxy at any and all
meetings of said company. The Annual Meenng of Liberty Murual Holding Company Inc. 1s 1n Boston,
Massachusetts, on the secand Wednesday in Apnl each year at ten o'clock in the morning

The company first named in Irem I of the declarations shall pardcipate in the distabunon of any
dividends declared by Liberty Mutual Holding Company Inc. for thus policy. The amount of such
company’s participation is determined by the decision of Liberry Murual Holding Company Board of
Directors in compliance with any laws that apply

514 NOTICE OF NON RENEWAL

Liberty has no obligation to renew this policy. However, if Liberty refuses to renew this policy, Liberty
shall provide watten notce of non-renewal to the company no less than 90 days prior to the effecuve
date of terminaon of this policy. This noace spples only if the company submits a complered
application in advance of the prescribed nonce dare. An offer of renewal terms and condiions or
premiums different from those in effect prior to renewal shall not constitute refusal to renew.

515 GLOBALLIBERALIZATION

Where legally permissible, this policy shall apply to any claim made against any insured anywhere in the
world.

In segard to claim(s) brought and mancained solely in a foreign jurisdiction against an insured entity
formed and operatng in such foreign jurisdiction or insured individual thereof (or any wrongdoing
committed in such foreign jurisdiction, Liberty shall apply to such claim(s) those tecms and condibons
(and related provisions) of the foreign policy registered with the appropoate regulatory body in such
foreign jurisdiction that are more favourable to such insured than the rerms and condigons of this
policy. However, this paragraph shall apply only to Paragraphs 1, 2,3,4.1,5.3,54,55,56,57,58,5.10
and 5.11 of this policy and the comparable provisions of the foreign policy. In additon, this paragraph
shall not apply to the non-renewal or claims made and reported provisions of ths policy.

Aottty [y

President Secretary
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Endorsement No. 1

FIDUCIARY WRONGDOING EXCLUSION

Effecave Date: Apnl 25,2019

Policy Number: B2BPAL11373600!

Issued To: GS E&R Canada Inc

By: Liberty Murual Insurance Company

IT IS HEREBY UNDERSTOOD AND AGREED THAT

i

Paragraphs 1.14, 1.1B, 1.1C, 1.1D, 4.3(b) are amended by delenny the words, fiduciary wrongdoing,
wherever such words are used

Paragraph 2.1, EXCLUSIONS APPLICABLE TO ALL INSUREDS, is amended by adding the
following

FIDUCIARY WRONGDOING: based on any fiduciary wrongdoing.

Paragraph 2.5, EXCLUSIONS FOR FIDUCIARY WRONGDOING, is deleted 101 its enarety

Paragraph 3 DEFINITIONS “insured individual,” “insured entity” and “wrongdoing™ are
deleted and replaced with the following:

“insured individual” means an executive, an administrator, an employee, an advisory board
member or board observer of the insured entity

“insured entity” means the company

“weongdoing” means any executive wrongdoing, wrongful employment practices or insured
entity wrongdoing.

Paragraph 55, EXPOSURE CHANGES- MERGERS, ACQUISITIONS, SALE is deleted and
replaced with the following:

EXPOSURE CHANGES -~ MERGERS, ACQUISITIONS, SALE

1f duning the policy period the company merges or amalgamates with another enaty, the company
must give prompt notice of the merger or amalgamaton o Liberty.

If dunng the policy period the company acquires or creates a new enury which becomes s
subsidiary, and the new enury’s assets at the date of acquisition or creation are less than 35% of the
assets of the company on a consobidated basis, coverage under this policy extends to the new enury,
but only with respect to any wrongdoing occurnng after such acqusition or creanon

If dunng the policy period the company acqures or creates a new enuty which becomes is
subsidiary and the new enury’s assets at the date of acquisiton or creaton are more than 35 5 of
the assets of the company on a consolidated basts, then:

N ALY 0216

Liberty Murual Insurance Company

&y



Liberty Mutual.

INSURANCE
1) coverage under thus policy extends to the new enaty for 90 days but only with respect to any
wrongdoing occurning after such acquisinon or creanon,
1) the coverage for the new enaty ternunates at the end of the 90 day penod unless, befare the

end of the 90 day period:

2) the company has gwen wntten nonce of the acqusition or creanon of the new
enuty e Liberty,

b) Liberty has agreed to cover it by endorsement, and
c) the company has paid any additonal premium required by Liberry

(d)  If the company or any subsidiary is sold or dissolved dunng the policy period thus policy will
conunue to apply to claims involving:

the sold or dissolved endty and/or its executives unul the rermuinaton date of tus policy or any
renewal policy, but only for wrongdoing occurning  before the sale or dissolugon. Sale of the
company means a change in the control of the company within the meaning of subsecnon 2(3) of
the Canada Busness Corporations Aa RS.C. 1985 ¢. C-44. Sale of a subsidiary means: a salc of more
than 50% of any issued and outstanding securities or other interest of the subsidiary that carnes a
residual right to paroapate in the earnings of an couty, and to paruaipate in the assets of such enory
upon 1 liquidaton or winding up of such ennry; or the loss of managerial control of the
subsidiary.

