This is Affidavit #1 of Michael Bell in
this proceeding and was made on
September 11, 2019.

v $1910194

Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c¢. C-36, AS AMENDED ‘

AND
IN THE MATTER OF THE BUSINESS CORPORATIONS ACT, S.B.C. 2002, ¢.57
AND
IN THE MATTER OF ENERGOLD DRILLING CORP., CROS-MAN DIRECT
UNDERGROUND LTD., EGD SERVICES LTD., BERTRAM DRILLING CORP., AND
OMNITERRA INTERNATIONAL DRILLING INC. ’
PETITIONERS

AFFIDAVIT #1 OF MICHAEL BELL

I, Michael Bell, of 700- W Georgia St, Vancouver, BC V7Y 1C7, HEREBY SWEAR THAT: »

1. Tam a éeﬁior Vice President of Ernst & Young Inc. (“EY”). Details on my professional
quzﬂiﬁcations and expertise are set out in detail in paragraph 8 below.

2. On February 8, 2019, Energold engaged EY to act as its financial advisor, to assist Energold
in a strategic review of its business and operations; and to make recommendations on how to restructure its
businessvand. overcorﬁe financial distress (the “Strategic Review”).

3. In connection with the Strategic Review, on May 22 2019, Energold also engaged Ernst &
Young Orenada Corporate Finance Inc. (an affiliate of EY, and referred to in this Afﬁdavit‘as “EYO”) to
conduct a marketing and sales process in respect of its assets, including the assets and business of its
subs;idiaries. At Energold’s request, the initial stages of the marketing and sale process focused on

conducting a marketing and sale process (the “BDC Sale Process™) for the assets and business of Bertram
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Drilling Corp. (“Bertram Drilling”), a wholly owned subsidiary of Energold. Based on my experience in
restructuring matters and sales processes, described further below, I believe that given the financial distress
and circumstances of Energold and its subsidiaries, in particular Bertram Drilling, it was necessary to
complete the BDC Sale Process in a relatively short timeframe.

4, Since EYO’s engagement, I have been involved in all aspects of the formulation and
implementation of the BDC Sale Process, including discussions with potential purchasers and bidders.
Accordingly, I have personal knowledge of the facts hereinafter deposed except where stated to be based
on information and belief, in which case I verily believe them to be true.

s In preparing this Affidavit, I have also consulted with other personnel at EY or EYO who
worked on the BDC Sale Process, including Robert Withers, Partner and Senior Vice President at EYO,
and Samuel Watson, Associate at EY (collectively, I, Mr. Withers and Mr. Watson are referred to herein as
the “Transaction Team™). I note that the Transaction Team also consulted with certain other corporate
finance or insolvency professionals who work at EY, EYO or one of their affiliates, regarding potential
purchasers and certain isolated or discrete matters regarding the drilling business generally or specific assets
of Bertram Drilling.

6. I swear this Affidavit in in support of the Petitioners’ application for an order approving the
sale transaction resulting from the BDC Sale Process (the “Approval Order”) under the C’bmpanies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”).

Expertise of EY Regarding Corporate Finance and Sa(es Processes

7. In my opinion and that of the Transaction Team, EY and EYO are both industry leaders in the
insolvency and restructuring and corporate finance spaces, respectively, and rank among the top firms in
those industries in Canada.

8. I have over 11 years experience in the insolvency and corporate restructuring industry, and
have worked for EY since January 2008. I received my CIRP designation in 2011, am a Chartered

Accountant by training, and hold a Degree in Commerce (Honours) in Accounting from McMaster
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University. I have acted as a court officer or financial advisor on numerous insolvency and restructuring
mandates to date in my career.

9; Robert Withers is a Partner and Senior Vice President at EYO. Robert Withers has over 25
years of experience in the corporate finance and investment industry, and has worked of EYO since January
2018. Prior to that, Mr. Withers was a Vice President — Investments at Mosaic Capital partners between
2016 and 2018, and the Managing Partner of Whytecliff Capital Partners Inc. between 2008 and 2016. I
am advised by Robert Withers and believe to be true that he has acted for clients on over 30 separate
corporate finance or sale transactions.

10. Samuel Watson is an Associate at EYO. Mr. Watson has worked at EY since 2014, and
received his Chartered Professional Accountant of Canada designation in 2018.

Actions taken by EY and EYO during the BDC Sale Process

11. As noted above, on February 8, 2019 Energold engaged EY to assist with a review of its
financial situation and its strategic restructuring options.

12. In connection with this engagement, EY prepared and presented to Energold’s board of
directors (the “Board”) an initial report dated March 1, 2019 (the “Board Report”) setting out EY’s initial
analysis on the prospects of Energold’s business as a going concern and some strategies for restructuring
the business and affairs of Energold and certain of its subsidiaries. Among other things, the Board Report
sets out the Transaction Team’s analysis on the benefits and feasibility of selling certain non-core assets or
subsidiaries of Energold for the purposes of paying down corporate liabilities and raising necessary working
‘ capital.

13. Similarly, on May 22, 2019, Energold engaged EYO to conduct a marketing and sales process
in respect of its assets, including the assets and business of its subsidiaries. Attached and marked as Exhibit
“A” is a true and complete copy of EYO’s engagement letter dated May 22, 2019. In connection with its
engagement, EYO prepared a Confidential Information Memorandum (“CIM”) to market for sale and elicit
interest in Energold, its operating subsidiaries, or their assets. EYO’s engagement resulted in, among other

things, the BDC Sale Process. In this regard, EYO prepared a list of forty-nine (49) strategic and financial

4
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potential purchasers with respect to a sale of either the Energold Group as a whole or specific business units
within the Energold Group.

14; | Despite the separate engagement letters, practically speaking, EY and EYO’s engagements
operated largely in tandem with substantial overlap in professional personnel and expertise. This was done
for practical reasons — namely, to take full advantage of all possible efficiencies from using the same
members of the Transaction Team on both engagements simultaneously (including with respect to the BDC
Sale Process).

15; Throughout EY and EYO’s engagement by Energold, two existing directors and officers of
Bertram Drilling — Darrel Bertram and Brian Bertram (“Bertram Management™) — expressed an interest
in carrying out a management buy-out of Bertram Drilling. Energold and the Transaction Team negotiated
with Bertram Management over several months in an attempt to come to an agreement to sell Bertram
Drilling to them, but were unable to come to an agreement on terms satisfactory to Energold’s management
and a special committee of the Board’s directors.

16. I am informed by Robert Withers and believe to be true that, in early July 2019, he was
instructed by members of Energold’s management to broaden the pool of potential purchasers beyond
Bertram Management. Of the forty-nine (49) previously identified potential purchasers, fifteen (15) were
deemed to be specific to Bertram Drilling or its assets. I am informed by Robert Withers and believe to be
true that, between July 16, 2019 and July 31, 2019, he or a colleague at EYO approached those fifteen (15)
different prospective strategic buyers for Bertram Drilling or its assets (the “Prospective Purchasers”).
EYO selected these Prospective Purchasers as strategic buyers because they were all'companies active in
the North Americén oil-and-gas or drilling industries, and were thus likely to be interested in acquiring
Bertram Drilling or its assets. I am aware of the identities of all fifteen (15) of the Prospective Purchasers,
and based on my experience, each of the Prospective Purchasers represented credible potential bidders for
.Bertram Drilling or its assets. 1 am further advised by Robert Withers, and believe to be true, that he also
believed that the Prospective Purchasers each represented credible ‘potential bidders. I confirm that the

Prospective Purchasers consisted of business enterprises ranging from similar-in-size to Bertram Drilling
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to large companies with multi-billion dollar market capitalizations, some of which are publicly-traded on
the Toronto Stock Exchange.

17. Four (4) out of the fifteen (15) Prospective Purchasers expressed interest in conducting due
diligence on Bertram Drilling and its assets (such Prospective Purchasers referred to herein as the
“Interested Parties”) and ultimately entered into non-disclosure agreements (“NDAs”) with Energold. In
this regard, I or other members of the Transaction Team received signed NDAs from Interested Pérties
between July 17, 2019 and July 31, 2019.

18. Shortly after receiving the NDAs, I or another member of the Transaction Team circulated to
the Interested Parties certain financial information regarding Bertram Drilling. Given the quality of that
financial information, one (1) of the Interested Parties declined to advance any further in the BDC Sale
Process, while the remaining three (3) Interested Parties decided to continue their due diligence on Bertram
Drilling, which included site visits, asset inspections and management intervie@s on August 8, 2019, which
Robert Withers attended.

19. I am advised by Robert Withers and believe to be true that, on or about July 22, 2019, he was
informed by one (1) of the Interested Parties that it had partnered with vanother Interested Party in
participating in the-BDC Sale Process.

