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In the Matter of the Notice of Intention  
To Make a Proposal of GS E&R Canada Inc. 
Eighth Report of MNP LTD., Proposal Trustee 
March 20, 2023 

 

INTRODUCTION  

1. On March 11, 2021 (the “Filing Date”), GS E&R Canada Inc. (the “Company” or “E&R Canada”) 

filed a Notice of Intention to Make a Proposal (“NOI”) pursuant to Part III, Division I of the Bankruptcy 

and Insolvency Act (the “BIA”).  MNP Ltd. (“MNP”) consented to act as the Trustee under the NOI 

(the “Trustee”). 

2. The original documentation was erroneously filed under the name E&R Canada Ltd. The Trustee 

provided the Office of the Superintendent of Bankruptcy (the “OSB”) with updated filing 

documentation on March 16, 2021. On March 18th, 2021 the OSB issued a new certificate of filing 

reflecting the Company’s correct name.  

3. On August 16, 2021, the Court of Queen’s Bench of Alberta, now known as the Court of King’s Bench 

of Alberta (the “Court”) granted a Sale Approval and Vesting Order and Enhanced Trustee’s Powers 

order (the “Enhanced Powers Order”). The Enhanced Powers Order provides, among other things, 

that, “upon the resignation of the directors of the Company, the Trustee’s powers as Proposal Trustee 

(in such capacity, the “Trustee”) would be enhanced to include, among other things, taking 

possession and exercising control over all of the assets, undertakings and property (the “Property”) 

of E&R Canada.   

4. On August 17, 2021, the Company filed a Proposal to its Creditors (the “Proposal”).  At the meeting 

of the Company’s creditors held on September 7th, 2021 (the “Creditors’ Meeting”), the Proposal 

was approved by the creditors. The Proposal was subsequently approved by this Honourable Court 

on September 17, 2021. At the Creditors’ Meeting no Inspectors were appointed.  

5. The remaining director of E&R Canada resigned on September 17, 2021. 

6. This is the Trustee’s eighth report to the Court (the “Eighth Report”). Defined terms used in the 

Eighth Report will have the same meaning as all prior reports.  

7. All references to currency are in Canadian dollars unless otherwise stated.   

8. All relevant documents in the Company’s restructuring proceedings are available on the Trustee’s 

website at: https://mnpdebt.ca/en/corporate/corporate-engagements/gs-eandr-canada.      

REPORT LIMITATIONS 

9. In preparing the Eighth Report and making comments herein, the Trustee has relied upon, certain 

unaudited, draft or internal financial information, including the Company’s books and records, and 

information from other third-party sources (collectively, the “Information”).  The Trustee has not 

audited, reviewed or otherwise attempted to verify the accuracy or completeness of the Information in 

a manner that would wholly or partially comply with generally accepted assurance standards or other 

standards established by the Chartered Professional Accountants of Canada (the “Standards”).  

Additionally, none of the Trustee’s procedures were intended to disclose defalcations or other 

irregularities.  If the Trustee were to perform additional procedures or to undertake an audit 

examination of the Information in accordance with the Standards, additional matters may have come 

to the Trustee’s attention.  Accordingly, the Trustee does not express an opinion, nor does it provide 

any other form of assurance on the financial or other information presented herein.  The Trustee may 

refine or alter its observations as further information is obtained or brought to its attention after the 

date of the Eighth Report. 

https://mnpdebt.ca/en/corporate/corporate-engagements/gs-eandr-canada
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10. The Trustee assumes no responsibility or liability for any loss or damage occasioned by any party as 

a result of the circulation, publication, reproduction, or use of the Eighth Report.  Any use, any party 

makes of the Eighth Report, or any reliance or decision to be made based on the Eighth Report by 

any party, is the sole responsibility of such party. 

PURPOSE OF THE EIGHTH REPORT 

11. The purpose of the Eighth Report is to provide this Honourable Court with an update in respect of the 

activities of the Trustee pursuant to the Proposal and the Enhanced Powers Order since the Trustee’s 

seventh report to the Court dated January 12, 2022 (the “Seventh Report”) and to provide 

information in respect of two applications, one on behalf of the sole shareholder of E&R Canada, GS 

E&R Corp. (“E&R Parent”), and one by the Trustee, both returnable on March 29, 2023 (the “March 

29 Applications”). E&R Parent’s application seeks an order for the following relief: 

a. Approving and ratifying the draft escrow agreement (“Escrow Agreement”), a copy of 

which is attached hereto as Appendix “F”, and authorizing the Trustee, Stikeman Elliott 

LLP (“Stikeman”), and E&R Parent to enter into the Escrow Agreement; 

b. Authorizing the Trustee to distribute the remaining funds held in the Company’s estate, 

as shown on the SRD, net of the Professional Fees (as subsequently defined), plus 

interest earned and GST refunds received, to Stikeman, in its capacity as legal counsel 

for E&R Parent, to be held in escrow for E&R Parent pursuant to the Escrow Agreement, 

subject to payment of any liabilities owing by E&R Canada to the Canada Revenue 

Agency (“CRA”) in respect of any liability arising from the Final Audits and Final Tax 

Returns (as defined herein) of E&R Canada;  

c. Authorizing Stikeman to distribute to E&R Parent the funds held by it in escrow upon the 

earlier of six months after the date on which MNP receives the last Notice of Assessment 

from CRA in respect of each of the Final Tax Returns (subject to payment of the 

liabilities, if any, referenced in the previous subparagraph), or the date on which MNP 

receives a clearance certificate from CRA; 

12. The Trustee’s application seeks an order for the following relief: 

a. Approving the reported activities of the Trustee since the Seventh Report, in 

administering these proceedings in accordance with the Enhanced Powers Order; 

b. Approving the statement of receipts and disbursements (the “SRD”) for the period 

September 17, 2021 to February 28, 2023;  

c. Approving the professional fees incurred by the Trustee and its legal counsel, Lawson 

