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

THAT:

113501611

I 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.

| have previously sworn four Affidavits in these proceedings, on March 18, 2021 (the
“First Park Affidavit’), on May 14, 2021 {the "Second Park Affidavit"), on June 25,
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2021 (the “Third Park Affidavit"), and on August 9, 2021 (the "Fourth Park Affidavit”
and collectively, the “Park Affidavits”).

All capitalized terms that are used but not defined in this Affidavit have the meanings
defined in the Park Affidavits.

Description of E&R CANADA's Business and Background

On March 11, 2021, E&R CANADA filed a Notice of Intention to Make a Proposal (the
“NOI") pursuant to the subsection 50.4(1) of the Bankruptcy and Insolvency Act, RSC
1985, ¢ B-3 ("BIA") ({the "NOI Proceedings”). MNP Ltd. (“MINP" or the “Proposal
Trustee”} was appointed as the proposal trustee.

On March 24, 2021, this Honourable Court pronounced an order (the “Initial Order”),
which, inter alia, approved a Sales Investment and Solicitation Process (“SISP") as

described in the Proposal Trustee's First Report.

Ultimately, E&R CANADA entered into a transaction (the “Transaction”} contemplated
by an Asset Purchase Agreement dated July 31, 2021 (the “APA"} with the winning
bidder under the SISP, Bench Creek Resources Ltd. (the "Purchaser”), an arm’s length
party that is not related to E&R CANADA, whereby the Purchaser agreed to purchase
the Assets from E&R CANADA (as defined in the APA).

On August 16, 2021, the Honourable Justice Dunlop granted a Sale Approval and
Vesting Order (the “SAVO"), inter alia:

a. ordering that upon delivery by the Proposal Trustee to the Purchaser of the
certificate contemplated in the proposed form of SAVO, all of the Applicant’s
right, title and interest in and to the Assets shall vest in the Purchaser, free and
clear of all encumbrances, liens, security interests, mortgages, charges or

claims, other than the Permitied Encumbrances (as defined in the APA); and

b. ordering that upon resignation of the Applicant’s directors and officers, in addition
to its powers and obligations set ouf in the Initial Order, the Proposal Trustee
shall be authorized and empowered, but not obligated, to exercise certain rights
and powers including but not limited to, and among other things, taking any steps

necessary or advisable in connection with completing the APA and carrying out
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any post-closing obligations of E&R CANADA under the APA, dealing with any
surplus cash remaining after implementation of the Proposal, having access to
and dealing with E&R CANADA's books and records, and filing tax returns and
dealing with the Canada Revenue Agency.

On August 17, 2021, E&R CANADA filed its proposal to its creditors (the “Proposal” and
the “Creditors™). Attached hereto as Exhibit “A" is a copy of the Proposal.

On August 17, 2021, the Proposal Trustee provided a package of documents to E&R
CANADA's Creditors, including:

a. notice to Creditors of the meeting to be held virtually on September 7, 2021 in
compliance with OSB directive 22R2 (the “Meeting”);

b. a copy of the Proposal,

c. a copy of the Form 78 Statement of Affairs of E&R CANADA;
d. alist of Affected Creditors;

e. a Form 31/36 Proof of Claim and Proxy Form;

f. a Form 37 Voting Letter; and

g. the preliminary Report of Trustee on the Proposal, which includes a summary of
the steps in the NOI Proceedings to date and the Proposal.

(the “Proposal Document Package”). Attached hereto as Exhibit “B” is a copy of

the Proposal Document Package sent by the Proposal Trustee to Creditors.

On August 27, 2021, the Transaction closed. E&R CANADA understands that in
connection with the closing, E&R PARENT provided funds to assist with abandonment
obligations under the APA, as set out in the Confidential Supplement to the Proposal
Trustee's Fourth Report.

On September 7, 2021, the Meeting was held virtually at which the Creditors who filed

Proof of Claims voted unanimously in favour of the Proposal,

iIl. The Proposal
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12. Under the Proposal, E&R CANADA will assign fo the Proposal Trusiee all funds
remaining in E&R Canada after deducting amounts for administrative and professional
fees and costs of the Proposal, and the payment of post-filing Creditors. E&R CANADA
is of the belief that, subject to the Claims Process, as set out in the Trustee’'s Report in

the Proposal Documeni Package, all Creditors' claims will be paid in full.

13. Subject to the Claims Process, it is expected that all Creditors affected by the Proposal
will be paid in full plus interest up to a maximum amount of 5%, in accordance with the
BIA, accruing after the date of the NOI.

14, E&R CANADA submits that the Proposal is made in good faith, that the terms of the
Proposal are reasonable under the circumstances, are calculated to benefit the general
body of E&R CANADA's Creditors and should therefore be approved by this Court.

15. E&R CANADA understands that the Proposal Trustee is of the opinion that the Proposal
is advantageous for the Company's unsecured Creditors and that it has
recommended to the unsecured Creditors that they accept the Froposal, as it
provides for an efficient and timely resolution of their claims, and further, is

expected to fully satisfy all claims of the unsecured Creditors.

16. E&R CANADA also understands that the Proposal Trustee has advised E&R
CANADA’s Creditors that upon review of E&R CANADA’s financial and banking
records in relation to preferential payments, reviewable transactions or transactions at
undervalue, (a) there do not appear to be any preferential transactions or transactions
at undervalue, (b) the conduct of E&R CANADA is not subject to censure, and (c) no
facts may be proved against E&R CANADA under section 173 of the BIA.

17. E&R CANADA has not cormmitted any offences as set out at sections 198-200 of the
BIA.

18. I am advised by counsel for E&R CANADA, Stikeman Elliott LLP (*Stikeman Elliott")
and do believe that the in the event that the Creditors or the Court do not approve the
Proposal or if E&R CANADA fails fo fuifill its obligations under the Proposal, E&R
CANADA will be deemed to have made an assignment in bankruptcy.

19. | am advised by Stikeman Elliott that due to the timing of the Meeting on September 7,
2021, and the date of the within Application on September 17, 2021, it was not possible
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This is Exhibit “A” referred to in the Affidavit of Jungho Park,
swommn before me by videoconference in the City of Calgary,
in the Province of Alberta, on this 8" day of September, 2021

A Commissioner for Oaths in and for the Province of Alberta



Court File No. 25-2719774
ALBERTA

CCOURT OF QUEEN'S BENCH
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF GS E&R CANADA
INC. WITH A HEAD OFFIGE iN THE CITY CALGARY, IN THE PROVINCE OF ALBERTA

PROPOSAL OF GS E&R CANADA INC.

GS E&R CANADA INC. submits the following Proposal to its Creditors pursuant to Part [ll, Division | of the
BIA.

ARTICLE 1
DEFINITIONS
1.1 Definitions
In this Proposal;
(@) ‘Administrative Charge” means the priority Administration Charge over the Property in

favour of the Company’s counsel and the Trustee and Trustee's counsel in the maximum
amount of $300,000 as granted by the Court of Queen's Bench of Alberta pursuant to the
Order dated March 24, 2021;

(b) “Administrative Fees and Expenses" means the proper fees, expenses, including legal
fees and disbursements, of the Trustee and the Debtor, including the fees and
disbursements of Stikeman, on and incidental to the negotiation, preparation, presentation,
consideration and implementation of the Proposal, and all proceedings and matters refating
to or arising out of the Proposal,

(c) “Approval” means:

(i) Acceptance of this Proposal by the statutory majarity of Creditors in the Unsecured
Creditor Class entitled to vote thereon in accordance with the relevant provisions
of the BIA; and

{ii) ‘The approval of this Proposal by the Court by the granting of the Approval Order,
which is a Final Order.

{d) "Approval Order” means an Order of the Court approving the Proposal;

(e) “‘BIA" means the Bankruptcy and Insolvency Act, R.5.C. 1985, c. B-3, as amended and in
force as at the Filing Date;

(H ‘Business Day” means a day, other than a Saturday or Sunday, on which banks are
generally open for business in Calgary, Alberia;
{e)] “Canada Pension Plan" means the Canada Pension Plan, R.8.C. 19885, ¢. C-8, as
amended;
113674586 v1D



(h)

(m)

(n}
(o}

(p)

(@)

{r)

(s)

3674586 vi0

"Claim” means a claim provable in bankruptcy against the company or the Directors and
includes any indebtedness, liability, action, cause of action, suit, debt, account, bond
covenant, counterclaim, dermand, claim, right and obligation of any kind of the Company to
any person, whether or not reduced fo judgement, liquidated, unliquidated, fixed,
contingent, matured, unmatured, disputed, undisputed, [egal, equitable, secured,
unsecured, present, future, known, unknown, by guarantee, by surely or otherwise and
whether or not such a right is executory in nature, including, without limitation, the right or
ability of any Person to make a claim for contribution or indemnity or otherwise with respect
to any matter, action, cause or chose in action, whether existing at present or commenced
in the future based in whole or in part on facts which existed prior to or as of the Filing Date
and a reference to a "Claim" or "Claims™ shall include, as the case may be, Convenience
Claims, Preferred Claims; D&O Claims; Lienholder Claims; and Restructuring Claims;

“Company" means GS E&R CANADA INC;
“‘Court" means the Alberta Court of Quaen's Bench (in Bankruptey and Insolvency);

“Creditor” means any Person, having a Claim and may, if the context requires, mean a
trustee, receiver, receiver-mansager or other Persen acting on behalf or in the name of such
Person;

“Creditors’ Meeting” means the meeting of the Unsecured Creditors called for the purpose
of considering and voting upon the Proposal;

"Creditors’ Meeting Date” means the date and time as may be called by the Trustee for
the meeting of creditors fo consider this Proposal, but in any event will be no later than
twenty-one (21} days following the Proposal Date;

"Debtor® means GS E&R CANADA INC.;

“Disputed Claim" means any Claim that has been received by the Proposal Trustee in
accordance with the terms of this Proposal and the BIA but has not been accepted as
proven or which is being disputed in whole or in part by the Trustee, or any other person
entitled to do s0 and has not been resolved by agreement of by Order of the Court.

"Disputed Creditor” means a person holding a Disputed Claim to the extent of its Disputed
Claim.

“D&O Claim” means the right of any Person against one or more of the Directors or Officers
howsoever arising, whether or not such right or claim is reduced to judgment, liquidaied,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable,
securad, unsecured, perfectad, unperfected, prasent, future, known, or unknown, by
guarantes, suraty or otherwise, and whether ar not such right is executory or anticipatory
in nature, including the right or ability of any Person to make a claim for contribution or
indemnity or otherwise with respect to any matiter, action, cause cr chose in action, whether
existing at present or commenced in the future, including any right of contribution or
indemnity, for which any Director or Officer is alleged to be, by statule or otherwise by law
or equity, liable to pay in his or her capacily as a Director or Officer;

“Directors” means all current and former directors {or their estates) of the Debtor, in such
capacity, and "Director” means aay one of them;

“Employee Creditors” means employees and former employees of the Debior, if any, not
o include independent commissioned sales agents or contractors, for amounts equal to
the amounts that they would be qualified o receive under paragraph 136(1)(d) of the BiA



)

{u)

(v}

{w)

{v)
(z)

(aa)

(bb}

{cc)

(dd)
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if the Debtor became bankrupt an the Filing Date, as well as wages, salaries, commissions
or compensation for services rendered after that date and befare the Couri approval of the
Proposal, together with, in the case of travelling salesmen, disbursements properly
incurrad by those salesmen in and about the Debtor’s business during the same period,

‘Employment Insurance Act’ means the Employment Insurance Act, S.C. 1996 ¢. 23, as
amended;

“Filing Date” means March 11, 2021 (the date the Debtor filed a Notice of Intention to
Make a Proposal);

"Implementation Date” means the date upon which the conditions set forth in Section 7.4
have been satisfied or, if applicable, waived;

“Incame Tax Act’ means the Income Tax Act, R.8.C. 1985, c. 1 (5% Supp.), as amended;

“Officer" means all current and former officers (or their estates) of the Debtor, in such
capacity, and "Officer” means any one of them;

“Official Receiver” will have the meaning ascribed thereto in the BIA;
“‘Person" means any individual, partnership, joint venture, trust, corporation,
unincorperated organization, government or any agency or instrumentality thersof, or any

other entity howsoever designated or constituted;

"Post-Filing Claim" means any Claims arising in respact of services rendered, goods
supplied or other consideration given to the Debfor after the Filing Date;

"Prefarred Claim" means that portion of a Claim that is accepted by the Proposal Trustee
as entitling the Creditor {o receive payment in priority to other Creditors as provided in
section 136 of the BIA;

“Preferred Creditors” means holders of Preferred Claims and inciudes Employee
Craditors;

‘Proof of Claim" will mean the proof of claim required by the BIA to be mailed to each
known Creditor prior to the Creditors’ Meeting;

"Proposal” means this proposal together with any amendments or additions thereto;
"Proposal Date” means the dafe of the filing of the Proposal with the Official Receiver;
*Proposal Proceeds” has the meaning ascribed in Section 5.1;

“Proven Claim” of a Creditor means the amount of the Claim of such Creditor finally
determined in accordance with the provisions of the BIA,

“Related Creditor’ means GS E&R INGC. which is considered a related person to the
Debtor pursuant to section 4.2 of the BIA.