20. In addition to the Interested Parties, Bertram Management also expressed a continued interest
to participate in BDC Sale Process. However, given their continued involvement as part of the existing
management team of Bertram Drilling, they did not enter into any NDA with EY or EYO as such an
arrangement with Bertram Management was unnecessary.

21. None of the Interested Parties expressed any interest in acquiring Bertram Drilling as a going
concern, and were only interested in acquiring all or substantially all of the assets of Bertram Drilling (the
“BDC Assets”). As a result, beginning on July 22, 2019, I reached out to four (4) liquidators who I and
other members of the Transaction Team viewed as the most active in the Western Canadian market for
drilling equipment and related assets (collectively, the “Liquidators™) to inquire on whether they might be

interested in submitting a bid to acquire the BDC Assets.
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22. Between early-to-mid July 2019 and late August 2019, I and other members of the Transaction
Team provided the Interested Parties, the Liquidators, and Bertram Management (as applicable, the
“Potential Bidders”) with relevant information, documents and access to the BDC Assets to enable them
to conduct due diligence on the BDC Assets. The Transaction Team’s various interactions with the
Potential Bidders in this regard included, without limitation, the following:

(a)  Providing each of the Interested Parties and Liquidators with an asset list setting out all of the
BDC Assets.

(b) Providing each of the Interested Parties with a copy of an appraisal conducted on the BDC
Assets on June 21, 2019.

(¢) Being available by phone or email, often on short notice, to answer questions relating to the
BDC Sale Process and discuss related matters with Potential Bidders.

(d) Organizing or facilitating site visits to permit certain Potential Bidders to inspect the BDC
Assets. These site visits took place on August 8, 2019 with respect to potential strategic buyers
and on August 12,2019, August 14, '20 19, and August 21, 2019 with respect to the Liquidators.
I confirm that:

(i) all three (3) of the remaining Interested Parties (or their representatives) attended
Bertram Drilling’s facility and inspected the BDC Assets;
(ii) three (3) out of the four (4) Liquidators attended Bertram Drilling’s facility and
inspected the BDC Assets; and
(iii) each of the site visits lasted between approximately two to four hours in duration.
23. Overall, the Transaction Team gave each of the remaining Interested Parties a period of several
weeks to perform due diligence on the BDC Assets. For the Liquidators, given their specialized expertise
in equipment valuations, liquidations and insolvency matters, the Transaction Team gave them a truncated
timeline of at least two (2) weeks to perform their due diligence on the BDC Assets. Based on my experience
in sale processes, including those involving liquidators, these timeframes were reasonable in the

circumstances and provided each of the Interested Parties and Liquidators enough time to adequately assess

VANOL: 5671684: v10 6



the BDC Assets, determine their estimation of the fair market value of the BDC Assets, and put together a
credible offer to acquire the BDC Assets.

24. The deadline set by fhe Transaction Team to receive from the Interested Parties and
Liquidators all bids to acquire the BDC Assets was set for 5:00PM (Pacific Time) on Friday August 23,
2019 (the “Initial Bid Deadline”). Ultimately the Transaction Team received seven (7) different bids to
acquire the BDC Assets on or before the Initial Bid Deadline, submitted by six (6) different bidders
(collectively, the “Bidders”). |

25. Shortly after the Initial Bid Deadline, I and other members of the Transaction Team analyzed -
each of the bids received, and prepared a summary outlining our assessment of the bids received for review
by Energold’s management, legal counsel, and Energold’s primary secured creditors. I understand that a
true and complete coby of that summary of the bids will be attached as a schedule to Affidavit #2 of Mark
Berger (to be filed under seal).

26. On or around 1:00PM on Monday August 26, 2019, I and certain other’ members of the
Transaction Team participated on a conference call with the CRO, representatives of Extract Advisors, LLC
(Energold’s primary secured creditor), and Energold’s legal counsel, and discussed the Transaction Team’s
analysis and the merits of each of the bids received. In the course of this conference call, the group decided
that it was in the best interests of Energold to approach a sub-set of the Bidders who submitted the best and
most credible offers, and ask them to reconsider those offers and submit their “final and best” bids by no
later than 5:00PM (Pacific Time) on Wednesday August 28, 2019 (the “Final Bid Deadline™). I
communicated the second round of bidding and the Final Bid Deadline to each of the Bidders verbally, by
phone.

27. At the direction of the CRO and on my recommendation, two (2) of the Bidders were not asked
to submit a “final and best” bid before the Final Bid Deadline. My recommendation was premised on the
fact that, among other things, those two (2) bids were of substantially lower quality than the competing bids
or were for only a portion of the BDC Assets. Based on my experience in the BDC Sales Process and sales

processes in other matters, there is no credible chance that those bidders who were not invited by the
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Transaction Team to submit a second bid would submit anything even remotely comparable to the bid that
was ultimately successful.

28. I am advised by the CRO and believe to be true that Bertram Management contacted the CRO
or about August 29, 2019 and requested a status update on the BDC Sale Process. Following that
conversation between the CRO and Bertram Management, the CRO requested that I contact Bertram
Management and inquire if any subsequent bid by them to acquire the BDC Assets would be forthcoming.
Shortly after my receipt of this request from the CRO, I contacted Bertram Management by phone and
confirmed to them that any bid to acquire the BDC Assets delivered by Bertram Management to the
Transaction Team on or before a final decision being made would be presented to the CRO and a special
committee of the Board for their consideration.

29. Ultimately, the Transaction Team received bids from three (3) of the Bidders on or before the
Final Bid Deadline. I and other members of the Transaction Team proceeded to analyze each of the bids
received, and prepared another summary outlining our assessment of the bids received for review by
Energold’s management and legal counsel.

30. On or about 10:00AM on Thursday August 29, 2019, 1 aﬂd certain other melnbefs of the
Transéction Team participated on a conference call with Mark Berger (Chief Restructuring Officer of
Energold), certain members of the Board, representatives of Extract Advisors, LLC (Energold’s primary
secured creditor), and Energold’s legal counsel, and discussed the Transaction Team’s analysis of the merits
of each of the second round of bids received.

31. On that conference call, the members of the Board in attendance indicated a strong preference
for the BDC Sale Process to yield a going concern sale transaction as opposed to an asset sale. As a result
of that discussion, I and Robert Withers attended a conference call with Bertram Management (the only
Bidder seeking to acquire Bertram Drilling as a going concern) and their legal counsel and asked whether
Bertram Management would improve their offer. Bertram Management indicated to me that they would
not and, as a result, Energold and the Transaction Team focused on assessing the liquidation/auction

proposals received.
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32. In that regard, I prepared a summary of the various liquidation/auction proposals received from
the Bidders and provided it to the Board, Mark Berger (Energold’s Chief Restructuring Officer, and referred
to in such capacity as the “CRO”), and Energold’s legal counsel on Friday August 30, 2019 for their
consideration. I understand that a true and complete copy of that summary of the bids will be attached as
Ia schedule to Affidavit #2 of Mark Berger (to be filed under seal).
33. Further, on Saturday, August 31, 2019, I attended a conference call with certain members of
the Board, the CRO, and Energold’s legal counsel, and discussed the auction/liquidation proposals received
from the Bidders. Following a discussion, the Board voted to approve the bid from Century Services Corp.
(“Century™). |
34. The characteristics of the bid submitted by Century (the “Century Bid”) which made it the
preferred option included:
(a) the Century Bid provided for the highest value net minimum guarantee on purchase price;
(b) the value generated by the Century Bid was competitive and commercially reasonable for
the BDC Assets, and the consideration offered is expected to represent a greater recovery
than that proposed in competing bids;
(c) Century is headquartered in Calgary, Alberta, and is thus able to quickly mobilize to the
BDC Assets, which are located approximately one (1) hour from Calgary;
(d) the Century Bid contemplated assisting with securing the BDC Assets until théy are ready
for auction;
(e) Century confirmed that it would be able to complete an éuction of the BDC Assets prior to
November 30, 2019, whereas the competing bids contemplated auctions on more prolonged
timelines;
(f) Century was prepared to make immediate liquidity available to Energold, if required; and
(g) based on discussions with the Transaction Team, it seemed that Century had greater

confidence in their ability to monetize the BDC Assets.
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35. On September 1, 2019, I advised Century that they were the successful bidder by email, and
informed them that Energold and its legal counsel would review and provide comments on the form of asset
disposition proposal (the “Disposition Agreement”) provided by Century, such Disposition Agreement
representing the agreement of purchase and sale between the parties. Attached as Exhibit “B” is a copy of
that email correspondence to Bevan May, a representative of Century.

36. On September 9, 2019, Energold executed the Disposition Agreement. Attached as Exhibit
“C” is a copy of the fully-executed Disposition Agreement.

