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Affidavit of Sarah Trigueiro 
 

Sworn on April 5, 2020 
 

I, Sarah Trigueiro, of Calgary, Alberta, SWEAR AND SAY THAT: 
 
1. I am a litigation paralegal with the law firm of Norton Rose Fulbright Canada LLP (Norton 

Rose), counsel for Alvarez & Marsal Canada Inc., in its capacity as receiver and manager 
of the current and future assets, undertakings, and properties of Manitok Energy Inc. 
(Manitok) (the Applicant), and, as such, I have personal knowledge of the matters 
hereinafter deposed to except where stated to be based on information and belief, in which 
case I believe such information to be true. 

2. I swear this Affidavit in support of an Application by the Applicant for a declaration that 
leave to appeal is not required, or alternatively granting leave to appeal the order of the 
Honourable Madam Justice B.E.C. Romaine granted March 24, 2021 in the receivership 
proceedings of Manitok in Court of Queen’s Bench of Alberta Bankruptcy Estate Numbers 
25-2332583, 25-2332610 and 25-2335351 (the Receivership Proceedings). 

3. Various Court documents and transcripts from the Receivership Proceedings are attached 
hereto. 

Materials from the Receivership Proceedings 

4. Attached as Exhibit “A” is a copy of the Receivership Order granted by the Court of 
Queen’s Bench of Alberta on February 20, 2018.  

5. Attached are copies of prior Receiver’s reports filed in the Receivership Proceedings, as 
follows (unless otherwise stated, appendices to the reports have been removed): 

(a) the Eighth Report of the Receiver, filed (Exhibit “B”); 

(b) the Ninth Report of the Receiver, filed (Exhibit “C”); 

(c) the Tenth Report of the Receiver, filed (Exhibit “D”); 

(d) the Eleventh Report of the Receiver, and Appendix “A” thereto, filed (Exhibit 
“E”); 

(e) the Twelfth Report of the Receiver, filed (Exhibit “F”); and 

(f) the Fourteenth Report of the Receiver, filed (Exhibit “G”). 

6. Attached are copies of prior Orders of the Court of Queen’s Bench, as follows: 
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(a) Order of Madam Justice B.E.C. Romaine, filed October 17, 2019 (Exhibit “H”); 
and 

(b) Sale Approval and Vesting Order, filed January 18, 2019 (schedules to Order not 
included) (Exhibit “I”). 

The Receiver’s Application Materials 

7. Attached as Exhibit “J” is a copy of the Application filed by the Receiver on September 
21, 2020. 

8. Attached as Exhibit “K” is a copy of the Fifteenth Report of the Receiver, filed September 
21, 2020. 

9. Attached as Exhibit “L” is a copy of the Brief of Law (without authorities) filed by the 
Receiver on October 2, 2020. 

The Respondents’ Application Materials 

10. Attached as Exhibit “M” is a copy of the Affidavit of Laura Chant filed by the Alberta 
Energy Regulator (AER) on October 8, 2020. 

11. Attached as Exhibit “N” is a copy of the Brief of Law (without authorities) filed by the 
AER on October 8, 2020. 

12. Attached as Exhibit “O” is a copy of the Affidavit of Donald A. Hamilton, which was 
served by Riverside Fuels Ltd. (Riverside) on October 8, 2020.  

13. Attached as Exhibit “P” is a copy of the Brief of Law (without authorities), which was 
served by Riverside on October 8, 2020.  

14. Attached as Exhibit “Q” is a copy of the Affidavit of Allan Adams filed by Prentice Creek 
Contracting Ltd. (Prentice Creek) on October 8, 2020. 

15. Attached as Exhibit “R” is a copy of the Brief of Law (without authorities) filed by 
Prentice Creek on October 8, 2020. 
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Conclusion 

16. I make this Affidavit in support of an application for a declaration that leave to appeal is 

not required, or alternatively leave to appeal. 

SWORN BEFORE ME at Calgary, Alberta, 
this 5 ti\ day of April, 2021. 

(Commissioner ti aths in and for the 
Province of Alberta) 

D. Aaron Stephenson 
Barrister & Sollcttaf 

PRINT NAME AND EXPIRY OR 
LA WYER/STUDENT-AT-LAW 

CAN_DMS: \138635628\1 

) 
) 
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) 
) Sarah Trigueiro 

Litigation Paralegal 
N01ton Rose Fulbright Canada LLP 
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This is Exhibit A referred to in the Affidavit of 
Sarah Trigueiro 

Sworn before me on April ~'1\ , 2021 

c ~ ommtss10ner or at s m an or 
the Province of Alberta 

D. Aaron Stephenson 
Banister & Solicitor 

PRINT NAME AND EXPIRY OR 
LAWYER/STUDENT-AT-LAW 
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ESTATE NUMBER 

COURT 

JUDICIAL CENTRE 

PROCEEDING 

DOCUMENT: 

ADDRESS FOR 
SERVICE AND 
CONTACT 
INFORMATION OF 
PARTY FILING THIS 
DOCUMENT: 

1 heret>y v:-fi) mis to be a true copy of the 
original O Q,J 
of which it purports to be a copy. 

Dated this --+'~i-fr-1,.,....ay o~~~X)i:w... J =.lo....,.(_B-;:_ __ ~-~ 
25-2332583 ¥ Re B-7!/Jgift: # 'b~\nt~~;<I. 
25-2332610 ankruptcy ~!~~ of the -~~;~-

1 
u 1/l{s: 

25-2335351 ~~ft.,. e""'"""' 11111
111!)1 ~ il!bArtll .;l ~1/ c: i! ! ! c D c~ 

COURT OF QUEEN'S BENCH OF ALBER-f/.o/i:f. i i_,O~:J 
IN BANKRUPTCY AND INSOLVENCY ~: \FR ? ?n1~ 1- j ~ 
CALGARY d·t t;/ ,, C'1'.\L.G,ARY i> ¼ 

>"i ~ f' :::---:·0·0\ \~ 
IN THE MATTER OF THE NOTICE OF -~~~~~;; 
INTENTION TO MAKE A PROPOSAL OF 
MANITOK ENERGY INC. 

IN THE MATTER OF THE NOTICE OF 
INTENTION TO MAKE A PROPOSAL OF 
RAIMOUNT ENERGY CORP. 

IN THE MATTER OF THE NOTICE OF 
INTENTION TO MAKE A PROPOSAL OF 
CORINTHIAN OIL CORP. 

RECEIVERSHIP ORDER 

McCARTHY TETRAULT LLP 
Barristers & Solicitors 
Sean F. Collins/ Walker Macleod/ Pantelis Kyriakakis 
4000, 421 - ylh Avenue SW 
Calgary, Alberta T2P 4K9 
Phone:403-260-3531 I 3710 / 3536 
Fax: 403-260-3501 
Email: scollins@mccarthy.ca / wmacleod@mccarthy.ca / 

pkyriakakis@mccarthy.ca 

Date On Which Order Was Pronounced: February 20, 2018 

Name Of Judge Who Made This Order: 

Location Of Hearing: 

Madam Justice K.M. Horner 

Calgary, Alberta 

UPON the application (the "Application") of National Bank of Canada ("NBC") in respect 

of Manitok Energy Inc. ("Manitok") and Raimount Energy Corp. ("Raimount'', Raimount and 

Manitok are collectively referred to as, the "Debtors"); AND UPON having read the Application, 

the Affidavit of Audrey Ng, sworn on January 11, 2018, and the Affidavit of Service of Katie 

Doran, sworn on January 11, 2018, all filed; AND UPON having read Confidential Exhibits "I", 

"J", "AA", "DD", "EE", and "FF" to the Affidavit of Audrey Ng, sworn on January 11, 2018, untiled; 

065094/4 79968 
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AND UPON having read the Notice of Intention to Make a Proposal filed by both Manitok and 

Raimount on January 10, 2017, pursuant to section 50.4(1) of the Bankruptcy and Insolvency 

Act, SC 1985, c 8-3 (the "BIA"); AND UPON having read the Affidavit of Massimo Geremia, 

sworn on January 11, 2018, filed; AND UPON having read the Order (Interim Finance) granted, 

in the within proceedings, on January 12, 2018; AND UPON having read the Affidavit of 

Massimo Geremia, sworn on February 7, 2018, filed; AND UPON having read the Supplemental 

Affidavit of Massimo Geremia, sworn on February 13, 2018, filed; AND UPON having read the 

Affidavit of Audrey Ng, sworn on February 14, 2018 (the "Second Ng Affidavit"), filed; AND 

UPON having read Confidential Exhibit "B" to the Second Ng Affidavit, unfiled; AND UPON 

having read the Second Report of FTI Consulting Canada Inc. (the "Proposal Trustee"), as 

proposal trustee of the Debtors, dated February 12, 2018; AND UPON reading the consent of 

Alvarez & Marsal Canada Inc. to act as receiver and manager (the "Receiver") of all of the 

assets, properties, and undertakings of the Debtors, filed; AND UPON hearing counsel for NBC, 

the Debtors, the Proposal Trustee, and any other persons present; 

IT IS HEREBY ORDERED AND DECLARED THAT: 

SERVICE 

1. The time for service of the notice of application for this order is hereby abridged and 

service thereof is deemed good and sufficient. 

APPOINTMENT 

2. Pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 

("BIA"), and section 13(2) of the Judicature Act, RS.A. 2000, c.J-2, Alvarez & Marsal Canada 

Inc. is hereby appointed Receiver, without security, of all of the Debtors' current and future 

assets, undertakings and properties of every nature and kind whatsoever, and wherever situate, 

including all proceeds thereof (collectively, 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: 

065094/4 79968 
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(a) 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; 

(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; 

(c) to manage, operate and carry on the business of the Debtors, 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 other business, or cease to perform 

any contracts of the Debtors; 

(d) 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; 

(e) to purchase or lease machinery, equipment, inventories, supplies, premises or 

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

(f) to receive and collect all monies and accounts now owed or hereafter owing to 

the Debtors and to exercise all remedies of the Debtors in collecting such 

monies, including, without limitation, to enforce any security held by the Debtors; 

(g) to settle, extend or compromise any indebtedness owing to or by the Debtors; 

(h) 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 Debtors, for any purpose pursuant to this Order; 

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

Property and operations of the Debtors; 

065094/4 79968 
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U) 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 

Debtors, 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. 

(k) 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. 

(I) to sell, convey, transfer, lease or assign the Property or any part or parts thereof 

out of the ordinary course of business, 

(i) without the approval of this Court in respect of any transaction which does 

not exceed $500,000, provided that the aggregate consideration for all 

such transactions does not exceed $2,000,000; and 

(ii) with the approval of this Court in respect of any transaction in which the 

purchase price or the aggregate purchase price exceeds the applicable 

amount set out in the preceding clause, 

and in each such case notice under subsection 60(8) of the Personal Property 
Security Act, RS.A. 2000, c. P-7 shall not be required. 

(m) to apply for any vesting order or other 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; 

(n) 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; 

(o) to register a copy of this Order and any other Orders in respect of the Property 

against title to any of the Property, and this Order shall be registered by the 

065094/4 79968 
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Registrar of Land Titles notwithstanding the requirements of section 191 (1) of the 

Land Titles Act, RSA 2000, c L-7, and notwithstanding that the appeal period in 

respect of this Order has not elapsed, which appeal period is expressly waived; 

(p) 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 Debtors; 

(q) to enter into agreements with any trustee in bankruptcy appointed in respect of 

the Debtors, including, without limiting the generality of the foregoing, the ability 

to enter into occupation agreements for any property owned or leased by the 

Debtors; 

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

Debtors may have; and, 

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

performance of any statutory obligations; 

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 (as 

defined below), including the Debtors, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

4. (i) The Debtors, (ii) all of their current and former directors, officers, employees, agents, 

accountants, legal counsel and shareholders, and all other persons acting on their 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. 

5. All Persons shall forthwith advise the Receiver of the existence of any books, 

documents, securities, contracts, orders, corporate and accounting records, and any other 
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papers, records and information of any kind related to the business or affairs of the Debtors, 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 5 or in paragraph 6 of this Order shall require the delivery of Records, 

or the granting of access to Records, which may not be 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. 

6. 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 DEBTORS OR THE PROPERTY 

8. No Proceeding against or in respect of the Debtors 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 Debtors or the Property are 
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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 8; 

and (ii) affect a Regulatory Body's investigation in respect of the Debtors or an action, suit or 

proceeding that is taken in respect of the Debtors by or before the Regulatory Body, other than 

the enforcement of a payment order by the Regulatory Body 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 

9. All rights and remedies (including, without limitation, set-off rights) against the Debtors, 

the Receiver, or affecting the Property, are hereby stayed and suspended except with the 

written consent of the Receiver or leave 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 paragraph shall (i) empower the Receiver or the 

Debtors to carry on any business which the Debtors are not lawfully entitled to carry on, (ii) 

exempt the Receiver or the Debtors from compliance with statutory or regulatory provisions 

relating to health, safety or the environment, (iii) prevent the filing of any registration to preserve 

or perfect a security interest, or (iv) prevent the registration of a claim for lien . 

NO INTERFERENCE WITH THE RECEIVER 

10. No Person shall 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 Debtors, without written consent of the Receiver or leave of this Court. Nothing in 

this Order shall prohibit any party to an eligible financial contract from closing out and 

terminating such contract in accordance with its terms. 

