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I, Michael Janzen, of the City of Victoria, in the Province of British Columbia, SOLEMNLY AFFIRM
AND DECLARE:

4 I Anma thAa Crarannibihiia NMivaatar MenhAana 0 Dantaratianm At tha Dribialh MAalbiimahia CurAavaae

personal knowledge of the facts and matters herein, except where stated to be based
upon information and belief, and where so stated | verily believe the same to be true. | am
authorized to make this Supplemental Affidavit on behalf of the BCER.

2. This Supplemental Affidavit is sworn in support of an originating application
(the “Receivership Application”) by the BCER filed on October 3, 2024, in the Court of
King’s Bench of Alberta (the “Court”) for the appointment of a receiver and manager (the
“Receiver”) over all of the assets, undertakings and properties of Erikson National Energy
Inc. (“Erikson”) pursuant to section 13(2) of the Judicature Act, RSA 2000, c. J-2, section



=

99(a) of the Business Corporations Act, RSA 2000, c. B-9 and section 39 of the Law and
Equity Act, RSBC 1996, c. 253.

This Supplemental Affidavit is to be read in conjunction with my affidavit filed on October
3, 2024, and is filed to update the Court since the Receivership Application was adjourned
sine die on the consent of the BCER and Erikson on October 11, 2024. The Receivership
Application was adjourned in order to allow Erikson to run a 30-day, single phase sale and
investment solicitation process (the “SISP”) in its Notice of Intention to Make a Proposal
Proceeding in Estate No. 25-3135903 (the “NOI Proceeding”).

The SISP and the Adjournment of the Receivership Application

4.

The Receivership Application was filed on October 3, 2024, and was initially returnable on
October 7, 2024, but was rescheduled to October 11, 2024, at the request of counsel for

Erikson.

At the time of filing the Receivership Application, it was suspected, but not known to the
BCER, that Erikson had commenced the NOI Proceeding.

On October 11, 2024, just prior to the commencement of the Receivership Application, the
BCER and Erikson agreed that the BCER would adjourn the Receivership Application sine
die in order to allow Erikson to conduct the SISP with its sale advisor, Sayer Energy
Advisors (“Sayer”), under the oversight of its proposal trustee, KSV Restructuring Inc.
(the “Proposal Trustee”). A copy of the transcript of the proceeding on October 11, 2024
is attached as Exhibit “A”.

Erikson and the BCER agreed that the Receivership Application would be rescheduled to
November 21, 2024, in the event the SISP did not produce a Successful Bidder (as defined
in the SISP). In connection with the BCER agreeing to the adjournment, Erikson provided
the BCER with a signed form of Consent Receivership Order. A copy of the Consent
Receivership order as provided by Erikson is attached as Exhibit “B”. | understand
Erikson is not prepared to consent to a receivership order. Correspondence amongst
counsel to the BCER and counsel to Erikson to this effect is collectively attached as
Exhibit “C”.

On October 21, 2024, Erikson sought and obtained, among other things, an order
approving an extension of the stay period in the NOI Proceeding up to and including
November 30, 2024, and approval of the SISP. In accordance with the BCER'’s agreement






























1 MR. REID: Thank you, Sir. James Reid of Miller Thomson.
2 I'm counsel to the applicant, the British Columbia Energy Regulator and I'm joined by my
3 client Dorothy McDaid at the Regulator's office. Others in attendance -- and I am just going
4 to go with who is on the Webex line -- I see Ms. Keely Cameron of Bennett Jones. She
5 represents the respondent Erikson National Energy and she is joined with her colleague
6 Luc Rollingson. Jessica Cameron of the Baskin firm is here. She represents Erikson's
7 proposal trustee, KSV Restructuring Inc. I don't believe anybody from (INDISCERNIBLE)
8 office is in attendance. We have Emily Paplawski of the Osler firm who is counsel to
9 Canadian Natural Resources Limited. I see Aaron Welch and Andrea Glen who are counsel
10 to the Minister of Energy and Attorney General of British Columbia. Darrell Peterson of
11 the McMillan Law Firm is here. Mr. Peterson is counsel to Kingscrest (phonetic). Patrick

12 Harnett, he is counsel to Third Eye Capital Corporation which is senior secured creditor to
13 Erikson. And I believe that's everybody, Sir.

14

15 THE COURT: Okay. And you referred to a proposal trustee. I
16 do not think I have seen a proposal. Has one been filed?

17

18 MR. REID: A notice of intention to make a proposal has been
19

20 THE COURT: Oh, it has been filed.

21

22 MR. REID: -- filed -- has been filed, but no proposal.

23

24 THE COURT: Okay. And the Notice of Intention did not make
25 its way to my file for whatever reason.

26

27 MR. REID: No, Sir, but I believe I did reference it in -- in our
28 materials.

29

30 THE COURT: I think I saw that, yes. So the first issue is service.
31 Oh, is everyone here whom you were expecting?

32

33 MR. REID: Yes, Sir, and as you can expect, there's been
34 many, many, many hours put in by my friend Ms. Cameron from the Bennett Jones firm as
35 well, Ms. Cameron from the Fasken firm, lots of phone calls and discussions with me and
36 my client. I would have given you more of a heads up but we only really finalized a
37 potential resolution here about 30 minutes ago, Sir.

38

39 But the long and the short is that there is an agreement where we are going to adjourn our
40 application to appoint a receiver today sine die. I won't get into the terms but some of the

41 things that are public you may have seen from the secretarial affidavit sworn October 9th.
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November 25, 2024 James W. Reid

Partner

Direct Line: 403.298.2418
VIA EMAIL jwreid@millerthomson.com

cameronk@bennettiones.com

Bennett Jones LLP File No. 0287465.0001
4500, 855 — 2nd Street SW

Calgary, AB T2P 4K7

Attention: Keely Cameron

Re: Consent Receivership Order

Dear Madam:

We write further to the Consent Receivership Order from Erikson National Energy Inc.
(“Erikson”) in respect of the British Columbia Energy Regulator's (the “BCER”) adjourned
application, which is now returnable December 9, 2024. A copy of the Consent Receivership
Order is attached as Schedule A.

For the British Columbia Energy Regulator (the “BCER”) to rely on the Consent Receiver
Order at the conclusion of Erikson’s sales process, the BCER is required to produce to
counsel to Erikson all communications between it and Kingscrest Acquisition Corp.
(“Kingscrest”) or counsel to Kingscrest. Accordingly, please find enclosed the requested
communications.

Please be advised that should the Erikson’s sales process (as it may be extended to
December 2, 2024 on the consent of the parties) not result in a bidder emerging that is
acceptable to both Erikson and the BCER, the BCER will be relying on this Consent
Receivership Order at the application scheduled December 9, 2024.

CALGARY EDMONTON SASKATOON REGINA LONDON WATERLOO REGION TORONTO VAUGHAN MARKHAM

MONTREAL
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NAME OF JUSTICE WHO GRANTED THIS ORDER:

UPON the application of the British Columbia Energy Regulator (the “BCER”) in respect

of Erikson National Energy Inc. (the “Debtor”);

AND UPON reading the consent of to act as receiver

(the “Receiver”) of the Debtor, filed;

AND UPON hearing counsel for the BCER, counsel for the proposed Receiver, counsel

for the Debtor, and any other counsel or other interested parties present;
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IT IS HEREBY ORDERED AND DECLARED THAT:

Service

1

The time for service of the notice of application for this order (the “Order”) is hereby
abridged and deemed good and sufficient if applicable and this application is properly

returnable today.

Appointment

2.

Pursuant to and sections 13(2) of the Judicature Act, RSA 2000, c.J-2, 99(a) of the
Business Corporations Act, RSA 2000, c.B-9 and section 39 of the Law and Equity Act,
RSBC 1996, c. 253, is hereby appointed Receiver, without security, of

all of the Debtor's current and future assets, undertakings and properties of every nature
and kind whatsoever, and wherever situate, including all proceeds thereof (the

“Property”).

Receiver’s Powers

3.