6 Paragraph 5.6 SEVERABILITY is amended by delenng the words “or plan.”

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.

A el Dlnliry
/

Authorized Representaave of Liberty Mutual Insurance Company

”

Apnl 25, 2019

Date
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Endorsement No. 2

PRIOR KNOWN WRONGFUL ACTS EXCLUSION

{Apphcanon/wartanties nor receved)

Effecuve Date: Apnl 25, 2019

Policy Number B2BPAL113736001

Issued To: GS E&R Canada Inc

By: Liberry Mutual Insurance Company

IT [S HEREBY UNDERSTOOD AND AGREED THAT

Paragraph 2.1, EXCLUSIONS APPLICABLE TO ALL INSUREDS, i1s amended by adding the
following:

PRIOR KNOWN WRONGFUL ACTS: based on any wrongdoing by any insured
individual or insured entity that pror to Apnl 25, 2019 any insured individual or insured
entity was aware could reasonably give nise o a claim

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED

W/ —

Authorized Representanve of Liberty Murual Insurance Company

Apnl 25,2019

Date

| N PALI0 2710

Liberty Mutual Insurance Company



Liberty Mutual.

INSURANCE

Endorsement No. 3

MULTI-YEAR POLICY ENDORSEMENT

Effecuve Date: Aprd 25, 2019

Policy Number B2BPAL113736001

Issued To GS E&R Canada Inc

By Liberey Murtual Insurance Company

IT IS HEREBY UNDERSTOOD AND AGREED THAT.

1. Wherever the term “policy period” appears in this policy (other than liem I1I and Item X of the
declarations, and “policy period” in Paragraph 3 DEFINITIONS) it shall be replaced with the
term “policy instalment term™.

(53

Pamagmaph 3, DEFINITIONS, “policy period” is deleted 1n its ennrety and replaced wich the
following;

‘“policy period™ means the period from the date specified 1n Item 111 of the declarations to the
date of termunanon of this policy under paragraph 5.7 and shall include up to theee (3) policy
instalment terms as specified in ltem 111 of the declaradons under the heading ennded, Instalment
Terms.

3 Paragraph 3, DEFINITIONS, i1s amended by adding the following

“policy instalment term™ means the applicable peniod specified 1n ltem 111 of the declarations.
The discovery period 1s deemed ta be part of the most recent policy instalment 1erm

4, Norwithstanding parsgraph 5.7 of this policy, it is further understood and agreed that in the event
Liberty is noufied of a claim, pursuant to paragraph 4.1 of this policy, before the end of any policy
instalment term specificd in Item [1I of the declarations, Liberty shall have the right to terminate
coverage under this policy fur any subsequent policy instalment term specified 1n liem 11 of the
declarations by mving written nonce of termination to the company no less than 60 days prior to
such termunaton. [f such 60 day nonce of termunaton penod extends past the expuy of the
applicable policy instalment term in which the claim was made, Liberty shall extend such policy
instalment tesm to sausfy the 60 day nouce of terminanon requurement but withour increasing or
reinstanng the applicable Limits of Liabilicy

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED

) PALS1a 04718

Liberty Mutual Insurance Company
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Liberty Mutual.

INSURANCE
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Authonzed Representauve of Liberry Murual Insurance Company

Apnl 25,2019

Dare

- n PAL.51a (04/18)

Liberry Mutual Insurance Company
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Liberty Mutual.

INSURANCE

Endorsement No. 4

DEFENCE COSTS IN ADDITION TO THE LIMIT (CANADA ONLY AND WITH
REMOVAL OF INSURED CONSENT TO SETTLEMENT)

Effecuve Date: Apri 25, 2019

Policy Number: B2BPAL113736001

Issued To GS E&R Canada Inc

By Liberty Mutual Insurance Company

IT IS HEREBY UNDERSTOOD AND AGREED THAT

Solely for a claim occurnng within Canada, the policy 1s amended as follows

1. Paragraph 4.2(b) 1s deleted and replaced with the following

(b) Libecry may, at uts sole discretion, setde any claim for which coverage 1s avaiable 1in whole ot
in part under this policy.