Lundell LLP (“Lawson Lundell”) for the period ended February 28, 2023 (the 

“Professional Fees”); and 

d. Approving the Trustee’s discharge upon completion of the Remaining Activities (as 

subsequently defined). 
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TRUSTEE’S REPORTED ACTIVITIES 

13. Since the date of the Seventh Report, the Trustee has undertaken the following activities, pursuant to 

and in accordance with the Enhanced Powers Order and the Proposal, as applicable: 

a. Distributed to all unsecured creditors with proven claims, and deemed trust claims, a final 

dividend in accordance with the distribution process as set out in the Seventh Report and 

approved by the Order (Interim Distribution and Approval of Activities Order) pronounced 

January 18, 2022 (the “Distribution Order”);   

b. Worked with the purchaser of the assets, Bench Creek Resources Ltd. (“Bench Creek”) 

and third parties in accordance with the Enhanced Powers Order to ensure all assets to 

be conveyed to Bench Creek were properly conveyed; 

c. Completed the 2021 and 2022 fiscal year end financial statements and tax returns;  

d. Contacted and continued to follow up with the Canada Revenue Agency ( “CRA”)  to 

initiate a GST audit; 

e. Prepared and submitted GST returns to date;  

f. Held discussions and corresponded with Lawson Lundell, as required to administer the 

estate;   

g. Paid post filing obligations pursuant to paragraph 15(e) of the Enhanced Powers Order 

and in accordance with Section 2.7 of the Proposal; 

h. Provided reporting packages to E&R Parent at their request; and 

i. Considered and discussed with the E&R Parent and E&R Parent’s legal counsel the 

process and options in relation to the winding-up and dissolution of the Company.  

 

REMAINING ACTIVITIES OF THE TRUSTEE  

14. Attached as Appendix “A” is the Certificate of Full Performance dated August 8, 2022, confirming the 

Proposal has been fully performed.  

15. As discussed in the Seventh Report, CRA had completed its review of the employee source 

deduction account and submitted a proof of claim for pre-NOI filing source deductions, comprised of a 

$100 unsecured claim (the “CRA Unsecured Claim”) and a $25,165.44 deemed trust claim (the 

“CRA Deemed Trust Claim”).  

16. CRA further advised there was a $13,736.34 (including interest) post-filing amount owing as a result 

of a payroll audit (the “CRA Post Filing Claim”). 

17. The CRA Unsecured Claim, the CRA Deemed Trust Claim and the CRA Post Filing Claim have been 

paid in full. 

18. The Trustee has on multiple occasions requested that CRA complete an audit of the GST account, to 

establish any pre-filing GST liability in an attempt to obtain a clearance certificate. CRA has verbally 
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advised that, as there was no GST amount owing as of the date of filing the NOI, and no audit would 

be undertaken.  

19. The Trustee has prepared and submitted all GST returns to January 31, 2023 and has received the 

GST refunds related to these returns. 

20. In order for the CRA to issue a clearance certificate (“Clearance Certificate”) the final tax return will 

need to be filed which can only occur after the distribution of escrow funds (as defined below) to 

Stikeman in accordance with the Escrow Agreement. As the Proposal has been fully performed, the 

only remaining duties of the Trustee under the Expanded Powers Order, are to file the final tax 

returns, including returns in relation to the Company’s GST account and Corporate Tax account (the 

“Final Tax Returns”).  

21. There are remaining funds in the estate of E&R Canada, which are subject to the payment of any 

outstanding professional fees due to the Trustee and its counsel up to and including February 28, 

2023 and the addition of any interest earned on the funds until payout and any GST refunds received 

by MNP on behalf of E&R Canada (the net amount being the “Escrow Funds”), which the Trustee is 

recommending be held in escrow by Stikeman, pursuant to the Escrow Agreement.  

22. Upon filing of the Final Tax Returns, the CRA will have the opportunity to complete the Final Audits 

required to provide the Clearance Certificate, or at the very least provide the Trustee with the notices 

of assessment (the “NOAs”) regarding each of the Final Tax Returns.  

23. The Escrow Agreement provides that Stikeman is authorized to release the Escrow Funds to E&R 

Parent, subject to Stikeman confirming it has paid from the Escrow Funds any obligations, if any, due 

and owing to CRA pursuant to the NOAs, on the earlier of (a) six months after MNP receives the last 

of the NOAs arising from the Final Tax Returns and (b) the date on which MNP receives a Clearance 

Certificate from CRA in respect of the Company.  

24. Upon completion of the Remaining Activities, the Trustee will file the Trustee’s discharge certificate 

(the “Trustee’s Discharge Certificate”) confirming all matters have been addressed and funds have 
been distributed in accordance with the orders sought at the March 29 Application (if approved, the 

“March 29 Orders”). 

STATEMENT OF RECEIPTS AND DISBURSEMENTS 

25. Attached as Appendix “B” hereto is the Trustee’s SRD for the period September 17, 2021 to 

February 28, 2023.   

26. The SRD indicates total receipts of $2,309,231 and total disbursements of $800,316. Accordingly, the 

Trustee continues to hold $1,508,915 in its trust account.  

 

APPROVAL OF ACCOUNTS 

27. As of February 28, 2023, the Trustee has incurred fees and disbursements in the amount of 

$462,107.21, excluding GST. Details of the Trustee’s fees and disbursements are described in the 

Affidavit of Richard Anderson, attached as Appendix “C”.  

28. As of February 28, 2023, Lawson Lundell’s fees and disbursements, excluding GST, total 

$128,803.55. Attached as Appendix “D” is a summary of the legal fees and disbursements. Redacted 

copies of the invoices, with privileged information removed therefrom, will be provided as Exhibits to a 
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secretarial Affidavit, to be sworn and filed concurrently with this Report. The Trustee has reviewed the 

fees of its legal counsel and is of the view that the fees are reasonable and appropriate in the 

circumstances.  