The Receiver is hereby empowered and authorized, but not obligated, to act at once in
respect of the Property and, without in any way limiting the generality of the foregoing, the
Receiver is hereby expressly empowered and authorized to do any of the following where

the Receiver considers it necessary or desirable:

(@) to take possession of and exercise control over the Property and any and all
proceeds, receipts and disbursements arising out of or from the Property, which

shall include the Receiver’s ability:

i. to abandon, dispose of, or otherwise release any interest in any of the

Debtor’s real or personal property, or any right in any immoveable; and

ii. upon further order of the Court, to abandon, dispose of, or otherwise
release any license or authorization issued by the BCER, or any other

similar government authority;

(b) to receive, preserve and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such insurance

coverage as may be necessary or desirable;
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to manage, operate and carry on the business of the Debtor, including the powers
to enter into any agreements, incur any obligations in the ordinary course of
business, cease to carry on all or any part of the business, or cease to perform any

contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the Receiver's

powers and duties, including without limitation those conferred by this Order;

to purchase or lease machinery, equipment, inventories, supplies, premises or

other assets to continue the business of the Debtor or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter owing to the
Debtor and to exercise all remedies of the Debtor in collecting such monies,

including, without limitation, to enforce any security held by the Debtor;
to settle, extend or compromise any indebtedness owing to or by the Debtor;

to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver's name or in the name and on behalf

of the Debtor, for any purpose pursuant to this Order;

to undertake environmental or workers' health and safety assessments of the

Property and operations of the Debtor;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to the
Debtor, the Property or the Receiver, and to settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in
any such proceeding, and provided further that nothing in this Order shall authorize
the Receiver to defend or settle the action in which this Order is made unless

otherwise directed by this Court;

to market any or all the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;
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to sell, convey, transfer, lease or assign the Property or any part or parts thereof
out of the ordinary course of business with the approval of this Court in respect of
any transaction and in each such case notice under section 59(10) of the Personal
Property Security Act, RSBC 1996, c. 359 and subsection 60(8) of the Personal
Property Security Act, RSA 2000, c. P-7 or any other similar legislation in any other

province or territory shall not be required;

to apply for any vesting order or other orders (including, without limitation,
confidentiality or sealing orders) necessary to convey the Property or any part or
parts thereof to a purchaser or purchasers thereof, free and clear of any liens or

encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable;

to register a copy of this Order and any other orders in respect of the Property
against title to any of the Property, and when submitted by the Receiver for
registration this Order shall be immediately registered by the Land Title and Survey
Authority of British Columbia and Registrar of Land Titles of Alberta, or any other
similar government authority, notwithstanding sections 134 and 210 of the Land
Tiles Act, RSBC 1996, c. 250 and section 191 of the Land Titles Act, RSA 2000,
c. L-4, or the provisions of any other similar legislation in any other province or
territory, and notwithstanding that the appeal period in respect of this Order has
not elapsed and the Registrar of Land Titles of British Columbia and Registration
of Land Titles of Alberta, as applicable, shall accept all Affidavits of Corporate
Signing Authority submitted by the Receiver in its capacity as Receiver of the

Debtor and not in its personal capacity;

to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Debtor;
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(a) to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to enter

into occupation agreements for any property owned or leased by the Debtor;

() to exercise any shareholder, partnership, joint venture or other rights which the

Debtor may have;

(s) to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations; and
(t) to assign the Debtor into bankruptcy;

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons,

including the Debtor, and without interference from any other Person (as defined below).

Duty to Provide Access and Co-operations to the Receiver

4.

(i) The Debtor, (ii) all of its current and former directors, officers, employees, agents,
accountants, legal counsel and shareholders, and all other persons acting on its
instructions or behalf, and (iii) all other individuals, firms, corporations, governmental
bodies or agencies, or other entities having notice of this Order (all of the foregoing,
collectively, being “Persons” and each being a “Person”) shall forthwith advise the
Receiver of the existence of any Property in such Person’s possession or control, shall
grant immediate and continued access to the Property to the Receiver, and shall deliver
all such Property (excluding Property subject to liens the validity of which is dependent on

maintaining possession) to the Receiver upon the Receiver’s request.

All Persons shall forthwith advise the Receiver of the existence of any books, documents,
securities, contracts, orders, corporate and accounting records, and any other papers,
records and information of any kind related to the business or affairs of the Debtor, and
any computer programs, computer tapes, computer disks or other data storage media
containing any such information (the foregoing, collectively, the “Records”) in that
Person’s possession or control, and shall provide to the Receiver or permit the Receiver
to make, retain and take away copies thereof and grant to the Receiver unfettered access
to and use of accounting, computer, software and physical facilities relating thereto,
provided however that nothing in this paragraph or in paragraph 6 of this Order shall

require the delivery of Records, or the granting of access to Records, which may not be
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disclosed or provided to the Receiver due to the privilege attaching to solicitor-client
communication or documents prepared in contemplation of litigation or due to statutory

provisions prohibiting such disclosure.

If any Records are stored or otherwise contained on a computer or other electronic system
of information storage, whether by independent service provider or otherwise, all Persons
in possession or control of such Records shall forthwith give unfettered access to the
Receiver for the purpose of allowing the Receiver to recover and fully copy all of the
information contained therein whether by way of printing the information onto paper or
making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or
destroy any Records without the prior written consent of the Receiver. Further, for the
purposes of this paragraph, all Persons shall provide the Receiver with all such assistance
in gaining immediate access to the information in the Records as the Receiver may in its
discretion require including providing the Receiver with instructions on the use of any
computer or other system and providing the Receiver with any and all access codes,
account names, and account numbers that may be required to gain access to the

information.

No Proceedings Against the Receiver

7

No proceeding or enforcement process in any court or tribunal (each, a “Proceeding”),
shall be commenced or continued against the Receiver except with the written consent of

the Receiver or with leave of this Court.

No Proceedings Against the Debtor or the Property

8.

No Proceeding against or in respect of the Debtor or the Property shall be commenced or
continued except with the written consent of the Receiver or with leave of this Court and
any and all Proceedings currently under way against or in respect of the Debtor or the
Property are hereby stayed and suspended pending further Order of this Court, provided,
however, that nothing in this Order shall: (i) prevent any Person from commencing a
proceeding regarding a claim that might otherwise become barred by statute or an existing
agreement if such proceeding is not commenced before the expiration of the stay provided
by this paragraph; and (ii) affect a Regulatory Body’s investigation in respect of the Debtor
or an action, suit or proceeding that is taken in respect of the debtor by or before the

Regulatory Body, other than the enforcement of a payment order by the Regulatory Body
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or the Court. “Regulatory Body” means a person or body that has powers, duties or
functions relating to the enforcement or administration of an Act of Parliament or of the

legislature of a Province.

No Exercise of Rights of Remedies

g,

10.

All rights and remedies of any Person, whether judicial or extra-judicial, statutory or non-
statutory (including, without limitation, set-off rights) against or in respect of the Debtor or
the Receiver or affecting the Property are hereby stayed and suspended and shall not be
commenced, proceeded with or continued except with leave of this Court, including,
without limitation, any rights or remedies or provisions in any agreement, construction,
ownership and operating agreement, joint venture agreement or any such similar
agreement or agreements to which the Debtor is a party that purport to effect or cause a
cessation of operatorship as a result of the occurrence of any default or non-performance

by or the insolvency of the Debtor, the making or filing of these proceedings or any

- allegation, admission or evidence in these proceedings and under no circumstances shall

the Debtor be replaced as operator pursuant to any such agreements without further order
of this Court provided, however, that this stay and suspension does not apply in respect
of any “eligible financial contract” (as defined in the BIA), and further provided that nothing
in this Order shall:

(a) empower the Debtor to carry on any business that the Debtor is not lawfully entitled

to carry on;
(b) prevent the filing of any registration to preserve or perfect a security interest;
(c) prevent the registration of a claim for lien; or

(d) exempt the Debtor from compliance with statutory or regulatory provisions relating

to health, safety or the environment.

Nothing in this Order shall prevent any party from taking an action against the Debtor
where such an action must be taken in order to comply with statutory time limitations in
order to preserve their rights at law, provided that no further steps shall be taken by such
party except in accordance with the other provisions of this Order, and notice in writing of

such action be given to the Receiver at the first available opportunity.



No Interference with the Receiver

11

No Person shall accelerate, suspend, discontinue, fail to honour, alter, interfere with,
repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, except with the written consent of the

Debtor and the Receiver, or leave of this Court.

Continuation of Services

12.

All persons having:
(@) statutory or regulatory mandates for the supply of goods and/or services; or

(b) oral or written agreements or arrangements with the Debtor, including without
limitation all computer software, communication and other data services,
centralized banking services, payroll services, insurance, transportation, services,

utility or other services to the Debtor,

are hereby restrained until further order of this Court from discontinuing, altering,
interfering with, suspending or terminating the supply of such goods or services as may
be required by the Debtor or exercising any other remedy provided under such
agreements or arrangements. The Debtor shall be entitled to the continued use of its
current premises, telephone numbers, facsimile numbers, internet addresses and domain
names, provided in each case that the usual prices or charges for all such goods or
services received after the date of this Order are paid by the Debtor in accordance with
the payment practices of the Debtor, or such other practices as may be agreed upon by
the supplier or service provider and each of the Debtor and the Receiver, or as may be
ordered by this Court.