CONTINUATION OF SERVICES 

11. All Persons having oral or written agreements with the Debtors or statutory or regulatory 

mandates for the supply of goods and/or services, 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 Debtors are hereby 

restrained until further Order of this Court from discontinuing, altering, interfering with or 
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terminating the supply of such goods or services as may be required by the Receiver, and this 

Court directs that the Receiver shall be entitled to the continued use of the Debtors' current 

telephone numbers, facsimile numbers, internet addresses and domain names, provided in 

each case that the normal prices or charges for all such goods or services received after the 

date of this Order are paid by the Receiver in accordance with normal payment practices of the 

Debtors or such other practices as may be agreed upon by the supplier or service provider and 

the Receiver, or as may be ordered by this Court. 

RECEIVER TO HOLD FUNDS 

12. 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 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 

13. Subject to employees' rights to terminate their employment, all employees of the Debtors 

shall remain the employees of the Debtors until such time as the Receiver, on the Debtors' 

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 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 Earner Protection Program Act, S.C. 2005, c.47 ("WEPPA"). 

14. Pursuant to clause 7(3)(c) of the Personal Information Protection and Electronic 

Documents Act, S.C. 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 
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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 Debtors, and shall return all other 

personal information to the Receiver, or ensure that all other personal information is destroyed. 

LIMITATION ON ENVIRONMENTAL LIABILITIES 

15. (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 

(ii) 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. 

(b) 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. 

(c) 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, 

065094/4 79968 

(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 
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8. 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; 

(ii) 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 

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

assessing the economic viability of complying with the order; or 

(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 

16. 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 

17. The Receiver and counsel to the Receiver shall be paid their reasonable fees and 

disbursements incurred prior to and after the date of this Order, in each case, incurred at their 

standard rates and charges. The Receiver and counsel to the Receiver shall be entitled to and 

are hereby granted a charge (the "Receiver's Charge") on all of the Property, as security for 

such fees and disbursements, incurred 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 all of the Property 

in priority to all security interests, trusts, liens, charges and encumbrances, statutory or 
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otherwise, in favour of any Person but subject to section 14.06(7), 81.4(4), 81.6(2) and 88. of 

the BIA. 

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

19. 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 or its counsel, and such amounts shall constitute advances against its remuneration 

and disbursements when and as approved by this Court. 

FUNDING OF THE RECEIVERSHIP 

20. The Receiver is 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 $2,000,000 (or 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 or as otherwise may be necessary. 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, 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. 

21. 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. 

22. 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. 

23. 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 
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part thereof shall rank on a pari passu basis, unless otherwise agreed to by the holders of any 

prior issued Receiver's Certificates. 

ALLOCATION 

24. The Receiver or 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, or seeking to extend 

and allocate either or both of the Receiver's Charge or the Receiver's Borrowings Charge, as 

may be necessary. 

GENERAL 

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

discharge of its powers and duties hereunder. 

26. 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 the same not including an original signature. 

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

the Debtors. 

28. This Court hereby requests the aid and recognition of any court, tribunal, regulatory or 

administrative body having jurisdiction in Canada or in the United States 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 or to assist the Receiver and its 

agents in carrying out the terms of this Order. 

29. 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 for 

the purpose of having these proceedings recognized in a jurisdiction outside Canada. 

065094/4 79968 
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30. The Plaintiff shall have its costs of this application, up to and including entry and service 

of this Order, provided for by the terms of the Plaintiff's security or, if not so provided by the 

Plaintiff's security, then on a substantial indemnity basis to be paid by the Receiver from the 

Debtors' estates with such priority and at such time as this Court may determine. 

31. 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. 

FILING 

32. The Receiver shall establish and maintain a website in respect of these proceedings at 
https://www.alvarezandmarsal.com/Manitok and shall post there as soon as practicable: 

(a) all materials prescribed by statue or regulation to be made publically 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 

materials as are confidential and the subject of a sealing order or pending 

application for a sealing order. 

Justice of the Court of Queen's Bench of Alberta 
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SCHEDULE "A" TO THE FORM OF RECEIVERSHIP ORDER 
RECEIVER'S CERTIFICATE 

RECEIVER CERTIFICATE 

CERTIFICATE NO. 

AMOUNT $ _________ _ 

1. THIS IS TO CERTIFY that Alvarez & Marsal Canada Inc., the receiver and manager (the 

"Receiver") of all of the assets, undertakings and properties of Manitok Energy Inc. ("Manitok") 

and Raimount Energy Corp. ("Raimount", Raimount and Manitok are collectively referred to as, 

the "Debtors") as appointed by Order of the Court of Queen's Bench of Alberta and Court of 

Queen's Bench of Alberta in Bankruptcy and Insolvency (collectively, the "Court") dated the 

day of ________ ____ (the "Order") made in action number 

______ , 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 

$ ________ which 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 [daily] [monthly not in advance on the __ day 

of each month] after the date hereof at a notional rate per annum equal to the rate of __ _ 

per cent above the prime commercial lending rate of ________ 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 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 
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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. 

7. The Receiver does not undertake, and it is not under any personal liability, to pay any 

sum in respect of which it may issue certificates under the terms of the Order. 

DATED the ___ day of ______ , 20_. 

065094/4 79968 
MT DOCS 17 446262v3 

Alvarez & Marsal Canada Inc., solely in its 
capacity as Receiver of the Property (as defined in 
the Order), and not in its personal or corporate 
capacity 

Per: -----------------
Name: 

Title: 
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INTRODUCTION 

1. On February 20, 2018 (the “Receivership Date”), the Court of Queen’s Bench of 

Alberta (the “Court”) granted an order in these proceedings (the “Consent 

Receivership Order”) appointing Alvarez & Marsal Canada Inc. (“A&M”) as 

receiver and manager (the “Receiver”), without security, of all of the current and 

future assets, undertakings and properties of every nature and kind whatsoever, 

including but not limited to real property and wherever situate including all 

proceeds thereof (the “Property”) of Manitok Energy Inc. (“Manitok”) and its 

wholly owned subsidiary Raimount Energy Corp. (“Raimount”) (together, or 

either of them, as the context requires, the “Company”) pursuant to section 

243(1) of the Bankruptcy and Insolvency Act, RSC 1985, c B-3, as amended, (the 

“BIA”) and section 13(2) of the Judicature Act, RSA 2000, c J-2.  

2. Prior to the Receivership Date, Manitok and its wholly owned subsidiaries, 

Raimount and Corinthian Oil Corp. (“Corinthian”), had each filed a Notice of 

Intention to File a Proposal under the BIA (“NOI”).  The NOI proceedings were 

terminated by the Court on February 20, 2018 and each Company was deemed 

bankrupt.  A&M was appointed as the Bankruptcy Trustee, replacing FTI 

Consulting Inc. who had been appointed as the Proposal Trustee under the NOIs. 

3. Corinthian is not part of the Receivership. A&M is managing its affairs as 

Bankruptcy Trustee and through Manitok, who is the operator of the Corinthian 

properties.  The Corinthian assets are not material compared to the assets of the 

Company. 

4. Prior to this Report, it was reported that the most significant stakeholders in the 

Receivership Proceedings are the National Bank of Canada (“NBC”) and Stream 

Asset Financial Manitok LP (“Stream”).  NBC is the applicant in these 

proceedings and holds a first charge over all of the assets of the Company, except 

for certain facilities either secured by or owned by Stream.  Stream either 

financed certain facilities of Manitok and has a first charge on those facilities or 

acquired beneficial ownership of those facilities in a series of four (4) separate 
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transactions, as more fully described in the Second Report of the Receiver.  Since 

the Receiver’s Sixth Report dated January 11, 2019, and as a result of the recent 

decision of the Supreme Court of Canada (“SCC”) in Orphan Well Association v 

Grant Thornton Ltd, 2019 SCC 5 (“Redwater”), the Alberta Energy Regulator 

(the “AER”) is a significant stakeholder in the Receivership even though it is not 

a “creditor” per se, as discussed in further detail below.  

5. The purpose of this Eighth Report of the Receiver (the “Eighth Report” or “this 

Report”) is to provide the Court with information in respect of the following: 

a) an update on the transaction contemplated in the Purchase and Sale 

Agreement between the Receiver and Tantalus Energy Corp. 

(“Tantalus”) dated November 23, 2018 as amended by a Waiver and 

Amending Agreement dated December 14, 2018 (collectively, and as 

may be amended from time to time, the “Transaction” and the 

“Manitok PSA”, respectively), as was previously approved by the 

Court on January 18, 2019 (“Manitok SAVO”); 

b) the Receiver’s application for an order amending the Manitok SAVO 

(“SAVO Amending Order”) to effect the approval of the Manitok 

PSA as amended by the Second Amending Agreement between the 

Receiver and Persist, dated March 29, 2019 (“Second Amending 

Agreement”); and 

c) the Receiver’s conclusions and recommendations. 

6. Capitalized words or terms not defined or ascribed a meaning in this Report are as 

defined or ascribed a meaning in the Receivership Order or the seven previous 

reports of the Receiver. 

7. All references to dollars are in Canadian currency unless otherwise noted. 
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TERMS OF REFERENCE 

8. In preparing this Eighth Report, the Receiver has relied upon information 

obtained from the representations of certain former management and employees 

of the Company, and financial and other information contained in the Company’s 

books and records. The Receiver has not performed an audit, review or other 

verification of such information.   

BACKGROUND AND OVERVIEW 

9. Manitok is a public oil and gas exploration and development company focusing 

on conventional oil and gas reservoirs in the Canadian Foothills along with crude 

oil in Southern Alberta. Manitok is a corporation registered to carry on business in 

the Province of Alberta whose shares were traded widely on the TSX Venture 

Exchange before trading was halted prior to the Receivership Date. Manitok is 

headquartered in Calgary, Alberta and has two wholly-owned subsidiaries, 

Raimount and Corinthian. The Transaction, once completed, will result in the sale 

of substantially all of the remaining marketable assets of the Company. 

10. Further background on the Company and its financial circumstances is contained 

in the materials filed in support of and relating to the Receivership Order. These 

documents and other relevant information, including the Receiver’s other filed 

reports, have been posted by the Receiver on its website at: 

www.alvarezandmarsal.com/manitok (the “Receiver’s Website”). 

MANITOK PSA – TRANSACTION UPDATE 

Status of the Transaction  

11. On January 18, 2019, the Receiver sought and was granted by this Honourable 

Court several Orders, including the Manitok SAVO.  The Manitok SAVO 

approved the sale of, among other things, certain petroleum and natural gas rights 

and associated tangibles and miscellaneous interests to Tantalus pursuant to the 
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Manitok PSA. The transaction contemplated in the Manitok PSA was scheduled 

to close on February 5, 2019.   

12. On January 31, 2019, the SCC issued its decision in Redwater, reversing the 

lower Courts' decisions and held that the AER is not asserting a claim provable in 

bankruptcy by insisting on the satisfaction of abandonment and reclamation 

obligations, and is not itself a creditor.  As it relates to this matter the AER, as a 

provincial regulator, can direct the Receiver to use assets in the insolvent 

company’s estate (including any sale proceeds) estate funds to comply with 

provincial regulatory orders in priority to secured creditors, in this case NBC and 

Stream.     

13. The Receiver agreed to various requests from Tantalus to extend the scheduled 

closing date so the parties could evaluate the impact of Redwater on the 

Transaction, and also so the Receiver and certain stakeholders could meet with 

the AER.   

14. On February 25 and February 26, 2019, the Receiver, its counsel and counsel to 

NBC met with the AER to discuss the Transaction and other transactions, and the 

impacts of Redwater.  The Receiver understands that Tantalus met with the AER 

separately. 

15. On March 11, 2019, Tantalus and Persist Oil and Gas Inc. (“Persist”) 

amalgamated, with the resulting corporation, Persist, becoming the Purchaser 

under (and as defined in) the Manitok PSA. 

16. During the first two weeks of March 2019, the Receiver and Persist held various 

discussions and negotiations relating to the Transaction.   

17. On March 14, 2019, the Receiver and Persist attempted to close the Transaction, 

including by executing various closing documents as required by the Manitok 

PSA; however, the documentation contemplated by one of the mutual closing 

conditions in the Manitok PSA was not delivered at closing by Freehold as a 

result of a disagreement between Persist and Freehold regarding the inclusion (or 
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non-inclusion) of certain wells and lands in the relevant schedule(s) to the PVR 

Conversion Agreements between Persist and Freehold.   

18. Prior to Court approval of the Manitok SAVO, Freehold and Persist had placed in 

escrow with their respective legal counsel executed signature pages to the PVR 

Conversion Agreements between Persist and Freehold.  At some point prior to 

March 14, 2019, the Receiver understands that Freehold further reviewed the 

schedules to the PVR Conversion Agreements between Persist and Freehold and, 

on or around March 14, 2019, advised the Receiver and Persist that they would 

not release the executed signature pages to the PVR Conversion Agreements 

unless the relevant schedule(s) to the PVR Conversion Agreements between 

Persist and Freehold were amended to include the Disputed PrairieSky Assets 

(which were not included).  Persist would not agree to such inclusion unless 

significant adjustments were made to the purchase price in the Manitok PSA.  The 

Receiver was not agreeable to any such adjustments. Freehold also requested that 

certain additional assets be made subject to the relevant PVR Conversion 

Agreements between Persist and Freehold.  Persist was agreeable to the inclusion 

of those assets. 