BDC Sale Process and Century Bid are fair and reasonable in the circumstances

37. Based on my experience in restructuring matters and sales processes in similar circumstances,
given the severe liquidity constraints facing Energold and Bertram Drilling, the process undertaken by the
Transaction Team to market Bertram Drilling and the BDC Assets for sale was fair and reasonable in the
circumstances. Further, based on my experience in restructuring matters and sales processes, the sale of
the BDC Assets in accordance with the Century Bid will yield the greatest possible recovery and security
of outcome in the circumstances to Energold, Bertram Drilling, and their stakeholders.

38. The Transaction Team implemented the BDC Sale Process with the overall efficacy and
integrity of the sale process in mind. The Transaction Team canvassed a broad spectrum of potential buyers
for Bertram Drilling and the BDC Assets, and the Potential Purchasers who were approached by me and
other members of the Transaction Team represented the entities most likely to submit credible bids offering
fair market prices for Bertram Drilling and the BDC Assets. All Prospective Purchasers and Potential
Bidders were given equal access to information and attention by the Transaction Team with respect to BDC
Assets and any due diligence requests at each applicable stage in the BDC Sale Process. Fﬁlthermore,
based on my experience in restructuring matters and sales processes, the amount of time provided by the
Transaction Team to enable Potential Bidders to inspect and assess the BDC Assets and conduct additional
due diligence was reasonable in the circumstances.

39. Although not all creditors of Energold or Bertram Drilling were consulted in the course of the

BDC Sale Process, Extract Advisors, LLC (the primary secured creditor of Energold and Bertram Drilling)
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was consulted throughout, and had representatives attend at least two conference call where the bids for the
BDC Assets were discussed.
40. Based on my experience in restructuring matters, I believe that given the prevailing market
conditions for the assets and business of Bertram Drilling and the financial distress of Energold and Bertram
Drilling, the consideration offered in the Century Bid is fair and reasonable, and going back to the market
to conduct another sale process with respect to the assets and business of Bertram Drilling is unlikely to
yield consideration that is superior to that offered in the Century Bid.
Outstanding professional fees payable to EY and EYO
41. As of September 11, 2019, Energold is indebted to:

(a) EY in the aggregate amount of $133,604 in connection with invoices issued for the

months of February, March, April and August 2019 for services rendered; and

(b) EYO in the aggregate amount of $48,157 in connection with invoices issued for the

months of June and August 2019 for services rendered.

[}
\
1

SWORN BEFORE ME at Vancouver, British
Columbia, on the 11% day of September 2019.

¥ ‘7 7 ]
/ i

/ / ,o‘n/
A commlssmner for. takmg affidavits for
British Columbia

MONTANA C. YUEN
Barrister & Solicitor
BORDEN LADNER GERVAIS LLP
1200 Waterfront Centre, 200 Burrard Street
P.O. Box 48600, Vancouver, Canada V7X 1T2
604-840-4174
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made before me on September _LL 2019
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Attn: Mr. Frederick Davidson ' 22 May 2019

Energold Drilling Corp.
543 Granville Street, Suite 1100
Vancouver, BC V6C 1X8

Proposed divestiture of Energold Drilling Corp. assets
Dear Mr. Davidson:

Thank you for choosing Ernst & Young Orenda Corporate Finance Inc. ("we” or “EY”) to perform
certain professional services (the "Services") for Energold Drilling Corp (“Energold”) and its
shareholders (collectively, “you” or “Client”). We appreciate the opportunity to assist you and look
forward to working with you.

The attached Statement of Work describes the scope of the Services, our fees for the Services, and
any additional arrangements. The Services will be subject to the terms and conditions of this letter,
together with its attachments, including the General and Supplemental terms and conditions
attached to this letter (together, this “Agreement”).

Please sign this letter in the space provided below to indicate your agreement with these
arrangements and return it to Rob Withers at your earliest convenience. If you have any questions
about any of these materials, please do not hesitate to contact Rob Withers so that we can address
any issues you identify before we begin to provide any Services.

Yours very truly,

Ernst & Young Orenda Corporate Finance Inc.
Per:

Cinat d go Buada
%/M Dononce Sre.

Rob Withers
Senior Vice-President

Acknowledged and agreed:
Energold Dnllmg Corp

_Wﬁavndson

‘President, CEO and Director
| have the authority to bind Energold Drilling Corp. and its
shareholders

Vs & v aung Oiohias st
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Building a better
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Encl.:
» Statement of work
» General terms and conditions

» Supplemental terms and conditions
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STATEMENT OF WORK

Scope of engagement

We are pleased to accept this engagement as your exclusive financial advisor. You have asked for
our assistance in connection with the proposed direct or indirect sale ("Divestiture(s)") of certain
assets and/or divisions of Energold Drilling Corp. (the "Business" or “Businesses”), including by way
of sale of shares, sale of assets or merger.

EY’s team, to be led by Rob Withers, will also consist of Shane Dunn, Jeff Swinoga, Chris Hibberd,
Sam Watson and other members of the team as required. We expect to work closely with your
divestiture team, comprised of your management team and legal advisors, to:

>

P

review information related to the operations and financial performance of the Business:

review relevant financial market and industry information and conduct other analyses as are
appropriate in the circumstances;

advise on structural, marketing and pricing strategies;

> assist you with the identification of qualified prospective purchasers (as we work through this

engagement, you agree to promptly discuss with and refer to us any prospective purchasers of
which you become aware); ’

assist you with the preparation of appropriate marketing documents, including a Confidential
Information Memorandum or similar document (“CIM”), designed to allow prospective purchasers
to evaluate the investment opportunity;

present the CIM on your behalf to those parties that have signed a Confidentiality Agreement and
maintain contact with prospective purchasers to encourage multiple qualified buyer interest in the
Business;

discuss with you the merits and issues regarding the written expressions of interest received
from prospective purchasers to assist in your evaluation and assessment of the offers and advise

you regarding those purchasers qualified for further consideration based upon indicated bid price
and other relevant bid factors;

assist in the compilation of a data room to enable prospective purchasers to complete their due
diligence in a controlled environment;

assfst you in the administration of the due diligence process, comprised of data room visits,
meetings between management and prospective purchasers, and respond to due diligence
inquiries from prospective purchasers and/or their financing sources;

assist you in your negotiations with qualified prospective purchasers to formalize and execute a
letter of intent for the Divestiture(s) on terms satisfactory to you; and
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» assist you and your legal advisors in the negotiation and documentation of a definitive purchase
and sale agreement.

» For greater certainty, our Statement of Work and related Compensation will not include the
private placement or other fund raising activities associated with a treasury offering of Energold
shares or the sale of Energold's shares of Impact Silver Corp.

Some of the steps in the foregoing process may be altered or omitted based upon various
circumstances including market response.

EY’s role is to assist you by providing advice and experience. You retain complete and final control
of all transaction decisions including: (i) approving the transaction strategy; (ii) approving prospective
purchasers before they are contacted; (i) approving specific information being disclosed to
prospective purchasers including the CIM; (iv) selecting the best proposal, after our analysis and
comparison; (v) approving the commencement of each phase of the divestiture process; (vi)
agreeing to an agreement in principle; and (vii) agreeing to the definitive purchase and sale
agreement.

All marketing documents including the CIM will be provided to you in draft form for review and
approval prior to being finalized or distributed. EY will rely upon the accuracy and completeness of all
information supplied by you without assuming any responsibility for independent investigation or |
verification of the information. You will be required to sign a letter of representation regarding the
content of marketing documents prior to distribution.

As is typical in any transaction, the structure and nature of the project may change as discussions
with potential purchasers progress. You acknowledge that this engagement has been undertaken on
the basis that various structures may need to be considered in order to successfully complete a
transaction. The following issues/structures will likely need to be considered: i) the sale of assets or
shares, ii) alternatives related to the timing and amount of payments including earn-outs and similar
provisions, i) receipt of other forms of non-cash consideration, and iv) cash consideration to be set
aside to support representations, warranties and indemnity provisions.

Client contact

We understand that our main point of contact in this matter shall be Frederick Davidson. We shall
take instruction from such person until advised otherwise.

Compensation

In consideration of the foregoing, upon completion of a Divestiture you shall pay to EY the following
fees:

a) Hourly Work Fees at a blended hourly rate of $300 per hour for the actual hours incurred toa -
maximum of 825 hours unless otherwise agreed in writing; and

b) Upon completion of any Divestitures a Completion Fee equal to 1.5% of the Transaction
Value for any Business sold.
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All fees are in Canadian dollars unless otherwise specified. Applicable taxes will be added to all fees
and you are required to provide an irrevocable direction to your legal counsel to pay the Completion
Fee to EY at the closing.