"Restructuring Claims" mean claims arising as a result of the restructuring including the
ciaims of terminated employees for severance and termination and claims arlsing as a

result of the Debtor's repudiation or disclaimer of a contract after the Filing Date pursuant
to section 65.11 of the BIA;



(kk)

(I

(qa)
()

“Source Deduction Creditors” means Her Majesty in Right of Canada or a Province for

ali amounts that were outstanding at the time of the Filing Date and are of a kind that could
be subject to a demand under,

(i subsection 224(1.2} of the Income Tax Act;

(i} any provision of the Canada Pension Pfan or of the Employment Insurance Act
that refers to subsection 224(1.2) of the fncome Tax Acf and provides for the
collection of a contribution, as defined in the Canada Pension Plan, or an
employee's premium, or employers premium, as defined in the Employment
insurance Act, and of any related inferest, penalties or other amounts; or

{iif) any provision of provincial legislation that has a similar purpose to subsection
224(1.2) of the Income Tax Act, or that refers to that subsection, to the extent that

it provides for the collection of a sum, and of any related interest, penalties or othar
amaounts, where the sum;

(A} has been withheld or deducted by a person from a payment to another
person and s in respect of a tax similar in nature to the income tax
imposed on individuals under the Income Tax Act, or

(B) is of the same nzture as a contribution under the Canada Pension Plan if
the province is a "province providing a comprehensive pension plan” as
defined in subsection 3(1) of the Canada Pension Plan and the provincial
legisiation establishes a "provihcial pension plan” as defined in that
subsection;

“Secured Creditor® means a person hoiding a morigage, hypothec, charge, pledge,
charge or lien on or against the property or assets of the Debtor as security for a debt dus
or accruing due to the person from the Bebtor;

"Stikeman” means Stikeman Ellictt LLP, legal counsel i¢ the Debtor;

"Trustee” means MNP Lid., solely in its capacity as the proposal trustee of the Debtor, or
its duly appainted successor of stccessors and not in its personal capacity;

“Unaffected Creditors” means the British Columbia Oil and Gas Commission, fo the
extent they are a creditor for Abandonment, Reclamation and ¢ther regulated obligations;

“Unsecured Claim” means the amount of an Unsecured Creditor's Claim, as determined
under Aricle 3, and includes any Preferred Claim, Convenience Claim, D&O Claim and
Restructuring Claim;

"Unsecured Creditors” means Creditors with Unsecured Claims;

“Voting Letter” will mean the voting letter required by section 51(1) of the BIA to be
mailad to each known Creditor prior to the Unsecured Creditors' Meeting.

1.2 Articles of Reference

The terms “hereof’, "hereunder”, “herein” and similar expressions refer to the Proposal and not to any
particutar article, section, subsection, clause or paragraph of the Proposal and include any agreements
supplemental hergto. In the Praposal, a reference to an article, section, subsection, clause or paragraph
will, unless otherwise stated, refer to an article, section, subsection, clause or paragraph of the Proposal.

136745356 viD



1.3 Interpretation Not Affected by Headings

The division of the Proposal into articles, sections, subsections, clauses or paragraphs and the insertion of
a table of contents and headings are for convenience of reference only and will not affect the construction
or interpretation of this Proposal.

1.4 Date for Any Action

In the event that any date on which any action is required o be taken hereunder is not a Business Day,
such action will be required to be taken on the next succeeding day that is a Business Day,

1.5 Time

All times expressed herein are ocal times in Calgary, Alberta, Canada unless otherwise stipulated. Where
the time for anything pursuant to the Proposal on a particular date is unspecified herein, the time will be
deemed to be 5:00 p.m. local time in Calgary, Alberta, Canada.

1.6 Numbers

In the Proposal, where the context requires, a word importing the singular number will include the plural
and vice versa and a word or words importing gender will include all genders.

1.7 Currency
Unless otherwise stated herein, all references to currency in the Proposal are to lawful money of Canada.

1.8 Statutory References

Except as otherwise provided herein, any reference in the Proposal fo a statute includes all regulations
made thereunder, all amendments to such statute or regulation{s} in force from fime to time, and any statute
or regulation that suppiements or supersedes such statute or regulation(s).

1.9 Successors and Assigns

The Proposal will be binding upon and will enure to the benefit of the heirs, administrators, executors, legal
personal representatives, successors and assigns of any Persan named or referred to in the Propaosal.

ARTICLE 2
PURPOSE AND EFFECT OF PROPOSAL

21 Purpose

The purpose of this Proposal is to deal with the obligations of the Company following the sale of its assets.
It is believed that all stakeholders of the Company including its Creditors and government regulators will
derive & greater benefit from distributions made under this Proposal, rather than distributions {if any) under

a bankruptcy. This Proposal will also provide for a full and final satisfaction of all Unsecured Claims and
releases of third parties.

This Froposal applies to all Unsecured Creditors, but does not apply to Secured Creditors, or Unaffectad
Creditors, who are Unaffected by the Proposal.

For the purpose of voting on the Proposal, the Unsecured Creditors of the Debtor shall be comprised of
and vote in a single class of Unsecured Creditors.

113674586 viD 5



Effect of Proposal

This Proposal wil, be binding on the Debtor and a2l Unsecured Creditors, and effective on the
Implementation Date, ail Unsecured Claims shall be discharged and the Company shail therson be
released from all Unsecured Claims, other than the obligation to make payment in the manner and to the

extent described in this Proposal, which payment shall be effected by the Trustee under enhanced powers
granted by the Court.

2.2 Secured Creditors

The Claim of each Secured Creditor will be paid by the Debtor in accordance with agreements between the
Debtor and the Secured Creditor or as otherwise agreed between the Secured Creditor and the Debtor.
The Claims of Secured Crediters are not affected by this Proposal,

23 Administrative Fees and Expenses

The Administrative Fees and Expenses will be paid in full by the Debtor from operations, and the
Administrative Charge acts as security for such fees and expenses, in accordance with the terms of the
March 24 Qrder.

24 Preferred Creditors

The Proven Claims of the Preferred Creditors (excluding the Employee Claims) of the Dehtor will be paid

in full in priority to the Proven Claims of other Unsecured Creditors in accerdance with the BIA and the
Proposal,

2.5 Employee Creditors
The Proven Claims of the Employee Creditors, if any, will be satisfied or paid as provided by Article 6.
2.6 Unsecured Creditors

The Proven Claims of the Unsecured Craditors of the Debtor will be satisfied or paid as provided by Article
8.

27 Post-Filing Claims

Post-Filing Claims will be paid in full by the Debtor in the ordinary course of business and on regular trade
terms, or as may ctherwise be arranged with the helders of such Post-Filing Claims.

ARTICLE 3
PROCEDURE FOR VALIDATION AND VALUATION OF CLAIMS

34 Filing of Proofs of Claim

In order to vate on, or to receive a distribution under this Proposal, each Unsecured Creditor must file a
Proof of Claim with tha Trustee as required by the BIA. Unsecured Creditors who have filed a Proof of Claim
will receive 2 distribution in accordance with Article 8 based on their Proven Claims.

3.2 Allowance of Claims

Upon receipt of a completed Proof of Claim, the Trustee will examine the Proof of Claim and will, in
censultation with the Debtor, deal with each Proof of Claim in accordance with the provisions of the BIA.
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3.3 Pracedure for the Valuation of Claims

The procedure for: (a) determining and valuing Claims of the Unsecured Creditors that are contingent or

unliquidated; and (b) disallowing and resolving disputes with respect to Claims will be as set forth in Section
135 of the BIA,

The Proposal Trustee reserves the right to seek the assistance of the Court in valuing the claim of any
Unsecuraed Creditor, if required, to ascertain the result of any vote on this Proposal or the amount payable
or to be distributed to such Creditor under this Proposal, as the case may be.

ARTICLE 4
MEETING OF CREDITORS

4.1 Unsecured Creditors’ Meeting

On the Creditors’ Meeting Date, the Trustee will hold a Creditors’ Meeting in corder for the Craditors to
conslder and vote upon the Proposal.

4.2 Time and Place of Meeting

The Creditors Meeting will be held on the Creditors’ Meeting Date. Due to the social distancing measures
currently mandated by provincial governments in response to the Covid-19 epidemic, the Creditors Meeting
will be held virtually, on such terms and parameters as the Trustee considers appropriate, with video and
teleconference access for any Creditors who wish to virtually attend. The Trustee may engage a third-party
service provider to virtually host the Creditors Meeting. The Trustes shall provide all known Creditors with
the necessary connection, dial-in and other information about the Creditors Meeting. Unless otherwise
ordered by the Court, the Creditors’ Meeting will be held at a time to be established by the Official Receiver,

or the nominee thereof, and confirmed in the notice of Creditars” Mesting to be mailed to Creditors pursuant
to the BIA.

4.3 Conduct of Meetings

The Official Receiver or the nominee thereof, will preside as the chair of the Creditors’ Meeting and will
decide all matters relating to the conduct of the Creditors’ Meeting. The only persons entitled to aftend the
Creditors’ Meeting are those persons, including the holders of proxies, entitled to vote at the Creditors’
Meeting, and their respective legal counsel, if any, and the officers, directors, auditors and legal counsei of
the Debtor, together with such representatives of the Trustee as the Trustee may appoint in its discretion,
and such scrutineers as may be duly appointed by the chair of such mesting. Any other person may be
admitted on invitation of the chair of the Creditors’ Meeting or with the consent of the Unsecured Creditors.

4.4 Adjournment of Meetfings

The Creditors’ Meeting may be adjourned in accordance with section 52 of the BIA.

4.5 Voting by Creditors

Persons virtually In attendance at the Creditors Meeting by video or teleconference who are eligible to vote
shall cast their vote in the manner prescribed by the Trustee. All votes will be recorded and tabuiated by
the Trustee, whe may seek the assistance of the Court with respect to any dispute arising from or out of
the fabulation of votes. Any Proof of Claim in respect of a Claim of an Unsecured Creditor that is not a
Proven Claim as at the Creditors’ Meeting Date will be marked as objected to in accordance with section

108(3) of the BIA. Related Creditors and Secured Creditors will not be entitled to vote at the Creditors’
Meeting.
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4.6 Approval by Creditors

In order that the Proposal be binding on all of the Unsecured Creditors of a Debtor in accordance with the
BIA, it must first be accepted by the Unsecured Creditors of the Debtor by a majority in number of the
Unsecured Creditars with Proven Claims who actually vote upen the Proposal (in person or by proxy) at
the Creditors’ Meeting or by a Vating Letter, which represent two-thirds In value of the Proven Claims of the

Unsecured Creditors who actually vote upon the Proposal (whether in person or by proxy) at the Creditors’
Meeting or by a Voting Letter.

Voting Letters as provided for in the BIA submiifed fo the Trustee prior to the Creditors’ Mesting must
indicated whether the Unsecured Creditors wishes to cast its vote in favour of or against the Proposal.

Voting Letters that do not indicate any preference will be deemed to indicate a vote in favour of the
Proposal.

4.7 Appointment of Inspectors

At the Meeting of Creditors the Unsecured Creditors may appoint up to five (5) Inspectors whose powers
will be limited to: (a) advising the Trustee concerning any dispute which may arise as to the validity or
valuation of Claims; and {b) advising the Trustee from time io time with respect to any other matter that the
Trustee may refer to them. Any decision, direction or act of the Inspectars may be referred to the Court by
the Proposal Trustee and the Court may confirm, reverse or medify the decision, direction or act and make
such order as it deems just. The authosity and term of office of the Inspectors will terminate upon the
discharge of the Proposal Trustee.

ARTICLE &
FUNDING OF PROPOSAL

5.1 Funding of the Proposal

Conditional only on: (&) the approval of the Propasal by the Unsecured Creditors of the Debtor and; (b} the
making of the Approval QOrder, the Debtor will assign to the Trustee the sum total of funds remaining in the
Company after closing of the Transaction with Bench Creek Resources Lid., after deduction for amounts
representing administrative and professional fees and cosis for the Proposal Proceedings and payment of
post filing creditors, including the SISP and the anticipated costs for administration of the Proposal
(“Proposal Proceads”) for distribution to the Unsecured and Preferred Creditors of the Debtor with Proven
Claims in accordance with Article 8.

5.2 Holding of Proposal Proceeds

The Proposal Proceeds will be held by the Trustee for distributien to the Unsecured Craditors of the Debtor
in accordance with Section 6.5

ARTICLE B
DISTRIBUTION
6.1 Payment of Administrative Fees and Expenses
The Administrative Fees and Expenses up to and including the making of the Approval Order and a further

amount for estimated expenses of administering the Proposal proceeding until distribution, will be paid in

full by the Debtor on the Business Date thatis no later than ten (10) Business Days after the Implementation
Date.
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6.2 Payment of Employee Creditors

The Claims, if any, of the Employee Creditors with Proven Claims will be paid or satisfied immediately after
the making of the Approval Order from funds on hand in the ordinary course.

6.3 Payment of Source Deduction Creditors

Unless Her Majesty agrees otherwise, the Proven Claims, if any, of the Source Deduction Creditors will be

paid or satisfied immediately after the making of the Approval Order from funds on hand in the ordinary
course.

6.4 Requirement to File Proofs of Claim

On or before the Implementation Date the Trustee will deliver notice pursuant to section 149(1) of the BIA
requiring that any of the Debtor's Unsecured Creditors that have not filed a Proof of Claim to file a Proof of
Claim within thirty (30) days ("Claims Deadline").

8.5 Distribution fo Unsecured Creditors

Distribution to unsecured Creditors following the Claim Deadline and the determination of Proven Claims,
the Proposal Proceeds will be distributed by the Trustee as follows:

{(a) First, to each Preferred Creditor of the Debtor in respect of its Proven Claim in the priority
established by the BIA,

{b) Second, the remaining Proposal Proceeds will be paid to each Unsecured Creditor, pro
rata based on the proportion that the Proven Claim of such Unsecured Creditor bears to
the total Proven Claims of all Unsecured Greditors, up to the full amount of that Unsecured
Creditor's Proven Claim, together with interest after the filing date at the rate of 5% per
annum, if applicable; and

(c) Third, if the Proposal Proceeds exceed the amount necessary io pay all of the Unsscured
Creditors' Proven Claims in full {the “Surplus Proposal Procesds™), each Unsecured
Creditor will receive interest of 6% per annum on their Proven Claim to the date of payment,
provided that if the Surplus Proposal Proceeds are not sufficient to pay 5% per annum on
each Unsecured Creditor's Proven Claim to the date of payment, the Surplus Proposal
Praceeds will be paid to each Unsecured Creditor pro rata based on the proportion that the
Praven Claim of such Unsecured Creditor bears to the total Proven Claims of all Unsecured
Creditors,

6.6 Levy

Payments to each Credifor in respect of Proven Claims will be net of any applicable levy payable to the
Office of the Superintendent of Bankruptcy as required by the BIA and the Trustee will remit the amount of

such levy to the Office of the Superintendent of Bankruptcy contemporaneous with the distributions to
Unsecured Creditors.