19. As a result of the foregoing, the Transaction did not close as planned on the 

revised closing date of March 14, 2019.  

20. The Receiver, Persist and/or Freehold thereafter held numerous discussions in an 

attempt to resolve differences among them and close the Transaction.  Those 

attempts were not successful, and on March 25, 2019, Persist delivered a notice to 

terminate the Manitok PSA, Raimount PSA and Corinthian PSA (“Termination 

Notice”). 

21. Notwithstanding the Termination Notice, the Receiver continued to participate in 

and encourage various discussions and negotiations among Persist, Freehold, 

Stream, NBC and the AER in a final attempt to seek a resolution of the various 

differences, and keep dialogue open among the various parties and stakeholders, 

all with the hope of closing the Transaction.  As a result of those discussions and 
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negotiations, an agreement was reached amongst the various parties and 

stakeholders, which led the Receiver and Persist, with support from NBC, Stream 

and Freehold, to amend the terms of the Manitok PSA in accordance with the 

Second Amending Agreement, as described below, conditional upon the granting 

of the SAVO Amending Order. The Receiver understands the AER is aware of 

the amendments to the schedules to the Manitok PSA and has no objection to the 

amendments. 

22. On April 1, 2019, Persist retracted the Termination Notice. 

Second Amending Agreement 

23. On March 29, 2019, the Receiver and Persist entered into the Second Amending 

Agreement ,a copy of which is attached as Appendix A to this Report. 

24. The Second Amending Agreement reflects the following amendments to the 

Manitok PSA and/or steps to be taken to complete the Transaction (as 

applicable):1  

a) certain Nisku formation wells and associated lands in the Wayne area 

were deleted from Schedules “A” and “B” (Part A) to the Manitok 

PSA, with the effect that such wells and associated lands do not form 

part of the Assets; 

b) the Deleted Stolberg Lands and Leases were added to Schedule “A” 

to the Manitok PSA, with the effect that the Deleted Stolberg Lands 

and Leases form part of the Assets; 

c) certain non-producing Mannville formation wells and associated lands 

were added to Schedules “A” and “B” (Part A) to the Manitok PSA, 

                                                 

1 Capitalized terms used herein and not otherwise defined in this Report shall have the respective meaning 
as set forth in the Second Amending Agreement. 
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with the effect that such wells and associated lands form part of the 

Assets; 

d) the tangibles described in Exhibit 3 to the Second Amending 

Agreement were added to Schedule “B” (Part B) to the Manitok PSA, 

with the effect that such tangibles form part of the Assets; 

e) certain payments are to be made and/or credited to each of the 

Receiver and Persist (as applicable); and 

f) certain conditions precedent to the completion of the Transaction 

were added or revised, including Freehold delivering into escrow with 

Persist's legal counsel Freehold's executed signature pages to the PVR 

Conversion Agreements (the most significant amendments to which 

were changes to the schedules to reflect the amendments to the 

Manitok PSA contemplated in paragraphs 24 a) and c) above and to 

amend the effective date from October 1, 2018 to March 1, 2019). 

SAVO Amending Order 

25. The proposed SAVO Amending Order provides for the amendment of the 

Manitok SAVO such that it will approve the Manitok PSA as amended by the 

Second Amending Agreement, as contemplated in paragraphs 24 a) through d) 

above. 

26. The proposed SAVO Amending Order also provides that the non-producing 

Mannville formation wells and associated lands, referenced in paragraph 24 c) 

above, will not vest in Persist free and clear of any security interests or claims.   

RECEIVER’S CONCLUSIONS AND RECOMMENDATIONS 

27. The Receiver remains of the view that it has made commercially reasonable 

efforts to obtain the highest realization for the Property being sold to Persist 

pursuant to the Sale Process.  
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INTRODUCTION 

1. On February 20, 2018 (the “Receivership Date”), the Court of Queen’s Bench of 

Alberta (the “Court”) granted an order in these proceedings (the “Consent 

Receivership Order”) appointing Alvarez & Marsal Canada Inc. (“A&M”) as 

receiver and manager (the “Receiver”), without security, of all of the current and 

future assets, undertakings and properties of every nature and kind whatsoever, 

including but not limited to real property and wherever situate including all 

proceeds thereof (the “Property”) of Manitok Energy Inc. (“Manitok”) and its 

wholly owned subsidiary Raimount Energy Corp. (“Raimount”) (together, or 

either of them, as the context requires, the “Company”) pursuant to section 

243(1) of the Bankruptcy and Insolvency Act, RSC 1985, c B-3, as amended, (the 

“BIA”) and section 13(2) of the Judicature Act, RSA 2000, c J-2.  

2. Prior to the Receivership Date, Manitok, Raimount and Manitok’s other wholly 

owned subsidiary, Corinthian Oil Corp. (“Corinthian”), had each filed an 

unsuccessful Notice of Intention to File a Proposal under the BIA (“NOI”).  

A&M was appointed as the Bankruptcy Trustee of each of them. 

3. Corinthian is not part of the Receivership. A&M is managing its affairs as 

Bankruptcy Trustee and through Manitok, who is the operator of the Corinthian 

properties.  The Corinthian assets are not material compared to the assets of the 

Company. A&M, in its capacity as Bankruptcy Trustee of Corinthian, anticipates 

that it may seek to renounce some or all of Corinthian’s remaining property.  A 

separate report on that will be filed by the Trustee. 

4. The most significant stakeholders in the Receivership Proceedings are the 

National Bank of Canada (“NBC”) and the Alberta Energy Regulator (“AER”).  

NBC holds a first charge over all of the assets of the Company and the proceeds 

therefrom, except for certain facilities either secured or owned by Stream Asset 

Financial Manitok LP (“Stream”) that were sold by the Receiver as part of the 

Persist PSA. 
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5. As discussed in the Eighth Report of the Receiver, as a result of the decision of 

the Supreme Court of Canada (“SCC”) in Orphan Well Association v Grant 

Thornton Ltd, 2019 SCC 5 (“Redwater”), the AER is a significant stakeholder in 

the Receivership even though it is not a “creditor” per se. 

6. The purpose of this Ninth Report of the Receiver (the “Ninth Report” or “this 

Report”) is to provide the Court with information in respect of the following: 

a) the Receiver’s activities; 

b) the Receiver’s dealings with the AER; 

c) the status of the transaction with Persist; 

d) the Receiver’s dealings with the AER and the Receiver’s application 

to renounce assets and be discharged from significant surface leases, 

wells, pipelines and facilities, together with associated mineral leases, 

AER licenses, and equipment; 

e) the cash flow results for the period from February 20, 2018 to May 

31, 2019 (the “Reporting Period”); 

f) the Receiver and its legal counsel’s fees and expenditures through to 

April 30, 2019; 

g) municipal tax obligations and the status of a holdback relating to 

same; and 

h) the Receiver’s conclusions and recommendations. 

7. Capitalized words or terms not defined or ascribed a meaning in this Report are as 

defined or ascribed a meaning in the Receivership Order or the eight previous 

reports of the Receiver. 

8. All references to dollars are in Canadian currency. 
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TERMS OF REFERENCE 

9. In preparing this Ninth Report, the Receiver has relied upon information obtained 

from the representations of certain former management and employees of the 

Company, and financial and other information contained in the Company’s books 

and records. The Receiver has not performed an audit, review or other verification 

of such information.   

ACTIVITIES OF THE RECEIVER 

10. Since the Sixth Report, when the Receiver last reported to this Court on its 

activities generally, the Receiver’s activities have included the following: 

a) finalizing statements of adjustments on the three previously-closed 

transactions;  

b) addressing the claims of significant claimants, including Freehold 

Royalties Partnership (“Freehold”), Ember Resources Inc. 

(“Ember”), PrairieSky Royalty Ltd. (“PSK”), Stream and NBC; and  

c) negotiating, seeking court approval and closing a sale of core 

properties to Persist; 

d) assisting in the resolution and settlement of disputed claims by PSK 

and Ember; 

e) attending to various matters to transition the operation and 

management of core properties to Persist; 

f) following up with parties expressing interest in acquiring non-core 

assets of the Company; 

g) attending various calls and meetings with the secured creditors 

concerning operational and financial updates of the Company and 

other matters involving the Receivership generally; 
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h) attending various calls and meetings with the AER concerning 

operations and financial updates of the Company, renunciations of 

assets, and potential sales of remaining assets of the Company, and 

preparing a special report regarding same for the AER and NBC; 

i) continuing to hold AER licenses for assets that were sold to Shanghai 

Energy Corporation, as bare trustee, and corresponding and attending 

meetings with the AER and Shanghai regarding license transfers and 

related issues; 

j) providing instructions to the Receiver’s primary legal counsel, Norton 

Rose Fulbright Canada LLP (“NRF”), in respect of the Receivership 

generally; 

k) providing instructions to McCarthy Tetrault LLP (“MT”), as conflict 

counsel, in respect of specific matters; 

l) continuing to operate and manage the day-to-day operations of the 

Company and its remaining core and non-core properties, including 

contractor supervision of over 35 individuals and monitoring cash 

flow to ensure the timely payment of trade creditors for services 

rendered and approved by the Receiver, and collection of accounts 

receivables; 

m) attending numerous and on-going meetings and discussions with 

various creditors (or their representatives), legal counsel to the 

Receiver, interested parties, and other stakeholders regarding the 

Receivership generally; 

n) negotiating the renewal of a comprehensive corporate insurance 

policy; and 
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o) preparing analyses of outstanding municipal taxes and 

correspondence to several municipal tax authorities to advise on the 

status of those taxes for the tax years 2017 and 2018. 

SALE OF ASSETS TO PERSIST 

11. The Receiver’s sale of core properties to Persist (formerly Tantalus) is described 

in the Receiver’s Sixth and Eighth Reports.  The Persist SAVO was granted 

initially on January 18, 2019.  The transaction failed to close afterwards, 

principally due to complications arising from the release of the SCC decision in 

Redwater.  An amending order was then granted on April 12, 2019, which 

permitted the sale to Persist to close on April 15, 2019.  The cash sale proceeds, 

net of interim adjustments, were received by the Receiver with the exception of 

$914,020 (“Escrow Funds”), which amount was paid to NRF in escrow pending 

the waiver or non-exercise of certain rights of first refusal (“ROFRs”). 

12. The time for ROFRs to be waived or exercised lapsed on or before May 1, 2019 

under the ROFR Escrow Agreement and, to the Receiver’s knowledge, no actions 

or proceedings were commenced by any third parties with respect to the ROFRs. 

The Receiver therefore executed a joint instruction for the release of the Escrow 

Funds to the Receiver, which was counter-signed by Persist on June 24, 2019.  

The Receiver therefore anticipates a release of the Escrow Funds shortly. 

13. The purchase and sale agreement with Persist (“Persist PSA”) includes terms 

pursuant to which the licenses for the sold assets are continuing to be held by the 

Receiver as bare trustee pending the AER’s approval of license transfers. 

14. The Persist PSA and the related sale approval and vesting order, as amended, 

contemplate disputed claims by Ember and PSK.  Ember’s disputed claim is 

described more fully in the Receiver’s Seventh Report and relates principally to 

the disputed ownership of certain pipeline segments.  PSK’s disputed claim 

relates to the alleged expiry of certain freehold mineral lesases. 
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15. The Receiver understands these disputed claims by Ember and PSK are now 

resolved. 

16. The Receiver has recently terminated all previously-retained former Manitok 

employees and contractors, who were principally assisting with operating the core 

properties now sold to Persist, with the exception of four part-time contractors 

who are continuing to assist with final billings, vendor payments and receivable 

collections.   

DEALINGS WITH THE AER 

17. As previously reported, the AER is a significant stakeholder as a result of the 

SCC decision in Redwater.  As it relates to this matter, the AER may require that 

assets from the Company’s estate be used to satisfy provincial regulatory 

obligations in priority to satisfying secured claims by NBC and Stream. 

18. The Receiver understands that the AER and NBC have reached a tentative 

agreement with respect to the allocation of sale proceeds and revenues between 

NBC’s secured claims, regulatory requirements for end of life obligations, and the 

Receiver’s fees and costs. 

19. The Receiver has had ongoing discussions with the AER regarding the 

renunciation of assets and the use of estate funds to deal with potential public 

health, safety matters and end of life obligations.  

20. Amongst other matters, the Receiver and the AER have agreed that: 

a) the previously-issued notice to the AER to disclaim certain licenses, 

currently held in abeyance, will be retracted and the Receiver and 

Bankruptcy Trustee will seek Court and Inspector approval, 

respectively, to issue a notice of renunciation to abandon, renounce, 

and terminate any responsibility, obligation or liability the Receiver 

or Bankruptcy Trustee may have with respect to the remaining 

licensed oil and gas assets of the Company (“Notice of 
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Renunciation”).  Further, the Receiver will seek to be discharged 

over the assets being renounced and will turn over and deliver to the 

Orphan Well Association (“OWA”) all records relating to those 

assets, as the OWA may require; 

b) the Receiver will utilize estate funds to remedy public health and 

safety concerns regarding specific assets to be renounced, as 

determined by the AER and agreed by the Receiver (such remediation 

activities being listed in Appendix A); and 

c) the Receiver will pursue certain sales of remaining oil and gas assets 

that may only be marginally or non-accretive to the estate but will 

reduce end of life obligations by transferring assets that would 

otherwise be renounced. 