29. Any further trustee fees or legal fees to complete will be paid from the retainer funds previously 

provided to the Trustee by E&R Parent.  As we cannot estimate the time that will be required to 

respond to any CRA audit questions, we cannot provide an estimate of costs to complete.  

REMAINING ASSETS 

30. All creditors of the Company who filed proofs of claim in the Proposal were fully repaid in accordance 

with the Distribution Order on or around January 26, 2022 pursuant to Section 6.5 of the Proposal 

and Section 122(2) of the BIA. They were paid the total amount of their Proven Claim, net of any 

applicable levy payable to the Office of the Superintendent of Bankruptcy, plus 5% interest per 

annum. The Trustee is not aware of any further known liabilities of the Company.  

31. The Company is not carrying on business or incurring any further liabilities (other than for 

professional fees to its own advisors, the Trustee and the Trustee’s legal counsel).  As such, the 

Trustee is of the view that no party will be prejudiced by the granting of the March 29 Order or by the 

distribution of remaining funds to the Company’s sole shareholder. 

32. Attached as Appendix “E” are the Company’s balance sheets for the years ending 2021 and 2022.  

According to the Company’s balance sheet as of December 31, 2022, the common shares are 

recorded at $237,253.488, E&R Parent is the sole shareholder of the Company.  

33. The Trustee understands the common share amount represents the paid-up capital (the “PUC”) of the 

sole shareholder, E&R Parent. All of E&R Parent’s $237,253,488 investment in common shares was 

made prior to the filing of the NOI and has not been repaid.  

34. Subject to any claims that CRA may have, the Trustee is of the opinion that the balance of the 

Escrow Funds, after payment by Stikeman of any obligations due to CRA, if any, following the six 

month time lapse of issuance of the last NOA and/or issuance of a CRA Clearance Certificate, should 

be returned to E&R Parent as a return of the PUC of the Company.  

DISTRIBUTION OF FUNDS 

35. As shown in the SRD, there remains $1,508,915 in cash as an asset in the estate, less payment of all 

outstanding Professional Fees of MNP and its legal counsel up to and including February 28, 2023, 

together with any interest earned on the funds until payout and any GST refunds received by MNP on 

behalf of E&R Canada, which will comprise the Escrow Funds. Any further trustee fees or legal costs 

to complete will be paid from the retainer funds previously provided to the Trustee by E&R Parent. 

36. Pursuant to section 144 of the BIA, the Debtor is entitled to any surplus remaining after the payment 

of the claims of all creditors, with interest, and costs of the proceedings. As the Company was 

dissolved effective January 2, 2023 for failure to file its annual returns, subject to the Trustee paying 

the Escrow Funds to Stikeman, the Trustee will be in a position to complete and file the Final Tax 

Returns.  

37. The Trustee has agreed, subject to approval of this Honourable Court, to enter into the Escrow 

Agreement with Stikeman, in the form attached to this Report as Appendix “F” ,that outlines the 

conditions under which the Escrow Funds will be paid to and held and released by Stikeman. In 
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summary, the funds will be held with Stikeman until such time as the Trustee has completed all Final 

Tax Returns, CRA has completed the Final Audits, and Stikeman has paid all liabilities, if any, arising 

from the Final Tax Returns and the Final Audits, at which time Stikeman will be entitled to release the 

Escrow Funds to E&R Parent.  

DISCHARGE OF TRUSTEE 

38. The remaining activities of the Trustee includes distributing the Escrow Funds to Stikeman, 

completion of E&R Canada’s final financials statements and tax returns and dealing with CRA 

regarding any audits ((collectively, the “Remaining Activities”).  

39. Upon completion of the Remaining Activities, the Trustee will file the Trustee’s Discharge Certificate 

confirming all matters have been addressed and funds have been distributed in accordance with the 

March 29 Orders. 

CONCLUSION 

40. The Proposal Trustee submits the Eighth Report in support of the March 29 Applications for Orders: 

a. Approving and ratifying the Escrow Agreement (defined herein) and authorizing the 

Trustee, Stikeman and E&R Parent to enter into the Escrow Agreement; 

b. Authorizing the Trustee to distribute the Escrow Funds to Stikeman, in its capacity as 

legal counsel for E&R Parent, to be held in escrow for E&R Parent pursuant to the 

Escrow Agreement, subject to payment of any liabilities owing by E&R Canada to the 

CRA in respect of any liability arising from the Final Audits and Final Tax Returns (as 

defined herein) of E&R Canada;  

c. Authorizing Stikeman to distribute to E&R Parent the funds held by it in escrow upon 

receipt of an Escrow Release Notice from the Trustee; 

d. Approval of the activities of the Trustee since the Seventh Report, in administering these 

proceedings in accordance with the Enhanced Powers Order; 

e. Approving the SRD dated February 28, 2023;  

f. Approving the Professional Fees incurred by the Trustee in the amount of 

$462,107.21and its legal counsel, Lawson Lundell to date, in the amount of $128,803.55; 

and  

g. Approving the Trustee’s discharge, upon completion of the Remaining Activities. 

 

 

 

 

 

 

 

 

 



Page 9 of 9 
 

 
In the Matter of the Notice of Intention  
To Make a Proposal of GS E&R Canada Inc. 
Eighth Report of MNP LTD., Proposal Trustee 
March 20, 2023 

 

All of which is respectfully submitted this 20th day of March, 2023.  