For the purposes of this Agreement:

“Transaction Value” shall be calculated based on the successful completion of any divestiture and
shall include amounts received or receivable, directly or indirectly, from the sale of the Business,
being the sum of the following components:

(a) the amount of cash consideration received;
(b) the fair market value of any Marketable Securities or other non-cash consideration received:
(c) any interest bearing debt of the Business assumed by the purchaser;

(d) the fair market value of any proceeds of sale received for assets sold to the purchaser by
you, directly or indirectly, which relate to the Business;

(e) the amount of any distribution by the Business to its shareholders, their affiliates and/or
related parties, from the date hereof up to closing, other than dividends or distributions paid in
the normal course and consistent with past practice; and

(f) the present value of any contingent payments to be received by you or your shareholders in
the future, such present value calculation to be mutually agreed between you and EY, each
party acting reasonably. . :

“Marketable Securities” means securities that are listed on a stock exchange or are quoted on a
securities quotation system.

In arriving at the proposed fee structure, we have relied upon the information provided by you
regarding the Business' current and prospective market position and its financial and operating
performance. In the event of an adverse change in the market position, financial or operating
performance of the Business we would anticipate negotiating with you, in good faith, a revised fee
arrangement.

Expenses

In addition to the professional fees set out above, you agree to reimburse EY for its expenses as
follows. Out-of-pocket costs such as travel, meals, accommodation, and other significant expenses
will be charged as incurred, subject to the pre-approval of individual out-of-pocket expenses over
$5,000. Other administrative expenses such as administrative support personnel, printing,
telephone, delivery and other administrative support costs will be covered by a flat charge of $3,000
at the completion of the engagement.
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In addition, a transaction of this nature may benefit from the use of an electronic data room for the
timely processing of due diligence. In the event you elect to use an electronic data room, those
expenses will paid directly by you. ‘

Payment of EY's invoices is due upon receipt. Interest on overdue accounts accrues at 12% per
annum starting 30 days following the date of our invoice. EY may suspend performance of the
Services in the event you fail to pay our invoice.

Court Approval of Payment of Fees and Expenses

While unlikely, should Energold seek creditor protection, including protection sought under the
Companies’ Creditors Arrangement Act (the “CCAA”), Energold will seek a Court order approving its
ability to pay any Fees and Expenses payable under this agreement, which amounts shall be
included as part of a Court-ordered administrative charge (“Admin Charge”) that shall rank ahead of
all other existing charges approved by the Court, with Energold’s obligation to pay any Fees and
Expenses expressly subject to Court approval. Energold will notify the lending syndicate of this
Admin Charge arrangement and seek its support thereof prior to execution of this Agreement.

Termination

EY's engagement hereunder may be terminated at any time with or without cause by either you or
EY upon ten days written notice thereof to the other party, provided, however, that in the event of
any termination, EY will continue to be entitled to payment of the full amount of the Transaction Fee
and to retain any other rights arising from completion, if a transaction is consummated within twelve
(12) months of termination. Any termination of EY’s engagement hereunder shall not affect your
obligation to pay fees earned and expenses incurred prior to such termination.

Publication

Appropriate reference shall be made to EY in any press releases and other media communications
regarding the divestiture. Following completion of the divestiture, EY shall have the right to use your
name and trade-mark and the Business name and trade-mark, as well as other public information on
the divestiture, in promotional materials such as marketing tombstones.

A member firm of Ernst & Young Global Limited



GENERAL TERMS AND CONDITIONS

Our relationship with you

1.

We will perform the Services in accordance with
applicable professional standards.

We are a member of the global network of Ernst &
Young firms (“EY Firms”), each of which is a
separate legal entity.

We will provide the Services to you as an
independent contractor and not as your employee,
agent, partner or joint venturer. Neither you nor we
have any right, power or authority to bind the other.

We may subcontract portions of the Services to other
EY Firms, as well as to other service providers, who
may deal with you directly. Nevertheless, we alone
will be responsible to you for the Reports (as defined
in Section 11), the performance of the Services, and
our other obligations under this Agreement.

We will not assume any of your management
responsibilities in connection with the Services. We
will not be responsible for the use or implementation
of the output of the Services.

Your responsibilities

6.

10.

You shall assign a qualified person to oversee the
Services. You are responsible for all management
decisions relating to the Services, the use or
implementation of the output of the Services and for
determining whether the Services are appropriate for
your purposes.

You shall provide (or cause others to provide) to us,
promptly, the information, resources and assistance
(including access to records, systems, premises and
people) that we reasonably require to perform the
Services.

To the best of your knowledge, all information
provided by you or on your behalf (“Client
Information”) will be accurate and complete in all
material respects. The provision of Client Information
to us will not infringe any copyright or other third-
party rights. )

We will rely on Client Information made available to
us and, unless we expressly agree otherwise, will
have no responsibility to evaluate or verify it.

You shall be responsible for your personnel’s
compliance with your obligations under this
Agreement. ‘

Our reports

11.

12.

13.

14.

15.

Any information, advice, recommendations or other
content of any reports, presentations or other
communications we provide under this Agreement
(“Reports”), other than Client Information, are for
your interal use only (consistent with the purpose of
the particular Services).

You may not disclose a Report (or any portion or
summary of a Report) externally (including to your
affiliates) or refer to us or to any other EY Firm in
connection with the Services, except:

(a) to your lawyers (subject to these disclosure
restrictions), who may review it only to give you
advice relating to the Services,

(b) to the extent, and for the purposes, required by
law (and you will promptly notify us of any such
requirement, to the extent you are pemmitted by
law to do so),

(c) to other persons (including your affiliates) with
our prior written consent, who have executed an
access letter substantially in the form we
prescribe, or

(d) to the extent it contains Tax Advice, as set forth
in Section 13.

If you are permitted to disclose a Report (or a portion
thereof) externally, you shall not alter, edit or modify it
from the form we provided. '

You may disclose to anyone a Report (or a portion
thereof) solely to the extent that it relates to tax
matters, including tax advice, tax opinions, tax
returns, or the tax treatment or tax structure of any
transaction to which the Services relate (“Tax
Advice”). With the exception of tax authorities, you
shall inform those to whom you disclose Tax Advice
that they may not rely on it for any purpose without
our prior written consent.

You may incorporate into documents that you intend
to disclose externally EY summaries, calculations or
tables based on Client Information contained in a
Report, but not our recommendations, conclusions or
findings. However, you must assume sole
responsibility for the contents of those documents
and not refer to us or any other EY Firm in
connection with them. This provision does not affect
your ability to circulate Reports internally.

You may not rely on any draft Report. We shall not
be required to update any final Report for
circumstances of which we become aware, or events
occeurring, after its delivery.



Notice re: Québec

16.

From time to time, we may have individual partners
and employees performing the Services who are
members of the Ordre des comptables
professionnels agréés du Québec (the "Québec
Order”). Any individual member of the Québec Order

~ practising the profession of chartered professional

accountant assumes full personal civil liability arising
therefrom, regardless of his or her status within our
organization. He or she may not invoke the liability of
our organization as a ground for excluding or limiting
his or her own personal liability for the practice of the
profession. The sections that follow below under the
heading "Limitations" shall not apply to limit the
personal civil liability of individual members of the
Québec Order arising from their practice of the
chartered professional accountant profession (and to
such extent, shall be deemed to not be included in
this Agreement).

Limitations

17.

18.

19.

You (and any others for whom Services are provided)
may not recover from us, in contract or tort (including
negligence), under statute or otherwise, any
consequential, incidental, indirect, punitive or special
damages in connection with claims arising out of this
Agreement or otherwise relating to the Services,
including any amount for loss of profit, data or
goodwill, whether or not the likelihood of such loss or
damage was contemplated.

Our total aggregate liability to you (and any others for
whom Services are provided) for any loss or damage
arising out of or relating to this Agreement or the
Services shall be limited to the amount of the fees
you have paid us for the particular Services directly
giving rise to such loss or damage. This limitation
applies regardless of whether our liability arises
under contract, tort (including negligence), statute or
otherwise. This limitation will not limit liability for loss
or damage caused by our fraud or willful misconduct
and will not apply to the extent prohibited by
applicable law or professional regulations.

If we are liable to you (or to any others for whom
Services are provided) under this Agreement or
otherwise in connection with the Services, for loss or
damage to which any other persons have also
contributed, our liability to you shall be several and
not joint and several, solidary or in solidum, with such
others, and shall be limited to our proportionate share
of that total loss or damage, based on our
contribution to the loss and damage relative to the
others’ contributions. No exclusion or limitation on the
liability of other responsible persons imposed or
agreed at any time shall affect any assessment of our
proportionate liability hereunder, nor shall settlement
of or difficulty enforcing any claim, or the death,
dissolution or insolvency of any such other
responsible persons or their ceasing to be liable for
the loss or damage or any portion thereof, affect any
such assessment.

20.

21.

You shall make any claim relating to the Services or
otherwise under this Agreement no later than one
year after you became aware (or ought reasonably to
have become aware) of the facts giving rise to any
alleged such claim and in any event, no later than
two years after the completion of the particular
Services (and the parties agree that the limitation
periods established by the Limitations Act, 2002
(Ontario) or any other applicable legislation shall be
varied and/or excluded accordingly). This limitation
will not apply to the extent prohibited by applicable
law or professional regulations.