RENUNCIATION OF ASSETS AND RECEIVER’S DISCHARGE 

21. As outlined in the Receiver’s prior Reports, there are over one thousand well 

bores and related mineral, surface leases, pipelines and facilities that were 

marketed by the Receiver but in respect of which no acceptable offers were 

received.  It is now apparent that there is no future accretive realization potential 

for such assets.   However, as there are thousands of stakeholders who may be 

interested in what happens to such assets, the Receiver and Bankruptcy Trustee 

believe it is important to issue a Notice of Renunciation, to be served on the 

service list and otherwise made available on the Receiver’s website, so 

stakeholders can consider taking steps to protect their interests in relation to such 

assets, without being restricted by any stay of proceedings. The stakeholders 

include: 

a) surface lessors and the Surface Rights Board (“SRB”); 

b) freehold mineral lessors; 

c) the Crown for mineral rights; 
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d) working interest partners; 

e) municipalities; 

f) the AER for licenses granted; and 

g) the OWA in respect of potential end of life obligations. 

22. The Receiver and Bankruptcy Trustee, in conjunction with the AER, have 

developed a listing of surface leases, wells (including disposal wells), pipelines 

and facilities that the Receiver and Bankruptcy Trustee propose to renounce and 

be discharged from, together with all associated equipment, mineral leases and 

AER licenses (collectively, “Renounced Assets”), subject to Court and Inspector 

approval. 

23. A draft Notice of Renunciation is attached to this Report as Appendix B.  The 

wells, pipelines and facilities to be renounced are listed as Schedule B to the draft 

Notice of Renunciation. The draft Notice of Renunciation proposes to renounce 

not only the surface leases, listed wells, pipelines and facilities, but also all 

associated equipment, mineral leases and AER licenses.  Further, to resolve any 

doubt, the draft Notice of Renunciation contemplates the Receiver’s renunciation 

and discharge from any remaining surface leases, wells, pipelines and facilities, 

and associated equipment, mineral leases and AER licenses, not listed in either 

Schedule A or B. 

24. Schedule A of the draft Notice of Renunciation lists wells, pipelines and facilities 

that the Receiver does not propose to renounce or be discharged from at this time.  

Non-operated working interests are also to be retained but are not listed 

individually  in Schedule A of the Notice of Renunciation.  As is described at 

paragraphs 28 – 31 below, the Receiver is in discussions with potential purchasers 

and the AER to determine if any of the assets in Schedule A and associated 

licenses and interests can be transferred to prospective purchasers, failing which 

the Receiver anticipates renouncing and being discharged from those assets too.  
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25. As the Receiver is renouncing all of its interest in the Renounced Assets, there is 

no commercial or other reason to remain as Receiver over those assets and the 

Receiver is incurring ongoing monitoring and other costs associated with the 

Renounced Assets that are of no benefit to the stakeholders.  The Receiver 

therefore requests the Court discharge it as Receiver of the Renounced Assets. 

26. The renunciation will not affect: 

a) previously-sold assets; 

b) non-oil and gas assets such as cash, receivables and corporate records; 

and 

c) non-operated working interests in oil and gas assets. 

27. The Receiver is in possession of a significant volume of books and records of the 

Company that are no longer required.  Some of the books and records may be of 

utility to the OWA or SRB.  The Receiver is seeking approval to transfer any 

books and records that may be requested by the OWA or SRB within 20 days of 

the date of this Court’s order.  Any books or records not requested by the OWA or 

SRB within that timeframe will then be offered to Persist for 20 days, after which 

the Receiver requests this Court’s approval to destroy any unrequested books or 

records. 

FURTHER SALES 

28. As discussed in the Receiver’s Fourth Report, a Sale Process Order was granted 

on August 10, 2018 pursuant to which a broad-based, comprehensive marketing 

and sale process was undertaken by the Receiver and Marketing Agent.  

29. Subsequent to the Sale Process concluding, the Receiver received a number of 

unsolicited offers on certain of the Company’s remaining operated and licensed 

oil and gas assets.  These offers were generally not pursued as they were not 

accretive to the estate.  However, as discussed above, the Receiver has agreed 

with the AER to pursue certain of these offers on the basis that, although not 
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accretive to the estate, they will reduce the end of life obligations of the 

Company. 

30. The Receiver is currently in negotiations with five parties to sell small packages 

of previously unsold oil and gas assets.  While individually (and perhaps also 

collectively) the purchase price will be below the threshold required for Court 

approval, the purchasers may require vesting orders from the Court.   

31. There remains a prospect of accretive sales of certain of the Company’s non-

operated working interests. 

MUNICIPAL TAX OUTSTANDING AND HOLDBACK RELEASE 

32. At the inception of the Receivership and Bankruptcy, the Companies owed 

municipal taxes to several municipalities.  Additionally, the Receiver has not paid 

certain municipal taxes for 2018 and 2019.  The aggregate municipal taxes 

outstanding are estimated to be in excess of $3.4 million, excluding penalties on 

unpaid amounts, the details of which are set out in Appendix C. 

33. The Persist SAVO established a municipal tax holdback in the amount of 

$3,385,891.04, as follows: 

a) $1,625,553.51 which is held in trust by the Receiver’s counsel, such 

amount having initially been set aside as a holdback under an order 

pronounced on February 14, 2018 during the NOI proceedings (“2017 

Holdback”); and 

b) $1,760,337.53 held in trust by the Receiver on account of all of 

Manitok’s property (“2018 Holdback”). 

34. On June 22, 2018, the Court granted an order that authorized a transfer of the 

2017 Holdback from the former proposal trustee to the Receiver. 

35. The Receiver has prepared an analysis of the 2017 and 2018 outstanding 

municipal taxes. The analysis categorizes the outstanding taxes between linear 
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and non-linear, between properties sold and not sold by the Receiver, and between 

pre-Receivership and post-Receivership time periods. 

36. The Receiver has corresponded with five municipalities wherein the Receiver sold 

assets subject to secured, non-linear municipal tax claims. That correspondence 

set out the Receiver’s understanding of the outstanding municipal taxes and 

requested the municipalities’ confirmation.  An example of such correspondence 

is attached as Appendix D.  All five municipalities responded and only non-

material discrepancies in amounts and categorization were identified.  The 

analysis in Appendix C reflects the municipalities’ comments. 

37. The Receiver’s understanding of the governing priorities for municipal taxes is, as 

follows: 

a) non-linear taxes on property sold have priority over secured claims;  

b) post-receivership linear taxes have priority over secured claims; 

c) pre-receivership linear taxes are unsecured and have no priority; 

d) a municipality cannot have priority over assets outside of its 

municipal boundaries; and 

e) a municipal tax claim has no priority or recovery if the properties 

within the municipality’s boundaries have no value. 

38. In addition, although the Receiver’s correspondence to municipalities did not 

comment on penalties on unpaid taxes, the Receiver understands that penalties 

follow the tax and accordingly, if a tax has priority, so too does the penalty.   

39. The Receiver is seeking advice and direction as to whether it may make interim 

distributions of any amounts from the 2017 or 2018 Holdbacks in full or partial 

satisfaction of any municipal tax claims as a means of preventing the further 

accumulation of penalties on arrears.  Any authorized interim distributions would 
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be without prejudice to future claims by municipalities against the undistributed 

remainders of the 2017 and 2018 Holdbacks 

RECEIPTS AND DISBURSEMENTS – FEBRUARY 20, 2018 TO MAY 31, 2019 

40. The following is a statement of the Receiver’s consolidated receipts and 

disbursements for the Company during the Reporting Period: 

 

41. The Receiver’s interim receipts and disbursements from February 20, 2018 to 

September 28, 2018 were previously approved by the Honourable Court on 

October 17, 2018.  The Receiver is now seeking approval of the interim statement 

of receipts and disbursements to May 31, 2019, which includes those receipts and 

disbursements previously approved. 

42. Operating revenue is primarily comprised of receipts for sales of oil, natural gas, 

and natural gas liquids (“NGLs”). The Receiver has received approximately $33.7 

Manitok Energy Inc. & Raimount Energy Corp. - In Receivership 
Interim Statement of Receipts & Disbursements
CAD$, unaudited ($000's)
February 20, 2018 to May 31, 2019 Total
Opening cash balance  $                   2,263 

Receipts
     Oil and gas sales 33,752                    
     Net sales proceeds from oil and gas property sales 21,584                    
     Other 848                         
     Net GST collected on receipts 171                         

58,617$                  
Disbursements
     Oil and gas operating costs and royalties 23,646                    
     General and administrative expenses 5,883                      
     Pre-receivership professional fees and costs 380                         
     Professional fees and costs 3,872                      
     WEPP payment 39                           

33,820$                  

Net receipts and disbursements 24,797$                 

Repayment of interim financing (2,000)                    
Interim distribution to Secured Creditors (12,620)                  
Total Available Cash (before ROFR proceeds held with Norton Rose) 10,177$                  

ROFR proceeds in trust with Norton Rose 914                         

Total Available Cash (including ROFR proceeds) 11,091$                  
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million during the Reporting Period, largely relating to sales of oil, natural gas 

and NGLs, including the collection of approximately $2.8 million of production 

receivables outstanding as at the Receivership Date.  

43. The Receiver has received net cash sales proceeds from oil and gas property sales 

of approximately $21.6 million related to a number of oil and gas property sales. 

44. Other receipts include an income tax refund in the approximate amount of 

$742,000 for Raimount.  

45. The Receiver has disbursed approximately $33.8 million, as follows: 

a) approximately $23.6 million in oil and gas operating costs and 

royalties that consists primarily of: 

i. $16.7 million relates specifically to oil and gas operating costs 

such as electricity, chemical, contract operator, water disposal, 

joint interest billings and other miscellaneous costs; 

ii. payments to Freehold under the PVR, totaling approximately $2.3 

million; and 

iii. $4.6 million on rental payments, transportation costs and royalty 

payments; 

b) approximately $5.9 million in general and administrative expenses 

that consists primarily of approximately: 

i. $4.1 million for general and administrative expenses (including 

bank charges, production accounting services, internet, telephone, 

telecommunications, computer services, corporate insurance 

payments and stationary costs);  

ii. $1.0 million in respect of non-operating contractor fees and costs 

for engineering, financial and land administrator services; and 
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iii. $777,000 for office rent; 

c) pre-Receivership professional fees and out of pocket costs of 

approximately $380,000, of which approximately: 

i. $57,417 to A&M ULC (as advisor to NBC) for services rendered 

prior to the Receivership Date (as allowed under paragraph 17 of 

the Receivership Order); and 

ii. $322,583 for services relating to the NOI Proceedings that were 

subject to an Administrative Charge over the Company’s 

Property; 

d) professional fees and out of pocket costs of approximately $3.9 

million of which approximately; 

i. $2.4 million for the Receiver’s fees and out of pocket costs. The 

Receiver’s fees and costs have been paid up to and including April 

2019; and 

ii. $1.5 million for the Receiver’s counsel’s fees and costs. 

Receiver’s counsel’s fees and costs have been paid up to and 

including April 2019;  

e) $39,000 for Service Canada’s priority WEPPA claim; 

f) approximately $914,000 being held in escrow by NRF relating to 

ROFR proceeds from the sale of assets to Persist (as described in 

paragraph 11 above); 

g) payments made with this Court’s prior approval, being: 

i. repayment of interim financing that was provided by NBC to the 

Company in the NOI Proceedings, totaling approximately $2.0 

million; and 
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ii. interim distributions to secured creditors totaling approximately 

$12.6 million. 

46. Total available cash held by the Receiver as at May 31, 2019 is approximately 

$10.2 million, excluding ROFR proceeds being held in escrow and the 2017 

Holdback, both of which are currently held by NRF. 

APPROVAL OF THE RECEIVER’S AND ITS COUNSEL’S FEES AND COSTS 

47. The total fees and disbursements of A&M, in its capacity as the Court-appointed 

Receiver of the Company, from the Receivership Date to April 30, 2019 are 

approximately $2.4 million (excluding GST), of which $983,000 from the 

Receivership Date to July 31, 2018 was previously approved by the Court on 

November 5, 2018. The Receiver’s fees and disbursements from August 1, 2018 

to April 30, 2019 (“Interim Taxation Period”) are approximately $1.4 million.  

A summary of the Receiver’s fees and disbursements is attached as Appendix E to 

this Report.    

48. The total fees and disbursements of NRF, the Receiver’s legal counsel, from 

inception of the Receivership to April 30, 2019 are approximately $1.4 million 

(excluding GST), of which $472,000 from the Receivership Date to July 31, 2018 

was previously approved by the Court on November 5, 2018.  NRF’s fees and 

disbursements during the Interim Taxation Period are approximately $930,000.  A 

summary of NRF’s fees and disbursements is attached as Appendix F to this 

Report. 

49. The total fees and disbursements of MT, the Receiver’s conflict counsel, during 

the Interim Taxation Period are approximately $58,000 (excluding GST). A 

summary of MT’s fees and disbursements is attached as Appendix G to this 

Report.  

50. The Receiver now seeks approval of its fees and disbursements, and those of its 

legal counsel and conflict counsel, incurred during the Interim Taxation Period, in 

accordance with paragraph 18 of the Receivership Order. 
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51. The fee accounts of the Receiver, NRF and MT outline the date of the work 

completed, the description of the work completed, the length of time taken to 

complete the work and the name of the individual who completed the work.  All 

billings were calculated in accordance with A&M, NRF and MT’s prevailing 

rates. Copies of the invoices will be brought to the Receiver’s application before 

this Honourable Court and made available to the Court at its direction, if 

necessary. 