6.7 Discharge of Trustee
Upon the payment and distribution by the Trustee of the amounts contemplated in this Article 8, the Trustee
will have discharged its duties as Trustee and the Trustee will be entitlied to apply for its discharge as

Trustee. For greater certainty, the Trustee will not be rasponsible or liable for any obligations of the Debtor
and will be exempt from any personal liability in fulfiling any duties or exercising any powers conferred
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upon it by this Proposal unless such acts have been carried out in bad faith and constitute a wilful or
wrongful act or default.

ARTICLE 7
MISCELLANEOUS
71 Compromise Effective for all Purposes

The provisions of this Proposal will be binding upon each Creditor, their heirs, executors, administrators,
successors and assigns, for all purposes,

7.2 Modification of Proposal

The Debtor may propose an alteration or modification to the Proposal prior to the vote taking place on the
Proposal. After the Creditors Meeting {and both pricr to and subsequent fo the issuance of the Approval
Order) and subject to the consent of the Trustee, the Debler may at any time and from time to time vary,
amend, modify or supplement the Proposal if the Court determines that such variation, amendment,
maodification or supplement is ¢f a minor, immaterial or technical nature or would not be materially prejudicial
to the interest of any of the Creditors under the Proposal and is necessary in order to give affect to the
substance of the Proposal or the Appraval Order,

7.3 Consents, Waivers and Releases

As at 12:01 a.m. on the Implementation Date, each Unsecurad Creditor and Unaffected Creditor will be
deemed:

{a) te have executed and delivered to the Debtor all consents, releases, assignments and
waivers, statufory or otherwise, required to implement and carry out this Propesal in its
entirety;

{b) to have waived any default by the Debtor in any provision, express or implied, in any
agreement or other arrangement, written or oral, existing between such Unsecured
Creditor and Unaffected Creditor and the Debtor that has occurred on or prior to the
Implementation Date;

{c) to have agreed, in the event that there is any canflict between the provisions, express or
implied, of any agreement or other arrangement, written or oral, existing between such
Unsecured Creditor and Unaffected Creditor and the Debtor as at the Implementation Date
(other than those entered into by the Debtor on, or with effect from, the Implementation
Date} and the provisions of this Proposal, that the provisions of this Proposal will take
precedence and priotity and the provisions of such agreement or other arrangement will
be amended accordingly; and

{d) to have released the Debtor, the Trustee and all of their respective affiliates, employees,
agents, direciors, officers, shargholders, advisors, consultants and solicitors from any and
all demands, claims, actions, causes of action, counter-claims, suits, debts, sums of
money, accounts, covenants, damages, judgements, expenses, executions, liens, set off
rights and other recoveries on account of any liability, ohligation, demand or cause of action
of whatever nature which any Person may be entitled to assert, whether known or
unknoewn, matured or unmatured, foreseen or unfereseen, existing or hereafter arising
based in whole or in part on any act or omission, transaction, dealing or other occurrence
existing or taking place on or prior to the implementation Date, relating to or arising out of
or in cannection with the matters herein, including any liahilities relating to sections 45 and
62 of the Oif and Gas Activities Act, SBC 2008 Ch. 36.
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7.4

{e) to have released the Directors and Officers of the Debtor of all D&O Claims, and any claims
pursuant to section 50(13) of the BIA.

provided that nothing herein will release the Debtor of its obligation to make the payments
contemplated in this Proposal or to comply with any of its obligations thereunder.

Conditions to Proposaf Implementation

The implementation of the Proposal by the Debtor will be conditional upon the fulfilment or satisfaction of
the following conditions:

75

(a) The acceptance of the Proposal by the Unsecured Creditors of the Debtor; and

() The making of an Approval Order in respect of the Debtor and the expiry of all appeal
periods, provided that the Debtor may agree to waive the expiry of the appeal period in
respect of the Approval Order.

Effect of Proposal Generally

As at 12:01 a.m. on the Implementation Date:

7.6

() The treatment of all Claims under the Propesal will be final and binding on the Debtor and
all Unsecured Creditors {along with their respective heirs, executors, administrators, fegal
personal representatives, successors and assigns); and

(b) The Proposal will constitute: (i} a full, final and absolute setttement of all rights of the
holders of the Claims affected hereby; and (i} an absolute release and discharge of all
indebtedness, labilities and ohligations of the Debtor of or in respect of said Claims,

provided that nothing herein will release the Debtor of its obligation to make the payments
contemplated in this Proposal or to comply with any of its obligations thereunder.

Conduct of Debtor's Business

Subject o any Order made by the Court, the Debfor will remain in possession and control of its property
and assets at all timas, both before and after implementation of this Proposal.

8.1

ARTICLE 8
AVOIDANCE OF TRANSACTION

Avoidance Proceedings

Sectlions 95 to 101 of the BIA will not apply in respect of the Debtor or this Proposal.

9.1

ARTICLE ©
GENERAL

Nofices

Any notices or communication to be made or given hereunder will be in writing and will refer to this Proposal

and may, subject as hersinafter provided, be made or given by personal delivery, by prepaid mail, telecopier
or by email addressed {o the respective parties as follows:
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(a) if to the Debtor

S E&R Canada Inc.,

¢fo Stikeman Elliott LLP

Aftention: Karen Fellowes
Telephone: 1 403 724 9469
Email. kfellowes@stikeman.com

{b) if to an Unsecured Creditor, to the address, telecopier number or email address for such
Unsecured Creditor specified in the Proof of Claim filed by such Unsecured Creditor or, if
no Proof of Claim has heen filed, to such other address, telecopier number or email address

at which the notifying party may reasonably believe that the Unsecured Greditor may be
contacted; and

{c} if to the Trustee:

MNP Lid.

Proposal Trustee of GS E&R CANADA INC.
Attention: Victor Kroeger

Telephone: 1 403 208 8479
Email; vic.kroeger@mnp.ca

or to such cther address or email address as any party may from time to time notify the others in accordance
with this section. In the event of any strike, lock-out and other event which interrupts postal service in any
part of Canada, all notices and communications during such interruption may only be given or made by
personal delivery or email and any notice or other communication given or made by prepaid mail within the
five (5) Business Day period immediately preceding the commencement of such interruption will be deemead
net to have been given or made. All such notices and communications will be deemed to have been
received, in the case of notice by email or by delivery prior to 5:00 p.m. (local ime) on a Business Day,
when received or if received after 5:00 p.m. (local time) on a Business Day or at any time on a non-Business
Day, on the next following Business Day and in lo case of notice mailed as aforesaid, on the fith (5%)
Business Day following the date on which such notice or other communication is mailed. The unintentional
failure to give a notice contemplated hereunder to any particular Creditor wilt not invalidate this Proposal or
any action taken by any Person pursuant o this Proposal.

9.2 Notice of Presentation of Approvat Application

Each of the Creditors and the Official Receiver (as defined by and appointed under the BlA) are hereby
given notice that, after acceptance of this Proposal by the Creditors in accordance with the relevant
provisions of the BIA, the Company will present an application to the Court seeking the Approval Order on
September 17, 2021 or so soon thereafter as counsel may be heard.

9.3 Foreign Currency Obligations

For purposes of this Proposal, Claims denominated in a currency other than Canadian funds will he

converted to Canadian Dollars zt the closing spot rate of exchange of the Bank of Canada on the Filing
Date.

9.4 Applicable Law

This Proposal will be construed in accordance with the [aws of the Province of Alberta and the laws of
Canada applicahle therein and will be treated in all respects as an Alberta contract.
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8.5 Beeming Provisions
In this Proposal the deeming provisions are not rebuttable and are conclusive and irrevocable.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY BLANK]
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DATED &t the City of Calgary. in the Province of Atberta, this 17 day of AUGUST 2021.

GS E&R Canada Ine.

4! //;_
T
Per: sl v

Name: Jungho Park
Title: Managing Director

I have authority to bind the corporation.
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This is Exhibit “B” referred {o in the Affidavit of Jungho Park,
sworn before me by videoconference in the City of Calgary,
in the Province of Alberta, on this 9 day of September, 2021

A Commissioner for Oaths in and for the Province of Alberta



District of: Alberia

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

FORM 92
Notice of Proposal to Creditors
(Section 51 of the Act)

in the matter of the proposal of
S E&R Canada Inc.
of the City of Calgary, in the Province of Alberta

Take nofice that GS E&R Canada Inc. of the City of Calgary in the Province of Alberta has lodged with me a proposal under the
Bankruptey and Insolvency Act,

A capy of the proposal, a condensed stalement of the debtor’s assets, and liabilitiss, and a list of the credilors affected by the proposal
and whose claims amaount to $250 or more are enclosed.

A general meeting of the creditors will be held on the 7th day of September 2021 at 3:00 PM.
The meeting will be convened solely via teleconference.

To attend the meeting please call the number below at the appointed time;
1{877) 252-9279 (conference ID: 131 717 547#).

The creditors or any class of creditors qualified to vole at the meeting may by resolution accept the proposal either as made or as
altedr%d or ?Od{ﬁgd at the meeting. If so accepted and if approved by the court the proposal is binding on all the creditors or the class of
creditors affected.

Dated at the Cily of Calgary in the Province of Alberta, this 17th day of August 2021.

MNP Lid. - Licensed [nsolvency Trustee

Sujte 1500, 640 ~ 5t SW
Calgary, AB T2P 3G4

{A form of proof of claim, a form of proxy and a voting letter should be enclosed with each notice.)



Court File No. 25-2719774
ALBERTA
COURT OF QUEEN'S BENCH
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF GS E&R CANADA
INC, WITH A HEAD OFFICE IN THE CITY CALGARY, IN THE PROVINCE OF ALBERTA

PROPOSAL OF GS E&R CANADA INC,

S E&R CANADA ING. submits the following Proposal to its Creditors pursuant to Part 1, Division | of the
BlA,

ARTICLE 1
DEFINITIONS
1.4 Definitions
in this Proposal:
() "Administrative Charge” means the priority Administration Charge over the Property in

favour of the Company's counsel and the Trustes and Trustee's counsel in the maximum
amount of $300,000 as granted by the Court of Queen’s Bench of Alberta pursuant to the
Order dated March 24, 2021;

(b} “"Administrative Fees and Expenses” means the proper fees, expenses, Including legal
fees and disbursements, of the Trustee and the Debtlor, including the fees and
disbursements of Stikeman, on and incidental to the negotiation, preparation, presentation,
consideration and Implementation of the Proposal, and all proceedings and matters relating
{0 or arising out of the Proposal

{c) “Approval” means:
o Acceptance of this Propesal by the statutory majorily of Creditors in the Unsecured
Creditor Class entitled to vote thereon in accordance with the refevant provisions
of the BIA; and

i} The approval of this Proposal by the Court by the granting of the Approval Order,
which is a Final Order.

(o3} “Approval Order” means an Order of the Court approving the Propesal;

{e) “BIA" means the Bankruptcy and Insolvency Act, R.5.C. 1985, c. B-3, as amended and in
force as at the Filing Date;

(H "Business Day" means a day, other than a Satlurday or Sunday, on which banks are
generally open for business in Calgary, Alberta;

{a) “Canada Pension Plan" means the Canada Pension Plan, R.8.C. 1885, ¢ C-B, as
amended;
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"Claim” means a claim provable in bankruptey against the company or the Directors and
includes any indebtedness, liability, action, cause of action, suit, debt, accouni, bond
covenznt, counterclaim, demand, claim, right and obligation of any kind of the Company to
any person, whether or not reduced o judgement, liquidetied, unliquidated, fixed,
contingent, matured, unmatured, disputed, undispuied, legal, equitable, secured,
unsecured, present, future, known, urknown, by guarantee, by surely or otherwise and
whether or not such a right is executory in nature, including, without limitation, the right or
ahility of any Person to make a claim for contribution or indemnily or otherwise with respect
to any malter, action, cause or chose In action, whether exisling at present or commenced
in the future based in whole or in part on facts which existed prior to or as of the Filing Date
and a reference to a "Claim"” or "Claims™ shall include, as the case may be, Convenience
Claims, Preferred Claims; D& Claims; Lienholder Claims; and Restructuring Claims;

“Company” means GS E&R CANADA INC,;
“Court" means the Alberta Court of Queen's Bench (in Bankruptoy and Insclvency);

“Credifor”" means any Person, having a Claim and may, if the context reguires, mean a
trustee, recelvear, receiver-manager or other Person acting on behalf or in the name of such
Person;

"Creditors’ Meeting” means the meeting of the Unsecured Creditors called for the purpose
of considering and voting upon the Proposal;

“Creditors’ Meeting Date” means the date and time as may be called by the Trustee for
the meeting of creditors to consider this Proposal, bui in any event will be no later than
twenty-one {21) days following the Proposal Date;

‘Debtor’ means S E&R CANADA INC.;

"Disputed Claim" means any Claim that has been received by the Proposal Trustee in
accordance with the terms of this Proposal and the BIA but has not been accepted as
proven or which is being disputed in whole or in part by the Trustee, or any other person
entilled to do so and has not baen resolved by agreement of by Order of the Court.

“Disputed Creditor” means & person holding a Disputed Claim to the extent of its Disputed
Claim.

