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Department of the Treasury
Internal Revenue Service

Reporting Issuer

P See separate instructions.

1 lIssuer's name 2 lIssuer's employer identification number (EIN)
Gear Enerqy Ltd.

3 Name of contact for additional information | 4 Telephone No. of contact 5 Email address of contact
Amy Lee (403) 831-2432 amy.m.lee@cenovus.com

6 Number and street {or P.O. box if mail is not delivered to street address) of contact 7 City, town, or post office, state, and ZIP code of contact
225 6 Avenue SW Calgary, Alberta Canada T2P 0M5

8 Date of action 9 Classification and description
February 5, 2025 Common stock

10 CUSIP number 11 Serial number(s) 12 Ticker symbol 13 Account number(s)

36830P104 GXE.TO

48l Organizational Action Attach additional statements if needed. See back of form for additional questions.
14 Describe the organizational action and, if applicable, the date of the action or the date against which shareholders' ownership is measured for

the action »

Please see attached.

15 Describe the quantitative effect of the organizational action on the basis of the security in the hands of a U.S. taxpayer as an adjustment per
share or as a percentage of old basis P

Please see attached.

16  Describe the calculation of the change in basis and the data that supports the calculation, such as the market values of securities and the

Al

valuation dates »

Please see attached.

For Paperwork Reduction Act Notice, see the separate Instructions. Cat. No. 37752P Form 8937 (12-2017)
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:FTe8Il Organizational Action (continued)

Page 2

17  List the applicable Internal Revenue Code section(s) and subsection(s) upon which the tax treatment is based »
Please see attached.
18  Can any resulting loss be recognized? »
Please see attached.
19  Provide any other information necessary to implement the adjustment, such as the reportable tax year »
Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and
belief, it is true, correct, and complete. Declaration of preparer (other than officer) is based on all information of which preparer has any knowledge.
Sign d -~
Here Signature » '//; 74 M Date » ”7‘2 req ZDX-«:)
Print your name » Corélair Title » VP, Tax
Paid Print/Type preparer's name Preparer's signature R Gheck [] it | PN
Preparer self-employed
Use Only Firm'sname » Firm's EIN »
Firm's address » Phone no.

Send Form 8937 (including accompanying statements) to: Department of the Treasury, Internal Revenue Service, Ogden, UT 84201-0054




Gear Energy Ltd.
Form 8937 Attachment

CONSULT YOUR TAX ADVISOR

The following information is provided pursuant to the requirements of section 6045B of the Internal
Revenue Code of 1986, as amended (the “Code”). It includes a summary regarding the application of
certain U.S. federal income tax laws relating to the effects of the Gear Energy Ltd. (“Gear”), Cenovus
Energy Inc. (“CVE"), and Lotus Creek Exploration Inc. (“Lotus”) Arrangement (“the Arrangement”) on the
tax basis of Gear and Lotus common shares. The information provided below does not constitute U.S. tax
advice and does not purport to be complete or to describe the consequences that may apply to
particular categories of Gear and Lotus shareholders. Neither Gear, nor CVE, provide tax advice. You are
urged to consult your own tax advisor regarding the particular consequences of the Arrangement to you,
including the applicability and effect of all U.S. federal, state and local tax laws, and foreign tax laws.

Part I, Item 14, Describe the organizational action and, if applicable, the date of the action or the date
against which shareholders' ownership is measured for the action.

On February 5, 2025, CVE acquired all outstanding Gear common shares in exchange for cash and non-
interest bearing notes (“Cenovus Notes"). Shortly thereafter, the Cenovus Notes were redeemed by CVE
in exchange for Lotus common shares with a fair market value equal to the face value of the notes.

Part Il, Item 15, Describe the quantitative effect of the organizational action on the basis of the
security in the hands of a U.S. taxpayer as an adjustment per share or as a percentage of old basis.

We believe that owing to the transitory nature of the Cenovus Notes, Gear shareholders should ignore
the receipt and surrender of their Cenovus Notes for U.S. federal income tax purposes. Instead, we
believe that the better view is that Gear shareholders should treat the combined total of cash received
plus the fair market value of the Lotus shares received (“the Gear Share Proceeds”) as amounts realized
in a taxable sale of their Gear shares.

CVE's acquisition of the Gear shares did not impact the U.S. tax basis of those shares in the hands of
former Gear shareholders. The difference between the Gear Share Proceeds and the U.S. tax basis of
the Gear shares surrendered should be reported by U.S. taxpayers as gain or loss in a taxable sale of their
Gear shares. Such gain or loss is generally treated as long-term capital gain or loss if the shares were
owned for more than twelve months or, alternatively, as a short-term capital gain or loss if held for
twelve months or less.

With respect to their new Lotus shares, former Gear shareholders are expected to have received an
aggregate U.S. tax basis in those shares equal to the fair market value of such shares (which is expected
to equal the face value of the transitory Cenovus Notes that were repaid with such Lotus shares).



Gear Energy Ltd.
Form 8937 Attachment (continued)

Part ll, Item 16, Describe the calculation of the change in basis and the data that supports the
calculation, such as the market values of securities and the valuation dates.

CVE's acquisition of Gear's common shares for Gear Share Proceeds did not impact former Gear
shareholders’ U.S. tax basis in those shares. Former Gear shareholders are expected to have an
aggregate U.S. tax basis in their newly issued Lotus shares equal to the fair market value of such shares
(which is expected to equal the face value of the transitory Cenovus Notes that were repaid with such
Lotus shares).

Part 1l, Item 17, List the applicable internal Revenue Code section(s) and subsection(s) upon which the
tax treatment is based.

Code Sec. 1001
Part Il, Item 18, Can any resulting loss be recognized?
Losses realized by former Gear shareholders on the disposition of their Gear shares generally are

expected to be recognized losses for U.S. federal income tax purposes. The ability to claim any capital
loss may be subject to limitations under the Code.