 

 

MNP Ltd. in its capacity as Proposal Trustee in 

the Division I Proposal of GS E&R Canada Inc. 

and not in its personal or corporate capacity 

 

Per:        

        Victor P. Kroeger CPA, CA, LIT, CIRP, CFE 

        Senior Vice President 

 

 

Carla.Schillreff
VPK
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Appendix B

RECEIPTS

Cash on hand - September 17, 2021 1,757,285$         

August 2021 Revenue 444,294              

Sale of asset - Kia Sportage 19,000                

GST Net 946-                     

Collection of prepaid expenses 37,930                

Insurance refund 5,070                  

Miscellaneous refunds 3,702                  

Interest earned 42,896                

TOTAL RECEIPTS 2,309,231$         

DISBURSEMENTS

Dividend payments 207,662              

Trustee fees/disbursements 277,892              

Operating Expense 51,626                

Deemed trust claim 25,165                

Legal fees/disbursements 188,064              

Other refunds - Crescent Point Energy 13,766                

Post NOI Filing Source Deduction 13,845                

Levy paid on dividend distribution 10,930                

Rental expense 3,700                  

Accounting services 6,878                  

Auctioneer commission 395                     

Fees paid to official receiver 153                     

Payroll services re T4's 85                       

Repairs & maintenance 40                       

Bank charges 114                     

TOTAL DISBURSEMENTS 800,317              

1,508,915           

In the matter of the Proposal of

GS E&R Canada Inc.

 Statement of Receipts and Disbursements

For the Period September 17, 2021 to February 28, 2023 

Net Cash Receipts over Cash Disbursements 
represented by Cash in Bank
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MNP Ltd.  - Trustee 

Invoice Number Description Fees Disbursements
 Total before 

GST GST Invoice Total 
9729422 Fees to April 7, 2021 45,114.75$        -                         45,114.75       2,255.74      47,370.49$        
9824218 Fees to April 30, 2021 13,300.00          13.09                     13,313.09       665.65         13,978.74          
9892295 Fees to June 8, 2021 28,020.75          11.86                     28,032.61       1,401.63      29,434.24          
9924448 Fees to June 30, 2021 18,040.50          -                         18,040.50       902.02         18,942.52          
9958015 Fees to July 31, 2021 19,135.25          -                         19,135.25       956.76         20,092.01          
9992202 Fees to August 31, 2021 31,639.50          1,828.18                33,467.68       1,673.38      35,141.06          
Trustee fees and disbursements paid directly by 
GS E&R Canada Ltd. 155,250.75        1,853.13                157,103.88    7,855.19      164,959.07        

10064903 Fees to October 31, 2021 88,049.20          -                         88,049.20       4,402.46      92,451.66          
10159137 Fees to January 15, 2022 80,464.80          288.63                   80,753.43       4,037.67      84,791.10          
10250974 Fees to March 16, 2022 23,533.00          -                         23,533.00       1,176.65      24,709.65          
10403320 Fees to April 30, 2022 11,889.00          -                         11,889.00       594.45         12,483.45          
10469614 Fees to May 31, 2022 8,625.20            -                         8,625.20         431.26         9,056.46            
10503220 Fees to June 30, 2022 11,601.00          -                         11,601.00       580.05         12,181.05          
10539661 Fees to July 31, 2022 2,905.00            -                         2,905.00         145.25         3,050.25            
10628241 Fees to August 31, 2022 19,071.50          19,071.50       953.58         20,025.08          
10628254 Fees to September 30, 2022 5,228.00            5,228.00         261.40         5,489.40            
10751409 Fees to December 31, 2022 26,237.00          26,237.00       1,311.85      27,548.85          
Trustee fees and disbursements paid by Trustee 
with enhanced powers 277,603.70        288.63                   277,892.33    13,894.62    291,786.95        

10829803 Fees to February 28, 2023 27,097.00          14.00                     27,111.00       1,355.55      28,466.55          
Trustee fees and disbursements paid by Trustee
with enhanced powers subsequent to February 28, 2023 27,097.00$        14.00$                   27,111.00$    1,355.55$    28,466.55$        

Total Trustee fees and disbursements 459,951.45$      2,155.76$              462,107.21$  23,105.36$  485,212.57$      

Summary of Professional Fees and Disbursements
In the matter of the Division I Proposal of GS E&R Canada Inc.

for the period January 6, 2021 to February 28, 2023 
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Lawson Lundell LLP  - Legal Counsel for Trustee

Invoice Number Description Fees Disbursements
 Total before

GST GST Invoice Total 
1119821 Fees up to February 28, 2021 2,875.00$          1.80$                     2,876.80$       143.84$       3,020.64$          
1120186 Fees up to March 31, 2021 10,880.00          1,075.65                11,955.65       597.78         12,553.43          
1121056 Fees up to June 4, 2021 5,220.00            311.92                   5,531.92         268.20         5,800.12            
1121459 Fees up to July 12, 2021 3,960.00            19.10                     3,979.10         198.86         4,177.96            
1121579 Fees up to July 31, 2021 5,617.00            184.28                   5,801.28         289.26         6,090.54            
1121816 Fees up to August 17, 2021 8,400.00            143.02                   8,543.02         427.15         8,970.17            
1121863 Fees up to August 31, 2021 1,260.00            49.03                     1,309.03         65.45           1,374.48            
Legal fees and disbursements paid directly by 
GS E&R Canada Ltd. 38,212.00          1,784.80                39,996.80       1,990.54      41,987.34          

1122187 Fees to September 30, 2021 8,739.50            661.20                   9,400.70         469.69         9,870.39            
1122796 Fees to October 31, 2021 4,005.00            47.90                     4,052.90         200.90         4,253.80            
1123232 Fees to November 30, 2021 7,876.00            251.91                   8,127.91         406.05         8,533.96            
1123695 Fees to December 31, 2021 7,790.00            640.15                   8,430.15         414.51         8,844.66            
1123980 Fees to January 31, 2022 22,948.00          512.60                   23,460.60       1,173.03      24,633.63          
1124214 Fees to February 28, 2022 317.50               243.85                   561.35            20.07           581.42               
1124516 Fees to March 31, 2022 1,423.00            25.94                     1,448.94         72.45           1,521.39            
1124923 Fees to April 30, 2022 1,893.50            1.20                       1,894.70         94.74           1,989.44            
1126075 Fees to June 30, 2022 3,728.50            1.20                       3,729.70         186.49         3,916.19            
1126756 Fees to August 31, 2022 10,672.00          -                         10,672.00       533.60         11,205.60          
1200792 Fees to September 30, 2022 1,275.00            3.00                       1,278.00         63.90           1,341.90            
Legal fees and disbursements paid by Trustee 
with enhanced powers 70,668.00          2,388.95                73,056.95       3,635.43      76,692.38          