Receiver to Hold Funds

13.

All funds, monies, cheques, instruments, and other forms of payments received or
collected by the Receiver from and after the making of this Order from any source
whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date
of this Order or hereafter coming into existence, shall be deposited into one or more new
accounts to be opened by the Receiver (the “Post Receivership Accounts”) and the

monies standing to the credit of such Post Receivership Accounts from time to time, net



-9-

of any disbursements provided for herein, shall be held by the Receiver to be paid in

accordance with the terms of this Order or any further order of this Court.

Employees

14. Subject to employees’ rights to terminate their employment, all employees of the Debtor
shall remain the employees of the Debtor until such time as the Receiver, on the Debtor's
behalf, may terminate the employment of such employees. The Receiver shall not be liable
for any employee-related liabilities, including any successor employer liabilities as
provided for in section 14.06(1.2) of the Bankruptcy and Insolvency Act, RSC 1985, c. B-
3 (the “BIA”), other than such amounts as the Receiver may specifically agree in writing
to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under
the Wage Eamer Protection Program Act, SC 2005, c.47 (“WEPPA”).

15. Pursuant to clause 7(3)(c) of the Personal Information Protection and Electronic
Documents Act, SC 2000, c. 5, the Receiver shall disclose personal information of
identifiable individuals to prospective purchasers or bidders for the Property and to their
advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a “Sale”). Each prospective purchaser or bidder
to whom such personal information is disclosed shall maintain and protect the privacy of
such information and limit the use of such information to its evaluation of the Sale, and if
it does not complete a Sale, shall return all such information to the Receiver, or in the
alternative destroy all such information. The purchaser of any Property shall be entitled to
continue to use the personal information provided to it, and related to the Property
purchased, in a manner which is in all material respects identical to the prior use of such
information by the Debtor, and shall return all other personal information to the Receiver,

or ensure that all other personal information is destroyed.

Limitations on Environmental Liabilities

16. (a) Notwithstanding anything in any federal or provincial law, the Receiver is not
personally liable in that position for any environmental condition that arose or

environmental damage that occurred:

i. before the Receiver's appointment; or
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after the Receiver's appointment unless it is established that the condition
arose or the damage occurred as a result of the Receiver's gross

negligence or wilful misconduct.

Nothing in sub-paragraph (a) exempts a Receiver from any duty to report or make

disclosure imposed by a law referred to in that sub-paragraph.

Notwithstanding anything in any federal or provincial law, but subject to sub-

paragraph (a) hereof, where an order is made which has the effect of requiring the

Receiver to remedy any environmental condition or environmental damage

affecting the Property, the Receiver is not personally liable for failure to comply

with the order, and is not personally liable for any costs that are or would be

incurred by any person in carrying out the terms of the order,

i.

if, within such time as is specified in the order, within 10 days after the
order is made if no time is so specified, within 10 days after the
appointment of the Receiver, if the order is in effect when the Receiver is
appointed, or during the period of the stay referred to in clause ii below,

the Receiver:
A.  complies with the order, or

B. on notice to the person who issued the order, abandons, disposes
of or otherwise releases any interest in any real property affected

by the condition or damage;

i. during the period of a stay of the order granted, on application made within

the time specified in the order referred to in clause (i) above, within 10
days after the order is made or within 10 days after the appointment of

the Receiver, if the order is in effect when the Receiver is appointed, by:

A.  the court or body having jurisdiction under the law pursuant to which

the order was made to enable the Receiver to contest the order; or

B. the court having jurisdiction in bankruptcy for the purposes of

assessing the economic viability of complying with the order; or
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iii. if the Receiver had, before the order was made, abandoned or renounced
or been divested of any interest in any real property affected by the

condition or damage.

Limitation on the Receiver’s Liability

17.

Except for gross negligence or wilful misconduct, as a result of its appointment or carrying
out the provisions of this Order the Receiver shall incur no liability or obligation that
exceeds an amount for which it may obtain full indemnity from the Property. Nothing in
this Order shall derogate from any limitation on liability or other protection afforded to the
Receiver under any applicable law, including, without limitation, Section 14.06, 81.4(5) or
81.6(3) of the BIA.

Receiver’s Accounts

18.

19.

20.

The Receiver and counsel to the Receiver shall be paid their reasonable fees and
disbursements, in each case, incurred at their standard rates and charges. The Receiver
and counsel to the Receiver shall be entitled to the benefits of and are hereby granted a
charge (the “Receiver’s Charge”) on the Property as security for their professional fees
and disbursements incurred at the normal rates and charges of the Receiver and such
counsel, both before and after the making of this Order in respect of these proceedings,
and the Receiver’s Charge shall form a first charge on the Property in priority to all security
interests, trusts, deemed trusts, liens, charges and encumbrances, statutory or otherwise,
in favour of any Person but subject to section 14.06(7), 81.4(4) and 81.6(2) and 88 of the
BIA.

The Receiver and its legal counsel shall pass their accounts from time to time.

Prior to the passing of its accounts, the Receiver shall be at liberty from time to time to
apply reasonable amounts, out of the monies in its hands, against its fees and
disbursements, including the legal fees and disbursements, incurred at the normal rates
and charges of the Receiver and its counsel, and such amounts shall constitute advances

against its remuneration and disbursements when and as approved by this Court.

Funding of the Receivership

21.

The Receiver be at liberty and it is hereby empowered to borrow by way of a revolving
credit or otherwise, such monies from time to time as it may consider necessary or

desirable, provided that the outstanding principal amount does not exceed $500,000 (or
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24.
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such greater amount as this Court may by further order authorize) at any time, at such
rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon
the Receiver by this Order, including interim expenditures. The whole of the Property shall
be and is hereby charged by way of a fixed and specific charge (the “Receiver’s
Borrowings Charge”) as security for the payment of the monies borrowed, together with
interest and charges thereon, in priority to all security interests, trusts, deemed trusts,
liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but
subordinate in priority to the Receiver's Charge and the charges set out in sections
14.06(7), 81.4(4) and 81.6(2) and 88 of the BIA.

Neither the Receiver's Borrowings Charge nor any other security granted by the Receiver
in connection with its borrowings under this Order shall be enforced without leave of this
Court.

The Receiver is at liberty and authorized to issue certificates substantially in the form
annexed as Schedule “A” hereto (the “Receiver's Certificates”) for any amount borrowed

by it pursuant to this Order.

The monies from time to time borrowed by the Receiver pursuant to this Order or any
further order of this Court and any and all Receiver's Certificates evidencing the same or
any part thereof shall rank on a pari passu basis, unless otherwise agreed to by the holders

of any prior issued Receiver's Certificates.

The Receiver shall be authorized to repay any amounts borrowed by way of Receiver's
Certificates out of the Property or any proceeds, including any proceeds from the sale of

any assets without further approval of this Court.

Allocation

26.

Any interested party may apply to this Court on notice to any other party likely to be
affected, for an order allocating the Receiver's Charge and Receiver's Borrowings Charge

amongst the various assets comprising the Property

General

27.

The Receiver may from time to time apply to this Court for advice and directions in the

discharge of its powers and duties hereunder.



28.

29.

30.

31.

32.

Filing
33.

34.

13-

Notwithstanding Rule 6.11 of the Alberta Rules of Court, unless otherwise ordered by this
Court, the Receiver will report to the Court from time to time, which reporting is not required
to be in affidavit form and shall be considered by this Court as evidence. The Receiver’s
reports shall be filed by the Court Clerk notwithstanding that they do not include an original

signature.

Nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of
the Debtor.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in any foreign jurisdiction to give effect
to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an
officer of this Court, as may be necessary or desirable to give effect to this Order, to grant
representative status to the Receiver in any foreign proceeding, or to assist the Receiver

and its agents in carrying out the terms of this Order.

The Receiver be at liberty and is hereby authorized and empowered to apply to any court,
tribunal, regulatory or administrative body, wherever located, for the recognition of this
Order and for assistance in carrying out the terms of this Order and that the Receiver is

authorized and empowered to act as a representative in respect of the within proceedings

Any interested party may apply to this Court to vary or amend this Order on not less than
7 days' notice to the Receiver and to any other party likely to be affected by the order

sought or upon such other notice, if any, as this Court may order.

This Order is issued and shall be filed in Court of King’s Bench Action No. 2401-13792.