2. Paragraph 4.2 (d) is deleted and replaced with the following:
grap P 1

{d) Defence costs incurred by Liberty or by the insured with Liberty's consent are 1n addivon to
the applicable Limirs of Liability stated in ltem [V of the declarations and the payment by Liberry
of defence costs does not reduce the applcable Limits of Liabubity stated in Item 1V of the
declarations. However, defence costs incurred under paragraph 2.1{g)v) are part of and not in
addidon to the applicable Limits of Liability stated in Irem TV of the declarations and the
payment by Liberty of defence costs reduces and may exhaust the Limits of Liabiliry.

3. Paragraph 5.1 (a) is deleted in 1ts endrety and replaced with the following:

(a) Liberty’s obliganion to pay any onc loss and all loss under thus policy duning the policy period,
not including defence costs, is imited to the Total Limits of Luability stated 1 Item IV of the
declarations and the additional Limts of Liabiity provided n paragraph 1.1D and 4.2(d). The
Sub-Limits of Liability stared in ltem V of the declarations are part of and not in addition to the
Total Limirs of Liability stated in Item IV of the declarations

BN |

PAL.GOb (04/16)

Liberty Murual Insurance Company
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Liberty Mutual.

INSURANCE

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED

/Gz//%w@

Authonzed Representadve of Liberty Mutual Insurance Company

Apnil 25,2019

Date

PAL.GOb (04/16)

Liberty Mutual Insurance Company
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Liberty Mutual.

INSURANCE

Endorsement No. 5

AUTOMATIC DISCOVERY PERIOD FOR RETIRED EXECUTIVES

Effecave Date: Aprl 25, 2019

Policy Number. B2BPAL113736001

Issued To! GS E&R Canada Inc.

By Liberry Mutual Insurance Company

IT IS HEREBY UNDERSTOOD AND AGREED THAT:

Paragraph 5.3(a) of thus policy 1s amended to include the following

If Liberty refuses to renew or the insured termunates or refuses to renew this policy, then with respect to
executive(s) who are reared, whose employment has been terminated, and/or who have not been re

elected as a director of the insured enunty prior to the date of termunation of this policy, there shall be an
automatic extension of the coverage granted by this policy for 2 period of 36 months following the
effecuve date of termination of this policy, but only for any wrongdoing occurnng prior to the effectuve
date of such executive(s) rearement, termunauon of employment, and/or failure to be re-elected, but only
if there 13 no replacement policy obraned providing coverage for such retired, termunated or non-re-elected
insured person(s) anyume during such 36 month penad, in which case the autumauc extension provided
for in this paragraph shall rermunate at the incepoon date of such replacement policy

The auromatc extension provided for in the above paragraph shall apply only to Insuning Agreement 1.1A

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED

) < (D/g{/%,,/ﬁ

-2

Authonzed Representanve of Liberty Murual Insurance Company

Apnl 25, 2019

Date

B

PAL 77 {01/18)

Liberty Murual Insurance Company
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CERTIFICATE OF COMMISSIONER OF OATHS

As described by the Alberta Chief Justice and Associate Chief Justices in the Notice to the
Profession and Public dated March 25, 2020 (NPP#2020-02), the process | followed for

notarizing the attached Affidavit of Jungho Park, sworn on March 18, 2021 is as follows:

1.

(the “Deponent”) appeared in front of me by way of video technology (the “Video Call”)
on March 18, 2021.

2. While connected by way of the Video Call:

3.

a.

The Deponent showed me the front and back of the Deponent’s driver’s license. |
have retained a scanned copy of the front and back of the driver’s license.

| compared the driver’s license to the video image of the Deponent, and | am
satisfied that the person appearing before me via the Video Call was the same
person as shown on the driver’s license.

The Deponent and | each had a paper copy of the Affidavit before each of us,
during the Video Call.

The Deponent and | reviewed each page of our affidavits to ensure that both my
paper copy and the Deponent’s paper copy of the Affidavit were identical. Both
the Deponent and | initialled each page of our respective copies when satisfied
that they were identical.

Upon the conclusion of reviewing and initialling each page of the Affidavit, |
administered the solemn declaration and the Deponent swore the solemn

declaration. | then witnessed the Deponent sign their paper copy of the Affidavit.

Immediately following the Video call, the Deponent sent me the electronic copy of their

sworn Affidavit, which | compared to my initialed paper copy of the Affidavit. Upon my

review, | am satisfied that the two versions of the Affidavit are identical.

Upon being satisfied that the electronic copy from the Deponent was identical to the

initialed copy | had before me during the Video Call, | affixed my name to the jurat.

I, Robert Hamilton, a Commissioner of Oaths in and for the Province of Alberta am

satisfied that the process of utilizing video technology for remote notarizing of statutory



declarations was necessary because it was impossible or unsafe, for medical reasons,

for the Deponent and any commissioner of oaths to be physical present together.

Robernt Hamilton

Robert Hamilton

112891566
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