1220768 Fees to February 28, 2023 15,740.50          9.30                       15,749.80       787.49         16,537.29          
Legal fees and disbursements paid by Trustee
with enhanced powers subsequent to February 28, 2023 15,740.50          9.30                       15,749.80       787.49         16,537.29          

Total Legal Fees and Disbursements 124,620.50$      4,183.05$              128,803.55$   6,413.46$    135,217.01$      

for the period January 6, 2021 to February 28, 2023 
Summary of Professional Fees and Disbursements

In the matter of the Division I Proposal of GS E&R Canada Inc.
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Canada Revenue 
Agency

Agence du revenu 
du Canada

Schedule 100 
Code 0803 

Protected B
when completed

Balance Sheet Information
� Use this schedule to report the corporation's balance sheet information.
� For more information, see Guide RC4088, General Index of Financial Information (GIFI) and T4012, T2 Corporation – Income Tax 

Guide.

GS E&R Canada Inc.
Balance Sheet
As of December 31, 2021
Assets GIFI item Current fiscal year Previous fiscal year
Current assets
Cash and deposits 1000 2,083,788 2,561,781
Accounts receivable 1060 401,569
Other current assets 1480 3,976,832

Total current assets 1599 2,083,788 6,940,182
Fixed assets
Machinery, equipment, furniture, and fixtures 1740 47,865,401
Accumulated amortization of machinery, equipment, furniture, and fixtures 1741 (46,565,099)

1,300,302
Other assets
Intangible assets 2010 144,665,671
Accumulated amortization of intangible assets 2011 (142,087,683)

2,577,988
Total assets 2599 2,083,788 10,818,472

Liabilities
Current Liabilities
Amounts payable and accrued liabilities 2620 209,357 358,937

Total current liabilities 3139 209,357 358,937
Long-term Liabilities
Provision for site restoration 3323 15,549,263

15,549,263
Total liabilities 3499 209,357 15,908,200

Shareholder equity
Contributed capital
Common shares 3500 237,253,488 236,253,488

Retained earnings (deficit) 3600 (235,379,057) (241,343,216)
Total shareholder equity 3620 1,874,431 (5,089,728)
Total liabilities and shareholder equity 3640 2,083,788 10,818,472

Retained earnings (deficit)
Opening balance 3660 (241,343,216) (240,036,681)
Net income (loss) 3680 5,964,159 (1,306,535)

Closing balance 3849 (235,379,057) (241,343,216)

Corporation name: GS E&R Canada Inc. Business number: 801766056RC0001 Year end: 2021-12-31

This statement has been compiled from information provided by the taxpayer, solely for income tax purposes 
and may not be appropriate for other purposes. We have not audited, reviewed or otherwise attempted to verify 

its accuracy or completeness.
T2 SCH 100 E (20) TC17 Version 2022.1.0.0



2022 2021

1,529,228 2,083,788 

- 209,357 

Share capital 237,253,488 237,253,488 

(235,724,260) (235,379,057) 

1,529,228          1,874,431          

Total liabilities and shareholder's equity 1,529,228          2,083,788          

Liabilities

Accounts payable and accrued liabilities

Shareholder's equity

Deficit

GS E&R Canada Inc.
Balance sheet
As at December 31, 2022

Assets

Cash and deposits
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ESCROW AGREEMENT 

Escrow Agreement dated  between GS E&R Corporation (“E&R PARENT”),  MNP Ltd. in its capacity as 
trustee under the Division I Proposal of GS E&R Canada Inc. (“E&R CANADA”) and not in its personal 
capacity (“MNP”) and Stikeman Elliott LLP (the “Escrow Agent”). 

RECITALS: 

(a) 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, RSC 1985, c. B-3 
(the “BIA”) and MNP was appointed as Proposal Trustee;  

(b) On August 17, 2021, E&R Canada made a proposal to its creditors under Part III, Division 
I of the BIA (the “Proposal”). At a creditors’ meeting on September 7, 2021, E&R 
CANADA’s creditors unanimously approved the Proposal, which was subsequently 
sanctioned by the Honourable Justice Jones on September 17, 2021 (the “Approval 
Order”);  

(c) MNP carried out its duties as Proposal Trustee in accordance with the terms of the 
Proposal and the Approval Order and made all distributions to E&R CANADA’s creditors 
contemplated in the Proposal;  

(d) Following completion of the distributions to creditors contemplated in the Proposal, MNP 
holds $1,508,914.72 of cash in hand, which, (i) less payment of all outstanding professional 
fees of MNP and its legal counsel up to and including February 28, 2023, and (ii) together 
with any interest earned on the funds until payout and any GST refunds received by MNP 
on behalf of E&R CANADA (the “Escrowed Property”), is distributable under the BIA to 
E&R PARENT as E&R CANADA’s sole shareholder;  

(e) In accordance with the terms of an Order granted by the Honourable Justice Little on March 
29, 2023, MNP and E&R PARENT have agreed that MNP will transfer the Escrowed 
Property to the Escrow Agent to be held pursuant to the terms of this Agreement (the 
“Order”);  

(f) The Escrow Agent is willing to act as escrow agent for the sole purpose of accepting, 
holding and releasing the Escrowed Property in accordance with this Agreement. 

In consideration of the above and for other good and valuable consideration, the parties agree as follows: 

 Defined Terms 

Capitalized terms used in this Agreement and not otherwise defined have the meanings specified in the 
Order. As used in this Agreement, “Business Day” means any day of the year, other than a Saturday, 
Sunday, or any day on which Canadian chartered banks are closed for business in Calgary, Alberta. 

 Appointment of Escrow Agent 

E&R PARENT and MNP hereby appoint the Escrow Agent to act as escrow agent in accordance with this 
Agreement and the Escrow Agent accepts such appointment. 