“R&O Glaim” means the right of any Person against one or more of the Directors or Officers
howsoever arising, whether or not such right or claim is reduced to judgment, liquidated,
unliguidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable,
secured, unsecured, perfected, unperfected, present, future, known, or unknown, by
guarantee, surely or otherwise, and whether or not such right is executory or anticipatory
in nature, including tha right or abiiity of any Person to make & claim for contribution or
indemnity or otherwise with respect to any metter, action, cause or chose in action, whether
existing at present or commenced in the future, including any right of contribution or
indemnity, for which any Director or Officer Is alleged to be, by statute or atherwise by law
or equity, liable to pay in his or her capacity as a Diractor or Officer;

“Directors” means all current and former directors {or their estates) of the Debtor, in such
capacity, and “Director’ means any one of them;

“Employee Greditors” means employees and former employees of the Debtor, if any, not
to include independent commissioned sales agents or contractors, for amounts equal to
the amounts that they would be qualified to receive under paragraph 136(1)(d) of the BIA
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if the Debtor became bankrupt on the Filing Dale, as well as wages, salaries, commissions
or compensation for services rendered after that date and before the Court approval of the
Proposal, together with, In the case of fravelling salesmen, disbursements properly
incurred by those salesmen in and about the Debtor's business during the same period;

"Emplayment Insurance Act’ means the Employment Insuranice Act, 8.C, 1996 c. 23, as
amended,

"Filing Date" means March 11, 2021 (the date the Deblor filed a Notice of Infention to
Make a Proposal);

"Implementation Date” means the date upon which the conditions set forth in Section 7.4
have been satisfied or, if applicable, walved;

“fncome Tax Act' means the Income Tax Act, R.S.C. 1985, ¢. 1 (5" Supp.), as amended;

“Officer" means all current and former officers (or their estates) of the Debtor, in such
capacity, and "Cfficer” means any one of them;

“Official Receiver” will have the meaning ascribed therefo in the BIA;

‘Person” means any Iindividual, parinership, joint venture, trust, corporation,
unincorporated organization, government or any agency or instrumentality thereof, or any
other entity howsoever designated or constituted;

"Post-Filing Claim" means any Claims arising in respect of services rendered, goods
supplied or other consideration given to the Debtor after the Filing Date;

"Preferred Claim" means that portion of a Claim that is accepted by the Proposal Trustes
as entitling the Creditor to receive payment in priority to other Creditors as provided in
section 135 of the BIA;

"Preferred Creditors” means holders of Preferred Claims and includes Employee
Creditors;

“Proof of Claim” will mean the proof of claim required by the BIA to be mailed lo each
known Creditor prior to the Creditors' Meeting;

“Proposal” means this proposal together with any amendments or additions thereto;
‘Proposal Bate" means the date of the filing of the Proposal with the Official Receiver;
“Proposal Proceeds” has the meaning ascribed in Section 5.1;

“Proven Claim” of a Creditor means the amount of the Claim of such Crediter finally
determined in accordance with the provisions of the BIA,

"Related Creditor' means GS E&R ING. which is considered a related person to the
Rebtor pursuant fo section 4.2 of the BIA,

"Restructuring Claims” mean claims arising as a result of the resiructuring including the
claims of terminated employees for severance and termination and claims arlsing as a
result of the Debtor's repudiation or disclaimer of a contract after the Filing Date pursuant
to section 65.11 of the BIA;



{kk)
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(mm}

(nn)
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“Source Deduction Creditors” means Her Majesty in Right of Canada or a Province for
all amounts that were oulstanding at the time of the Filing Date and are of a kind that could
be subject to a demand under,

(i} subsection 224{1.2) of the lncome Tax Acl,

(i} any provision of the Canada Pension Plan or of the Employment Insurance Act
that refers to subsection 224{1.2) of the income Tax Act and provides for the
collection of a contribution, as defined in the Canada Pension Plan, or an
employee’s premium, ar employer's premium, as defined in the Employment
Insurance Act, and of any related interest, penalties or other amounts; or

{iii) any provision of provincial legisiation that has a similar purpose to subsection
224(1.2) of the Income Tax Act, or that refers to that subsection, to the extent that
it provides for the collection of a sum, and of any related interest, penalties or other
amounts, where the sum;,

(A) has been withheld or deducted by a person from a payment to another
person and is in respect of & tax similar in nature io the income tax
imposed on individuals under the Income Tax Act; or

(B} is of the same nature as a coniribution under the Canada Pension Plan if
the province is a "province providing a comprehensive pension plan” as
defined in subsection 3{1) of the Canada Pension Plan and the provingial
legislation astablishes a “"provinclal pension plan” as defined in that
subsection;

“Secured Creditor" means a person holding a morigage, hypothec, charge, pledge,
charge or lien on or against the property or assets of the Debtor as securily for a debt due
or aceruing due fo the person from the Debtor;

“Stikeman” means Stikeman Eliiott LLP, legal counsel to the Debtor;

“Trustee' means MNP Lid., sclely in its capacity as the proposal trustee of the Debtor, or
its duly appointed successor or successors and not in its personal capacity;

"Unaffected Creditors” means the British Columbia Qil and Gas Commission, {o the
extent they are a creditor for Abandonment, Reclamation and other regulated obligations;

“Unsecured Claim" means the amount of an Unsecured Creditor's Claim, as determined
under Ariicle 3, and includes any Preferred Claim, Convenience Claim, D&O Claim and
Restructuring Claim;

"Unsecured Credifors” means Creditors with Unsecurad Claims;

“Voting Letter” will mean the voting letter required by section 51{1) of the BIA to be
malled to sach known Creditor prior to the Unsecured Creditors’ Meeting.

1.2 Articles of Reference

The terms *hereof”, “hereunder”, "herein” and similar expressions refer to the Proposal and not {o any
particular article, section, subsection, clause or paragraph of the Proposal and include any agresments
supplemental hereto. In the Proposal, a reference to an article, section, subsection, clause or paragraph
will, unless otherwise stated, refer to an article, section, subsection, clause or paragraph of the Proposal.
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13 Interpretation Not Affected by Headings

The division of the Proposal into articles, sections, subseclions, clauses or paragraphs and the insertion of
a table of contents and headings are for convenience of reference only and will not affect the construction
or interpretation of this Proposal.

1.4 Date for Any Action

In the event that any date on which any action is required to be taken hereunder is not a Business Day,
such action will be required to be taken on the next succeeding day that is a Business Day.

1.5 Time

All times expressed herein are locai times in Calgary, Alberta, Canada unless otherwise stipulated. Where
the time for anything pursuant to the Proposal on a particular date is unspecified herein, the time will be
deemed fo be 5:00 p.m. local time in Calgary, Alberia, Canada.

1.6 Numbers

In the Proposal, where the context requires, a word importing the singular number will include the plural
and vice versa and a word or words (mporling gender will include all genders,

1.7 Cusrrency
Unless otherwise slated herein, all references o currency in the Proposal are to lawful money of Canada.

1.8 Statutory References

Except as otherwise provided herein, any reference in the Proposal to a statute includes all reguiations
made thereunder, all amendments to such statute or regulation(s} in force from time to time, and any statute
or regulation that supplements or supersedes such statute or regulation(s).

1.9 Buccessors and Assigns

The Proposal will be hinding upon and will enure to the benefit of the heirs, administratars, executors, legal
personal representatives, successors and assigns of any Person named or referred to in the Proposal.

ARTICLE 2

PURPOSE AND EFFECT OF PROPOSAL

2.1 Purpose

The purpose of this Proposal is to deal with the obligations of the Company following the sale of its assets.
It is believed that alt stakeholders of the Company including its Creditors and government regulators will
derive a greater benefit from distributions made under this Proposal, rather than distributicns (if any) under
a bankruptey. This Proposal will also provide for a full and fina! satisfaction of all Unsecured Claims and
releases of third parties.

This Proposal applies to all Unsecured Creditors, but does not apply to Secured Creditors, or Unaffected
Creditors, who are unaffected by the Proposal,

For the purpose of voting on the Proposal, the Unsecured Creditors of the Debter shall be comprised of
and vote in a single class of Unsecured Creditors.
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Effect of Proposal

This Proposal will, be binding on the Deblor and all Unsecured Creditors, and effective on the
Implementation Date, all Unsscured Claims shali be discharged and the Company shall thereon be
released from all Unsecured Claims, other than the obligation to make payment in the manner and to the
extent described in this Proposal, which payment shall be effected by the Trustee under enhanced powers
granted by the Court.

2.2 Secured Creditors

The Claim of each Secured Creditor will be paid by the Debtor in accordance with agreements between the
Debtor and the Secured Creditor or as otherwise agreed between the Secured Creditor and the Debtor.
The Claims of Secured Creditors are not affected by this Praposal.

2.3 Administrative Fees and Expenses

The Adminisirative Fees and Expenses will be paid in full by the Debtor from operations, and the
Administrative Charge acts as securily for such fees and expenses, in accordance with the terms of the
March 24 Order.

24 Preferred Creditors

The Proven Glaims of the Preferred Creditors (excluding the Empleyee Claims) of the Debtor will be paid
in full in pricrity to the Proven Claims of other Unsecured Creditors in accordance with the BIA and the
Proposal.

2.5 Employee Creditors

The Proven Claims of the Employee Creditors, if any, will be satisfied or paid as provided hy Article 6.

2.6 Unsecured Creditors

The Proven Claims of the Unsecured Creditors of the Debtor will be satisfied or paid as provided by Article
B,

27 Post-Filing Claims

Post-Filing Claims will be paid in full by the Debtor in the ordinary course of business and on regular trade
terms, or as may otherwise be arranged with the holders of such Post-Filing Claims.

ARTICLE 3
PROCEDURE FOR VALIDATION AND VALUATION OF CLAIMS
3.1 Filing of Proofs of Claim
In order fo vote on, or to receive a distribution under this Proposal, each Unsecured Creditor must file a
Proof of Claim with the Trustee as required by the BIA, Unsecured Creditors who have filed a Proof of Claim
will receive a distribution in accordance with Article 6 based on their Proven Claims.

3.2 Allowance of Claims

Upon receipt of & completad Proof of Claim, the Trustee will examine the Proof of Claim and will, in
consultation with the Debter, deal with each Proof of Claim in accordance with the provisions of the BIA.
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3.3 Procedure for the Valuation of Claims

The procedure for. (a) determining and valuing Claims of the Unsecured Creditors that are contingent or
unliguidated; and (b) disalfowing and resolving disputes with respect to Claims will be as set forth in Section
135 of the BIA.

The Proposal Trustee reserves the right to seek the assistance of the Court in valuing the claim of any
Unsecured Creditor, if required, to ascertain the result of any vele on this Proposal or the amount payable
or to be dislributed to such Creditor under this Proposal, as the case may be.

ARTICLE 4
MEETING OF CREDITORS
4.1 Unsecured Creditors’ Meeting

On the Creditors’ Meeting Date, the Trustee will hold a Creditors’ Meeting in order for the Greditors to
consider and vote upon the Proposal.

4.2 Time and Place of Meeting

The Creditors Mesting will be held on the Creditors’ Meeting Date. Due to the social distancing measures
currently mandated by provincial governments in response to the Cavid-19 epidemic, the Creditors Meeting
will be held virtually, on such terms and parameters as the Trustee considers appropriate, with video and
teleconference access for any Creditors who wish to virtually attend. The Trustee may engage & third-party
service provider to virtually host the Creditors Meeting. The Trustee shall provide all known Creditors with
the necessary connection, dial-in and other information about the Creditors Meeting. Unless otherwise
ordered by the Court, the Creditors' Meeting will be held at a time to be established by the Official Recelver,
or the nominee therecf, and confirmed in the notice of Creditors’ Meeting to be maited to Creditors pursuant
to the BIA.

4.3 Conduct of Meetings

The Official Receiver or the nominee thereof, will preside as the chair of the Creditors’ Meeting and will
decide all matters relating to the conduct of the Creditors’ Meeting. The only persons entitied fo attend the
Creditors' Meeting are those persons, including the holders of proxies, entitled to vote at the Creditors’
Meeting, and their respective legal counsel, if any, and the officers, directors, auditors and legal counsel of
the Debtor, together with such representatives of the Trustee as the Trustee may appoint in its discretion,
and such scrutineers as may be duly appointed by the chair of such meeting. Any cther person may be
admitted on invitation of the chair of the Creditors’ Meeting or with the consent of the Unsecured Creditors.

4.4 Adjournment of Meetings
The Creditors' Meeting may be adjourned in accordance with section 52 of the BIA.

4.5 Voting by Creditors

Persons virtually in attendance at the Creditors Meeting by video or teleconference who are eligible to vote
shall cast their vote in the manner prescribed by the Trustee. All votes will be recorded and tabulated by
the Trustee, who may seek the assistance of the Court with respecl to any dispute arising from or aut of
the tebulation of votes. Any Proof of Claim in respect of a Claim of an Unsecured Creditor that is not a
Proven Claim as at the Creditors’” Meeting Date will be marked as objected to in accordance with section
108(3) of the BIA. Related Creditors and Secured Creditors will not be entitled to vote at the Creditors’
Meeting.
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4.6 Approval by Creditors

in order that the Proposal be binding on all of the Unsecured Creditors of a Debtor in accordance with the
BIA, it must first be accepted by the Unsecured Creditors of the Debtor by a majority in number of the
Unsecured Creditors with Proven Claims who actually vote upon the Proposal (in person or by proxy) at
ihe Creditors’ Meeting or by a Voting Letter, which represent two-thirds In value of the Proven Claims of the
Unsecured Creditars who actually vote upon the Proposal {whether In persan ar by proxy) at the Creditors’
Meeting or by a Voling Letter.

Voting Letters as provided for in the BIA submitted to the Trustee prior to the Creditors’ Meeting must
indicated whether the Unsecured Creditors wishes to cast its vote in favour of or against the Proposal.
Voting Letters that do not indicate any preference will be deemed to indicate a vote in favour of the
Proposal.

4.7 Appointment of Inspectors

At the Meeting of Craditors the Unsecured Creditors may appoint up to five (5) Inspectors whose powers
will be limited to; (a) advising the Trustee concerning any dispute which may arise as to the validity or
valuation of Claims; and {b) advising the Trustes from time to time with respect to any other matter that the
Trustee may refer to them. Any decision, direction or act of the inspectors may be referred to the Court by
the Proposal Trustes and the Court may confirm, reverse or modify the decision, direction or act and make
such order as it deems just. The authority and term of office of the Inspectors will ferminate upon the
discharge of the Proposal Trustee,

ARTICLE &

FUNDING OF PROPOSAL
54 Funding of the Proposal
Conditional only on: (a) the approval of the Proposal by the Unsecured Creditors of the Debtor and; (b) the
making of the Approval Order, the Debtor will assign to the Trustee the sum total of funds remaining in the
Company after closing of the Transaction with Bench Cresk Resources Lid., after deduction for amounts
representing administrative and professional fees and costs for the Proposal Proceedings and payment of
post filing creditors, including the SISP and the anticipated costs for administration of the Propoesal
(“Proposal Proceeds") for distribution to the Unsecured and Preferred Creditors of the Debtor with Proven
Claims in accordance with Article 8.
5.2 Holding of Proposal Proceeds

The Proposal Proceeds will be held by the Trustee for distribution to the Unsecured Creditors of the Debtor
in accordance with Section 8.5

ARTICLE 6
DISTRIBUTION
6.1 Payment of Administrative Fees and Expenses
The Administrative Fees and Expenses up to and inciuding the making of the Approval Order and a further
amount for estimated expenses of administering the Proposal proceeding until distribution, will be paid in

full by the Debtor on the Business Date that is no later than ten (10) Business Days aiter the Implementation
Date.
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6.2 Payment of Employee Creditors

The Claims, if any, of the Employee Creditors with Proven Claims will be paid or satisfied immediately afier
the making of the Approval Order from funds on hand in the ordinary course.