52. The Receiver is respectfully of the view that its and its counsel’s fees and 

disbursements are fair and reasonable under the circumstances, and respectfully 

request the Court’s approval of these accounts for the Interim Taxation Period. 

RECEIVER’S CONCLUSIONS AND RECOMMENDATIONS 

53. The Receiver recommends that this Honorable Court: 

a) approve the form of Notice of Renunciation and, upon Inspector 

approval being granted, the issuance of same; 

b) upon the issuance of the Notice of Renunciation, approve the 

renunciation and disclaimer of the Renounced Assets and the partial 

discharge of the Receiver and Bankruptcy Trustee over the 

Renounced Assets; 

c) provide advice and directions in relation to the interim distribution of 

the 2017 and/or 2018 Holdbacks; 

d) approve the actions and activities of the Receiver as reported in the 

Fifth through Ninth Reports of the Receiver; 

e) approve the Receiver’s interim statement of receipts and 

disbursements to May 31, 2019, including those receipts and 

disbursements previously approved; 
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f) approve the fees and disbursements of the Receiver and its counsel for 

the Interim Taxation Period; and  

g) approve the Receiver’s proposal to offer certain of the Company’s 

books and records to the OWA, SRB and Persist, failing which the 

Receiver will have the Court’s approval to destroy them. 

 
All of which is respectfully submitted this 25th day of June 2019. 
 
 
ALVAREZ & MARSAL CANADA INC., 
in its capacity as Receiver of Manitok and Raimount and not in  
its personal or corporate capacity   
 

 
 
 
Orest Konowalchuk, CPA, CA, CIRP, LIT    
Senior Vice President 
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INTRODUCTION 

1. On February 20, 2018 (the “Receivership Date”), the Court of Queen’s Bench of 

Alberta (the “Court”) granted an order in these proceedings (the “Consent 

Receivership Order”) appointing Alvarez & Marsal Canada Inc. (“A&M”) as 

receiver and manager (the “Receiver”), without security, of all of the current and 

future assets, undertakings and properties of every nature and kind whatsoever, 

including but not limited to real property and wherever situate including all 

proceeds thereof (the “Property”) of Manitok Energy Inc. (“Manitok”) and its 

wholly owned subsidiary Raimount Energy Corp. (“Raimount”) (together, or 

either of them, as the context requires, the “Company”) pursuant to section 243(1) 

of the Bankruptcy and Insolvency Act, RSC 1985, c B-3, as amended, (the “BIA”) 

and section 13(2) of the Judicature Act, RSA 2000, c J-2.  

2. Prior to the Receivership Date, Manitok, Raimount and Manitok’s other wholly 

owned subsidiary, Corinthian Oil Corp. (“Corinthian”), had each filed an 

unsuccessful Notice of Intention to File a Proposal under the BIA (“NOI”).  A&M 

was appointed as the Bankruptcy Trustee of each of them. 

3. Corinthian is not part of the Receivership. A&M is managing its affairs as 

Bankruptcy Trustee and through Manitok, who is the operator of the Corinthian 

properties.  The Corinthian assets are not material compared to the assets of the 

Company. A&M, in its capacity as Bankruptcy Trustee of Corinthian, anticipates 

that it will be seeking to renounce and be discharged from the remaining Property 

of Corinthian. 

4. The most significant stakeholders in the Receivership Proceedings are the National 

Bank of Canada (“NBC”) and the Alberta Energy Regulator (“AER”).  NBC holds 

a first charge over all of the assets of the Company and the proceeds therefrom, 

except for certain facilities either secured or owned by Stream Asset Financial 

Manitok LP (“Stream”) that were sold by the Receiver as part of the Persist PSA.  

As discussed in prior Reports of the Receiver, as a result of the decision of the 

Supreme Court of Canada (“SCC”) in Orphan Well Association v Grant Thornton 
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Ltd, 2019 SCC 5 (“Redwater”), the AER is a significant stakeholder in the 

Receivership even though it is not a “creditor” per se. 

5. The purpose of this Tenth Report of the Receiver (the “Tenth Report” or “this 

Report”) is to provide the Court with information in respect of the following: 

a) the purchase and sale agreement (“Enercapita PSA”) between the 

Receiver and Enercapita Energy Ltd (“Enercapita”) dated August 7, 

2019, along with the proposed Sale Approval and Vesting Order;  

b) the purchase and sale agreement (“Glenogle PSA”) between the 

Receiver and Glenogle Energy Inc. (“Glenogle”) dated August 15, 

2019, along with the proposed Sale Approval and Vesting Order;  

c) the Receiver’s application for the sealing of Confidential Appendices 1 

and 2 to this Report (the “Sealing Order”); and 

d) the Receiver’s conclusions and recommendations. 

6. Capitalized words or terms not defined in this Report are as defined in the 

Receivership Order or the previous  reports of the Receiver. 

TERMS OF REFERENCE 

7. In preparing this Tenth Report, the Receiver has relied upon financial and other 

information contained in the Company’s books and records. The Receiver has not 

performed an audit, review or other verification of such information.   

SALES OF MARGINALLY ACCRETIVE ASSETS  

Introduction 

8. As discussed in the Ninth Report, the Receiver is pursuing certain sales of 

remaining oil and gas assets that are only marginally accretive or non-accretive to 

the estate but will reduce end of life obligations by transferring assets that would 
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otherwise be renounced.  The Enercapita PSA and the Glenogle PSA are two such 

sales. 

Enercapita PSA and Glenogle PSA 

9. Pursuant to paragraph 3(k) of the Receivership Order, the Receiver is empowered 

and authorized to market the Property, including advertising and soliciting offers 

in respect of the Property or any parts thereof, and negotiate such terms and 

conditions for the sale of the Property as the Receiver in its discretion may deem 

appropriate.   

10. As discussed in the Fourth Report, an order (the “Sale Process Order”) was 

granted on August 10, 2018 pursuant to which the Court approved a Sale Process 

and the Receiver’s decision to retain Peters & Co. Limited as Marketing Agent.  A 

broad-based, comprehensive marketing and sale process was then undertaken by 

the Receiver and the Marketing Agent in accordance with the Sale Process Order 

to identify suitable and qualified purchasers for the Company’s Property.  

11. After successive rounds of bidding, the Receiver, in consultation with the 

Marketing Agent, Stream and NBC, negotiated the sale of the core and various non-

core properties of the Company.  Five purchase and sale agreements were entered, 

Court-approved and closed.  

12. Notwithstanding the Receiver’s efforts to market all of the Property during the Sale 

Process, no acceptable offers were made in respect of certain assets. 

13. On July 6, 2019, the Court granted an order pursuant to which the Receiver and 

Trustee renounced and were discharged over all interests in surface leases, mineral 

leases, wells (including disposal wells), pipelines, facilities and associated licenses, 

excepting certain Retained Assets.  The Retained Assets were identified as having 

an interested purchaser at a value at least sufficient to cover the transaction costs.  

14. The Enercapita PSA and Glenogle PSA reflect sales of Retained Assets that are 

each only marginally accretive to Manitok’s estate but are nevertheless the best and 
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highest unconditional offers because they were the only offers received for the 

assets being purchased.  

15. The Receiver understands that the AER supports the approval of these two purchase 

and sale agreements and that NBC has no objection.  

Sale Approval and Vesting Orders 

16. Under paragraph 3(l) of the Receivership Order, the Receiver is authorized to sell 

Property out of the ordinary course of business, without Court approval in respect 

of any transaction which does not exceed $500,000, provided that the aggregate 

consideration for all such transactions does not exceed $2,000,000.  The Enercapita 

PSA and Glenogle PSA do not exceed those thresholds.  As noted at paragraph 30 

of the Receiver’s Ninth Report, vesting orders are nevertheless being sought by the 

Receiver, in accordance with the terms of the purchase and sale agreements. 

Confidentiality 

17. The purchase and sale agreements contain confidentiality provisions over the 

information in the agreements and other information affecting the properties and 

the purchasers have requested certain information remain confidential.  The 

Receiver is concerned that, if confidential information about the agreements is 

disclosed prior to the closing of the corresponding sales, such disclosure could 

materially jeopardize the sales, which would result in the renunciation and likely 

orphaning of the properties being sold because there are no alternate purchasers. As 

such, the Receiver is respectfully of the view that it is appropriate for this 

Honourable Court to seal the following confidential appendices to the Tenth 

Report:  

a) the Enercapita PSA (Confidential Appendix 1); and 

b) the Glenogle PSA (Confidential Appendix 2). 

18. Redacted copies of the Enercapita PSA and Glenogle PSA are attached as Appendix 

A and B to this Report, respectively. 
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Considerations to Approving the Enercapita PSA and Glenogle PSA 

19. The Receiver considered the following when it reviewed the offers received from 

Enercapita and Glenogle and the Receiver believes that approval of the Enercapita 

PSA and Glenogle PSA is in the best interest of all stakeholders for these reasons: 

a) the Receiver was authorized to market and sell the Properties pursuant 

to section 3(k) of the Receivership Order and the Sale Process Order; 

b) the Receiver acted in good faith and with due diligence; 

c) there was an extensive, broad marketing process for all of the Property 

that was conducted by an experienced marketing consultant to a large 

number of prospective purchasers over a reasonable timeframe and no 

acceptable offers for the properties now being sold to Enercapita and 

Glenogle were received during that process; 

d) the AER is supportive of these transactions and NBC has no objection; 

e) each of the Enercapita PSA and Glenogle PSA were negotiated 

between parties at arm’s length in good faith and are commercially 

reasonable under the circumstances, even though they are only 

marginally accretive;  

f) the offers submitted by Enercapita and Glenogle, respectively, were the 

only offers received on the assets being purchased; and 

g) the Enercapita PSA and the Glenogle PSA are not subject to any 

material conditions other than approval by the Court.  

20. The Enercapita PSA and Glenogle PSA reflect the only offers for the assets being 

purchased and these sales will reduce Manitok’s end of life obligations.  The 

Receiver therefore believes it is in the best interests of the stakeholders to complete 

these transactions.  
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RECEIVER’S CONCLUSIONS AND RECOMMENDATIONS 

21. The Receiver is of the view that it has made commercially reasonable efforts to 

obtain the highest realizations for the Property.  

22. The Receiver is satisfied that the interests of Manitok’s financial stakeholders have 

been considered and are not materially prejudiced by the sales. 

23. The Receiver is satisfied that the sales are inherently fair and have been conducted 

in a manner such that no parties to the process have experienced preferential or 

unfair treatment. 

24. The Receiver recommends that this Honorable Court approve the Enercapita PSA 

and Glenogle PSA and grant Sale Approval and Vesting Orders accordingly:  

 

All of which is respectfully submitted this 16th day of August 2019. 

ALVAREZ & MARSAL CANADA INC., 
in its capacity as Receiver of Manitok and Raimount and not in  
its personal or corporate capacity   
  

   
    
Orest Konowalchuk, CPA, CA, CIRP, LIT    
Senior Vice President      
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INTRODUCTION

On February 20, 2018 (the “Receivership Date”), the Court of Queen’s Bench of

Alberta (the “Court”) granted an order in these proceedings (the “Consent

Receivership Order”) appointing Alvarez & Marsal Canada Inc. (“A&M”) as

receiver and manager (the “Receiver”), without security, of all of the current and

future assets, undertakings and properties of every nature and kind whatsoever,

including but not limited to real property and wherever situate including all

proceeds thereof (the “Property”) of Manitok Energy Inc. (“Manitok”) and its

wholly owned subsidiary Raimount Energy Corp. (Raimount”) (together, or

either of them, as the context requires, the “Company”) pursuant to section 243(1)

of the Bankruptcy and Insolvency Act, RSC 1985, c B-3, as amended, (the “BIA”)

and section 13(2) of the Judicature Act, RSA 2000, c J-2.

2. Prior to the Receivership Date, Manitok, Raimount and Manitok’s other wholly

owned subsidiary, Corinthian Oil Corp. (“Corinthian”), had each filed an

unsuccessful Notice of Intention to File a Proposal tinder the BIA (“NOl”). A&M

was appointed as the Bankruptcy Trustee of each of them, concurrently with being

appointed as the Receiver of Manitok and Raimount.

3. Corinthian is not part of the Receivership. A&M is managing its affairs as

Bankruptcy Trustee and through Manitok, who is the operator of the Corinthian

properties. The Corinthian assets arc not material compared to the assets of the

Company. A&M anticipates that it will shortly apply to be discharged as the

Bankniptcy Trustee of Corinthian and/or renounce and be discharged from the

remaining Property of Corinthian.

4. The most significant stakeholders in the Receivership Proceedings are now the

National Bank of Canada (“NBC”) and the Alberta Energy Regulator (“AER”).

NBC holds a first charge over all of the assets of the Company and the proceeds

therefrom, except for certain facilities either secured or owned by Stream Asset

Financial Manitok LP (“Stream”) that were sold by the Receiver as part of the

Persist PSA. As discussed in prior Reports of the Receiver, as a result of the

3
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decision of the Supreme Court of Canada (“SCC”) in Orphan Well Association v

Grant Thornton Ltd, 2019 SCC 5 (“Redwater”), the AER is a significant

stakeholder in the Receivership even though it is not a “creditor” per se.