 Delivery of Escrowed Property and Receipt 

Upon delivery of the Escrowed Property by MNP to the Escrow Agent, the Escrow Agent shall acknowledge 
receipt of the Escrowed Property to E&R PARENT and MNP. The Escrow Agent shall hold and deal with 
the Escrowed Property in accordance with this Agreement. 
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 Investment of Escrowed Property 

(1) The Escrow Agent shall deposit the Escrowed Property in its trust account and, until the Escrowed 
Property is delivered or deposited in accordance with Section 6, the Escrow Agent shall invest and 
reinvest the Escrowed Property in Guaranteed Investment Certificates issued by the Canadian 
Imperial Bank of Commerce with an initial term of [ ] [days]/[months] [payable to the Escrow 
Agent “in trust”. 

(2) Interest earned and paid on such investments will be added to and form part of the Escrowed 
Property and the Escrow Agent shall invest and reinvest such interest in accordance with this 
section.  Interest earned on the Escrowed Property will be for the benefit of the party to whom such 
Escrowed Property, or a portion thereof, is released and the Escrow Agent may provide such 
information (including the identity of the party receiving the Escrowed Property) to CIBC as may be 
required for tax reporting and other purposes. 

 Holding of Escrowed Property 

The Escrow Agent shall retain the Escrowed Property and the certificates (including any replacement 
securities or certificates) representing the Escrowed Property and shall not do or cause anything to be done 
to release the Escrowed Property from escrow or transfer, hypothecate or alienate the Escrowed Property, 
except as expressly provided for in this Agreement. 

 Release of Escrowed Property 

(1) In this Agreement, 

(a) “Audit” means the CRA audit of the Final Tax Returns and/or review of pre-filing GST 
deemed trust claims; 

(b) “Clearance Certificate” means the certificate from the CRA confirming that E&R CANADA 
has paid all amounts of income tax and GST, interest, and penalties owed by it, if any;  

(c) “CRA” means the Canada Revenue Agency;  

(d) “Final Tax Returns” means, collectively, the 2021 corporate fiscal year-end tax return, the 
2022 corporate fiscal year-end tax return, and the 2023 final tax return for E&R CANADA; 
and 

(e) “Notice of Assessment” means the CRA’s evaluation of the Final Tax Returns.  

(2) Subject to Section 11, Escrow Agent will hold the Escrowed Property in trust for the benefit of E&R 
PARENT until the earlier of the following occurrences:  

(a) six months elapse from the date on which MNP has received the last Notice of Assessment 
from CRA in respect of each of E&R CANADA’s Final Tax Returns, provided that Escrow 
Agent has first confirmed to MNP that any balance owing, if any, under any Notice of 
Assessment received by MNP in respect of E&R CANADA’s Final Tax Returns has been 
transferred to CRA from the Escrowed Property to satisfy the outstanding obligation to the 
CRA on behalf of E&R CANADA; or 

(b) MNP receives a Clearance Certificate in respect of the Audit of E&R CANADA. 

(3) In the case of the occurrence contemplated in either Section 6(2)(a) or Section 6(2)(b), as the case 
may be, MNP shall provide to the Escrow Agent a notice, substantially in the form attached as 
Schedule A to this Agreement (the “Escrow Release Notice”), that it is released of its trust 
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conditions contemplated in this Agreement and the Escrow Agent shall be authorized to release 
the Escrowed Property to E&R PARENT.  

 No Requirement for Determination or Decision 

The Escrow Agent is not required to make any determination or decision with respect to the validity of any 
claim made by any party, or of any denial thereof (including, without limitation, the validity of any Escrow 
Release Notice), but may rely conclusively on the terms of this Agreement, the Order and the documents 
delivered to it in connection with this Agreement and Order. 

 Duties and Liabilities of the Escrow Agent 

(1) The Escrow Agent has no duties or responsibilities other than those expressly set forth in this 
Agreement and the Order, which the parties agree are purely administrative in nature, and no 
implied duties or obligations may be read into this Agreement against the Escrow Agent.  For 
greater certainty, the Escrow Agent is not bound by any agreement, arrangement or understanding 
relating to or arising out of the matters provided for in this Agreement, except as expressly set forth 
in this Agreement. 

(2) The Escrow Agent is not liable for any action it takes or omits to take in good faith and in the 
exercise of its own judgment, for any error in judgment made in good faith or for any mistake of fact 
or law, except for its own bad faith or fraud. 

(3) The Escrow Agent may rely on, and is protected in acting upon, any judgment, order, notice, 
demand, direction, certificate or other instrument, paper or document which it may receive 
(including by e-mail) in connection with its duties under this Agreement and may accept them as 
sufficient evidence of the facts stated in them.  The Escrow Agent is in no way bound to enquire as 
to the veracity, accuracy or adequacy thereof or call for further evidence (whether as to due 
execution, validity or effectiveness, or the jurisdiction of any court, or as to the truth of any fact), 
and is not responsible for any actions, proceedings, losses, liabilities, costs, claims, damages, 
expenses (including legal fees and expenses) and demands that may be occasioned by its failing 
to do so. 

(4) If the Escrow Agent becomes involved in any arbitration or litigation relating to this Agreement 
and/or the Order, the Escrow Agent may comply with any decision reached through such arbitration 
or litigation. 

(5) In the following circumstances, the Escrow Agent may (A) refrain from taking any action under this 
Agreement and/or the Order until it is authorized or directed otherwise in writing by both E&R 
PARENT and MNP, or by an order of a court of competent jurisdiction from which no further appeal 
may be taken or (B) deposit the Escrowed Property with a court of competent jurisdiction in Calgary, 
in the Province of Alberta: 

(b) The Escrow Agent is uncertain as to its duties or rights under this Agreement and/or Order, 

(c) The Escrow Agent receives instructions, claims or demands from any party to this 
Agreement, the Order or from a third Person with respect to any matter under this 
Agreement which, in its opinion, are in conflict with this Agreement and/or the Order, 

(d) There is a disagreement between any of the parties to this Agreement and/or the Order 
which, in the reasonable opinion of the Escrow Agent, may result in adverse claims or 
demands with respect to the Escrowed Property, or 

(e) Any of the parties to this Agreement, including the Escrow Agent, disagree about the 
interpretation of this Agreement, the Order or about the rights and obligations of the Escrow 
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Agent or the propriety of an action contemplated by the Escrow Agent under this 
Agreement and/or the Order. 