You may not make a claim or bring proceedings
relating to the Setvices or otherwise under this
Agreement against any other EY Firm or our or its
subcontractors, members, shareholders, directors,
officers, partners, principals or employees ("EY
Persons"). You shall make any claim or bring
proceedings only against us. Sections 17 through 20
and this Section 21 are intended to benefit the other
EY Firms and all EY Persons, who shall be entitled to
rely on and enforce them.

Indemnity

22.

To the fullest extent permitted by applicable law and
professional regulations, you shall indemnify and hold
harmless EY, the other EY Firms and the EY Persons
from and against all claims by third parties (including
your affiliates and lawyers) and resulting liabilities,
losses, damages, costs and expenses (including
reasonable external and internal legal costs) arising
out of the disclosure of any Report (other than Tax
Advice) or such third parties’ use of or reliance on
any Reports (including Tax Advice) disclosed to them
by you or at your request.

Intellectual property rights

23.

24,

We may use data, software, designs, utilities, tools,
models, systems and other methodologies and know-
how that we own or license (“Materials”) in
performing the Services. Notwithstanding the delivery
of any Reports, we retain all intellectual property
rights in the Materials (including any improvements or
knowledge developed while performing the Services),
and in any working papers compiled in connection
with the Services (but not Client Information reflected
in them).

Upon payment for the Services, you may use any
Materials included in the Reports, as well as the
Reports themselves, solely as permitted by this
Agreement.

Confidentiality

25,

Except as otherwise permitted by this Agreement,
neither of us may disclose to third parties the
contents of this Agreement or any information (other
than Tax Advice) provided by or on behalf of the
other that ought reasonably to be treated as
confidential and/or proprietary. Either of us may,
however, disclose such information to the extent that
it:



(a) is or becomes public other than through a breach
of this Agreement,

(b) is subsequently received by the recipient from a
third party who, to the recipient's knowledge,
owes no obligation of confidentiality to the
disclosing party with respect to that information;

(c) was known to the recipient at the time of
disclosure or is thereafter created independently,

(d) is disclosed as necessary to enforce the
recipient’s rights under this Agreement, or

(e) must be disclosed under applicable law, legal
process or professional regulations.

26. Either of us may use electronic media to correspond
or transmit information and such use will not in itself
constitute a breach of any confidentiality obligations
under this Agreement.

27. We may provide Client Information to other EY Firms
(which are listed at www.ey.com), EY Persons, and
service providers to EY and other EY Firms, all of
whom may collect, use, transfer, store or otherwise
process (collectively “Process”) it in various
jurisdictions in which we and they operate in order to
facilitate performance of the Services, to comply with
regulatory requirements, to check conflicts, to provide
technology or administrative services, or for quality,
risk management or financial accounting purposes.
We shall be responsible to you for maintaining the
confidentiality of Client Information, regardless of
where or by whom such information is Processed on
our behalf.

28. With respect to any Services, if U.S. Securities and
Exchange Commission auditor independence
requirements apply to the relationship between you
or any of your associated entities and any EY Firm,
you represent, to the best of your knowledge, as of
the date of this Agreement and as of the date of each
Statement of Work hereunder, that neither you nor
any of your affiliates has agreed, either orally or in
writing, with any other advisor to restrict your ability to
disclose to anyone the tax treatment or tax structure
of any transaction to which the Services relate. An
agreement of this kind could impair an EY Firm's
independence as to your audit or that of any of your
affiliates, or require specific tax disclosures as to
those restrictions. Accordingly, you agree that the
impact of any such agreement is your responsibility.

Data protection

29. EY, the other EY Firms and our respective service
providers may Process Client Information that can be
linked to specific individuals (“Personal Data”) in
various jurisdictions in which we and they operate, for
the purposes described in section 27. All Personal
Data will be Processed in accordance with applicable
law and professional regulations. We will require any
service provider that Processes Personal Data on our
behalf to adhere to such requirements and we shall

30.
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be responsible to you for maintaining the
confidentiality of Personal Data, regardless of where
or by whom such Personal Data is Processed on our
behalf. Our Canadian privacy policy is available at
www.ey.com/ca,

You warrant that you have the authority to provide
the Personal Data to us in connection with the
performance of the Services and that the Personal
Data provided to us has been Processed in
accordance with applicable law.

Fees and expenses generally

31.

32.

33.

You shall pay our professional fees and specific
expenses in connection with the Services as detailed
in the applicable Statement of Work. You shall also
reimburse us for other reasonable expenses incurred
in performing the Services. Our fees are exclusive of
taxes or similar charges, as well as customs, duties
or tariffs imposed in respect of the Services, all of
which you shall pay (other than taxes imposed on our
income generally). Unless otherwise set forth in the
applicable Statement of Work, payment is due within
30 days following receipt of each of our invoices.

We may charge additional professional fees if events
beyond our control (including your acts or omissions)
affect our ability to perform the Services as originally
planned or if you ask us to perform additional tasks.

If we are required by applicable law, legal process or
gavernment action to produce information or
personnel as witnesses with respect to the Services
or this Agreement, you shall reimburse us for any
professional time and expenses (including
reasonable external and internal legal costs) incurred
to respond to the request, unless we are a party to
the proceeding or the subject of the investigation.

Force majeure

34.

Neither you nor we shall be liable for breach of this
Agreement (other than payment obligations) caused
by circumstances beyond your or our reasonable
control.

Term and termination

35.

36.

37.

This Agreement applies to the Services whenever
performed (including before the date of this
Agreement).

This Agreement shall terminate upon the completion
of the Services. Either of us may terminate it, or any
particular Services, earlier upon 30 days' prior written

. notice to the other. In addition, we may terminate this

Agreement, or any particular Services, immediately
upon written notice to you if we reasonably determine
that we can no longer provide the Services in
accordance with applicable law or professional
obligations.

You shall pay us for all work-in-progress, Services
already performed, and expenses incurred by us up
to and including the effective date of the termination



of this Agreement. Payment is due within 30 days

following receipt of our invoice for these amounts.
38. The provisions of this Agreement, including Section
14 and otherwise with respect to Reports, that give
either of us rights or obligations beyond its
termination shall continue indefinitely following the
termination of this Agreement, except that our
respective confidentiality obligations (other than
those relating to Reports or under Section 14) shall
continue thereafter for three years only.

Governing law and dispute resolution

39. This Agreement, and any non-contractual matters or
obligations arising out of this Agreement or the
Services, shall be governed by, and construed in
accordance with, the laws of the Province of British
Colombia and the laws of Canada applicable therein,
without regard to principles of conflicts of law. Any
dispute, claim or other matter arising out of or relating
to this Agreement or the Services shall be subject to
the exclusive jurisdiction of the British Colombia
courts, to which each of us agrees to submit for these
purposes.

Miscellaneous

40. This Agreement constitutes the entire agreement
between us as to the Services and the other matters
it covers, and supersedes all prior agreements,
understandings and representations with respect
thereto, including any confidentiality agreements
previously delivered.

41, Both of us may execute this Agreement (including

Statements of Work), as well as any modifications

thereto, by electronic means and each of us may sign

a different copy of the same document. Both of us

must agree in writing to modify this Agreement or any

Statement of Work hereunder.

42. Each of us represents to the other that each person

signing this Agreement or any Statement of Work

hereunder on its behalf is expressly authorized to
execute it and to bind such party to its terms. You
also represent that this Agreement has, if necessary,
been considered and approved by your Audit

Committee. You represent that any others for whom

Services are provided shall be bound by the terms of

this Agreement and the applicable Statement of

Work.

43. You agree that we and the other EY Firms may,

subject to professional obligations, act for other

clients, including your competitors.

44. Neither of us may assign any of our rights,

obligations or claims arising out of or related to this

Agreement or any Services.

45. If any provision of this Agreement (in whole or part) is

held to be illegal, invalid or otherwise unenforceable,

the other provisions shall remain in full force and
effect.
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46.

47,

48.

50.
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If there is any inconsistency between provisions in
different parts of this Agreement, those parts shall
have precedence as follows (unless expressly agreed
otherwise): (a) the Cover Letter, (b) the applicable
Statement of Work and any attachments thereto, (c)
these General Terms and Conditions, and (d) other
attachments to this Agreement.

Neither of us may use or reference the other's name,
logos or trademarks publicly without the other’s prior
written consent, although we may publicly identify
you as a client in connection with specific Services or
generally.

Without limiting any other terms of this Agreement,
the provisions of Sections 22, 27, 29 and 43 are
intended to benefit the other EY Firms and all EY
Persons, who shall be entitled to rely on and enforce
them.