5. The purpose of this Eleventh Report of the Receiver (the “Eleventh Report” or

“this Report”) is to provide the Court with information in respect of the following:

a) the status of the Receivership proceedings generally, including matters

to complete;

b) a proposed interim distribution to NBC and the AER of cash proceeds

from the Receiver’s Persist sales (the “Third Interim Distribution”);

c) a further proposed interim distribution to NBC and the AER of a pre

receivership holdback from the NOl proceedings, established by order,

filed February 14, 2018 (the “Ferrier Holdback”, “Ferrier SAVO”

and “Fourth Interim Distribution”); and

d) the Receiver’s conclusions and recommendations.

6. Capitalized words or terms not defined in this Report are as defined in the

Receivership Order or the previous reports of the Receiver.

7. All references to dollars are in Canadian currency.

TERMS OF REFERENCE

8. n preparing this Eleventh Report, the Receiver has relied upon financial and other

information contained in the Company’s books and records. The Receiver has not

performed an audit, review or other verification of such information.

STATUS OF THE RECEIVERSHIP PROCEEDINGS

9. The asset realization efforts of the Receiver in these proceedings are substantially

complete, excepting the collection of receivables, as is discussed below. All

material oil and gas properties have been sold or renounced with the exception of a

4
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few marginally accretive assets that remain to be sold, as was discussed in the

Receiver’s Tenth Report. The Receiver renounced and was discharged over most

of the Company’s unsold oil and gas properties in accordance with this Court’s

order, filed July 9, 2019.

10. As discussed in the Receiver’s Ninth Report, the Receiver agreed with the AER to

pursue sales, even if only marginally or non-accretive to the estate, of certain

remaining oil and gas assets (being “Retained Assets” as defined in the Notice of

Partial Discharge at Schedule 1 of this Court’s order, filed on July 9, 2019) so such

assets might not be renounced and ultimately orphaned.

ii. On August 21, 2019, the AER issued an enforcement order (the “AER Order”)

against Manitok and Manitok’s working interest partners pursuant to which

Manitok’s working interest partners were directed to either submit transfer

applications to acquire licenses for the Licensed Properties (as defined in the AER

Order), or alternatively submit plans to abandon such properties. A copy of the

AER Order is attached as Appendix A to this Report. The Receiver is not aware of

any analogous orders having yet been issued to Raimount, Corinthian, and their

respective working interest partners.

12. On August 28, 2019, this Court approved two marginally accretive sales to

Enercapita and Glenogle. Those transactions were subsequently closed by the

Receiver. The Receiver is currently negotiating four (4) other minor sales of

Retained Assets. As was noted in the Receiver’s Ninth Report, although such sales

are likely to be below the threshold required for Court approval, the purchasers may

require vesting orders from the Court.

13. In addition to closing the above referenced transactions and obtaining approval for

the Third and Fourth Interim Distributions, other matters to complete the

Receivership include:

5

066



a) determining the priority to and distributing funds being retained by the

Receiver, as detailed in the Proposed Distribution Schedule at

Appendix B and discussed below;

b) collecting remaining accounts receivable, also as discussed below;

c) finalizing the statement of adjustments and potential amendments to

the previously-closed PSA with Persist; and

d) completing the transfer of AER licenses to Enercapita, Glenogle,

Persist and Shanghai, which the Receiver is continuing to hold as bare

trustee; and other remaining administrative matters and duties of the

Receiver.

DISTRIBUTION OF FUNDS

14. As is disclosed in the Proposed Distribution Schedule at Appendix B, the Receiver

is currently holding approximately $9.9 12 million specifically relating to the Persist

transaction. The Receiver’s counsel. NRF, is currently holding approximately

$l.625 million in its trust account, which amount was initially established as a

holdback under the FelTier SAVO. The Receiver and its counsel are therefore

currently holding a total of approximately $13.2 million in cash.

15. In addition, the Receiver estimates there is approximately $2.6 million in pre and

post-receivership accounts receivable to collect. The Receiver is working with

counsel to collect these receivables, which may include the filing of Statements of

Claim. It is likely that not all receivables will be collected. The Receiver is not in

a position to estimate the ultimate recovery on the receivables due to commercial

sensitivity.

16. As is described in the Proposed Distribution Schedule at Appendix B, priority

claims are being asserted by a royalty holder, builders’ lien claimants, an equipment

lessor, pre-receivership asset purchasers and municipalities. Specific holdbacks

were established in respect of certain of these priority claims under the Ferrier
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SAVO, the Shanghai SAVO and the Persist SAVO. The Receiver has not

commenced proceedings to resolve these priority claims, except insofar as it is now

applying to make the Fourth Interim Distribution from the Ferrier Holdback.

Proposed Third Interim Distribution

17. Prior to the release of Redwater, Court-approved distributions of certain proceeds

from four (4) sales were made to NBC, totalling $12,620,000.

18. All of the cash proceeds from the Company’s sales to Persist continue to be held

by the Receiver. The Receiver will hold additional cash proceeds from the

collection of accounts receivable. Additionally, the Receiver is holding proceeds

from the Company’s operations and accounts receivable collections to date

19. The Receiver was aware of negotiations between the AER and NBC about their

respective post-Redwater priorities and entitlements prior to the closing of the

Persist PSA. The AER and NBC have now finalized an agreement establishing

their respective entitlements from the receivership estate (the “Distribution

Agreement”). The Receiver is not party to the Distribution Agreement, but the

Receiver is aware of its terms. The Distribution Agreement is confidential. The

parties to the Distribution Agreement, being the AER and NBC, have advised the

Receiver and certain of the Company’s working interest partners that they are not

willing to disclose the confidential Distribution Agreement. A copy of

correspondence in this regard from the AER, dated August 12, 2019, is attached as

Appendix C.

20. The Receiver is now applying to make the Third Interim Distribution of cash

proceeds from the Receiver’s Persist sales, in the amount of $4,790,000, to the AER

and NBC in accordance with their Distribution Agreement.

21. The Receiver is aware that certain of the Company’s working interest partners have

indicated they may object to any distribution of fl.mds other than in satisfaction of

end of life obligations.
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22. The Receiver is not currently proposing to distribute any amounts from the Court-

ordered holdbacks under the Shanghai SAVO and Persist SAVO (as described

above in paragraph 16).

Proposed Fourth Interim Distribution

23. In addition to the Third Interim Distribution, the Receiver is proposing to make a

Fourth Interim Distribution of the FelTier Holdback less $50,000. That $50,000

will remain as a holdback.

24. The proposed Fourth Interim Distribution reflects the Receiver’s understanding that

pre receivership linear tax claims are unsecured. The remaining holdback of

$50,000 is more than sufficient to cover pre-fihing, non-linear taxes (inclusive of

penalties) on the assets sold to YangalTa, as approved by the Ferrier SAVO. Those

assets are all located in Clearwater County.

25. The Receiver is continuing to hold approximately $1760 million in trust, plus

additional amounts for interest and penalties totalling approximately SI .930

million, for municipal tax claims under the Persist SAVO and is otherwise retaining

sufficient funds, pending further application, to cover:

a) pre and post receivership non linear taxes on property sold;

b) post receivership linear taxes on property sold;

c) pre and post receivership non linear taxes on unsold property in

municipalities where other property was sold;

d) post receivership linear taxes on unsold property in municipalities

where other property was sold; and

e) penalties on the above.’

As is shown in Appendix B, in addition to the listed holdbacks, the Receiver is also holding S1.644 million in respect
of other potential priority claims.
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26. The Receiver is not holding back any funds in respect of the following municipal

tax claims against Manitok:

a) pre receivership linear taxes and penalties; and

b) taxes owing to municipalities in which no property was sold and all

property was renounced.

27. The Receiver is not holding back any funds in respect of municipal tax claims

against Raimount as there are no realizations in excess of costs from the proceeds

from the sale of assets or from operations.

28. Regardless of the split of the cash sale proceeds from the Persist sales between the

AER and NBC, NBC will face a significant recovery shortfall and there will not be

sufficient funds to meet end of life obligations

29. In summary, the Receiver is currently proposing to make the Third and Fourth

Interim Distributions of $4,790,000 and $1,575,000 (plus incurred interest),

respectively, to the AER and NBC in accordance with their Distribution

Agreement.

RECEIVER’S CONCLUSIONS AND RECOMMENDATIONS

30. The Receiver is reserving sufficient funds to cover unresolved priority claims.

3 1. The Receiver is satisfied that the interests of Company’s stakeholders have been

considered and would not be materially prejudiced by the Third and Fourth Interim

Distributions.

32. The Receiver recommends that this Honorable Court approve the Third and Fourth

Interim Distributions, accordingly.
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All of which is respectfully submitted this 12th1 day of September 2019.

ALVAREZ & MARSAL CANADA INC.,
in its capacity as Receiver of Manitok
its personal or corporate capacity

Orest Konowaichuk, CPA, CA, CIRP, LIT

Senior Vice President
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Appendix A

AER August 21, 2019 Order
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Alberta

___

Energy
Regulator

August 21, 2019

By E-mail, Registered Mail and/or Courier to listed Enclosed Addressees Suite 1OOO25O—5StreetSW
Calgary. Alberta T2P 0R4

Manitok Energy Inc. Canada

1600,421 7AveSW
www.aQr.c.9Calgary, AB T2P 4K9

Closure/Abandonment Order No. AD 2019-06

Dear Sir/Madam:

Enclosed for your immediate attention is Closure/Abandonment Order No. AD 2019-06 (the Order)
ordering the suspension, closure, and abandonment of Manitok Energy Inc. (Manitok) well and facility
licences (the Licensed Properties) outlined in the Order.

The AER understands that:

• On February 20, 2018, Alvarez & Marsal Canada Inc. was appointed as Receiver-Manager
(Receiver) over Manitok pursuant to the Bankruptcy and Insolvency Act;

• On July 9, 2019, the Receiver obtained discharge over certain AER licensed assets of
Licensee and the Receiver is not providing control or possession over the wells and facilities
outlined in the Order.

As Manitok is unable to provide care and custody of the Licensed Properties, the AER considers it
necessary to issue an order for the Licensed Properties to protect the public and the environment. Manitok
remains under Global Refer for failure to meet AER requirements.

To meet the requirements of the Order, the Working Interest Participants must complete either of
the below options, by the dates identified:

1. Submit a transfer application to the AER to acquire the Licensed Properties in which they have
an interest.

or

2. Submit a plan to abandon the Licensed Properties in which the Parties have an interest, and
abandon all wells and/or facilities in which the Parties have a working interest.

Submitting an Application to Transfer the Licenced Properties

If any of the WIPs are interested in acquiring the licenses they are associated with instead ofabandoning
the properties, please contact the undersigned to commence a Regulator Directed Transfer. The Parties
must acquire the appropriate mineral and surface leases in order to be eligible for a Regulator Directed
Transfer application.
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The Abandonment Plan

The Licensed Properties will be abandoned according to an approved Abandonment Plan submitted by the
Parties. If any of the Licensed Properties are not abandoned following the conclusion of the Abandonment
Plan, the AER will take other actions.

When submitting the Abandonment Plan, the Parties must advise whether or not they will provide care
and custody of the Licenced Properties, including emergency response, until time of abandonment. The
AER will consider whether the Parties are willing to provide care and custody (including emergency
response), when evaluating the Abandonment Plan.

The AER encourages WIPs to abandon any pipeline or pipeline segments connected to the wells and/or
facilities they have been ordered to abandon. WIPs must contact the Orphan Well Association (OWA)
before proceeding with abandonment of any associated pipelines, as the pipelines may be in OWA
inventory. Please contact the OWA via email contact@orphanwell.ca.

Please be advised:

• Failure to comply with the Order will result in Global Refer being imposed against the WIPs

under section 22 of the OGCA.

• If the Order is amended, only those parties impacted by the amendment will be notified.
• The Environmental Protection and Enhancement Act requires Manitok and the WIPs to reclaim

these sites and obtain a reclamation certificate. The AER requests written confirmation from the
WIPs that they understand their obligations and will advise when they will commence the
remediation and reclamation work.

Questions regarding the Order or actions outlined in this letter may be directed to the undersigned at
laura.chant@aer.ca or 403-297-8592.