(6) Upon the Escrow Agent depositing the Escrowed Property with a court in accordance with 
Section 8(5), the Escrow Agent will be released from its duties and obligations under this 
Agreement and the Order. 

 Escrow Agent's Fees, Costs and Expenses 

There will be no additional fees or expenses associated with Escrow Agent’s performance of its obligations 
under this Agreement and Order to E&R PARENT.  

 Indemnification of Escrow Agent 

E&R PARENT shall indemnify and save harmless the Escrow Agent and each of its shareholders, partners, 
directors, officers, employees, agents, representatives and their respective affiliates, of and from, and shall 
pay for, all actions, proceedings, losses, liabilities, costs, claims, damages, expenses (including legal fees 
and expenses on a full indemnity basis without reduction for tariff rates or similar reductions) and demands 
that may be made or brought against it or any of them or which it or any of them may suffer or incur as a 
result of, in respect of, or arising out of or in connection with this Agreement and/or the Order, the 
performance or non-performance by the Escrow Agent under this Agreement and/or the Order or any 
transactions contemplated by this Agreement and/or the Order, except such as shall result solely and 
directly from its own bad faith or fraud. 

 Resignation, Removal of Escrow Agent 

(1) The Escrow Agent may resign and be discharged from all further duties and liabilities under this 
Agreement and Order at any time on 30 calendar days written notice to E&R PARENT and MNP 
or such shorter notice as E&R PARENT and MNP may accept as sufficient.  E&R PARENT and 
MNP may jointly remove the Escrow Agent from its office at any time on 30 calendar days written 
notice to the Escrow Agent. 

(2) If the Escrow Agent resigns or is removed, E&R PARENT has 20 calendar days to jointly appoint 
a successor and the Escrow Agent shall deliver the Escrowed Property and all interest accrued 
thereon as E&R PARENT directs.  

(3) If a successor is not appointed in accordance with Section 11(2), then the Escrow Agent shall cease 
its function at the expiration of the notice period and deposit the Escrowed Property with a court of 
competent jurisdiction in Calgary, in the Province of Alberta. 

(4) This Agreement terminates and ceases to be of any further force and effect with respect to the 
Escrow Agent on the date on which the Escrow Agent delivers the Escrowed Property to a 
successor or deposits it with a court in accordance with this Section 11, except that Section 10 and 
all other provisions of this Agreement relating to the protection of the Escrow Agent survive the 
resignation or removal of the Escrow Agent. 

(5) Upon the appointment of any successor escrow agent, the successor escrow agent will be vested 
with the same powers, rights, duties and responsibilities as if the successor escrow agent had been 
originally named as Escrow Agent under this Agreement and will be subject to removal under this 
Section 11.  E&R PARENT, MNP and the successor escrow agent shall execute and deliver all 
documents and take all such actions as may, in the reasonable opinion of the Escrow Agent, be 
necessary or desirable for the purpose of effectively transferring the Escrowed Property to the 
successor escrow agent upon and subject to the terms of this Agreement. 
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 Termination of Agreement 

In addition to terminating in accordance with Section 11, this Agreement terminates and ceases to be of 
any further force and effect on the date on which the Escrow Agent delivers the Escrowed Property in 
accordance with Section 6 or deposits it with a court in accordance with Section 8, except that Section 10 
and all other provisions of this Agreement relating to the protection of the Escrow Agent survive the 
termination of this Agreement. 

 Right to Continue to Act 

Each of E&R PARENT and MNP acknowledge that the Escrow Agent has acted and will continue to act as 
legal counsel to E&R PARENT with respect to various matters, including the Order.  Each of E&R PARENT 
and MNP agrees that, as the Escrow Agent is not acting as legal counsel to MNP, the Escrow Agent will 
not, by virtue of acting as Escrow Agent, be disqualified from continuing to act for and represent E&R 
PARENT in connection with the Order and otherwise, including in matters adverse to MNP and its interests. 

 Notices 

Any notice, direction or other communication given regarding the matters contemplated by this Agreement 
(each, a “Notice”) must be in writing, sent by hand delivery, courier, facsimile or e-mail and addressed: 

(a) If to E&R PARENT, to: 

Stikeman Elliott LLP 
4300, 888 3 Street Southwest 
Calgary, Alberta T2P 5C5 

Attention: Karen Fellowes, K.C. 
Telephone: (403) 831-9488 
Facsimile: (403) 266-9034 
E-mail:  kfellowes@stikeman.com 

(b) If to the Escrow Agent, to: 

Stikeman Elliott LLP 
4300, 888 3 Street Southwest 
Calgary, Alberta T2P 5C5 

Attention: Keith R. Chatwin 
Telephone: (403) 266-9088 
Facsimile: (403) 266-9034 
E-mail:  kchatwin@stikeman.com  

(c) If to MNP, to: 

Lawson Lundell LLP 
1100, 225 6 Avenue Southwest 
Calgary, Alberta T2P 1N2 

Attention: Alexis E. Teasdale 
Telephone: (403) 218-7564 
Facsimile: (403) 269-9494 
E-mail:  ateasdale@lawsonlundell.com 
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A Notice is deemed to be given and received (i) if sent by hand, courier or facsimile (with facsimile machine 
confirmation of transmission), on the date of delivery or transmission if it is a Business Day and the delivery 
or transmission was made prior to 4:00 p.m. (local time in the place of receipt), and otherwise on the next 
Business Day; and (ii) if sent by e-mail, when the sender receives an e-mail from the recipient 
acknowledging receipt, provided that an automatic “read receipt” does not constitute acknowledgement of 
an e-mail for purposes of this Section.  A party may change its address for service from time to time by 
providing a Notice in accordance with the foregoing.  Any subsequent Notice must be sent to the party at 
its changed address.  Any element of a party’s address that is not specifically changed in a Notice will be 
assumed not to be changed. 