6.3 Payment of Source Deduction Greditors

Unless Her Majesty agrees clherwise, the Proven Claims, if any, of the Source Deduction Creditors will be
paid or satisfied immedialely after the making of the Approval Order from funds on hand in the ordinary
course,

6.4 Requirement to File Proofs of Claim

On or before the implementation Date the Trustee will deliver notice pursuant to section 149(1) of the BIA
requiring that any of the Debtor’s Unsecured Creditors that have not filed a Proof of Claim 1o file a Proof of
Claim within thirty (30) days {"Claims Deadline").

8.5 Distribution to Unsecured Creditors

Distribution to unsecured Creditors following the Claim Deadline and the determination of Proven Claims,
the Proposal Proceeds will be distributed by the Trustee as foliows;

(a) First, to each Preferred Creditor of the Debfor in respect of its Proven Claim in the priority
established by the BIA;

{b} Second, the remaining Proposal Proceeds will be paid to each Unsecured Creditor, pro
refa based on the proportion that the Proven Claim of such Unsecured Creditor bears to
the total Proven Clalms of all Unsecured Creditors, up to the full amount of that Unsecured
Creditor's Proven Claim, together with interest after the filing date at the rate of 5% per
annum, if applicable; and

{c) Third, if the Proposal Proceeds exceed the amount necessary to pay all of the Unsecured
Creditors' Proven Claims In full {the “Surplus Proposal Proceeds”), each Unsecured
Creditor will receive interest of 5% per annum on their Proven Claim to the date of payment,
provided that if the Surplus Proposal Proceeds are not sufficient to pay 5% per annum on
each Unsecured Creditor's Proven Claim to the date of payment, the Surplus Proposal
Proceeds will be paid to each Unsecured Creditor pro rata based on the proportion that the
Proven Claim of such Unsecured Creditor bears to the total Proven Claims of all Unsecurad
Creditors.

6.8 Levy

Payments to each Creditor in respect of Proven Claims will be net of any applicable levy payable to the
Gffice of the Superintendent of Bankruptey as required by the BIA and the Trustas will remit the amount of
such levy to the Office of the Superintendent of Bankruptcy contemparanaous with the distributions to
Unsecured Creditors.

6.7 Discharge of Trustee
Upen the payment and distribution by the Truslee of the amounts contemplated in this Article 6, the Trustee
will have discharged its duties as Trustee and the Trustee will be entitied to apply for its discharge as

Trustee. For greater certainty, the Trustee will not be responsible or liable for any cbligations of the Debtor
and will be exempt from any personal liabifity in fulfilling any duties or exercising any powers conferred
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upon it by this Proposal unless such acts have been carrled out in bad faith and constitute a wilitl or
wrongful act or defautt.

ARTICLE 7
MISCELLANEOUS
7.4 Compromise Effective for all Purposes

The provisions of this Proposal will be binding upon each Creditor, thelr heirs, execulors, administrators,
successors and assigns, for all purposes.

7.2 Modification of Proposal

The Debior may propose an alteration or modification to the Proposal prior to the vole taking place on the
Proposal. After the Creditors Meeting {and both ptior to and subsequent to the issuance of the Approval
Order) and subject fo the consent of the Trustee, the Debtor may at any time and from time to time vary,
amend, modify or supplement the Proposal if the Court determines that such varlation, amendment,
modification or supplement is of a minor, immaterial or technical nature or would not be materlally prejudicial
io the interest of any of the Creditors under the Proposal and is necessary in order to give effect to the
substance of the Proposal or the Approval Order,

7.3 Consents, Waivers and Releases

As at 12:01 a.m. on the Implementation Date, each Unsecured Creditor and Unaffected Creditor will be
deemed:

(a) to have executed and delivered to the Debtor all consents, releases, assignments and
waivers, stalutory or otherwise, required to implement and carry out this Propesal in its
entirety;

(b} to have waived any default by the Debtor in any provision, express or implied, in any
agreement or other arrangement, written or oral, existing befween such Unsecured
Creditor and Unaffected Creditor and the Debtor that has occurred on or prior to the
Implementation Date;

{c) to have agreed, in the event that there is any conflict between the provisions, express or
implied, of any agreement or other arrangement, written or oral, existing between such
Unsecured Creditor and Unaffected Creditor and the Debtor as at the Implementation Date
{other than those entered into by the Deblor on, or with effect from, the Implementation
Date) and the provisions of this Proposal, that the provisions of this Proposal will take
precedence and priority and the pravisions of such agreement or other arrangement will
be amended accordingly; and

(d) to have released the Debior, the Trustee and ali of their respective affiliates, employees,
agents, directors, officers, shareholders, advisors, consultants and solicitors from any and
ali demands, claims, actions, causes of action, counter-claims, suits, debts, sums of
maney, accounis, covenants, damages, judgements, expenses, executions, liens, set off
rights and other recoveries on account of any fiability, obligation, demand er cause of action
of whatever nature which any Person may be enlitled to assert, whether known or
unknown, matured or unmatured, foreseen or unforeseen, existing or hereafter arising
based in whole or in part on any act or omission, transaction, dealing or other occurrence
existing or taking place on or prior to the Implementation Date, refating to or arising out of
or in connection with the matters hereln, including any liabilities relating to secfions 45 and
82 of the Oil and Gas Activiliss Act, SBC 2008 Ch. 3€.
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(e} to have released the Directors and Cfficers of the Debtar of all D&O Claims, and any claims
pursuant to section 50(13) of the BIA.

pravided that nothing herein will release the Debtor of its obligation to make the payments
contemplated in this Proposal or to comply with any of its obligations thereunder.

7.4 Conditions to Proposal Implementation

The implementation of the Proposal by the Dabtor will be conditional upon the fulfilment or satisfaction of
the following conditions:

(@) The acceptance of the Proposal by the Unsecured Creditors of the Debtor; and
(s} The making of an Approval Order in respect of the Deblor and the expiry of all appeal
periods, provided that the Debtor may agree to waive the expiry of the appeal period in
respect of the Approval Order.
7.5 Effect of Proposal Generally

As al 12:01 a.m. on the Implementation Date:

{(a) The treatment of all Claims under the Proposal will be final and biading on the Deblor and
all Unsecured Creditors (along with their respective heirs, executars, administrators, legal
personal representatives, successors and assigns); and

{b) The Proposal will constitute: (i} a full, final and absolute settlement of all rights of the
holders of the Claims affected hereby; and (i) an absolute release and discharge of all
indebtedness, liabilities and cbligations of the Debtor of orin respect of said Claims,

provided that nothing herein will release the Deblor of its obligation to make the payments
centermplated in this Proposal or to comply with any of its obligations thereunder.

7.6 Conduct of Debtor's Business

Subject to any Order made by the Court, the Debtor will remain in possession and contral of its property
and assats at all imes, both before and after implementation of this Proposal.

ARTICLE 8
AVOIDANCE OF TRANSACTION
B.1 Avoidance Proceedings
Sections 95 to 101 of the BIA will not apply in respect of the Debtor or this Proposal.
ARTICLE 9
GENERAL

9.1 Notices

Any notices or communication to be made or given hereunder will be in writing and will refer fo this Proposal
and may, subject as hereinafter provided, be made or given by personal delivery, by prepaid mal, telecapier
ot by emall addressed to the respective parties as follows:
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(a} if to the Debtor

GS E&R Canada Inc.,

clo Stikeman Elliott LLP

Attention: Karen Fellowes
Telephone: 1 403 724 9469
Email: kfellowes@stikeman.com

(B) if to an Unsecured Creditor, to the address, telecopier number or email address for such
Unsecured Creditor specified in the Proof of Claim filed by such Unsecured Creditor or, if
no Proof of Claim has been filed, to such other address, telecopier number or email address
at which the notifying party may reasonably believe that the Unsecured Creditor may be
contacted,; and

() if to the Trustee:

MNP Lid.
Proposal Trustee of GS E&R CANADA INC.
Attention: Victor Kroeger

Telephone; 1 403 298 8479
Email: vic.kroeger@mnp.ca

or to such other address or email address as any party may from time to time nofify the others in zccordance
with this section. In the event of any strike, lock-out and other event which interrupts postal service in any
part of Canada, all nolices and communications during such interruption may only be given or made by
personal delivery or email and any notice or other communication given or made by prepaid mail within the
five {5) Business Day period immediately preceding the commenceament of such interruption will be deemed
not to have been given or made. All such notices and communications will be deemed to have been
received, in the case of nofice hy email or by delivery prior to 5:00 p.m. (local time) on a Business Day,
when received or if received after 5:00 p.m. (local {ime) on a Business Day or at any time on a non-Business
Day, on the next following Business Day and in to case of notice mailed as aforesaid, on the fifth {5
Business Day following the date on which such nofice ar other communication is mailed. The unintentional
failure to give a notice contemplated hereunder to any particular Creditor will not invalidate this Proposai or
any action taken by any Person pursuant {o this Proposal.

9.2 Notice of Presentation of Approval Application

Each of the Creditors and the Official Receiver (as defined by and appointed under the BIA) are hereby
given notice that, after acceptance of this Proposal by the Creditors in accordance with the relevant
provisions of the BlA, the Company will present an application fo the Court seeking the Approval Order on
September 17, 2021 or so soon thereafter as counsel may be heard,

9.3 Foreign Gurrency Obligations

For puiposes of this Proposal, Glaims denominated in a currency other than Canadian funds will be
converted to Canadian Dollars at the closing spot rate of exchange of the Bank of Canada on the Filing
Date.

9.4 Applicable Law

This Proposal will be construed in accordance with the laws of the Province of Alberta and the laws of
Canada applicable therein and will be treated in all respects as an Alberta contract,
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9.5 BPeeming Provisions
In this Proposal the deeming provisions are not rebuttable and are conclusive and Irrevocable.

[THE REMAINDER OF THIS PAGE 1S INTENTIONALLY BLANK]
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DATED at the City of Galgary, in the Province of Alberta, this 17 day of AUGUST 2021.

113874585 vID

GS E&R Canada Inc.

A ;J: .
Per: /9(’ /{/;I / Vo

Name: Jungiio Parl

Title: Managing Director

1 have aulhority to bind the corporation.
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Cistrct of Aherla

Division Ko - Calgary Original DAniended
Court Mo 252019774
Esbie o 252719774

~ Foim 76 -

Statemenl of Alfairs {Business Preposal) made by an ealily
{Subsoclion 46(2} and Paragraph 158(d} of the Act f Subsechions 50{2) and 62{1) of e Act)

inlhe matter of the of
GS E&R Canada Inc.
of lha cly of Cakyary, in (e Piovince of Alberla
To the deblor
Yoo we reqdied lo carefully aad accuistoly comglete this fom antl the applicatie akiazhmenls thowng the stals of your ofiars on the dalo of e Glrg of your
sroposal (o nolice of ilenbon, if appdicablz). on the 13th day of Mach 2021 When compleled, hs form and the appicable olachmients wil conslivie the Slatamert of
Affars and must be verified by oath or so'emn declaratinn

LIABILITIES ASSETS
{25 clatad end estimated by Ih officer) (as slaled and eslmalad by the oicer)
I Unsecwred erodios asps st A" . ., .. ... .. 5,265,986.10 LIRARIONY c oot ey e e . 0m
Balznce of secured claims as per st 8" ... ... . o 2 Tiode xbwres, et .. oo el - 00
3. Actounts recelsabla and other teceivablas, o5 perdist £
Total ursecured Crecions .. ... ... v ouul... 5.205,996.10
—— Gosd. ......... L. 000
2 Securad credors a5 per EsL'B" 200 [T 0.00
3 Profarred eredilors 25per UG oo 0w S m—. .
Estimated 12 peoduct. .. oot v 040
4. Contingent, trysl eloioas of olher Ecbiilies as por list'D* 140847 55 4, Bls ol exchange. promissory noie, ¢lc., 25 par fstF ... 0.00
gsfimates lobs racdaimable for .., .. .. ... ... 5. Bleposts in firanoe) insiitons . . A DO0
Tolal Fabifilss. . .......... et beseses . 542694565 6.Cash ......... 0.00
SR e vveres e Al A ] 0.00
——— 8.2achinery, equipmenl andplant . ., . ... .. 0.00
8. Real prapady o mmavable as par st *G'. . ... . 000
{0. Fanilure ., , e 0.00
11 RRSPs, RAIFS, fil2 nsurance, ett. . ... . ... .., 0.00
12. Socuities (shares, Loads, debenlures, sts) . . . 475,000.00
13, Interests underwils. ..o 0.00
id.Vehiztes.. . ... ....... BN 0.80
15. Qo propedy, asparkst ™" ... L Lo L 217,391.00
If debtar fs acoparation, ad,
Amountol eubseribad capital . .. ... 4.06
Amgun] paitf on capllal . . . A .00
Bofance subscribedand vapaid .. ... L., C.00
Eslimated o prodied. .. ... L. ... Ll G.00
Totatessals. ...... ... . ... N2391.00
Deficieney. ., . . ... 4,714 548.66

L Jungho Park, of the cily of Cagasy b the Previneo of Altarla, do swear {or solamrly declsre) thet s statemenl and the allaghed bsls ave lo e bast of 1Ry
knovledge, a full tus and complole clalament of the aflais of the Corporalion on e 14th day of Maich 2021 unl hily dscese &l poperty of every description that
is in my possession of hal may davelve on me in aczordasee vith lhe Acl

SWORN (or SOLEMNLY DECLARED)
before sy 2l he diy ¢f Caktary in the Provinte of Atberta, an this 16th day of August 2021

/1 jé._
e,
,/f(jr,l,f

E—

A Comimissiorer of Oaths in and for the PR
Pravince of Alberla ungho Park
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Distric of; Alberta