The Receiver shall establish and maintain a website in respect of these proceedings at

(the “Receiver’'s Website”) and shall post there as soon as

practicable:
(a) all materials prescribed by statue or regulation to be made publicly available; and

(b) all applications, reports, affidavits, orders and other materials filed in these

proceedings by or on behalf of the Receiver, or served upon it, except such
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materials as are confidential and the subject of a sealing order or pending

application for a sealing order.
35. Service of this Order shall be deemed good and sufficient by:
(a) serving the same on:

i. the persons listed on the service list created in these proceedings or

otherwise served with notice of these proceedings;
ii. any other person served with notice of the application for this Order;

iii. any other parties attending or represented at the application for this
Order; and

(b) posting a copy of this Order on the Receiver’'s Website

and service on any other person is hereby dispensed with.

36. Service of this Order may be effected by facsimile, electronic mail, personal delivery or
courier. Service is deemed to be effected the next business day following transmission or

delivery of this Order.

CONSENTED TO BY ERIKSON
NATIONAL ENERGY INC.

Wark Y%W%

Per:
Mark Horrox

Justice of the Court of King’s Bench of Alberta



-15-

SCHEDULE “A”

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that the receiver and manager (the “Receiver”)
of all of the assets, undertakings and properties of Erikson National Energy Inc. appointed
by Order of the Court of King’s Bench of Alberta and Court of King’s Bench of Alberta in
Bankruptcy and Insolvency (collectively, the “Court”) dated [e] (“Order”) made in action
number [e], has received as such Receiver from the holder of this certificate (the “Lender”)
the principal sum of [$], being part of the total principal sum of [$] that the Receiver is
authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [monthly] after the date hereof at a notional
rate per annum equal to the rate of [e] per cent above the prime commercial lending rate
of the Bank of [e] from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant
to the Order or to any further order of the Court, a charge upon the whole of the Property
(as defined in the Order), in priority to the security interests of any other person, but subject
to the priority of the charges set out in the Order and the Bankruptcy and Insolvency Act,
and the right of the Receiver to indemnify itself out of such Property in respect of its
remuneration and expenses.

4, All sums payable in respect of principal and interest under this certificate are payable at
the main office of the Lender at [e].

5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the
Receiver to any person other than the holder of this certificate without the prior written
consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of
the Court.

80195383.3
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Proceedings taken in the Court of King’s Bench of Alberta, Courthouse, Edmonton, Alberta

November 21, 2024 Morning Session

The Honourable Justice Burns Court of King's Bench of Alberta

A. K. Glen (remote appearance) For His Majesty the King in right of the Province
of British Columbia

K. Cameron (remote appearance) For Erikson National Energy Inc.

L. R. Rollingson (remote appearance) For Erikson National Energy Inc.

J. Reid (remote appearance) For BC Energy Regulator (remote appearance)

P. Harnett (remote appearance) For Third Eye Capital Corporation

J. Cameron (remote appearance) For KSV Restructuring Inc. (remote appearance)

E. Paplawski (remote appearance) For Canadian Natural Resources Limited
(remote appearance)

H. Kaur Court Clerk

THE COURT: Thank you. Good morning. For those of you

who do not know, I am Justice Burns. Ijust need a moment. Okay. So we are here on the
receivership of Erikson National Energy Inc. and I would like to know who’s online. And
perhaps we should have, I think it’s Ms. Cameron, who is on for Erikson today.

MS. K. CAMERON: Good -- good morning, Justice Burns. And just
a correction for the record. The proceedings that Erikson is currently in are pursuant to the
Bankruptcy and Insolvency Act. These are NOI proceedings.

THE COURT: Right. Yeah.
MS. K. CAMERON: I think you may have been referring to my

friends on behalf of the Energy Regulator are considering bringing a receivership
application --

THE COURT: Yeah.
MS. K. CAMERON: -- in December if they’re not --
THE COURT: Yeah.

MS. K. CAMERON: -- satisfied with the progress being made.
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THE COURT: Yeah. Okay.

MS. K. CAMERON: I can proceed to introduce the parties based on
who has checked in.

THE COURT: Thank you.

MS. K. CAMERON: So appearing -- appearing with me on behalf of

Erikson is my colleague, Luc Rollingson. Ms. Jessica Cameron is appearing from Fasken
on behalf of KSV Restructuring, the Proposal Trustee. Andrea Glen, counsel for His
Majesty the King in right of the Province of British Columbia, is in attendance.

THE COURT: Sorry, who is that again?

MS. K. CAMERON: Dorothy -- Andrea Glen, on behalf of the
Province of -- of British Columbia. Dorothy McDaid, internal counsel for the British
Columbia Energy Regulator, is in attendance, and their external counsel, James Reid, from
Miller Thomson is also in attendance. Patrick Harnett from Third Eye Capital Corporation,
the secured creditor of Erikson and the interim lender to Erikson, is also in attendance.
Andrew Basi from KSV Restructuring is in attendance. Emily Paplawski of Osler is in
attendance on behalf of Canadian National -- Natural Resources Limited. And internal
counsel for Canadian Natural Resources Limited, Jelena Molnar, is also in attendance. And
then I believe the other parties are just observing.

THE COURT: Okay. Allright. Solhave read aton of material.
It keeps coming. So even this morning, I got material, which included a transcript of an
appearance in front of Justice Dunlop. And I've tried to read it and digest it, but quite
frankly, it just seems to be a real moving target. And so I want to know what you expect
from this hearing today.

MS. K. CAMERON: Thank you, Justice Burns. What we’re seeking
today is an extension of the stay and the period of time for filing a proposal. We understand
that relief is not objected to, other than counsel for the Energy Regulator’s position is that
the stay and the extension should be more limited to what is being sought. So the dispute
is whether it should be extended to December 10th or whether it should be extended into
January.

THE COURT: So you’re --

MS. K. CAMERON: The other remedies being sought --
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THE COURT: Just a second. You’re seeking January 15th,
correct?

MS. K. CAMERON: Correct.

THE COURT: And the BCER --

MS. K. CAMERON: And actually it should -- it should actually be
January 14th. That’s the 45 day mark.

THE COURT: Okay.

MS. K. CAMERON: And the BCER is seeking until December 10th.

THE COURT: Right. Okay. So that’s one thing we’re going to

have to figure out, the extension. Okay.

MS. K. CAMERON: And then -- and then the other two pieces of relief
are an increase to the interim lending to get us through to the -- through the stay extension
period, as well as a sealing order with respect to the confidential exhibit to the second report
of the Proposal Trustee.

THE COURT: Okay.

MS. K. CAMERON: And that application will be dealt with by
counsel for the Proposal Trustee.

THE COURT: Okay. Okay. So make your application.
Submissions by Ms. K. Cameron (Stay Extension and Interim Financing)

MS. K. CAMERON: Thank you. So -- so just to confirm, in terms of
the materials relevant for today’s application, it’s the stay application filed on November
18th; the second affidavit of Mark Horrox, filed November 18th; the second report of the
Proposal Trustee, filed November 19th; the application of the -- and then the application
of the Proposal Trustee for an order sealing the confidential appendix 1 to the second report.
And then on Tuesday, we had provided a revised proposed form of order, which was
intended to address a typo that we noted in the interim financing order that was granted on
October 21st. It had stated that the administration charge was 250,000, but it actually
should have been 200,000. So we assume that’s not controversial, because it actually
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reduces the charge over the assets.

THE COURT: Okay. And ]I can --
MS. K. CAMERON: In terms of --
THE COURT: I was going to say I can confirm that I read all of

that material in addition to more material, because I did read the first affidavit of Horrox,
as well. So ...

MS. K. CAMERON: Perfect. And then also, in terms of service, we
did file an affidavit of service of Stephanie Doolan (phonetic) on November 20th.
Stephanie Doolan’s affidavit lays out that the application and affidavit of Mark Horrox
were served on the service list by email on November 15th. That was done in accordance
with an extension that we had received from you, Justice Burns, as we were waiting until
the deadline under the sales process had passed, which was on November 14th, to
determine what really would actually be sought at today’s application.

THE COURT: Okay. So service is in order, is what --

MS. K. CAMERON: So we --

THE COURT: -- you’re saying?

MS. K. CAMERON: Yes. It’s (INDISCERNIBLE) order and we’re
seeking to have it abridged to -- the deadline abridged to November 15th.

THE COURT: All right.

MS. K. CAMERON: So as mentioned, the relief sought today, specific

to Erikson, is to extend the stay of proceedings and the time to file a proposal to January
14th. That’s the maximum 45 day period that is -- an extension can be granted under the
Bankruptcy and Insolvency Act. And we’re also seeking an increase in the maximum
interim financing from 250,000 to 950,000 to ensure there’s sufficient funding to get
through the stay period sought.

THE COURT: Okay. So technically, though, it’s only at 200
right now?
MS. K. CAMERON: 200,000 is for the admin charge.
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THE COURT:

MS. K. CAMERON:

THE COURT:

MS. K. CAMERON:

Oh, okay.
250,000 is the current lending that --
Interim financing. Okay.