 Amendments 

This Agreement may only be amended, supplemented or otherwise modified by written agreement signed 
by all of the parties. 

 Entire Agreement 

Subject to the provisions of the Order, Agreement constitutes the entire agreement between the parties 
with respect to the transactions contemplated in this Agreement and supersedes all prior agreements, 
understandings, negotiations and discussions, whether oral or written, of the parties with respect to such 
transactions.  There are no representations, warranties, covenants, conditions or other agreements, 
express or implied, collateral, statutory or otherwise, between the parties in connection with the subject 
matter of this Agreement, except as specifically set forth in this Agreement and the Order, parties have not 
relied and are not relying on any other information, discussion or understanding in entering into and 
completing the transactions contemplated by this Agreement.  If there is any conflict or inconsistency 
between the provisions of this Agreement and the provisions of the Order, which cannot be resolved by 
both provisions being complied with, the provisions of this Agreement will prevail to the extent of such 
conflict. 

 Enurement and Assignment 

This Agreement becomes effective when executed by all of the parties.  After that time, it will be binding 
upon and enure to the benefit of the parties and their respective successors, legal representatives and 
permitted assigns.  Neither this Agreement nor any of the rights or obligations under this Agreement, 
including any right to payment, may be assigned or transferred, in whole or in part, by any party without the 
prior written consent of the other parties. 

 Severability 

If any provision of this Agreement is determined to be illegal, invalid or unenforceable by an arbitrator or 
any court of competent jurisdiction from which no appeal exists or is taken, that provision will be severed 
from this Agreement and the remaining provisions will remain in full force and effect. 

 Waiver 

No waiver of any of the provisions of this Agreement will constitute a waiver of any other provision (whether 
or not similar).  No waiver will be binding unless executed in writing by the party to be bound by the waiver.  
A party’s failure or delay in exercising any right under this Agreement will not operate as a waiver of that 
right.  A single or partial exercise of any right will not preclude a party from any other or further exercise of 
that right or the exercise of any other right it may have. 

 Further Assurances 

On or after the date of this Agreement, E&R PARENT and MNP shall execute and deliver such documents 
and take all such action as the other or the Escrow Agent may request from time to time in order to carry 
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out the intent and purpose of this Agreement and to establish and protect the rights, interests and remedies 
intended to be created in favour of the Escrow Agent. 

 Expenses 

E&R PARENT and MNP will each pay for its own expenses incurred in connection with this Agreement and 
the transactions contemplated by it. 

 Time 

Time is of the essence in this Agreement. 

 Governing Law 

This Agreement is governed by, and will be interpreted and construed in accordance with, the laws of the 
Province of Alberta and the federal laws of Canada applicable therein.  Each party irrevocably attorns and 
submits to the exclusive jurisdiction of the courts situated in the City of Calgary, and waives objection to the 
venue of any proceeding in such court or that such court provides an inconvenient forum. 

 Counterparts 

This Agreement may be executed in any number of counterparts, each of which is deemed to be an original, 
and such counterparts together constitute one and the same instrument.  Transmission of an executed 
signature page by facsimile, e-mail or other electronic means is as effective as a manually executed 
counterpart of this Agreement. 

 English Language 

The parties to this Agreement have agreed that this Agreement as well as any document or instrument 
relating to it be drawn up in English only but without prejudice to any such document or instrument which 
may from time to time be drawn up in French only or in both French and English.  Les parties aux présentes 
ont convenu que la présente Convention ainsi que tous autres actes ou documents s’y rattachant soient 
rédigés en anglais seulement mais sans préjudice à tous tels actes ou documents qui pourraient à 
l’occasion être rédigés en français seulement ou à la fois en anglais et en français. 

[Rest of page intentionally left blank.  Signature page follows.] 
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The parties have executed this Agreement. 

 
 

GS E&R Corporation 

By:  

 Name:  
Title:  

 

 
 

MNP Ltd. 

By:  

 Name:  
Title:  

 

 
 

Stikeman Elliott LLP 

By:  

 Name: Keith Chatwin 
Title: Partner 
Without individual or personal liability 
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SCHEDULE A 
 

ESCROW RELEASE NOTICE 

 

 

TO: STIKEMAN ELLIOTT LLP, Attention: Keith R. Chatwin, Partner, email: 
kchatwin@stikeman.com  

CC: STIKEMAN ELLIOTT LLP, Attention: Karen Fellowes, K.C., Senior Counsel, email: 

kfellowes@stikeman.com 

DATE: [Month], [Date], [Year] 

RE: Escrow Agreement made on [Date] among GS E&R Corporation and MNP Ltd. (the 

“Instructing Parties”), and Stikeman Elliott LLP as Escrow Agent (the “Escrow 

Agreement”) 

               

 Unless otherwise defined herein, all capitalized terms used in this Escrow Release Notice shall 
have the meaning ascribed to them in the Escrow Agreement. 

 The Instructing Parties hereby irrevocably instruct the Escrow Agent, forthwith upon receipt of this 
Escrow Release Notice, to release [Remaining Property] to GS E&R Corporation in accordance with the 
wire instructions attached hereto as Appendix “A”.  This Escrow Release Notice shall be the Escrow Agent’s 
good, sufficient and irrevocable authority for so doing. 

 
 
 

GS E&R CORPORATION 

 By:  
  Name:  
  Title:   

 
   

 
 
 

MNP LTD. 

 By:  
  Name:  
  Title:   
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APPENDIX A 
 

WIRE INSTRUCTIONS 
 

Name Primary Contact Receiving Banking Details 
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