Division No. 02- Calgary
Courd No. 25-2719774
Estate No. 25.2719774
FORMTB - Conbrued
List'A
Unsecuted Credlars
GS EAR Canada it
He. Hame of erestiler Address Unsecored ¢lalin Balance o claim Tolal clalm.
1 | AGATLataloies 2905- 12 SreatHEG 297778 060 297730
Colgary ABY2E 712
2 | Ait Liquide 1DE, 3750 - 4G Awe SE 072 000 50.72
Calgary AB T2B 011
3 | Barton Qilfield Supgly Lid PO Box 1509 i) [i315) 20,54
Ferl Nekson BG VGG 1RD
4 | BG Manisly of Finance PO BOX 9443 STH PROV GOVT 160 0c0 100
victeria BC VAW ON3
5 § BC Minslry of Finance PO BOK 9328 5TH PROV GONT Jranr? 000 IABTIT
Vigleria BC VEYY 943
b 1BC Minisuy of Finznca £0 BOX 9447 STH PROV GOVT 3,261.52 000 828152
Vicloia BS VEW S0
7 |80 08 end Gas Comission PO BOX 9331 §TH PROV GOVT 4,748,309.29 0.40 4,748,309.29
Victoda B0 VEW9N3
8 | Corrpro Canada Inc. 6071014 Sueat 10,419.15 0.00 10,419,185
Forl SL Jehn BC V1) 5%4
9 [ CRA - Senvize Canada 140 Promenada Du Porlage Phase 1V 2rd Fir. 140 2] 100
Golinepy QG KIAG)I
13 | CRA- Tax- Pacilc Suney Kadonal Verifealion and ColiecEon Cenlra 100 0.00 100
9755¥ing George Biwd
Surray B0 V3T 589
41 | Cross Nodh Communlcatons Lid PO Box 1033 26834 000 280.31
ForlH=kon BCVOC 1R0
12 | Distaelion Enargy Comp. 300,333 TihAve SW 23543 .08 23643
Calgary A T2P 221
3 | Eneigafe Sewicas Ine PO Bex 6539 473580 200 473550
FortSL John BC ¥1J 441
14 | Gogfinld Enemy Senvices Bex 1079 4,840:03 000 4840.08
FeilHelien BGYIC 1RD
15 | Gowling WLG {Canada) LLP {lormerdy Gowling LaFlaur 1600 - 421 7th Ave SW 215245 4.00 215245
Rendersen LLP) - Calgary Olfico Casleary AB TP 419
Mn: Mercy Tobershaw
6 |1GA Fort Helson Box 1050 92637 000 92537
ForlNekon BCVOG 1RD
17 | Kelek Groupine. 20204110 Avenue 851.20 e 851.20
Edmonlon AB TS5 148
18 | Undo Canads Inc. POBor25318TH M .75 040 6415
Colgary A8 T2P 05§
10 { Norhetn Halalic Sales (FT. HELSGH}Lid. PO Box 837, 460443 Ave 47544 0.0 475.44
FarlNekon BGVOC 1RD
20 [Motthern Reekios RegioratMualtipaliy Bag Service 339 440,855.33 400 440,959.38
ForiMesen BCVOC 4RO
1 | Savaon Foods Fort Hebon PO Box 570, 5104 Airporl Rozd 254125 0.00 254725
Ford He'son BCVOC 1RD
22 | SecutaEnergy Senves fne. Brookheld Plece, 2300-225 5th Avo 54 556.00 040 588.00
{sfgary AB T2P 1H2
23 | vision Inlsgily Engineering Ltd Sulte 304, 620-12 Avarue SW 15,201.38 008 15,201.30

Gaolgary #B T2R 0H5

16-Aug-2021

Dile
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Dislrict of: Alberta

Division No. 02 - Calgary
Caourl No, 252719774
Estale No, 25-2719774
FORM 78 - Continesd
iBUA
Unsecured Ceedilors
G5 EZR Canaca Ine.
Yo, Nome of sreditor Address Unsecuredclalm Balance of lzim Tedal claim
24 | Vipsieoasl Enermy Inc, {Entidye) 200 - 425 Flrat Slrecl SW 2,496.20 0.00 748820
Calgary A8 T2P L8
25 | Wide Sky Disposal (185%) Lid. Bax 1570 28060 040 26000
Fonfielson BC VGG 1R
26 | Worksale BC PO Box 5330 51 Termimt 1,305,656 040 1,50565
Vancouvar BC VES 518
Tolal: 5,205,856.10 d.00 528509610
B pinlys—
16-Aug-2028 /}’W %”’ (v
Cole ~Tungho Pak
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Districl of: Atharla

Division No. 02 - Calgary
Courl No, 25-2719774
Eslate Ne. 25-2719774
FORM 78 -~ Cenlinucd
List'8
Seoured Cradiloss
GSEERCnada Inc,
Amaunt of Eslimated Eslimaled
Ro. Hame of cradiles Addmss clalm Parliculars of secusily Watn given value of surplus frem Balance of
security secnily citim
1 HorhRiver 3dslreem Operatans 881 3 ST SW #1400 100 ; Securiies - Qlhar 1.0% 49.499.00
e Colgary AB TiP5C5
2 | ¥D Ganada Taus1 G'O FCT Dafault PO Box 2514, Station B 480 | Securiies - Ches 14 124,999.0¢
Selulons London QN NEA 4G8
Tolak 2.04 Z.GDI A74,596.00 0.00

16-Aug-2021
Dels
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Bislric] of: Alpera
Division No, 02 - Calgary
Courl No. 252719774
Estale No, 252719774
FGRM 78 - Comllavzd
ust'c*
Preleried Credilats ot Wagas, Real, 812
G5 EcR Coanada ine
Period dering Amoal ol Amount Difkrence
Ho, Hiune of creditor Address end ozeupetion Helure of clalin which elaim chaim payable In full ranking for
accrued dividend
Tedal: 0.00 0,004 Q.00
Y
£6-Aug.2021 ) gﬁ,ﬁ#ﬁu .
J.
Diatiy "~ Junghs Pk
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District of: Alberta
Divisicn No, 02 - Calgary
Court No, 252719774
Estaie No. 252719774
FORM 78 .- Continued
List "0
Contingant or Gihar Lishlitias
GS E&R Canadalnz.
Hame of creditor fddeess Amount of Apoun Date vihea Habilisy
Ho. orclalmant and occupation liability or chaim expecied to tncurred Hature of iablity
rank for dividend
1 {Adzm Arsenauil POBox 1978 9,800.00 0.00 Terminatien Fay
Foal Hetson BO VG 1R
?  |Chistine Capsl-Elane PO Box 953 980,00 040 Terminzon Pay
Foek Halson BC YOG 1RO
3 | Feazerbyram PO Box 3174 9.940.00 ik} Tesminglion Pay
FectNalion BCVOC RO
§ | Hyeongheon Lee 405-3920 Brentwood Rd HyY 5821.50 000 Torminaton Pay
Calpay ABTIL LS
5 [HenWalker PO Bex 195 4,600.00 oo Termination Pay
Manlon AB TOL 1RO
G |HednDavis 927 St David Sheot 8,400.00 092 Tosminalion Pay
Hanzima BC VIS 2H3
7 |Llindspy Weod RRH Wilg 368 Box 27 240000 000 Tetminalian Pay
ForlNelsen BCVIC 1RO
B | Mali Parker #2 Seuthridae F £.400.00 00 Temnination Pay
Fort Ne'ser BCVOG §RO
9 | Sheldon Sondey 226 Hoviiile Close HW 76,5006 000 Tarmination Pay
Calgary ABT3G 3N
Total: 140,947.56 ¢.00
[
16-Aug- 2021 /G&‘f’? 7 Zy
Dals t ".!smgb: P:ﬂ.
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District of: Alberta
Division No. 02 - Calgary
Court No. 262719774
Estale No. 25-2719774
FORM 78 - Conlnued
UstE*
Qebls Bue 1o Ihz Debior
GSELR Cangdaine,
Ho. Hame of dobler Address and Htete of debl Asnput of debt Folie of ledgess or Whea Estimeled to Pank:ufars of any
occupation {5004, doubtfuf, cther bogkwhete contracled produze securdles held for
biad) paciculars Io befound debt
000
Telak 002 200
002
ka
W L 77 él} '
18-Arg-2a21 &
Date Junghe Park
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Dislricl ol Alberta

Division No. 02 - Calgary
Courl No. 252719774
Esfale No. 25.2719774

FORM 78 ~ Contnued

Lis1F*

Bills of Exchange, Promizsory tolas, Lien Notos, Ghattet

Herlgeqes, ele., Avallatlz o5 Assals

GS E&R Canada fnc.
Particulars of any propert
H Hama ofalpremissory Amount of bil Estimaled lo held as !.m:ury;ip IF:' ¢
0. seceplors, endorsers, Adilrass Uccpallan ornele, ele. Dalevihen dun protuce ¥ e
merigagors, and guarantors payment of biil or nole, ete.
Tolal: 0.00 .06

16-Aug-2021

Dala
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District of: Aiterla
Division Na, 02 - Calgary

Ceurd No. 252719774
Estalz No. 252719774
FORAL78 - Continued
List'G”
Reat Propaey of Imnovables Ovmed by Debler
G& EER Canada la.
Oescriplion of properly Haluze of Inwhese pama Tolal value Parlicutars of morlgages, .
debior Inlerest docs Gile stand hypothecs, or olkier encumbrances Equily or curplus
{name, address, amsunt)
Telal: .00 .00
Y
16-Avg-2021 ﬂaﬂ ¢
Date .’ungh\:ﬂ’mk
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Dislrict of: Alberiz

Division No. 02 - Calgary

Court Ho. 25-2719774

Eslata No. 25-2719774

FORM 78 - Contwded
List'H*
Proparty
G5 ESR Canada lac.
FULL STATEMENT OF PROPERTY

Matura of propedy Laczlion Delalls of gioprry Original osl Estimated to produce
{e} Slockirelrade 048 0.00
{b) Trada fixhures, ele., 0.0 0.00
{c) Gashin financid! Instiutons 080 [HE]
(4} Csh on hand 0.00 040
{e) Livestock 040 0,00
{0 Mactinary, couipmant and glant 000 0.00
{6} Famikue 0,00 0.00
{h} Lite insuranco poficies, RRSPs, pie, a00 ]
[} Seeudles Othes 00 124,00%,00
Othar 000 35000200
[i) Interests undet vills, ele. 500 000
(%) Vehizles 0.00 neo
{) Taxps 006 Ulin
{m) Othar Well and Plarl Faciily 1.00 1.00
Baron OilTed Supply 3,000.00 3,000.00
Enerlex Lid. 26,407.09 26,467.00
Entrgete Senvices Ine. 26,00.00 25,000.00
Gaslizk Eqergy Senvices LLd 12,060.00 12,000,0¢
Horthriver Midsteam Inc. 170,£08.91 70,20891
Total: TZ397.00

16.Aug- 2021 }L&%ﬁﬂh .

Dite Jungho Park
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Court No. 25-2719774

Fite No. 252119774

In the matter of the ¢of
G5 E&R Canada Inc.
of the dly of Calgary, in the Province of Alberta

Form 78 {Bill C-12)
Statement of affalrs (Business bankmpicy)

MNP L1d. - Licensed nsolvency Trusles
Per.

Viclor Kreager - Licensed Insolvancy Trustee
1500, 640 - 5 Avenue SW
Celgary AB T2P 3G4
Phone: {403) 538-3187  Fax: (403) 537-8437
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Duslrict of Alberta

Division No ;2 - Calgary Orlglnal I:]Amended
Courl N, 25-2719774

Estate No 25-2719774

- Form 78 --
Statement of Atfans {Husiness Proposel) mae by an enlly
{Subsection 49(2) and Paragraph 158{d) of the Act / Subseclicns 50{2) and 62(1) of lhe Acl)

In the matter of the of
GS E&R Canada Inc.
of the city of Gelgary, in the Province of Alberta
To the debiar
Yeu are fequred 0 caretuly ard accwalely complate ks lotm ang the zpplcabe adzchments shawng the sfaie of your atars cn the gale of the Rag of your
poposal {or rojce of imealon, o epplcable), on the 11th day of March 2021 When compleled, Whis form and e zppleable atechmenls will constilule the Slotement of
#ffairs a7 must ba verifed by eath or solemn declaraton.

LIABILITIES ASSETS
{as staled and estmated by the olficer) {as slatzd and eslmzted by lhe officar}
1. Unsacured credilors as parisl ™A™, ..o . 5,285,896.10 Tdavenlory .. . o e e 000
Balance of secared elams as par st *B' 000 2. Trade fistures. ete .. ... .. L. — 008
3. Accounls receivabla anil clrg! receivables, as par it B
Tola! unsecwred creditors 5285,996.10
Gowd ...l Ll .00
2 Sceured creditors as per Bel"BT Lo Ll 200 Doubtit.....ooooeen L 000
_ . .00 Bal .. . .. . 0.00
3 Prelered eredilors es poe I5L°CT Lol ——— et
Estmaled taproduce. ... ... . . ... ... 000
4 Contingent, tust clams or other lighlities as per el D 140.947.56 4. Bills of exchange, promissary nats, ele, asper sl 'F . . 000
eslimated fob2 reclaimabiefor. .......ovvl 5. Deposts in fnancialinstlulons ....... . C 0.00
Total babilites.. ...... . .. 5426,145.66 Slash oo viiiiiens oo o G 0.00
SUBSS . oo KL 7.Livestock.. ... ...l e e 000
[ —— 8. Machinery, equipmentaad plant .. . .. ...... ..., 0.00
9, Raal ptopanly of immovabla as par st "G” .. . 000
10 Fumiute... .oovivuenen . e e e .00
11 RRSPs, RRIFs. lils insuranes, elc .. . 900
12 Sacwrilies (shares, bonds, debentures, olg) .., ... .. 475,000.00
13 Intereslewndorvlls .. ....... .., .. N 000
14, Vahices. ... ... .. L e e e 0.00
13 Ofher property, as par st ™R" . 237.397.00
1f debiar is @ corpasabon, add.
Amount ol subscribed ¢apital. . . . o
Amountpaidoncapia ... ........ 0.00
Balance subscrived andunpaild. . ..... ...... 0.00
Estimatedloproduze... ...... . ... 000
Tolalassels. ... ..ooioiiin-s 712,397.00
Ceficiency §,714,548.68

I, Jangho Fark. of the cily of Cagary in the Province ol Alberta, do swear (or sclamnly declare] thal this slatemenl and Lhe allached fisls are to the bdast of my
knowladge, a flf, fuz and complele stalemenl of the aifaics of the Corporation on the 11th day of Mach 2021 and fully distlese @il property of every descrption thal
1 in sy possession of thal may develve on me In aocerdance with the Act.