-- borrowing that was authorized by the previous

order.

THE COURT: Okay.

MS. K. CAMERON: So by way of very brief background, Erikson is

a junior oil and gas company. Its assets are primarily located in the Fort Nelson and greater
Fort John (sic) areas of British Columbia. It was established to own and operate assets that
were acquired from a previous insolvency. It owes its secured lender just over $31 million.
And under the previous application that was heard by Justice Johnston, Erikson was
granted an extension to the end of November. So November 30th is currently when the
expiry is to occur for this stay and the period of time to file a proposal. And also, as part
of that application, a sale and solicitation investment process was approved. That process
provided for a very brief sales process. It’s just about 30 days and it was a 1 day sales
process, given concerns some of the stakeholders have that the assets have been previously
marketed and there’s some concern on how successful the process would be. As you’ll
have seen from the Proposal Trustee’s report, there were bids that were received as a result
of the process that has proceeded.

THE COURT: Okay. But none of them were qualified bidders?
MS. K. CAMERON: Correct.

THE COURT: Okay.

MS. K. CAMERON: Yeah. And so just on that point, under these bid

processes, normally what’s typical, as you’re -- you’re likely aware, is normally you do a
two-phase process where you get letters of intent in the first phase and then the second
phase would be the full binding bids that could then be negotiated and further advanced.
In this case, we did a very abbreviated process and Erikson is working with the bidders to
get them -- try to get them qualified in advance. Erikson is well aware that all of its
stakeholders, from its lender and -- lender and the Regulator, wants to see this matter
concluded as soon as possible.

And so in terms of the relief sought and the power to grant the extension that’s being
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sought, that’s under section 50.4 of the Bankruptcy and Insolvency Act, which allows this
Court to grant an (INDISCERNIBLE) an extension for up to 45 days. As noted, we are
seeking the full 45 day period to be granted to provide time to negotiate one or more of the
transactions and to try to get that qualified bid that could be moved forward for execution
and court approval. In seeking the full 45 days, we were aware of holidays coming up in
December that may impact the ability to advance matters, as well as trying to ensure
adequate access and availability to book court time, should an arrangement be reached.

In terms of the test and what’s to be considered when considering whether to grant an
extension, the Court is to have regard to whether the insolvent person has acted and is
acting in good faith and with due diligence, whether the insolvent person would likely be
able to make a viable proposal if an extension being applied for was granted, and whether
a creditor would be materially prejudiced if the extension were granted.

So dealing first with regards to the good faith, the activities of Erikson are set out in
paragraph 16 of the second Horrox affidavit and include working diligently as part of the
sales process, including providing information, helping to prepare the form of agreement,
reviewing proposed amendments to the confidentiality agreements, and corresponding with
potential bidders. Also engaging with the Tenure and Resources Stewardship Branch to
understand the process and what would be required to try to get the mineral leases
reinstated as part of the sale of any -- sale of any of the assets. Continuing to make
payments to Erikson’s employees, contractors, and suppliers. Preparing revised statements
of cashflows, and negotiating an amendment and waiver under the interim financing
agreement with the lender with regards to -- there was a default provision that had required
Erikson to get the mineral leases reinstated by a certain period of time. That hasn’t
occurred. We were able to work with the lender to get that condition waived. Erikson has
also worked on negotiating additional borrowings from the lender to enable the process to
continue. And then we note that the Proposal Trustee, at their report in section 6, supports
a finding that Erikson has and is continuing to act in good faith. So we support on that
basis the first prong of the test is satisfied.

Turning to whether there’s evidence of a viable proposal, we say it’s too early to make a
distinctive determination, but there is terms of -- of a plan and proposal as a result of the
offers that have received and that more time is required to be able to fully advance a
proposal. And that is not uncommon in these types of proceedings, that extensions be
granted to allow a sales process to continue to proceed in order to determine the viability
of a proposal. And so on that prong, too, we submit that it’s been satisfied.

And turning to the third prong, on material prejudice, we submit that there’s no material
prejudice with granting an extension. Rather, it’ll enable the process to proceed so Erikson
can seek to advance one or more of the transactions for the benefit of its stakeholders. As
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demonstrated to you by the cashflow, part of the funds sought to be borrowed are to enable
further work to occur with regards to the assets. And so -- also, by allowing the process to
proceed, it ensures that the assets are looked after for the benefit of stakeholders, that
employees are able to be -- continued to be paid and maintained, which also provides a
benefit. The Proposal Trustee, in their report at section 4, also notes that there’s no
prejudice to any parties in granting the extension. It’s also noted that Third Eye Capital
Corporation and the secured lender, who is also seeking to fund the extension, supports --
supports an extension being granted. And this extension will provide further breathing
room to enable time to negotiate a transaction, which hopefully, if successful, will result in
all environmental liabilities being addressed and assets being able to resume operations.

In terms of the question of whether the extension should be granted to December 10th or
January 14th, our -- our main concern with regards to the shorter stay extension is that to
the extent -- the extent that discussions are progressing with regards to a transaction, it
necessitates another court application in December, which is going to require the company
to expend funds it hadn’t planned for in its cashflows, which may impede its ability to
extend through to the whole stay extension that’s being sought. It also imposes, in our
view, an arbitrary deadline in terms of the December 10th date that may impede
negotiations with the various bidders, in terms of they may or may not be able to get a full
agreement in place by that date, and to the extent discussions, though, are still progressing
and it’s looking positive, it may impede those discussions. And also it would negatively
impact Erikson’s bargaining power if bidders think they have until December 10th, which
I would say they’d actually have less, given filing deadlines for us to file materials, in order
to advance those transactions.

I note, too, that there would be no prejudice to the BCR if the extension was granted to
January, because they could still bring an application in December if they’re not satisfied
with the progress, seeking to convert to a receivership. So they would not be impeded, as
any stay extension would be without prejudice to their ability to proceed. Also, in terms
of granting the extension into January, as sought, it does also provide some additional
certainty for Erikson’s employees, which is important, especially with the holidays
proceeding, for them to know whether they’re going to continue to have jobs and that we
have parties in place to continue to look after the assets.

Turning to the amendments to the interim financing sought. So Third Eye Capital provided
interim financing in accordance with the interim financing order that was granted on
October 21st, 2024. Under the -- under those terms of the initial order, they can lend up to
250 -- 250,000, and there’s a maturity date under the existing interim financing agreement
of December 15th, 2024. Erikson has worked with Third Eye Capital to work out an
extension and additional financing. So under the amended agreement that we’re seeking
approval of, it provides the ability to extend the interim borrowing to January 15th, based
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on the payment of a $5,000 fee. The interest rate continues to be the 12 percent, which
was approved under the previous borrowing. And under -- in terms of what this fund is
intended to be used for, it’s intended to be used for salaries, operating expenses while the
sites are shut down. There are staff who are maintained at a camp to ensure the sites are
protected and they’re able to respond in the event of an emergency and just to maintain the
assets. Additionally, there’s other expenses, including insurance and utilities to maintain
power at the various sites, and also the funds are sought to be used, of course, for
professional fees, as well.

The Court’s approval to authorize borrowings and amendments is -- is under section 50.6
of the Bankruptcy and Insolvency Act and provides some non-exhaustive factors in terms
of what’s to be considered when authorizing interim financing. Those include the period
during which the debtor is expected to be subject to a proceedings under this Act. In this
case, we’re requesting that these proceedings continue at least until January, although it is
anticipated there may -- we may seek to come back for further extensions to fully conclude
a process under these proceedings. In -- another consideration is how the debtor’s business
and financial affairs are being managed during the proceedings. As noted, Erikson has
limited operations, which are focused on preserving the assets. There continues to be
employees carrying out that function. The operations, the business and financial affairs of
Erikson are over -- are being presided on under the oversight of the Proposal Trustee.

Another consideration is whether the debtor’s management has the confidence of its major
creditors. The largest and main creditor of Erikson is Third Eye Capital, who is also the
party providing the proposed borrowing, which is evidence of its continued confidence in
this process.

The other consideration is whether the borrowing would enhance the prospects of a viable
proposal being made, and we submit that the borrowing would enhance the prospects, as
funding is necessary in order for this process to proceed and to enable potential -- a
potential transaction to be concluded, as well as to maintain and preserve the assets in the
interim.

Another consideration is the nature and the value of the debtor’s property. Here it’s oil and
gas assets. The reality is if there’s a sale, the interim financing would be paid first, along
with the admin charge from any proceeds, and if there is no sale, there is risk to the lender
that the funds advanced will not be repaid.