Regards,

Laura Chant,

Orphaning & Insolvency, Closure & Liability

Enclosure (AD 20 19-06)

cc: Edmonton, Bonnyville, Drayton Valley, Grande Prairie, Midnapore, Medicine Hat, Slave Lake,
and Wainwright Field Centres and associated Managers and Regional Coordinators, AER (E
mail),
Enforcement.Dashboard@aer.ca (Email)
IWCP@aer.ca
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Alberta
Energy
Regulator

Order AD 201 9-06

MADE at the City of Calgary, in the
Province of Alberta, on

August 21, 2019
ALBERTA ENERGY REGULATOR

The Alberta Energy Regulator (AER), under sections 25 and 27 of the Oil and Gas Conservation Act
(OGCA) orders:

Manitok Energy Inc.
1600, 421 7AveSW
Calgary, AB T2P 4K9

and

557136 Alberta Inc.
4300 Bankers Hall West, 888
- 3rd Street S.W.
Calgary, AB T2P 5C5

Calgary, AB T2P 0H7

and
Birchcliff Energy Ltd.
1000,600-3 Ave SW
Calgary, AB T2P 0G5

Canlin Energy Corporation
2600, 237 4 Ave SW
Calgary, AB T2T 5N2

and

and

Acquisition Oil Corp.
850, 333-7AveSW
Calgary, AB T2P 2Z1

and

Albert L’ecuyer
805 SeLkirk
Pointe-Claire, QC H9R 3S2

and

Astral Energy Holdings Ltd.
do Dentons Canada LLP
1500, 850—2 StSW
Calgary, AB T2P 0R8

and

Arc Resources Ltd.
1200-3O84AveSW

Bumper Development
Corporation Ltd.
3300, 421 7 Ave SW
Calgary, AB T2P 4K9

and

Canadian Natural Resources
Ltd. &
Canadian Natural Resources
Northern Alberta Partnership
2500, 855 -2 Street SW
Calgary, AB T2P 4J8

and

Cardinal Energy Ltd.
600 - 400 3 Ave SW
Calgary, AB T2P 4H2

and

Cenovus Energy Inc.
500 Centre Street SE
Calgary, AB T2G 1A6

Chair Resources Inc.
do Trimble Engineering
Associates Ltd.
2200, 801 - 6 Avenue SW
Calgary, AB AB T2P 3W2

and

Chinook Energy Inc.
1610,2223 Ave SW
Calgary, AB T2R 0B4

and

and

Bonavista Energy
Corporation
1500-5258AveSW
Calgary, AB T2P lGl

and

AER Order Page 1 of 20
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City Of Medicine Hat First West Petroleum Inc. and
do Natural Gas & Petroleum 3700, 400 3 Ave SW
Resources Department Calgary, AB T2P 4H2 Harvest Operations Corp.
580 First Street SE 1500 - 7002 St SW
Medicine Hat, AB and Calgary, AB T2P 2W1
TIA 8E6

Franco-Nevada Corporation and
and 199 Bay Street, Suite 2000

Commerce Court West Head First Energy Inc.
Clearview Resources Ltd. Toronto, ON M5L 1G9 118 Springbluff Blvd SW
2400, 635 8 Ave SW Calgary, AB T3H 4V3
Calgary, AB T2P 3M3 and

and
and Freehold Royalties Ltd.

400, 144 -4 Avenue SW Houston Oil & Gas Ltd.
Nexen Crossfield Partnership Calgary, AB T2P 3N4 800, 903 - 8 Ave SW
C/O Calgary, AB T2P 0P7
Cnooc Petroleum North and
America ULC and
Suite 2300, 500 Centre Street Gain Energy Ltd.
S.E. 520 -3 Ave SW, 30th Floor Husky Oil Operations
Calgary, AB T2G 1A6 Calgary, AB T2P 0R3 Limited

P0 Box 6525 StnD,707-8
and and Ave SW

Calgary, AB T2P 3G7
Cycle Energy Ltd. Gear Energy Ltd.
820, 717 7 Ave SW 2600, 240 - 4 Ave SW and
Calgary, AB T2P 2Z3 Calgary , AB T2P 4H4

Jay-Two Resources Ltd
Enercana Investment and 67 Varsity Ridge Terrace
Corporation NW
7675 Elkton DrSW

Glen Isle Exploration Ltd. Calgary, AB T3A 4Y2
Calgary, AB T3H 3X3

3300, 205-5 Ave SW
andCalgary, AB T2P 2V7

and

and Journey Energy Inc.
Enercapita Energy Ltd 700, 517 10 Ave SW
600-435 4AveSW Glenogle Energy Inc. Calgary, AB T2R 0A8
Calgary, AB T2P 3A8 1400 - 444 5 Ave SW

andCalgary, AB T2P 2T8
and

and Kelt ExpLoration Ltd.
Exxonmobil Canada Energy 300 -311 6 Ave SW
do ExxonMobil Canada Ltd. Golden Prairie Energy Ltd. Calgary, AB T2P 3H2
P0 Box 2480 Stn M

do Borden Ladner Gervais
Calgary, AB T2P 3M9

LLP and

1900, 520 - 3rd Avenue SW
and Calgary, AB T2P 0R3 Lenalta Holdings Ltd.

AER Order Page 2 of 20
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3200, 10180 - 101 Street Perpetual Operating Corp.
Edmonton, AB T5J 3W8 3200, 605 5 Ave SW and

Calgary, AB T2P 3H5
and Signalta Resources Limited

and 700-84O6AveSW
Lintus Resources Limited Calgary, AB T2P 3E5 -

Suite 3700, 400 3rd Avenue Petrocapita Oil And Gas L.P.
SW do Hudson & Company and
Calgary, AB T2P 4H2 200, 625 11 Ave SW

Calgary, AB T2R OE1 Sounder Petroleum Ltd.
and 4th Floor, 4943 - 50 Street

and Red Deer, AB T4N 1Y1
Longshore Resources Ltd.
555, 605 5 Ave SW Petrus Resources Corp. and
Calgary, AB T2P 3H5 2400 -2404 Ave SW

Calgary, AB T2P 4H4 Starchild Energy Systems
and Ltd.

and P0 Box 67059 Northland
Mead Resources Inc. Village
900, 332 6TH Avenue SW Pine Cliff Energy Ltd. Calgary, AB T2L 2L2
Calgary, AB T2P 0B2 850, 1015 - 4 Street SW

Calgary, AB T2R 1 J4 and
and

and Summerland Energy Inc.
Muddy Petroleum Company P0 Box 13034 Centennial
Ltd. Questfire Energy Corp. P0
910 - 500 4 Ave SW 1100, 350 7 Ave SW Calgary, AB T2P 0Y2
Calgary, AB T2P 2V6 Calgary, AB T2P 3N9

and
and and

Surge Energy Inc.
NAL Resources Limited Redeagle Resources Ltd. 4000, 421 - 7 Avenue SW
600, 550 - 6 Ave SW 400, 444 - 7 Avenue SW Calgary, AB T2P 4K9
Calgary, AB T2P 0S2 Calgary, A.B T2P 0X8

and
and and

Sutton Energy Ltd.
Odin Capital Inc. P0 Box 21145 RPORising Star Resources Ltd.
1600, 421 — 7th Avenue SW Dominion Drugs1000, 500 4 Ave SW

Calgary, AB T2P 4H5Calgary, AB T2P 4K9
Calgary, AB T2P 2V6

and and
and

Paramount Resources Ltd. TAQA North Ltd.Sanling Energy Ltd.
2800, 421 -7AveSW 2100-3O84AveSW1700,250-2 Street SW
Calgary, AB T2P 4K9 Calgary, AB T2P 0H7Calgary, AB T2P OC1

and and
and
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Tidewater Midstream And
Infrastructure Ltd. Vermilion Energy Inc. Whitecap Resources Inc.
900, 222 -3 Ave SW 3500 - 520 3 Ave SW 3800- 525 8 Ave SW
Calgary, AB T2P 0B4 Calgary, AB T2P 0R3 Calgary, AB T2P IGI

and and and

Verity Energy Ltd. W.F. Brown Exploration Ltd.
2248 9 Ave SE 4500, 855 —2 Street S.W Winslow Resources Inc.
Calgary, AD T2G 5P7 Calgary, AD T2P 4K7 1220, 407 -2 Street SW

Calgary, AD T2P 2Y3
and and

501, 888-4Ave SW
Wrangler Management Ltd. Calgary, AD T2P 0V2 and
1600,421 —7 Avenue SW
Calgary, AD T2P 4K9 and Zargon Oil & Gas Ltd.

1100, l12-4AveSW
and Yoho Resources Inc. Calgary, AB T2P 0H3

500,521 -3AveSW
Wxw Energy Inc. Calgary, AD T2P 3T3

(collectively, “the Parties”)

WHEREAS Manitok Energy Inc. (Licensee) is the licensee of Alberta Energy Regulator (AER) well, and
facility licences listed in Appendix A (Manitok Licences);

Whereas the Licensee is the operator of the sites (the Manitok Sites) associated with the Manitok
Licences;

WHEREAS the Parties identified in this Order are working interest participants in the Manitok Licences;

WHEREAS Alvarez & Marsal Canada Inc. was appointed as Receiver-Manager (Receiver) on February
20, 2018 pursuant to the Bankruptcy and Insolvency Act;

WHEREAS the Receiver obtained partial discharge on July 9, 2019 over certain AER licensed assets of
Licensee and the Receiver is not providing control or possession over the Manitok Sites;

WHEREAS the AER is of the opinion that the Licensee is unable to operate or to provide care and
custody of the Manitok Sites;

WHEREAS the AER considers it necessary to issue an order to ensure public safety and protect the
environment;

WHEREAS Petrocapita Oil and Gas L.P. is a working interest participant in AER well licenses W
0066163, W0076698, W 0076833, W 0078012, W 0079925,W 0103316, W 0130875,W 0224904,W
0245524, W 0250584, W 0250588, W 0258797, W 0278554, W 0315675, W 0338256, W 0338818, W
338935, W 339130, and W 356726 respectively;
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WHEREAS a receiver has been appointed over Petrocapita Oil and Gas L.P. pursuant to the Bankruptcy
and Insolvency Act;

Whereas Trevor Gosselin, Director, Licensee Management, has been appointed a Director for the
purposes of issuing orders under the OCGA;

Therefore, I, Trevor Gosselin, under sections 25 and 27 of the OGCA, DO HEREBY ORDER the
following:

1. All of the Manitok Licenses are hereby suspended;

2. Any containment devices or equipment including but not limited to tanks, vessels, pipelines, lease
piping, sumps, drains, tubs, containers, pits, or containment rings on any of the Manitok Sites must be
depressurized, emptied, and rendered safe in a manner acceptable to the AER no later than September
4,2019;

3. Any fluids located on any of the Manitok Sites must be immediately removed and stored or disposed
of in a manner acceptable to the AER no later than September 4, 2019;

4. Any hazards on any of the Manitok Sites that present a risk to public safety or the environment, must
be reported and addressed in a manner acceptable to the AER no later than September 4, 2019;

5. All wells listed in Table I of Appendix A must be shut in, sealed, locked and chained in a manner
acceptable to the AER no later than September 4, 2019;

6. The Parties have 60 Days from the date of this Order to:

a. Notify the AER of the working interest participant’s intention to apply for a transfer of the
Manitok Licence(s) in which they are a working interest participant, and advise if they are
providing care and custody, including emergency response, of the Manitok Sites; or

b. Submit an abandonment plan to the AER for approval that sets out the date by which the
working interest participant will complete abandonment of any Manitok sites listed in
Appendix A in which they are a working interest participant;

i. Upon approval of the Abandonment Plan by the AER, the Parties shall abandon all
wells and/or facilities in which they are a working interest participant.

ii. The Parties may submit amendments to the Abandonment Plan, for approval by the
AER.

iii. Upon written request of the AER, the Parties shall amend the Abandonment Plan.

7. When complying with section 6 of this Order, the Parties shall submit all applicable documentation
confirming completion of abandonment operations, including confinnation of surface abandonment
and removal of cement pads, debris, and produced liquids associated with the wells and facilities
listed in Appendix A.
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8. Pursuant to section 101 of the OGCA, the Parties, and their agents, are entitled to have access to and

may enter on the land and any structures on the land concerned for the purposes of carrying out

activities contemplated in this Order.

9. The Order is stayed in respect of well licenses W 0066163, W0076698, W 0076833, W 0078012, W

0079925,W 0103316, W 0130875,W 0224904,W 0245524, W 0250584, W 0250588, W 0258797,
W 0278554, W 0315675, W 0338256, W 0338818, W 338935, W 339130, and W 356726
respectively, where Petrocapita Oil and Gas L.P.is a working interest participant, until such time as
the AER advises otherwise.

Dated at the City of Calgary in the Province of Alberta, the 21st day of August, 2019.

Trevor Gosselin

Director, Licensee Management, Closure & Liability

Alberta Energy Regulator
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In complying with this order, the party or parties named must obtain all approvals necessary,

notwithstanding the above requirements.

This order in no way precludes any enforcement actions being taken regarding this matter under the Oil
and Gas Conservation Act or any other provincial or federal legislation, or by any other regulator with
jurisdiction.

All enforcement actions issued by the AER may be subject to a follow-up review to confirm previous

commitments have been completed and measures have been implemented, to ensure similar

noncompliances are prevented in the future. The AER may request any information that demonstrates

steps have been taken to prevent repeat noncompliances from occurring.

Under the Responsible Energy Development Act, an eligible person may appeal decisions that meet
certain criteria. Eligible persons and appealable decisions are defined in section 36 of the Responsible
Energy Development Act and section 3.1 of the Responsible Energy Development Act General Regulation.

If you wish to file a request for regulatory appeal, you must submit your request according to the AER’s
requirements. You can find filing requirements and forms on the AER website, www.aer.ca, under

Applications & Notices: Appeals.
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Appendix A

Table I — Well Licences

Well Surface location WI e Percent Licence Status
Licence Interest
W0002689 05-01-049-25W4 LENALTA HOLDINGS LTD. 2.000000 Amended
W0002689 05-01-049-25W4 MANITOK ENERGY INC. 98.000000 Amended
W0017624 10-01-041-03W5 NAL RESOURCES LIMITED 5.250000 Suspension

W0017624 10-01-041-03W5 MANITOK ENERGY INC. 82.250000 Suspension
W0017624 10-01-041-03W5 FREEHOLD ROYALTIES 12.500000 Suspension

PARTNERSHIP do FREEHOLD
ROYALTIES LTD.