S\WORH {or SOLEMKLY DECLARED)
belore ma al the cidy of Calzary in the Province of Alberla, onthis 161k day of August 2024

A Cemmissioner of Oaths in and for the
Province of Alberla

Robert I..R. Hamilton
Barrister & Solicitor

Jungho Park
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Dislrict of: Alberla

Division HNo. 02 - Calgary
Cour No. 25-2718774
Estate No. 25-2718774
FORM T8 - Contmued
Lt AT
tnsecured Credilors
GS E&R Cenada e
Ne. Name of creditor Address Unsecured elaim Batance of ¢laim Total clalm
1 | AGAT Labatoiies 2905 12 SteathEC 297770 .00 2.977.70
Calzary AB T2E 732
2 { Air Liguido 101, 3750 46 Ave SE 907z a0 50.72
Calgary AB TZB0LY
3 | Barlon Cillietd Supply Ltd. PO Ba» 1620 2054 0w 20 54
For{ Relsan BC VOC 1RO
4 | BC Miniclry of Finance PO BOZ 9443 STH PROV GOVT 106 000 100
Viclona BC YBW O3
5§ }BC Ain stry of Finance PO BOX 9328 STH PROV GOVT ¥ 003 37,387 77
Viclona EC W8W BN3
6 | 8C Wnisiry of Financa PO BOX 9447 STH PROV GOVT 8281 52 0w 2,281 52
Vistona EC VBW SH3
7 { BC Oif and Gas Comssion PO BOX 9331 STH PROY GOVT 4.748,300.29 0m 4.746.309.29
Victara BC Ve eN3
B | Compro CenadaIng B80T 10151 Street 10.419.15 060 10,419.15
Forl Bt Jokn BC V1J 5K4
9 GRA - Semvite Canada 140 Proranadz Du Parage Phase IV 2nd FIr. 160 06 100
Galrieau OC KIA DI
10 | CRA . Tax - Pacific Surrey Halonal Verificaiion and Collachon Centre 100 [shea} 100
9755 Kong Gearge Bivd
Serrey 8C VAT 5B
11 { Cross North Communications Lid FQ Box 1083 266 31 G40 268 31
Fort Helsan BC YOG R0
12 | Distinsten Energy Com. 2306, 333 - Bh Ave SW 23642 000 236.43
Calgary AB T2P 221
13 | Energetic Services Ine PO Dox 6538 4735.50 000 473550
Fort SL. John BC V11 43
14 ] Gasfield Enprgy Sarvices Bex 1079 4B40 08 [thil) 4.840.08
Fort Nelsan BC YOC 1RD
15 | Gewling WLG [Canada) LLP (leimery Geibing LaSiour 1630 - 421 7th Ave SW 255248 000 2,152 46
Henderson LLP) - Calgary Oifice Calgary AB T2P K8
At Marcy Robenshaw
16 | IGA Fart Nalson Box 1050 92637 080 926 37
Farl Melson BC VDT 1R)
17 | Ketek Group Irc 20204-110 Avenug B831.20 0.00 851.20
Edmanlon AB T8S 1X3
18 | Linde Canada in2 PO Box 2531 5THM BA75 000 £4.75
Calgory AB T2P 036
19 | Norhem Metabc Sales (FT HELSONI Lig PO Bor 987, 460449 Ave 47544 files) 475.44
Fort Helson BC VOC 1RD
20 | tlorthern Rockies Regonal Municipalty Bay Sanvice 399 44095538 000 440,955 38
Fort Helson BC VOC 1RG
H | Save on Foods Fort Melson PO Box 570, 5104 Arport Road 2.547.25 400 2,547 25
Forl Metson BC VOZ 1R0
22 | Secure Engrgy Services Ing Brookfild Flace, 2300-225 &b Ave SW 586 00 000 588 00
Calgary ABT2P 142
23 | Misen Integnty Engineenng Lid Sule 301, 62012 Avence SW 15,201 38 a00 15,201 39
Calgary ABT2R 0HS
16-Aug- 2021
Dale Jungho Park
Page 2 ¢f 10




District of: Alberta

Division No. 02 - Calgary
Court No. 25-2719774
Eslale No. 25-2719774
FOR'Y 78 - Cont naed
LSl AT
Unsecured Credilars
GS EER Canadainc.
HNe. Hame of creditor Adtress Unsecured ¢laim Balance of claim Total claim
24 | Wesicoas! Energy Ing. (Enbrgs) 200 - 425 Firs| Stresl SW 240820 000 2,498 20
La'gany AB TZ2P KB
25 | wids Sky Disposal {1839) L'd Bax 1570 280.00 008 28008
Fort Nelson BC V05 1RO
2 | Worksa'e BC PO Sox 5350 51 Terminal 1,905 €6 000 1.005.66
Vanzouver BC V6B 5.5
Total: 5,285,996.10 0.00 5,285,596.10
16-A0g-2021
Date Jungha Park
Page 30f 10 [» \



District of: Alberla

Division No. 02 - Calgary
Court No 25-2718774
Eslate No. 25-2719774
FORHI 78 - Continued
[0
Sesured Creditors
GS E&R Cenadalac
Amount of Estimated Estimatad
Na. Hame of ¢red:tor Addrass claim Particulars of security When given value of surplus from Balance of
security security clalm
1 | NotthRwver Midsiream Gperatans £83 3 ST SW #1200 1.00 | Secsitias - Other ] 349,559.0¢
LP Calgary AB T2P 5C5
2 |70 Canaga Yrusl &40 FCT Delault PO Bax 2514, Staton B 1.00 | Secaatizs + Qlher 100 124,939 00
Sclutons London OH HiA 4G9
Tolak 2.00 2.001 414,538.80 0.00
16-Aug-2021
Cate Jungho Park
Page 4 of 10
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District of; Alberta
Diviston No. 02 - Calgary
Courl No. 25-2719774
Estale No. 25-2719774
FORM 28 - Contnoed
List ¢
Praerreg Creditors for Wages Rent e
GSEER Canadalng
Period during Amount of Amount Ditference
Ho. Rame of crediter Address and occupation Hature of claim which claim claim payablein full ranking for
acerued dividend
Totak: 0,004 0.00] 0008
16-Aug-2021
Dale Jurgho Park
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District of: Alberla
Division No 02 - Calgary
Court No 25-2719774
Eslate Mo. 25-2719774
FORM 78 - Congrusd
Lis
Contrgont or (thar Lizb Lies
GS E&R Cznadalng
Hame cf crediter Address Amount of Amaunt Dale when liability \
Ha, or claimant and sreupalion liabillty o ¢lzim expeciad to Incurred Hature f llability
rank for dividend
1 FAdam Arsenault PQ Box 1978 S.800.00 00s Teimination Pay
For Nelzsan BC WOC 1RO
2 §Chrstine Capol-Blanc FO Box 853 G.830.00 000 Tenrination Pay
Forl Halsgn BC VOC 1R)
3 [Frazer Lyram PO Box 3174 504006 000 Tearination Pay
Forl ¥elson B VEC 1RO
4 [Hyeonghoon Les 405-3620 Breatwood Rd MW 582550 o0 Temination Pay
Calgary AB T2L 25
&  [HenWaker PO Box 745 9830.00 00 Teirinaton Pay
Nanton AB TOL 1RO
8 | Hevin Davis 827 §t David Street B400 00 200 Temination Pay
Hanaimo 8C Y45 2HB
7 [Lindsey Weod RR#1 Mile 303 Box 27 2.480.00 Q00 Temmination Pay
For Helean BE VOC 1RB
B [Mall Pasker #2 Southridge F 8.400.00 0.00 Temination Pay
Fodt Helcon BC YOG 1RD
9 | Sheklon Samvday 226 Hawkwite Close HW 76.500.06 0.00 Terrination Pay
Calgary AB FiG 3K6
Total: 140,947.55 0.0
16-Aug-202t
Data Jungho Park
Page 6 of 10
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Dislrict of: Albezta

Division No, 02 - Calgary
Courd Ne. 25-2719774
Estale No. 2527187174
FORIA 78 - Contoued
Lst*E’
Debts Due to the Debtar
GS EER Canadalne
Ho. Hame of deblar Address and Natura of debt Amount of debt Folio of ledgers or When Estimated to Particulars of any
octupation {good, douhtiul, olher book where contractad produce secutities held far
bad} paricalars ko be found debt
000
Total 500 B
0.00
16-Au-2021
Dala Jungho Park
Page 7of 10



District of: Alberta

Division No 02 - Calgary
Court Ne, 25-2119774
Estate No. 25-2719774

FORM 78 - CortinLed

LisLF

Bdis of Exchange, Fromissary Nales, Lisn Notes. Chatlel

Mangages, &tc., Avatable a5 Assels

G5 E&R Canada Int.

i Particutars of an
" Hame of all promissory, Ameunt of bill Eslimaled to o y_prupmy
o acceplors, ondorsors, Address Occupalion or note, ote. Date when due produco eld 85 security for
mengagors, and guaranlors e payment af bill or note, olc.
Total: 0.00 0.00
$6-Aug-20H
Dala Aingho Pask
Page 8 ¢t 10



Disleict of; Alberta

Division No. 02 - Calgary
Court No. 25-2719774
Estate No. 25.2719774
TORM 78 - Cantmued
List"G*
Real Properiy o7 Immavab'es Gwnzd by Geblor
GSE&R Cenada Inc
Description of preperly Rature of In whose name Total valua Particutars of mortgages, .
debtor interest does litte stand hypolhecs, or other encumbrances Equity or surplys
{name, address, amount)
Total: 0.00 0.00
15-Aug-2021
Date Jungho Park
Page Sof 10
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District of: Alberta

Division No. 02 - Calgary

Court No. 25-2719774

Estale No. 25-2719774

FORM 78 ~ Conclded
List "H”
Propany
G5 ESR Canada Inc
FULL STATEMENT OF PRDPFRTY
Ralure of properly Localien Delalls of proparty Original cost Estimated to produce
[8) Slockinradz 00% 0.00
{l) Trade ftures, e1c 003 0.00
fc} Cash in inantial insitulons 0.00 0.00
{d) Cashon hand 000 0.00
{e) Livestack 000 0.00
{f) Wachinary, equipment and plant o 0.00
{g} Furnitre o0 000
(1) Lifz inswrance peticies, RRSPs, elg 0600 £.00
i) Securifies Olhgr 0m 12500000
Glhar 00 350,000.00
{i} Interests undar wils, ele. 000 0.00
[k} Vehizles 002 000
{} Tares 000 0.0
{m} Ciher Wiell and Plant Factity 100 100
Bavon Oilfted Supply 3.000.00 3.000.00
Enerfigx Lid. 26,487.0% 26,187.69
Energaliz Services e 25,000 00 25,020.00
Gasfekd Energy Services LId, 12,000 00 12,000.00
Horthriver Midstream Ing, 170,908 %1 170,908.91
Total: 12,397.00
t6-Aug-202¢
Date Jungho Park

Page 10 of 10
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Court No. 25-2719774

File No. 25-2719774

In the mater of the of
(S E&R Canada Inc
of lhe city of Calgary, in the Provinge of Alberta

Form 78 (Bill C-12)
Statement of affairs {Business bankruptcy)

MNP Lid. - Licensed Ingolvency Truslee
Per:

Viclar Kroeger - Licensed Insolvency Trustee
1500, 640 - 5 Avenue SW
Calgary AB T2P 3G4
Phone: (403} 538-31B7  Fax: (403) 537-08437




CERTIFICATE OF COMMISSICNER 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 commissicning the atiached
Form 78 Statement of affairs (Business Proposal in Court File No. 25-2719774 in the matter of the Notice
of Intention of GS E&R Canada [nc., sworn by Jungho Park on August 16, 2021 is as follows:

1. Jungho Park ({the "Deponent”) appeared in front of me by way of video technology (the "Video
Call"} on August 16, 2021,

2. While connected by way of the Video Call:

a. The Deponent and | each had a paper copy of the Form 78 before each of us, during the
Video Call.

b. The Deponent and | reviewed each page of our Form 78 to ensure that both my paper
copy and the Deponent's paper copy of the Farm 78 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 Form 78, | administered
the solemn declaration and the Deponent swore the sclermn declaration. | then witnessed
the Deponent sign their paper copy of the Form 78.

3. Immediately following the Video call, the Deponent sent me the electronic copy of their sworn
Form 78, which I compared to my initialed paper copy of the Form 78. Upon my review, | am
satisfied that the two versions of the Form 78 are identical.

4. Upon being satisfied thal 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.

5. |, Robert Hamilton, &8 Cammissioner of Qaths in and for the Province of Alberta am satisfied that
the process of utilizing video technology for remote commissioning was necessary because it was
impossible or unsafe, for medical reasons, for the Depanent and any commissioner of oaths 1o be
physical present together.

'ﬂ; /A.w/if ?‘/ﬂmw{// /);,1,«

Robert Hamilton

Robert L.R. Hamiiton
Barrister & Solicitor

112018562



Disleicl of: Alberia

Division No. 02 - Calgary
Courl No. 252719774
Estate No. 25-2719774
-FORM 31126 -
Proof of Claim ] Proxy

In the matter of the of
(S E&R Canada Inc.
of the city of Galgary, in Ihe Province of Alberla

Al nolices or correspendence regarding this claim must be forwarded (o the following address:

i the matler of the proposat of GS E&R Cenada Int. of the ¢ify of Calgary in the Province of Alberla and the claim of

, creditor.
], , of the city of , @ credilor in the above matler, hereby appaint
of _, lob2 my proxyholderin the above
maller, except as {o the recelpl of dividends, {with or without) power lo appoint another proxyholder in his or her place.
i (name of creditor or representative of the creditor), of Lhe cily of inthe
province of do hereby cerlify:
1. That  am a credilor of the above named debtor (or | am (posiliorsditle} of

credilor).
2. That{ have knowledge of all the circumsiances connected with the claim referred to below.