And then the last factor provided is whether any creditor would be materially prejudiced
as a result of the increased borrowings and the resulting charge. And in this case, the main
creditor who would be impacted would be the secured creditor, Third Eye Capital, who
seems to be okay with the priming, given the fact that they’re prepared to advance the
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funds.

And so on that basis, we submit that the approval of the amendment and the additional
borrowing is in the best interests of Erikson and its stakeholders.

Subject to any questions, Justice Burns, those are my submissions.

THE COURT: Okay. No, I have no questions. Thank you.
Okay. So who else wants to make representations with respect to this?

MR. REID: I’m happy to go next, Justice, if you want to hear
from the Regulator.

THE COURT: Sure.

Submissions by Mr. Reid (Stay Extension and Interim Financing)

MR. REID: Okay. For the record, James Reid. I'm with the
Miller Thomson firm and we are counsel to the British Columbia Energy Regulator. I am
joined by Dorothy McDaid, who is from the Regulator’s office. You will have seen,
Justice, from our correspondence yesterday we are not opposing this application in its
entirety, but given the status of the sales process, which I will explain, we do not support a
stay extension into the new year, but are of the view that a shorter stay extension is
appropriate until there’s more clarity and certainty around the expressions of interest that
have been submitted to date in the SISP. I understand that the shorter stay is also supported
by other key stakeholders, including the Province of British Columbia, represented here
today by Ms. Glen, as well as CNRL. And I understand that the Monitor does not take a
position with respect to the length of the stay.

I think it’s important, Justice, to give you some background. I did provide you with some
correspondence today. You may recall that this hearing was originally booked by our
office last month and it was scheduled by the Regulator in consultation with Erikson for
the Regulator to bring back its receivership application, which was filed in early October,
in the event that the 30 day single-phase sales process that Erikson was running did not
result in a successful binding bid.

This morning, I sent you that transcript of the first hearing, which was on October 11th,
before Justice Dunlop. As you will see from that transcript, starting at the bottom of page
2, there was an agreement where the Regulator would adjourn its receivership application
sine die in order to allow Erikson to run a 30 day single-phase sales process. You’ll have
seen from the materials filed by the applicant the next time that we were in court was
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October 21st, where Erikson sought an extension of the stay period to the end of November
and approval of a $250,000 interim financing facility so that it could run the 30 -- 30 day
single-phase sales process. That application and the representations that were made were
consistent with what was agreed to by Erikson with the Regulator on October 11th, as was
noted in the court record in that transcript that I just referenced.

Justice, if I could take you to the second report of the Proposal Trustee, if you have a copy
of that.

THE COURT: Yeah. I’'m pretty sure I do.

MR. REID: Okay. Thank you. If you could turn to appendix

A of that document. This -- this was the order pronounced October 21st by Justice
Johnston, which approved the 30 day single-phase SISP, and that SISP, you have to turn a
few pages. There’s no page numbers on the order, but it is schedule A to that order. And
apologies if this is tedious. I am going to take you to some provisions in the SISP, because
I don’t think that they were referenced very much in the materials for this application.

THE COURT: Okay.

MR. REID: So if you have the SISP, the first -- on page 1 of

it, there’s section 4, and this provides that solicitation of interest will be on an unpriced
basis where no set asking price will be stipulated, but any such purchase shall, at a
minimum, assume all regulatory obligations associated with the purchased property to the
British Columbia Energy Regulator. Now, Justice, this is important, because if you look
at the receivership materials, which I don’t need you to do, but there is in the public record
and before this Court more than $12 million in outstanding regulatory orders currently
associated with these properties.

The next section of the SISP that I want to draw your attention to is on page 2, and that’s
section 7. And it provides that the offer, submission, and valuation stage of Erikson will
be comprised of a single-phase offering process whereby qualified bidders, as defined
below, will be entitled to submit formal binding offers to Erikson and the proposal trustee.
So that sets out the terms that were agreed to and is consistent with what the Court ordered.

And then section 9, this section is important, because it -- it’s a longer section, but it
references that in assessing bids, parties will need to take into account the bidder’s ability
to meet the BCR’s -- ER’s regulatory and eligibility requirements. Section 10, on that same
page, provides the timeline for the SISP and notably that we would -- that we should at this
time be seeking approval of a transaction and not a 60 day extension of the SISP, which
effectively the proposed stay extension does.
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Now, Justice, if you could turn to page 4 of that SISP, and I’m going to start at the bottom,
which is section 18. This section is important, because it sets out what the requirements
for a bid to be a final bid is, and that -- and this final bid would need to have been submitted
by November 15th at 12 PM.

And some of these requirements include -- and I’ll just summarize, I'm not going to read
them out to you. I’ll do my best to paraphrase, but in (b)(i), this section provides that any
bid would need to set out details of any liabilities that would be assumed by the bidder. In
(b)(3), it required that any bidder would submit some financial disclosure to allow the
BCER to make a reasonable determination of a bidder’s financial capabilities. (f) requires
that any bid include a letter stating that the bid is a final bid and is irrevocable. (1), which
is on page 6, requires evidence of a financing commitment and financial capabilities to
meet regulatory obligations. (m) requires that the bidder make acknowledgements and
representations that it’s conducted its due diligence. (n), which is important, requires that
a bidder has all required corporate approvals. And in (p), this provides that -- that they
needed to include a schedule for closing the transaction on or before November 30th.

Now, I know you’ve got confidential appendix A to the Proposal Trustee’s report. I'm not
going to say anything about that document, but as you are aware, Justice, the bids are
expressions of interest and do not meet these requirements of a final bid.

So then the last section, Justice, that I want to refer to in the sales process is paragraph 22,
because I think this is really important. Section 22 says if Erikson, the BCER, and the
Proposal Trustee are not satisfied with the number or terms of the qualified bids, Erikson
and the Proposal Trustee in conjunction with the BCER may extend the bid deadline. Now,
somehow it seems that this application is effectively changing what was a 30 day single-
phase sales process, which was agreed to by the BCER, and it’s essentially making this a
90 day two-phase sales process without any consultation with the Regulator and in direct
breach of the court-approved SISP.

Now, Ms. -- Ms. K. Cameron referenced the test for this Court to approve a stay extension
and she said that this Court needs to be satisfied that the extension does not materially
prejudice any of Erikson’s stakeholders. We are of the view that this factor, if the -- if the
requested extension is granted, is not met for several reasons. First, we are of the view that
it blatantly disregards the agreement with the Regulator that caused it to adjourn its
receivership application without consultation and in breach of the SISP. Second, the stay
extension not only triples the length of the SISP, but it also nearly quadruples the priority
interim financing that is going to be needed and the corresponding charge which, of course,
subordinates the other creditors, including the Regulator, not by 250,000, as was initially
agreed to, but by close to a million dollars now.
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THE COURT: Okay. What about the 9507 If I were to do it --
MR. REID: The -- the interim financing?

THE COURT: -- until December 10th -- yeah.

MR. REID: I’ll take a look at the cashflow, Justice, but I

think that’s appendix C.

MS. J. CAMERON: If -- if T might be of assistance to my friend and
the Court, that is something that the Proposal Trustee contemplated in terms of how the
Court might decide today. So I asked the Proposal Trustee to run the numbers if you were
to grant the shorter stay extension and the required financing to December 10th would be
4,000 and -- let’s call it $405,000.

MR. REID: So that’s a $450,000 difference from what’s
being sought. Is that right, Ms. Cameron?

MS. J. CAMERON: That's correct.

MR. REID: And I do -- I believe in my discussions with Ms.
Glen, I believe the significant increase to the interim lender’s charge and interim financing
was a concern of -- of her office, as well. So maybe I would let her speak to that point.

Submissions by Ms. Glen (Stay Extension and Interim Financing)

MS. GLEN: Justice Burns, for the record, it’s Andrea Glen,
representing His Majesty the King in right of the Province of British Columbia. I can
confirm what my friend, Mr. Reid, has suggested, which is that the Province is also
concerned with the length of the extension being sought here and the amount of the interim
financing and the charge associated with it. And we support the submissions of the BC
Energy Regulator on the -- those two points.

THE COURT: All right. Thank you. Okay. Mr. Reid, I didn’t
mean to sort of sidetrack you there. Were you done?

MR. REID: I am done. Thank you, Justice.

THE COURT: Okay. All right.
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MR. REID: It was a little tedious, I appreciate.

THE COURT: No, thank you. So do we have someone else who
wants to comment? Ms. Paplawski, maybe?