. For administrative reasons, you may from time to

time ask that fees and expenses for Services
performed for your international affiliates or at
international locations be invoiced to you or your
designate there, in local currency. You guarantee the
timely payment of all those invoices by your affiliates.
In addition, from time to time other EY Firms
providing Services as our subcontractors may bill you
directly for fees and expenses incurred for work
performed outside of Canada (in local currency or
otherwise).

Where you have engaged the Canadian firm of Ernst
& Young LLP, please note the following. We are a
registered limited liability partnership ("LLP")
continued under the laws of the province of Ontario
and we are registered as an extra-provincial LLP in
Quebec and other Canadian provinces. Generally, an
LLP partner is not personally liable for the debts,
obligations or liabilities of the LLP arising from the
negligence of persons not under his or her direct
supervision (including other LLP partners) or most
other debts or obligations of the LLP. As an LLP, we
are required to maintain certain insurance. Our
insurance exceeds the mandatory professional
liability insurance requirements established by any
provincial Institute of Chartered Accountants/Order of
Chartered Professional Accountants.
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SUPPLEMENTAL TERMS AND CONDITIONS

You will make all filings required by applicable securities or other regulatory authorities in connection with the Agreement, .
including without limitation applicable Regulation D filings related to the sale of securities to accredited US based investors,
and will provide advance copies of any such filings to us.

Pursuant to Canadian and US securities regulations, EY and Ernst & Young Corporate Finance (Canada) Inc. have
developed business continuity plans describing how we intend to respond to disasters or other significant business
disruptions. Some of the goals of our business continuity plan are to protect human life and to ensure that we respond to a
disaster or other serious business disruption in an organized, effective and professional manner with a goal of minimizing
the effect of the disruption on our people, clients and business operations. Since disasters and significant business
disruptions are inherently unpredictable, we need to be flexible in responding to actual events as they accur. Our plans
provide for steps and communication procedures to be followed at each stage of crisis response, from the initial
assessment stage to the response and recovery stage to the resumption stage. Our systems have also been designed to
deliver high reliability without having to engage the business continuity plan. For example, where possible our systems
have been designed with redundancy and automatic fail-over to secondary services.

Ernst & Young Corporate Finance (Canada) Inc. is a member of the U.S. Securities Investor Protection Corporation
("SIPC"). You may obtain information about SIPC, including the SIPC brochure describing its activities by contacting SIPC
at: Securities Investor Protection Corporation, 805 15th Street, N.W. Suite 800, Washington, D.C. 20005-2215, Tel:
(202)371-8300 or by visiting the website of the SIPC at http://www.sipc.ord.

National Instrument 31-103 (“Registration Requirements and Exemptions™) contains certain requirements that may be
waived by a registrant’s client in writing. According to section 13.3, a registrant must take reasonable steps to ensure that,
before it makes a recommendation to or accepts an instruction from a client to buy or sell a security, or makes a purchase
or sale of a security for a client's managed account, the purchase or sale is suitable for the client. According to section
14.2, a registered firm must deliver to a client all information that a reasonable investor would consider important about the
client’s relationship with the registrant (including various enumerated pieces of information). A copy of the full National
Instrument is available publicly at www.osc.gov.on.ca. By signing this Agreement you hereby waive the requirements of
these sections.
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From: Mike Bell <mike.bell@ca.ey.com>

Sent: September 5, 2019 12:25 PM

To: Laity, Ryan

Subject: FW: Bertram Drilling - Proposal

Attachments: 20190822-E&Y- Bertram Drilling Proposal.docx
Ryan,

This is when | notified Century they had been selected.

Mike Bell | Senior Vice President | Transaction Advisory Services

EY Inc.
Office: +1 604 899 3566 | Mike.Bell@ca.ey.com

From: Mike Bell

Sent: Sunday, September 1, 2019 12:36 PM

To: Bevan May <bmay@centuryservices.com>

Cc: Mark Berger <mberger@pppllc.com>; Hiebert, Lisa <LHiebert@blg.com>
Subject: RE: Bertram Drilling - Proposal

Bevan,

Per our call, timeline going forward is as follows:

1. Energold and its legal counsel will review and provide comments on the attached proposal by Tuesday morning,

while making sure the recent proposed changes are incorporated:
a. NMG of $4.8MM
b. Sharing 75% (BDC)/ 25% (Century) on Auction Proceeds in excess of $5.7 million

c. The Proposal current reads-as if EY is a party to the agreement with certain responsibilities. While EY

has been the Company’s financial advisor, it is not contemplated that the liquidation will occur under a

receivership with EY in possession of the assets. BLG will make the necessary changes.
2. Pursuant to the terms of the Proposal, auction proceeds are payable within 3 weeks of the auction date;

however, Century will advance funding into a CCAA (by way of a DIP, or some other agreed upon mechanism)
within a reasonable amount of time following the execution of the Proposal and Court Approval. | understand
discussions are ongoing between the Company and its current secured lender regarding the funding of the
CCAA. If Century were to fund, terms would be as follows:

a. Perannum interest rate (15%)

b. You will confirm the standby fee on Tuesday for undrawn amounts if the advance is structured as a DIP

and funded in draws (as funding is required by the Company)

Aim to execute the Proposal on Tuesday.
Following the execution of the Proposal, EY will introduce Century to Cross Border Drilling. Century will aim to
cut a deal for the 3 drills active on the Syncrude project in Ft. Mac with Cross Border immediately. In the event
Century is not funding the DIP or otherwise (i.e. funding is being provided by the current Secured Lender), 75%
of the proceeds from the sale to Cross Border will be paid to immediately to BDC upon receipt of proceeds.
The CRO of Energold will be making arrangements with you in the next day or two regarding security
arrangements at the facility in Carbon.
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Copied on this email are Mark Berger, Energold’s CRO, and Lisa Hiebert of BLG in Vancouver, who is representing
Energold in these matters.

Thanks,
Mike

Mike Bell | Senior Vice President | Transaction Advisory Services

EY Inc.
Office: +1 604 899 3566 | Mike.Bell@ca.ey.com

From: Bevan May <bmay@centuryservices.com>
Sent: Thursday, August 22, 2019 7:25 AM

To: Mike Bell <mike.bell@ca.ey.com>

Subject: Fwd: Bertram Drilling - Proposal

Mike

Please see attached our proposal including 3 options: NMG, Outright buy, or Straight Commission.
Give me a call if we need to tweak anything.

Also, let me know if we could start a discussion with Cross Border.

Bevan May | Century Services Corp. | President

2nd Floor, 734 - 42 Ave S.E. | Calgary, AB | T2G 5N9
0:403.303.2581 | c: 403.988.8882 | f: 403.294.94009 |

email: bmay@centuryservices.com
website: centuryservices.com

CONFIDENTIAL and/or PRIVILEGED. If received in error please notify the sender and permanently delete. CONFIDENTIEL et/ou
PRIVILEGIE. Si ce courriel est regu par erreur, veuillez nous en aviser et en effacer toute trace. EY, 100 Adelaide Street West, PO
Box 1 Toronto, ON M5H 0B3. www.ey.com/ca To unsubscribe from commercial electronic messages / Pour vous désabonner des
messages ¢lectroniques commerciaux : Unsubscribe@ca.ey.com
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'ASSET DISPOSITION PROPOSAL

SUBMITTED: September 3, 2019
IN THE MATTER OF: Bertram Drilling Corp — ASSET DISPOSITION PROPOSAL

PRESENTED TO: ENERGOLD
Lisa Hiebert, BLG

g CENTURY
AUCTIONS

A DIVISION OF CENTURY SERVICES

CENTURY SERVICES CORP. Anthony Alberda, Regional Manager | Northern Alberta
21314 TWP 554 | AAlberda@centuryservices.com

FORT SASKATCHEWAN, ALBERTA T8L 4A4 | Ph. 780-935-2619

PH. 780-944-9144 1

INTRODUCTION




g CENTURY
AUCTIONS
September 3, 2019

ENERGOLD GROUP
c/o Borden Ladner Gervais LLP
1200 - 200 Burrard St

- Vancouver BC V6B 1E6

Attention: Lisa Hiebert

RE: Bertram Drilling Corp— ASSET DISPOSITION PROPOSAL

Sent via Email:

18

LHiebert@blg.com

Century Services Corp. (“Century”) has prepared this proposal to address the disposition requirements of Energold
Drilling Corp. (“ENERGOLD”) as owner of Bertram Drilling Corp (“BD” or “Bertram Drilling”). Century’s 40 years of
liquidation experience, our extensive experience in the heavy industrial marketplace and our global buyer network
make us the ideal company to extract maximum value and minimize selling costs from the BD assets in this

challenging economic environment.

Thank you for the opportunity to submit this proposal. | look forward to the opportumty to further dialog and assist

you with your asset disposition needs.

Respectfully yours,
CENTURY SERVICES CORP.