3, That the debtor was, at the date of proposal, namely the 11th day of March 2021, and slill is, indebted lo e creditor in the sum of
§ , as spedified in he slatemant of accaunt (or affidavit or solemn declaration) attached and marked Schedule A",
after dedicling any counterclaims to which the debfor is entifled. {The altached stalement of account or affidavit must specify the vouchers ar olher
evidence in suppart of the claim.}

4, [Check and complete appropriale calegory.)
[ A UNSECURED CLAIMOF §

{other than &s a customer conlemplated by Seclion 262 of the Act)

Thatin respect of this debl, T do not hold any assets of the deblor as security and
{Check appropriate descriplion.)

[0  Regarding the amount of $ [ clalm a right 1o & priorify under seclion 136 of lhe Act.

E1  Regarding the amount of § , 1do nol glaim a right 1o a priarily.
(Set out on an atiached sheet detalls ta support priority claim.}

OO 8. CLAIM OF LESSOR FOR DISCLAIMER OF A LEASE §
Thal | hereby make a claim under subsection 65.2(4) of the Act, particulars of which are as {ollows:

(Give full particulars of the claim, including the caleulations upon which the claim is based)
O ¢ SECURED CLAIM OF $,
That in respect of this debl, | hold assets of the deblor vaiued at § as sacurity, particulars of which are as follows:

(Give full parictilzrs of the securily, including the date on which the securily was given and the value af which you essess ihe securly, and
aftach a copy of the securily documenis,)

£ D CLAIM BY FARMER, FISHERMAN OR AQUACULTURIST OF §

That | hereby make a claim under subsection 81.2(%) of the Act for the unpaid amount of §
(dAntach a copy of sales agreement and delivery receipts.)

[0 E CLAIMBY WAGE EARNER OF §

That | hereby make a cfaim under subsection 81.3{8) of the Act in the amount of § R

That | hereby make a claim under subsecton 81.4(8) of the Actin the amount of § .

F. CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF §

That | hereby make a claim under sthsection 89.5 of lhe Actin the amaunt of & \

ooo oo

That [ hereby make a claim under subsection 81.6 of the ActIn the amount of § .

Page 10f 2
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FORM 31/35 - Concluded
O G CLAIM AGANST DIRECTOR §

{To ba compleled when a proposal provides for the compromise of claims agains! direclors.)
Thal | hereby make a claim under subseclion 53(13) of the Acl, particulars of which are as follows:
[Giva full particilars of tha cfaim, including the calculations upen which the claim is based.)

L] H CLAIM OF ACUSTOMER OF A BANKRUPT SECURITIES FIRM §

That [ hereby make a claim as & customer for net equily as contemplated by seclion 262 of the A, parliculars of which are as follows:
(Give full pattisutars of the dlain, including the calculalions upor which the claim is based)

5. Thal, fo the best of my knowledge, | {am/am not} {cr the abova-named creditor {isfis nof)) related o {he dabicr
wilhin the meaning of section 4 of the Act, and {have/hasfnave nobhas not} dealt wilh the debler in & non-arm's-length manner.

6. That the following are the payments thal | have received from, and Ihe credits that | have allowed lo, and the lransfers at undervalue wilhin
ihe meaning of subscclion 2{1) of the Act that | have been privy to or a parly lo wilh [he deblor within the three monlhs {or, if the crediler and the
deblor are efaled withln the meaning of seetion 4 of the Act or were not dealing wilh each olher al amm's length, wilhin the 12 months) immediately
before the dale of the inilial bankuplcy evenl wilhin lhe meaning of Section 2 of the Act (Provide defails of payments, credils and lransfers at
silervalue )

7. {(Applicabls only in the case of the banknuplcy of an individual)

1 Whenever the lrustee reviews the financial situation of a barknpt to redelermine whether or not lhe bankrupt is required 1o make
payments under section 68 of the Acl, | request to be informed, pursuant lo paragraph 68(4) of the Act, of the new fixed amount or ¢f
{he fast that there is 1:o longer surplus income.

[ 1request thal a capy of the report filed by Ihe tustez regarding the bankrupl's application for discharge pursuant {o subseclion
170(1) of the Act be sent {o the above address.

Dated at s this day of
Witness Individual Cradilor
Witness

Mame of Comporale Credilor

Par

Name ang Title of Signlng Officer
Relum To:

Phone Number:

Fax Number:

E-mail Address:

MNP Lid, - Licersed Insolvency Truslee
Pez:

Viclor Kroeger - Licensed insolvency Trustee
1500, 640 - 5 Avanue SW

Calgary AB T2P 3G4

Fax: {403} 537-8437

E-mail: calgary.insolvency@mnp.ca

NITE IFan afidavdl is attacked. 1 musthave been made belore 2 pevsen quatfiad b Lake aTdavits.

VIARMINGS: Atuste may, pusuant Lo subtectan 26310l the Act, redacm a sequdly 0a paymant b 2o seared aoddor of the cetl or the value of e securiy asassessed, in a proel of
sacunlly, by te seomed crodiler

Subsetlizn 20/{11of ths Actprevides severe ptnaltas fo making any falsa elyam, peoof, drcdarsben or statement of azcausl

Page 2 of 2



District of; Alberia

Division No. 02 - Calgary
Courl No. 25-2719774
Estale Na. 25-2719774
-FORM 37 -
Voling Leller
(Paragraph 51{1)(f) of the Act)
Ia the matter of the of
GS E&R Canada Inc,
of the city of Calgary, in the Province of Alberta
L , credior for |, ,  fepreseniative
of , credilor), of , a creditor in the above matier
for the sum of § , hereby request the frustee acling with respect to the proposal of GS E&R
Canada Inc., fo record my vole (for or against} the acceptance of the proposal as made on
the 11th day of March 2021.
Dated at , this day of

Individual Creditor

Witness

MName of Corporale Creditor
Witness

Per

Name and Title of Signing Officer
Relurn To:
MNP Ltd. - Licensed insolvency Truslee
Per.

Viclor Kroeger - Licensed Insclvency Trustee
1500, 840 - 5 Avenue SW

Calgary AB T2P 34

Fax: (403) 537-8437

E-mall: caigary.insolvency@mnp.ca

Page 10f 1



IN THE MATTER OF THE PROPOSAL OF
GS E&R CANADA INC.
REPORT OF TRUSTEE ON THE PROPOSAL

Background

L

Praxity:

GS E&R Canada Inc. (the “Company®) is a privately-owned company, incorporated under the
Business Corporations Act {Alberta) and extra-provincially registered in British Columbia.

The Company is engaged in energy exploration and production. The Company’s head office is in
Calgary, Alberta, and its operations are located chiefly in Fort Nelson, British Columbia. The
Company’s voting shares are entirely held by GS E&R Corp., a corporation with its registered office
address at 508, Nonhyeon-Ro, Gangnam-GU, Seoul, Republic of Korea. {the “Parent”).

According to the Company, it has been experiencing financial difficulty over the past several years.
The Company has not been profitable and has reported net losses on a cansistent basis.

The Company’s losses have been due to a variety of factors, including significant reductions in oil
and gas prices and commodity demand caused in part by the effects of the COVID-19 pandemic,
declining production rates due to a lack of capital investment, and the inability to undertake certain
repairs due to lack of funds.

Since 2019, the Company has attempted to restructure its financial affairs, including making several
attempts to sell the Company or its assets en bloc in order to cease Incurring losses and to assign
any abandonment and reclamation obligations to a solvent purchaser. However, those efforts
proved to be unsuccessful, as previous potential purchasers have failed to close a transaction with
the Company. The Company’s ongoing losses and failed efforts to restructure led the Company to
file a Notice of Intention to File a Proposal (“NOI”).

On March 11, 2021 the Company filed a NOI pursuant to Section 50.4 of the Bankruptcy and
Insolvency Act (the “BIA”) with MNP Ltd. {the “Proposal Trustee”). On March 16, 2021 the Proposal
Trustee sent to every known creditor a copy of the NOI.

On March 24, 2021, the Court granted an Order approving the Sales and Investment
Solicitation Process (“SISP") as described in the Proposal Trustee's First Report. In
accordance with the SISP, the Proposal Trustee retained the Services of Sayer Energy
Advisors to canduct the SISP.

The Company obtained three Orders to extend the stay provided by the initial NOI until August 23,
2021,

On August 16, 2021, the Court Granted an Order (the “August 16 Order”) approving the Asset
Purchase Agreement with the best offer arising from the SISP, being the offer from Bench Creek
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10.

11.

12.

i3,

14.

Resources Ltd (“Bench Creek”) (the “Bench Creek Transaction”). The financial terms of the Bench
Creek Transaction are sealed pursuant to a Sealing Order granted on August 16, 2021. In addition, the
August 16 Order approving the granting of expanded powers of the Proposal Trustee that will only
take effect once the Company’s officers and directors resign from the Company. This is expected to
occur upon approval of the Proposal by the Court of Queen’s Bench of Alberta, which is expected to
occur on September 17, 2021.

On August 17, 2021, the Company filed a Proposal with the Proposal Trustee and on the same day the
Proposal Trustee sent a copy of the Proposal to all known creditors of the Company.

Also an August 17, 2021, the Proposal Trustee sent a claims package to all known creditars of the
Company, to enable them to prove their claims against the Company, to confirm the number of
creditors and amount of their respective claims against the Company for the purpases of the Proposal.
The Proposal Trustee will consider all claitns received in advance of the meeting of creditors to
consider the Proposal, and if necessary, disallow or revise the claims received {the process described
in this paragraph is referred to In this Report as the “Claims Process”).

Upon review of the Company’s financial and banking records in relation to preferential payments,
reviewable transactions or transfers at undervalue, the Proposal Trustee advises the creditors that:
{a) there do not appear to be any preferential transactions or transactions at undervalue; (h) the
conduct of the Company is not subject to censure; and {c) no facts may be proved against the
Company under section 173 of the BIA.

The potential creditor claims against the Company, based on the Proposal filing documents and on
the assumption that the Bench Creek Transaction closes are summarized as follows:

a. Secured debt: $125,000 (set off against Term Deposits)
b. Unsecured debt: $96,731
c. Contingent debt: $140,948
The Company’s assets remaining after the Bench Creek Transaction closes are summarized as follows:
2. Term Deposits: $475,000
b. Prepaid expenses: $237,397

¢. Cash: Unknown

Summary of Proposal

15. The following is a summary intended to assist creditors in their review of the Proposal. Please
refer to the proposal for complete details.
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16. The basic terms of the Proposal are as follows:

17.

a. The Company will assign to the Proposal Trustee all funds remaining in the Company after
closing the Bench Creek Transaction and after the deducting amounts for administrative
and professional fees and costs of the Proposal and the payment of post-filing creditors.
The Company is of the belief that, subject to the Claims Process, all creditor claims will be
paid in full;

b. All sums payahle under the Proposal will be paid to the Trustee, who will issue the
dividend to creditors in accordance with the Proposal;

¢.  Any Crown claims will be paid in full within six months of the date of approval by Court;
d. Any preferred claims will be paid in full;

e. Any employee claims that qualify under section 136(1}(d) of the BIA will be paid in full;
and

f.  The claims of unsecured creditors will be paid from the residual funds remaining in the
Company.

The approximately $4.3 million claim of the BC Oil and Gas Commission {the “BCOGC”) for the
Company’s abandonment and reclamation deposit obligations has been dealt with in the Bench
Creek Transaction and will cease to be a liability of the Company upon closing of the Bench Creek
Transaction, as Bench Creek has assumed this ahbligation as part of its purchase.

Proposal Trustee's Analysis of the Amended Proposal

18.

13.

20.

In the event that the creditors or the Court do not approve the Proposal or if the Company fails
to fulfill its obligations under the Proposal, the Company will be deemed to have made an
assignment in bankruptcy and the Trustee will liguidate the Company’s assets.

The Company's assets have already been liquidated through the Court approved transaction with
Bench Creek Resources Ltd. Therefore, if the Bench Creek Transaction closes successfully, but the
Proposal is not approved, the expected realization for the unsecured creditors in a bankruptcy is
anticipated to be equal to the expected realization under the contemplated Proposal. However,
if the Bench Creek Transaction does not close then the Company’s Proposal will fail, and the
Company will likely be deemed bankrupt unless a further stay extension can be obtained prior to
August 23,2021, In that instance, creditors will likely not realize any recovery as the BCOGC will
likely claim all the Company's funds.

Subject to the Claims Process and the closing of the Bench Creek Transaction, it is expected that
all creditors affected by the Proposal will be paid in full plus 5% interest, in accordance with the
BIA, accruing as of the date of the NOL. In the event the residual funds remaining in the Company
after payment of the amounts set out in paragraph 15 of this Report are not sufficient to pay all

in the Matter of the Proposal of
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unsecured creditors 5% interest accruing after the date of the NOI, any surplus proceeds will be
paid to unsecured creditors on a pro ratg basis.

21. All dividends paid to unsecured creditors will be subject to a levy of 5% payable to the Office of
the Superintendent of Bankruptcy.

Proposal Trustee’s Recommendation

22. The Proposal Trustee is of the opinion that the Proposal is advantageous for the Company's
unsecured creditors and recommends that the unsecured creditors accept the Proposal as it
provides for an efficient and timely resolution of their claims, and further, is expected to fully
satisfy all claims of the unsecured creditors.

Meeting of Creditors and Voting

23. If the Proposal is accepted by the creditors and the Court, the dividend payment will be made in
accordance with the terms of the Proposal.

24. Any creditors wishing to vote prior to the meeting of creditors may complete the voting and
claim forms included with the Notice of Proposal to Creditors and deliver them to the Proposal
Trustee by mail or email (to wendy.locke@mnp.ca} prior to the meeting.

Other

25. The Company has provided the Proposal Trustee with a $210,000 retainer.

26. Information about the Proposal will be posted to the Proposal Trustee’s website at
https://mnpdebt.ca/en/corporate/corporate-engagements/gs-eandr-canada.

Dated at Calgary, Alberta, this 17th day of August, 2021

MNP Ltd. in its sdle capacity as the Proposal Trustee of
GS E&R Canadajinc.
And not in it rsonal or corporate capacity.

Per: /\/

Victor Kroed§dr, CPA, CA, CIRP, LIT, CFE
Senior Vice President
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