Submissions by Ms. Paplawski (Stay Extension and Interim Financing)

MS. PAPLAWSKI: Yes, good morning, Justice. E. Paplawski, for
the record, on behalf of Canadian Natural Resources Limited. Canadian Natural supports
the Regulator. Canadian Natural appeared -- or we appeared at the last hearing before
Justice Johnston. We opposed the entirety of the relief being sought at that time, in
particular the continuation of the NOI proceedings. Canadian Natural has significant
concerns about Erikson and its parent company, Third Eye Capital, remaining in the
driver’s seat. It wanted to see the receivership be granted at that time and an independent
third party come in and control the process. Canadian Natural was unsuccessful in that
application and the NOI proceedings continued, but we do appear today to support the
Regulator in its request for the -- for the shorter stay extension and for the -- any reduced
amount that may be needed in DIP financing.

And I’d also just note Ms. Cameron stated in her submissions that Third Eye Capital, as
the DIP lender, will be paid first from any proceeds realized from the sale and hence is
positioned to suffer prejudice if the sale doesn’t proceed, and that’s not correct. The DIP
charge that was granted by Justice Johnston was only granted with respect to the assets of
Erikson that are not secured by the liens filed by Canadian Natural. So Canadian Natural
filed a number of operator’s liens prior to Third Eye Capital registering its general security
interest, and so our position is Canadian Natural has first secured priority over those assets
and over any proceeds that may be realized from those assets. Because of Canadian
Natural’s position, Erikson did not seek to prime those -- the DIP charge over those assets
and so it’s not -- Canadian Natural was not primed. So the proceeds that may be realized
would first, our position, go to pay Canadian Natural and then the DIP lender, because the
DIP charge doesn’t -- doesn’t prime Canadian Natural’s liens expressly by court order.

THE COURT: Okay. Anything else?
MS. PAPLAWSKI: That’s everything.
THE COURT: All right. Anyone else have a position with

respect to the extension or the lending charge?

MS. J. CAMERON: Justice Burns --
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1  Submissions by Mr. Harnett (Stay Extension and Interim Financing)
2
3 MR. HARNETT: Yes, Justice Burns. Oh, pardon me. I’ll be brief,
4 Justice Burns. Patrick Harnett, counsel for Third Eye Capital Corporation, Erikson’s
5 secured creditor and interim lender in the proceedings. As Ms. K. Cameron mentioned in
6 her submissions, we do support the extension of the stay to January. This support and the
7 additional interim financing is a continuation of Third Eye’s support of the NOI process
8 and finding a bidder for these assets.
9
10 I think importantly, Third Eye’s funding has always been conditioned on a meaningful
11 SISP that finds a meaningful offer, and we now have at least seeds of that that are worth
12 exploring. Erikson now needs a safe space to develop those offers into something capable
13 of closing and a reasonable stay extension into January lets them do that. I think coming
14 back to court on 2 to 3 weeks notice is a distraction and an additional incremental expense
15 that shortens the runway and impacts the utility of what this incremental financing is
16 intending to do, because the BCER is privy to the SISP information in real time and KSV
'z has been supervising day in and day out. So I don’t think there’s a jeopardy in terms of
18 any developments that happen, and again, echoing that Third Eye’s incremental financing
19 is meant to support this process. If there isn’t a reasonable prospect of closing a deal, there
20 is no intention to continue funding a process that’s doomed to fail, but we can’t get there
21 yet. We need to -- to let these offers germinate into something capable of closing and time
22 is needed to do that. And we support the extension to January. We think that is the best
23 use of -- of the incremental funding.
24
23 And just -- my final point is it’s news to me and perhaps not to others in the room that
26 Kingscrest, which has been mentioned in further submissions by the -- the Regulator, has
27 a deal that’s not capable of closing if we don’t get something done in the month of
28 December. That is news and it is a bit surprising, because if there was genuine interest by
29 Kingscrest, it could participate in the SISP, potentially put a stalking-horse bid, and have
30 been a frontrunner in the process without the concerns that are being voiced today. So I
31 think that’s a secondary concern and I think the focus really should be on the birds in hand.
32
33 THE COURT: Okay. Anyone else?
34

35  Submissions by Ms. J. Cameron (Stay Extension and Interim Financing)
36

37 MS.J. CAMERON: Justice Burns -- yes. Thank you, Justice Burns.
38 It’s Jessica Cameron for KSV, the Proposal Trustee. I do have a few comments to make
39 for the Court.

40

41 Reference has been made to the Proposal Trustee’s second report, which was filed with
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respect to this application, and in that report, the Proposal Trustee supported the company’s
stay extension request through to January. After filing and serving that report, we heard
from my friend, Mr. Reid’s client, the BCER, that they were concerned with the length of
the stay extension sought by the company and were requesting this more limited stay into
early December.

The Proposal Trustee is supportive of a stay extension here and corresponding increase to
the interim lender’s charge to support the company over whatever that extended period of
time is determined as appropriate by this Court. The basis for the support is set out in the
second report, primarily at sections 3.2 and section 4. I don’t need to take you there,
Justice. That’s just for your reference. The stay extension of whatever duration is
necessary to allow the company to continue to advance the offers received in the court-
approved SISP to becoming qualified bids. As was noted in the second report and by my
friends in submissions today, unfortunately, none of the bids that have been received in the
process to date constituted qualified bids within the defined terms of the SISP. This was
largely due to their nonbinding nature and also the conditionality contained in some of the
bids and the proposed timelines set out therein, I understand, and this has been raised as a
concern by the BCER with respect to the company’s stay extension into January.

In terms of the conditionality of those bids, we are dealing with a company whose mineral
leases have been cancelled, so I think it’s fair to say that having those mineral leases
reinstated as a condition to a bid would have been an expectation of the parties heading
into this process. There are, however, some other challenging conditions with respect to
certain regulatory approvals in one bid and potential board approvals, which the company
is working with Sayer, its sales agent, to negotiate with the various bidders towards
hopefully progressing one or more of the bids to becoming a qualified bid in order to effect
a transaction in these proposal proceedings.

As set out in the second cashflow forecast, in order to continue the SISP and these
proceedings, Erikson requires further capital to do so, and they’ve negotiated the amended
interim financing facility to increase the current lending from 250,000 to $950,000. This
increase is in line with the company’s cashflow forecast, and I will actually take you there,
Justice Burns. And that’s appendix C to the second report.

THE COURT: Yeah.

MS. J. CAMERON: The difficulty with this file is that all of -- there

are many difficulties with this file, but one of the difficulties is that Erikson’s assets are
shut-in, so there are no production receipts. There are no receipts being collected at all.
And notwithstanding this, Erikson is required to maintain care and custody of its oil and
gas assets, which includes ongoing wellsite monitoring. As such, it maintains a small
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contingent of employees and contractors and incurs certain operational expenses in relation
to maintaining the assets and the employees at a remote camp in northern British Columbia.
There are also associated professional fees that are being incurred with the process.

As I noted, if the company -- or, pardon me, if the Court is to grant the company’s full
extension request into January, the total interim financing facility need is $950,000, which
is an increase of 700,000. If, on the other hand, the Court grants the more limited stay
extension sought by the BCER, Erikson will still require interim financing and they’ll
require a further $405,000.

As I noted at the outset, the Proposal Trustee is supportive of a stay extension and increased
interim financing for that period. Since the filing, the actions taken by the company
demonstrate to the Proposal Trustee that they have been acting in good faith and with due
diligence, including with respect to advancing the SISP, engaging in discussions with
bidders in that process, as well as engaging in discussions with the BC Ministry of Tenure
and Stewardship Branch regarding the process for reinstatement of the Crown mineral
leases. In the Proposal Trustee’s view, a stay extension will enhance the likelihood that
the company will be able to make a viable proposal to its creditors at some point in the
future by enabling the company to continue the SISP. Lastly, the stay extension should not
prejudice any creditors, as all post-filing obligations are projected to be paid by the
company, subject, of course, to the approval of the increased interim financing,.

The question really turns on what’s the appropriate length of time. Erikson submits that
time is mid-January, the BCER maintains it should be December 10th, and the Proposal
Trustee submits that one of these two extensions is needed. We’re not taking a position on
the length of that time. The Proposal Trustee does, however, note that a more abbreviated
stay extension would result in increased costs, due -- to the estate, due to the professional
fees that would be incurred in preparing supplemental materials with respect to a stay
expiring in early December. On the other hand, the Proposal Trustee also appreciates the
concerns of the BCER that the company continues to negotiate with bidders following the
November 14th bid deadline and does not yet have a binding bid. Those discussions, as I
noted, remain ongoing with bidders. I do also understand, and Mr. Reid has noted in his
submissions, that there is court time booked for a potential receivership application on
December 9th by the BCER if they are not satisfied with the progress being made in the
sale process.