’ Anthony Alberda, Regional Manager Northern Alberta

Page 2 of 15
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IIl. SUBJECT ASSETS

This proposal relates to an offer to liquidate a total slate of assets provided by ENERGOLD and as summarized here
in Schedule A. Century will further include in an auction process all sundry and misc items not enumerated in
Schedule A as may be present on the site/sites of BD and as needed to ensure all such assets are also liquidated.

IIl. EXECUTIVE SUMMARY

Century Services Corp. (“Century”) has reviewed the listing of fixed assets (“Assets”) of Bertram Drilling, per the listing
provided by ENERGOLD, and is offering Three alternate disposal proposals for consideration.

IV. ASSET DISPOSITION PROPOSALS

Subject to such Court approval as may be necessary, ENERGOLD shall have the right to choose any one of the Three
proposals outlined below:

Proposals A,B&C:

PROPOSAL A - NET MINIMUM GUARANTEE “NMG”: S 4,800,000

with Gross Auction Revenue exceeding S 5,700,000 the “Sharing Threshold”, to be split 75% to ENERGOLD and

25% to Century
- Adjustment; in the event | BB Purchases Units 722, 781 and 652 for no less than

$1,250,000, subject to Completion of the transaction through Century, the NMG shall increase to

$5,100,000 with a new sharing Threshold of $6,000,000, to be split 75% to ENERGOLD and 25% to Century

PROPOSAL B — OUTRIGHT PURCHASE  $ 5,100,000

- *_ Adjustment; in the event_ Purchases Units 722, 781 and 652 for no less than

$1,250,000, subject to Completion of the transaction through Century, the OUTRIGHT PURCHASE shall
increase to $5,400,000

PROPOSAL C - STRAIGHT COMMISSION 0% Commission plus $190,000 in expenses to be paid to Century

* Note - In the event of any other pre-sale of assets to a party other than _ Century's base NMG and
Outright Purchase offers shall apply.

V. APPRAISALS

If this proposal is accepted, Century will conduct appraisals of the assets of EGD Services, Cros-Man Direct
Underground Ltd. and Bertram Drilling, Inc. (together, the “Appraisals”), at no cost to ENERGOLD.
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GENERAL LIMITING CONDITIONS AND CRITICAL ASSUMPTIONS:
These Proposals are subject to the following General Limiting Conditions and Critical Assumptions:

1. ENERGOLD accepts responsibility to ensure the assets are physically secure, and not exposed to
tampering, theft, and improper use throughout the period between Century's physical inspection and
the time of release of all Assets to ultimate buyers at the auction. Century will assist ENERGOLD in
securing the assets on a best-efforts basis.

2. This proposal assumes all Assets are in average operating condition and is based on information
supplied by ENERGOLD. Century viewed the equipment present at the BD yard in Carbon the week of
August 12 2019 but did not inspect the operating and mechanical condition of said assets. Century’s
offer includes all viewed and not viewed assets of BD on a wall to wall, floor to ceiling basis not limited
to the site in Carbon Alberta. Any such assets not in Carbon Alberta, Century, on a best efforts basis,
will work with ENERGOLD to transport or ascertain a secure facility to sell such assets on a mutually
agreed upon case by case basis. In the event, any time up to and including pickup of the Assets by the
ultimate buyer following an auction sale, Assets are not present, are not as physically inspected, or
are not in reasonable working condition, Century shall have the right to adjust this offering in any
manner acting reasonably.

3. In the event this proposal relates to a dispersal sale that is not a receivership or bankruptcy under the
control of a receiver or bankruptcy trustee, or a sale approved in proceedings under the Companies
Creditors Arrangement Act (Canada), this offer is based on seller supporting all necessary steps to
facilitate transfer of assets free and clear. Seller must support pre-sale due diligence procedures
including confirming “free and clear” status and where necessary seeking and obtaining “No Interest”
letters or other documentation as may be required from all applicable creditors who either have
charges against assets and/or charges against the seller entity generally (such as General Security
Agreements). In the event, all such release documents are not received prior to 72 hours before the
start of the close of the auction, it shall be at Century’s sole discretion to remove any or all applicable
assets from the NMG offering and conclude the auction based on selling any or all assets on the basis
of the higher of the straight Commission rate outlined in this proposal or a straight Commission rate
of 10%. Century shall not have the responsibility to communicate this to the seller prior to the sale as
itis an obligation of the seller to receive and deliver all required release documentation from creditors
to Century to support the sale process. '

4. Century shall be either indemnified and held harmless by ENERGOLD against any claim or action arising
as a result of dealing with said Assets in a disposal process, or in the case of a receivership or
bankruptcy shall be granted clearance via a Court certification process whereby Assets shall be free
and clear, whichever shall be the applicable case.

5. In the event any asset included in this proposal is not physically available to Century to support
viewing, writing up, photos, detailing as may be the case to support the sale of such asset prior to 14
days before the start of the close of the auction, Century shall have the sole discretion to remove said
asset from the NMG offering and shall sell the asset in the auction based on the straight Commission
rate outlined in this proposal. It is the seller’s obligation to manage the process of ensuring all assets
are available to Century.

6. The nature of the assets and in some cases the combination of assets to be included in a disposal can

have a significant bearing on the overall appeal of a sale to the marketplace. As such, any changes to
the asset listing (as compared against the Schedule A listing) to be included in the disposal process
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could change the marketability of the overall disposal sale. Therefore, any changes to the asset listing
can result in Century adjusting these Proposals upto and including retracting our NMG offering, at its
sole discretion.

7. Whereas Century has been engaged to and shall liquidate all assets of Bertram Drilling Corp not only
the Assets specifically listed in Schedule A. This shall include all non-fixed, non-fixtured, miscellaneous
and sundry assets of every kind ("Sundry Assets") on a wall-to-wall, floor-to-ceiling basis that may
ultimately carry any reasonable value through an auction process. The total of all such Sundry Assets
shall be included in sale results and contribute to Century meeting the NMG and Sharing Threshold
values and is not separate from the Assets for this purpose. ENERGOLD shall be responsible to ensure
it reviews all such Sundry Items 7 days prior to the close of the Auction and confirm all are appropriate
for sale and notify Century prior to that date to request removal in the event any Sundry Asset is not
to be included in the sale for any reason. '

8. Century will be permitted the use of “Bertram Drilling Corp” in advertising an Onsite Timed Online
Auction sale related to the Assets. Century will be allowed to advertise the Onsite Timed Online
Auction Sale as a Receivership Sale. '

9. If any of these Proposals is accepted, the financial terms of all Proposals will be kept confidential by all
parties until Century has completed disposition of the Assets. In the event that court approval is
required for acceptance of any of these Proposals, an order will be obtained in conjunction with the
court approval order sealing any court documents containing the financial terms of these Proposals
until Century has completed disposition of the Assets.

10. Century will have unrestricted, free use of the premises throughout the period to prepare the assets
for the auction. ENERGOLD will be responsible for all costs associated with this occupancy without
limitation. Century shall set up and close the auction on a best efforts basis sometime on or before
mutually agreed upon date, presently anticipated to be October 17, 2019. Century anticipates its use
of the premises shall end on November 1, 2019 or a mutually agreed upon date. To support the'above
proposed schedule, Century would require final authorization to proceed with the auction no later
than Sept 19, 2019.

11. Century will have an inspection period prior to the Onsite Timed Online Auction.
12. Century will set-up, detail and catalogue the Assets to be sold by Auction.
13. Century will advertise where applicable an Onsite Timed Online Auction Sale through relevant daily,

weekly and trade papers; through exposure on the Internet (including social media); trade related
companies; to Century contacts from previous like sales; and through direct telephone solicitation to
relevant potential purchasers.

14. Gross Auction Revenue is the total of all proceeds of sale of all assets made available to Century for
sale associated with this file regardless of whether assets were known to Century at the time of the
proposal. Century reserves the right to sell any Assets prior to the auction sale. All such sales shall be
included in calculating Gross Auction Revenue.

15. Century will operate a Timed Online Auction Sale on a mutually agfeed upon date.
16. Century will be responsible for charging, collecting and remitting the GST which it shall do in all cases

except where it has been confirmed that an asset or group of assets is GST exempt. In all cases in this
proposal, on all amounts, GST where it is applicable, is extra.
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17. Century shall continue to carry a $5 million Comprehensive General Liahility insurance policy covering
personal injury and property damage that may occur during the Onsite Timed Online Auction Sale as
described above. ENERGOLD shall satisfactorily insure the Assets Century is liquidating.

18. Century will be responsible for collection of monies for all sales and will guarantee payment once
collected. All sale proceeds shall be deposited and held in a trust account. ENERGOLD will not hold
Century responsible for funds associated with any auction buyers who fail to complete payment of
auction/disposal invoices. Century will assist on a best-efforts basis to conclude alternative sales of
assets under such circumstances.