With those concluding remarks on the stay extension and interim financing, those are all
of my submissions on that issue. I do also have brief submissions on the sealing order
that’s been requested.

THE COURT: We’ll go to that --
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MS. J. CAMERON: I--

THE COURT: -- in a minute.

MS. J. CAMERON: Absolutely.

THE COURT: We’ll do that after. Can you just confirm, then,

the 405, is that in addition to the 200, so it’s up to 605, or is it 405 if we go to December
10th?

MS. J. CAMERON: I’m just going to check. So that is what is
required. So it will be in addition to the 250 already approved, unless my math is bad, and
perhaps Mr. Basi can save me from myself if I’ve gotten that incorrect.

MR. HARNETT: That -- that comports with my -- my arithmetic,
as well, from the interim lender’s perspective.

THE COURT: So it’ll be 6557

MS. J. CAMERON: Yes, that’s right.

MR. REID: I’m looking at the -- I'm looking at the cashflow
and I think -- is it 135 that’s been advanced to date?

THE COURT: Yeah, I think that’s part of it. Yeah.

MR. REID: 135 and then next week we see another hundred,

approximately, and then another hundred. So we’re at about, you know, 340, we’ll call it.
Then 50. So it’s -- and then 152. When I -- when I look at those numbers, I don’t think it
gets to 650.

MR. HARNETT: My tally is 540,000, roughly, including the
135,000 that was drawn in week 7 of the cashflow statement.

MR. REID: Sorry, what was that, Patrick? It’s 5507

MR. HARNETT: So if it’s -- it’s 550 if we round it to something -

- to the closest 50,000.

MS. J. CAMERON: That’s right.
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MR. REID: Thank you.

THE COURT: Okay. Anyone else have representations with
respect to these two points? Okay.

Decision (Stay Extension and Interim Financing)

THE COURT: Well, this is obviously a very difficult decision
to make. Obviously, I will grant an extension. The question is whether or not it will be to
January 15th or December 10th. And while Ms. K. Cameron presented many persuasive
arguments -- in particular, I have concerns with respect to the employees, who are in a very
unsettling place. I also wonder about the negotiation process, but as Mr. Reid pointed out,
it is speculation. It could go either way with respect to how this would be impacting
negotiations.

I am going to extend the stay only to December 10th. I find that it is true that the SISP was
very quick, but that was exactly what was contemplated. And it should have also been
contemplated that there might be some issues, and yet what was entered into and agreed to
was that there would be a very short process. And as it is, December 10th is already, as
Mr. Reid indicated, a further month to be able to explore whether some of these unqualified
bidders actually can become qualified to a point that would satisfy the other creditors and
the BCER that they will be fruitful. And while I appreciate that it does increase costs
somewhat to come back, I also agree with Mr. Reid that much of the material that’s already
been submitted to the Court can be just identified for the next judge, who will then also
then get supplemental affidavits with respect to what has happened between now and
December 10th. So I don’t think it necessarily has to be a terribly more expensive process.

I’m going to also then order that the interim financing can be increased to the 550,000 that
we just talked about. T just think that when I read the confidential report, I think that there
needs to be some end to this. Either they’re going to come forward and get something or
else this has got to be addressed in a different way, as proposed by BCER and CNRL, both
of whom are very impacted parties to this. So I think that checking in on December 10th,
or December 9th, rather - it will be a receivership application or maybe there will be a
further extension, if progress is being made - is the way to go to make sure that this process
gets determined, because it seems that there’s no good end to the end of this, but there
needs to be an end that the parties are satisfied with.

So that’s what I'm ordering with respect to the extension. It will be to December 10th.
And the interim financing will be increased to the 550.
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So we have the confidential exhibits to deal with. Is there anything else before we deal
with that? No? Okay. So let’s deal with the confidential exhibits. I’ve read the
applications. Are we dealing -- we have two of them or just one of them?

Submissions by Ms. J. Cameron (Sealing Order)

MS. J. CAMERON: I believe it should just be one --

THE COURT: Yeah.

MS. J. CAMERON: -- Justice Burns --

THE COURT: Yeah.

MS. J. CAMERON: -- and that is confidential appendix 1 --

THE COURT: Yeah.

MS. J. CAMERON: -- to the second report of the Proposal Trustee.

And just to confirm for the court record, we did provide the requisite notice to media of
our request for a restricted court access order on November 18th, and we’ve provided that
evidence to the Court just this morning by way of an affidavit of service of my assistant,
Kim Picard. And I apologize for the late delivery of that --

THE COURT: Okay.

MS. J. CAMERON: -- affidavit of service, Justice. We were trying to
wait until the bitter end to confirm delivery of some additional couriered materials, with
the Canada Post strike wreaking havoc on service of materials on parties not on the
electronic service list. Parties on the electronic service list were, of course, served with the
application for a sealing order on November 18th. And the materials were also posted to
the Proposal Trustee’s website.

THE COURT:; Okay.

MS. J. CAMERON: In -- in terms of that information, it contains the
bid summary prepared by Sayer, Erikson’s list -- sales agent, with respect to the
confidential bids that have been received in this process. We are seeking to seal this only
until there is a transaction for substantially all of Erikson’s property in this insolvency
proceeding or another insolvency proceeding. I submit that by limiting the sealing order
for a limited period of time, that that satisfies the Sierra Club test, as INDISCERNIBLE)
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by the Supreme Court in Sherman Estate v. Donovan, in that the sealing order sought is the
least restrictive means to prevent the disclosure of the confidential and commercially
sensitive information, which, if disseminated at this point in time, could have adverse
implications on the ongoing sales process and any future sales process, and that the salutary
effects of protecting the disclosure of this information outweigh the deleterious effects of
restricting the accessibility in the court proceedings.

There was a form of proposed sealing order attached to the Proposal Trustee’s application
as appendix B and I can advise that no changes were proposed to that form of order.

THE COURT: Okay.

MS. J. CAMERON: And with respect to that form of order, as I noted,
the proposed sealing is only until the closing of a transaction for substantially all of
Erikson’s assets as a part of any type of insolvency proceeding, because we, of course,
have this potential receivership application by the BCER that we are considering, as well,
in our request, or until further order of the Court. The Proposal Trustee is permitted to
share the confidential appendix with interested parties upon reasonable confidentiality
terms. I can also advise the Court that this bid summary has already been provided to the
BCER as part of its ongoing consultation in the SISP process.

THE COURT: Okay. Can you tell me -- again, I’'m just looking
from the court record point of view. What happens if something miraculous happens and
there is no transactions for all of the assets of Erikson? What if Erikson manages to
straighten itself out and go straight forward? Then this will be forever sealed, and that’s
always a problem for me.

MS. J. CAMERON: We could revise the order to address a proposal
and so it would be until the earlier of a transaction for a sale of all -- substantially all the
assets or a proposal.

THE COURT: Yeah, or --

MS. J. CAMERON: So that --

THE COURT: Or the other thing I'm always --

MS. J. CAMERON: It deals with that eventuality.

THE COURT: Yeah. The other thing I’'m always happy with is

a date that happens to be a far-off date. If it has to be 2 years or something, something
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that’s reasonable, but that, you know, when the clerks are cleaning out files later, they can
go, Oh, wait, this can be opened now, it’s after 2 years. It’s more a practical thing, because
I don’t want this --

MS. J. CAMERON: M-hm.

THE COURT: -- sitting on the file for 50 years with it still
sealed.

MS. J. CAMERON: Understood, My Lady. I would be open to

putting a date in there. Two years seems reasonable to me. So it would be the earlier of -

THE COURT: Yeah.

MS. J. CAMERON: -- the closing of a transaction, a proposal, or --
although with a proposal, the issue is that then it’s disclosed asset values. And so if it does
continue, that could be an issue, as well. So perhaps it’s the earlier of a transaction, which
I think is what all parties are anticipating to occur here, or 2 years from today’s date, subject
to any concerns from counsel for Erikson or the BCER.

Decision (Sealing Order)

THE COURT: Anybody have concerns if we just put an outside
timeline of 2 years? No one is jumping up and down, so why don’t we just amend the
order to include that so that just --

MS. J. CAMERON: I will do so, and I’ll send a copy to my friends
and then to yourself, My Lady, for further review.

THE COURT: Okay. And so with respect to my first order,
then, Ms. K. Cameron, you are going to draft the revised order, correct?

MS. K. CAMERON: Correct. And, Justice Burns, how would you like
us to submit it to you?

THE COURT: Well, Mr. Burrick (phonetic), the commercial
coordinator, is always so helpful and I think he’s okay with it, if you send it through him.
That’s the quickest way to get me to see it. So --

MS. K. CAMERON: Perfect.
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