19. ENERGOLD shall be responsible for merchant charges related to funds received from bank card
or any other payments where extra charges are applied to the payee’s account.

20. Century reserves the right to charge a Buyer’s Premium which for this disposal auction shall be up to
15%. For Proposal A, any Buyer’s Premium collected will be included in the Gross Auction Revenue.
For Proposals B and C, any Buyer’s Premium collected will be to the sole account of Century and will
not be included in the Gross Auction Revenue.

21. Century shall have the right to add any other assets to the sale at their sole discretion. All monetary
proceeds associated with the sale of such additions shall be to Century’s account alone and shall not
be included in any way in Gross Auction Revenue for the purposes of this Agreement.

22. In the case the NMG proposal is selected, during the sale process Century shall have the right in its
sole discretion, to establish a price for any Asset as the minimum price at which such Asset may be
sold in the Auction Sale. Any Asset which does not sell at or prior to the Auction Sale, shall, upon
Century’s election and without further evidence of conveyance, in consideration of the payment of
the NMG, be conveyed to and vested in Century, Century shall also have the right to bid on and acquire
any Asset in the Auction Sale (each such asset so conveyed or acquired, referred to as an “Acquired
Asset”). All Acquired Assets shall be free and clear of any and all encumbrances and ENERGOLD shall
have no interest or entitlement in respect of the proceeds of any subsequent sale of any Acquired
Asset. In the event the assets are not moved to Century's site, Century may also abandon any Asset
which it does not elect to acquire.

23. Century does not assume responsibility for disposal or proper treatment of any hazardous materials
as defined by municipal, provincial or federal legislation.

24, Clean up and garbage disposal costs incurred shall be deducted from the Auction proceeds payable to
ENERGOLD

25. . Any costs to transport, detail or repair equipment for Auction shall be agreed upon between Century
and ENERGOLD before work is completed and deducted from Auction proceeds payable to
ENERGOLD.

26. Century reserves the right to abandon any unsold Assets.

27. Within 21 days of the Auction sale, Century shall provide a full report of all sales of the Assets together

with sale proceeds in the form of a cheque.

28. Century reserves the right to amend these Proposals in the event that between the date of this letter
and the date or proposed date of the auction or sale there occurs an event of force majeure which
shall include, but not be limited to, acts of God, riots, civil disturbances, strikes, lock-outs, acts of war,
terrorism, insurrection and the like.
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In order to comply with the timetable as outlined, the above offers are open until 12:00 PM, September 6,
2019 unless extended by mutual agreement.

We trust the above is to your satisfaction. We are ready to proceed immediately.

PROPOSAL ACCEPTED: z j z l 7
Respectfully yours,

CENTURY SERVICES CORP. ENERGOLD DRILLING CORP.., in its capacity
as the sole shareholder of BERTRAM
DRILLING CORP

/ {’/f 7 Per: %""kﬁp‘!——

Per: P
Anthony Alberda

Page 8 of 15




25

@ CENTURY
AUCTIONS

V. SALES STRATEGY

Century will setup and operate a two component Asset Disposition Strategy consisting of a Pre-Sales opportunity
concurrently with an Online Public Auction Sale. Potential Buyers will have the opportunity to view the Assets either
onsite or online, and will be able to submit competing Bids before or during the Auction.

The Pre-Sales opportunity has been shown to attract serious potential Buyers willing to pay top dollars for an Asset,
and meanwhile creating an increasingly competitive environment that will benefit the Liquidation and Auction Sale
in maximizing overall returns.

V’I. SALES MARKETING & ADVERTISING

Century may incorporate any of the following combination of techniques to facilitate an effective and efficient
marketing campaign, to maximize exposure, market penetration and reach potential buyers, and to meet budgetary
requirements. )

e Trade & Industry Related Publications

e Newspapers —Local, Regional, National, and North American wide

e Social Media & Other Online Marketing Techniques & Paid Promotions
e  Pay Per Click Keyword Searches on Internet Search Engines

e  Email Marketing Campaigns

e Internet Marketing, Web Banners, E-Newsletters

e  Website Marketing

e Upcoming Auction Postings & Teasers

e  Buy & Sell Listings

e  Brokers & Dealers

e  Marketing Brochures, Flyers, Post Cards, Handouts, and other printed matter
e  Trade Shows & Events

e  Targeted Mail, Email, Fax, and Telemarketing

e Addressed and Unaddressed Admail Campaigns

e  Press Release, Television and Radio Campaigns

e Past and Present Clients

e Other
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VII.  SALES PROCESS

The Sales Process will be comprised of the following order:

1) Proposal acceptance.
2) Planning Stage:
e Project Management & Budgeting
e Inspect Premises & Secure Assets
e Deploy Staff & Resources
e  Preliminary Checks — Inspect Equipment, Equipment Listing, Photos, Documents
e (Clean, Prep, and Service Assets for maximum return
e Organize The Premises and Organize the Assets
e Create Marketing Plan & Design Ad Materials
3) Marketing Stage & Pre-Sales:
e |dentify Target Market
e Implement Marketing and Advertising Campaign
e  Post Asset Descriptions For Online Viewing
e Respond To Inquiries, and Schedule Viewing Appointments
e Negotiate Pre-Sales
e Register Bidders
4) Liquidation & Auction Setup
e  Continue to Prepare Venue for Liquidation & Auction
e Obtain Cleaner Photos and Descriptions of Assets
e  Prelotting & Cataloging
5) Auction Previewing & Bidder Registrations
6) Auction Day
7) Auction Loadout
8) Final Accounting & Reporting
9) Distribution of Proceeds
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X. ABOUT OUR CENTURY TEAM

Century Services was established in 1983 and has offices in Calgary, Edmonton, Grande Prairie, Toronto, Vancouver,
and Montreal. We provide an array of business services ranging from appraisals, auctions, liquidations, asset
dispersals, inventory valuation, leasing and financing solutions.

APPRAISALS

Appraisals comprise a significant portion of our business, and often become the backbone to decision-making in all
business areas and corporate developments.

Our diverse industry experience in appraisals and other business services has allowed Century Services to become a
reputable and reliable source for many private businesses, corporations, financial institutions, law firms, accounting
firms, government institutions, and in mergers & acquisitions.

We rely heavily on product knowledge, historical data, experience, and reliable external industry sources, and apply
these to various sectors, from industrial machinery, manufacturing, heavy equipment, agricultural, oil & gas,
forestry, mining, real estate, automotive & trucking, food & hospitality, to consumer retail.

AUCTIONS

With over 30 years of cross industry experience and marketing knowledge, Century can effectively bring buyers and
sellers together in a highly competitive bidding environment to maximize returns. From live auctions to online
webcast auctions, we have the expertise.

LIQUIDATIONS

Century’s team will provide a custom tailored liquidation recovery strategy which is best suited to maximize the
asset-to-cash realization for clients in Retail, Wholesale, Commercial, and Industrial settings.

ASSET DISPERSAL OPTIONS

We can market less commonly traded assets by employing different sales strategies, which may include Tenders,
Offers for Sale, and Direct Sales campaigns.

Century will sell assets on a straight commission or fixed fee basis. Alternately, we can provide a net minimum
guaranteed return or outright purchase option.

FINANCING

Century provides a variety of asset based financing solutions to North American based companies who require
short-term capital where conventional sources may be unavailable.

Bridge Loans

Cash Advance Program
Debtor-in-Possession Financing
Distressed Lending

Inventory Factoring

Sale & Leaseback

Take Out Loans

Terms Loans )
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XI. THE CENTURY GUARANTEE

Clients rely on Century’s advisory services and appraisal valuations for their most important business decisions.
We will guarantee our Forced Sale Value appraisals with a net minimum guaranteed return, or an outright
purchase.

We maintain a group of Certified Appraisers and Consultants, and Equipment Specialists from a wide variety of
industries. Our network of Auctioneers and Liquidators are pioneers in the field and continue to lead in their
respective specialties.

Our Financing Team consists of former Bankers and Professional Accountants, and we maintain a strong network
of legal advisors and corporate advisory services. We can custom tailor a financing package to your Company’s

needs.

We also have the capital to buy large groups of assets to expedite the liquidation and auction process, and we have
the expertise in asset-to-cash recoveries in a broad range of retail, wholesale, business, and industrial sectors.

Please contact us for more information on any of these services.

AMVIC

DC

| sl Ao 0 DILWILL DRALING CONTRACTDRS

& Auctioneers Association of Ontario

Auctioneer

ALBERTA MOTOR VEHICLE
InpusTRY COUNCIL

American Society of Appraisers

™
Providing Value Worldwide

ASSOCIATION OF MACHINERY
AND EQUIPMENT APPRAISERS

Commercial Finance Association

£ i |
1 C 3 @ ,b Certified
CMA Management
Certified Accountants

Internal Auditor
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XIl.  SCHEDULES
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