W0020081 10-10-041-03W5 WRANG LER MANAGEM ENT LTD. 1.250000 Suspension

W0020081 10-10-041-03W5 SIGNALTA RESOURCES LIMITED 26.000000 Suspension
W0020081 10-10-041-03W5 NAL RESOURCES LIMITED 6.250000 Suspension
W0020081 10-10-041-03W5 CENOVUS ENERGY INC. 25.000000 Suspension

W0020081 10-10-041-03W5 MANITOK ENERGY INC. 37.250000 Suspension
W0020081 10-10-041-03W5 FREEHOLD ROYALTIES 4.250000 Suspension

PARTNERSHIP do FREEHOLD
ROYALTIES LTD.

W0026515 11-11-041-03W5 MANITOK ENERGY INC. 37.250000 Suspension

W0026515 11-11-041-03W5 FREEHOLD ROYALTIES 4.250000 Suspension
PARTNERSHIP do FREEHOLD
ROYALTIES LTD.

W0026515 11-11-041-03W5 GAIN ENERGY LTD. 58.500000 Suspension
W003 1486 10-35-072-04W5 PARAMOU NT RESOU RCES LTD. 35.000000 Suspension

W0031486 1O-35-072-04W5 MANITOK ENERGY INC. 31.660000 Suspension
W0031486 10-35-072-04W5 QUESTFIRE ENERGY CORP. 33.340000 Suspension

W0038194 10-11-028-05W5 VERMILION ENERGY INC. 33.000000 Suspension
W0038194. 10-11-028-05W5 MANITOK ENERGY I NC. 67.000000 Suspension

W0060700 06-12-028-05W5 VERM I LION ENERGY INC. 33.000000 Suspension
W0060700 06-12-028-05W5 MANITOK ENERGY INC. 67.000000 Suspension
W0061728 09-03-051-26W4 GLEN ISLE EXPLORATION LTD. 20.000000 Suspension
W0061728 09-03-051-26W4 MANITOK ENERGY INC. 80.000000 Suspension

W0066163 06-06-008-09W4 PETROCAPITA OIL AND GAS L.P. 21.142857 Issued

W0066163 06-06-008-09W4 BUMPER DEVELOPMENT 18.571429 Issued
CORPORATION LTD.

W0066163 06-06-008-09W4 PINE CLIFF ENERGY LTD. 28.571429 Issued

W0066163 06-06-008-09W4 MANITOK ENERGY INC. 31.714286 Issued
W0073900 09-13-061-14W4 CANADIAN NATURAL RESOURCES 50.000000 Suspension

LIMITED
W0073900 09-13-061-14W4 MANITOK ENERGY INC. 50.000000 Suspension
W0073980 10-14-061-14W4 CANADIAN NATURAL RESOURCES 50.000000 Suspension

LIMITED
W0073980 10-14-061-14W4 MANITOK ENERGY INC. 50.000000 Suspension

W0076698 11-22-008-09W4 PETROCAPITA OIL AND GAS L.P. 12.000000 Suspension
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W0076698 11-22-008-09W4 BUMPER DEVELOPMENT 32.500000 Suspension
CORPORATION LTD.

W0076698 11-22-008-09W4 MANITOK ENERGY INC. 55.500000 Suspension
W0076833 07-32-008-09W4 PETROCAPITA OIL AND GAS L.P. 12.000000 Suspension
W0076833 07-32-008-09W4 BUMPER DEVELOPMENT 32.500000 Suspension

CORPORATION LTD.
W0076833 07-32-008-09W4 MANITOK ENERGY INC. 55.500000 Suspension
W0078012 11-28-008-09W4 PETROCAPITA OIL AND GAS L.P. 12.000000 Suspension
W0078012 11-28-008-09W4 BUMPER DEVELOPMENT 32.500000 Suspension

CORPORATION LTD.
W0078012 11-28-008-09W4 MANITOK ENERGY INC. 55.500000 Suspension
W0079925 10-29-007-10W4 PETROCAPITA OIL AND GAS L.P. 8.571400 Suspension
W0079925 10-29-007-10W4 CANADIAN NATURAL RESOURCES 14.285700 Suspension

LIMITED
W0079925 10-29-007-10W4 BUMPER DEVELOPMENT 23.214300 Suspension

CORPORATION LTD.
W0079925 10-29-007-10W4 MANITOK ENERGY INC. 39.642900 Suspension
W0079925 10-29-007-10W4 CLEARVIEW RESOURCES LTD. 14.285700 Suspension
W0089157 04-2 1-073-04W5 PARAMOU NT RESOURCES LTD. 35.000000 Suspension
W0089157 04-21-073-04W5 MANITOK ENERGY INC. 65.000000 Suspension
W0094402 10-25-072-04W5 PARAMOUNT RESOURCES LTD. 19.802650 Issued
W0094402 10-25-072-04W5 CANADIAN NATURAL RESOURCES 43.421000 Issued

LIMITED
W0094402 10-25-072-04W5 MANITOI( ENERGY INC. 36.776350 Issued
W0097942 15-31-006-09W4 PINE CLIFF ENERGY LTD. 25.000000 Issued
W0097942 15-31-006-09W4 MANITOK ENERGY INC. 50.000000 Issued
W0097942 15-31-006-09W4 SANLING ENERGY LTD. 25.000000 Issued
W0099006 15-30-006-09W4 PINE CLIFF ENERGY LTD. 25.000000 Suspension
W0099006 15-30-006-09W4 MANITOK ENERGY INC. 50.000000 Suspension
W0099006 15-30-006-09W4 SAN LING ENERGY LTD. 25.000000 Suspension
W0103316 06-12-008-10W4 PETROCAPITA OIL AND GAS L.P. 12.000000 Suspension
W0103316 06-12-008-10W4 BUMPER DEVELOPMENT 32.500000 Suspension

CORPORATION LTD.
W0103316 06-12-008-10W4 MANITOK ENERGY INC. 55.500000 Suspension
W0107421 16-28-079-09W6 W.F. BROWN EXPLORATION LTD. 4.999500 Suspension
W0107421 16-28-079-09W6 HARVEST OPERATIONS CORP. 4.999500 Suspension
W0107421 16-28-079-09W6 MANITOK ENERGY INC. 85.001500 Suspension
W0107421 16-28-079-09W6 SANLING ENERGY LTD. 4.999500 Suspension
W0108986 14-28-079-09W6 GOLDEN PRAIRIE ENERGY LTD. 3.750000 Suspension
W0108986 14-28-079-09W6 JAY-TWO RESOURCES LTD. 3.750000 Suspension
W0108986 14-28-079-09W6 MANITOK ENERGY INC. 92.500000 Suspension
W0115040 16-32-079-09W6 W.F. BROWN EXPLORATION LTD. 5.555000 Suspension
W0115040 16-32-079-09W6 HARVEST OPERATIONS CORP. 5.555000 Suspension
W0115040 16-32-079-09W6 MANITOK ENERGY INC. 83.335000 Suspension
W0115040 16-32-079-09W6 SANLING ENERGY LTD. 5.555000 Suspension
W0115768 02-11-041-03W5 CANADIAN NATURAL RESOURCES 50.000000 Suspension

LIMITED
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W0115768 02-11-041-03W5 NAL RESOURCES LIMITED 1.000000 Suspension

W0115768 02-11-041-03W5 MANITOK ENERGY INC. 49.000000 Suspension

W0120875 05-15-011-13W4 FIRST WEST PETROLEUM INC. 2.909700 Suspension

W0120875 05-15-011-13W4 MANITOK ENERGY INC. 91.917630 Suspension

W0120875 05-15-011-13W4 HOUSTON OIL & GAS LTD. 5.172670 Suspension

W0125026 10-10-041-03W5 WRANGLER MANAGEMENT LTD. 1.250000 Suspension

W0125026 10-10-041-03W5 SIGNALTA RESOURCES LIMITED 26.000000 Suspension

W0125026 10-10-041-03W5 NAL RESOU RCES LI M ITED 6.250000 Suspension

W0125026 10-10-041-03W5 CENOVUS ENERGY INC. 25.000000 Suspension

W0125026 10-10-041-03W5 MAN ITOK ENERGY INC. 37.250000 Suspension

W0125026 10-10-041-03W5 FREEHOLD ROYALTIES 4.250000 Suspension
PARTNERSHIP do FREEHOLD
ROYALTIES LTD.

W0125315 06-25-029-06W5 VERMILION ENERGY INC. 33.000000 Suspension

W0125315 06-25-029-06W5 MANITOK ENERGY INC. 67.000000 Suspension

W0126924 16-36-027-05W5 VERMILION ENERGY INC. 33.000000 Suspension

W0126924 16-36-027-05W5 MANITOK ENERGY INC. 67.000000 Suspension

W0127238 08-06-077-05W6 WINSLOW RESOURCES INC. 5.500000 Suspension

W0127238 08-06-077-05W6 MANITOK ENERGY INC. 25.000000 Suspension

W0127238 08-06-077-05W6 TI DEWATER M IDSTREAM AND 21.000000 Suspension
INFRASTRUCTURE LTD.

W0127238 08-06-077-05W6 RISING STAR RESOURCES LTD. 48.500000 Suspension

W0129645 02-13-029-06W5 VERMILION ENERGY INC. 33.000000 Amended

W0129645 02-13-029-06W5 MANITOK ENERGY INC. 67.000000 Amended

W0130875 16-36-007-10W4 PETROCAPITA OIL AND GAS L.P. 6.000000 Suspension

W0130875 16-36-007-10W4 BUMPER DEVELOPMENT 16.250000 Suspension
. CORPORATION LTD.

W0130875 16-36-007-10W4 PINE CLIFF ENERGY LTD. 50.000000 Suspension

W0130875 16-36-007-10W4 MANITOK ENERGY INC. 27.750000 Suspension

W0140825 04-18-072-03W5 CHAIR RESOURCES INC. 8.786027 Issued

W0140825 04-18-072-03W5 CANADIAN NATURAL RESOURCES 9.100000 Issued
LIMITED

W0140825 04-18-072-03W5 SUTTON ENERGY LTD. 6.089841 Issued

W0140825 04-18-072-03W5 SIGNALTA RESOURCES LIMITED 2.609932 Issued

W0140825 04-18-072-03W5 MANITOK ENERGY INC. 42.883676 Issued

W0140825 04-18-072-03W5 SUMMERLAND ENERGY INC. 7.054665 Issued

W0140825 04-18-072-03W5 QUESTFIRE ENERGY CORP. 2.311862 Issued

W0140825 04-18-072-03W5 CARDINAL ENERGY LTD. 21.163996 Issued

W0142172 08-33-079-09W6 557136 ALBERTA INC. 2.000000 Suspension

W0142172 08-33-079-09W6 ENERCANA INVESTMENT 4.000000 Suspension
CORPORATION

W0142 172 08-33-079-09W6 L’ECUYER, ALBERT 2.760000 Suspension

W0142172 08-33-079-09W6 W.F. BROWN EXPLORATION LTD. 5.555000 Suspension

W0142 172 08-33-079-09W6 CANADIAN NATURAL RESOURCES 14.250000 Suspension
LIMITED

W0142172 08-33-079-09W6 HARVEST OPERATIONS CORP. 5.555000 Suspension

W0142172 08-33-079-09W6 MANITOK ENERGY INC. 60.325000 Suspension
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W0142172 08-33-079-09W6 SAN LING ENERGY LTD. 5.555000 Suspension
W0142962 06-20-078-08W6 CANADIAN NATURAL RESOURCES 17.335000 Suspension

LIMITED
W0142962 06-20-078-08W6 MANITOK ENERGY INC. 25.995000 Suspension
W0142962 06-20-078-08W6 KELT EXPLORATION LTD. 30.000000 Suspension
W0142962 06-20-078-08W6 RISING STAR RESOURCES LTD. 26.670000 Suspension
W0144217 05-35-072-04W5 PARAMOU NT RESOURCES LTD. 19.796102 Suspension
W0144217 05-35-072-04W5 CHAIR RESOURCES I NC. 20.939710 Suspension
W0144217 05-35-072-04W5 MANITOK ENERGY INC. 59.264188 Suspension
W0145614 08-28-079-09W6 GOLDEN PRAIRIE ENERGY LTD. 3.750000 Suspension
W0145614 08-28-079-09W6 JAY-TWO RESOURCES LTD. 3.750000 Suspension
W0145614 08-28-079-09W6 W.F. BROWN EXPLORATION LTD. 8.292250 Suspension
W0145614 08-28-079-09W6 HARVEST OPERATIONS CORP. 2.499750 Suspension
W0145614 08-28-079-09W6 MANITOK ENERGY INC. 69.208250 Suspension
W0145614 08-28-079-09W6 SANLING ENERGY LTD. 12.499750 Suspension
W0145991 06-17-077-05W6 CYCLE ENERGY LTD. 6.000000 Suspension
W0145991 06-17-077-05W6 CANADIAN NATURAL RESOURCES 28.875000 Suspension

LIMITED
W0145991 06-17-077-05W6 MANITOK ENERGY INC. 50.125000 Suspension
W0145991 06-17-077-05W6 KELT EXPLORATION LTD. 15.000000 Suspension
W0148223 10-34-072-04W5 PARAMOUNT RESOURCES LTD. 19.796102 Issued
W0148223 10-34-072-04W5 CHAIR RESOURCES INC. 20.939710 Issued
W0148223 10-34-072-04W5 MANITOK ENERGY INC. 59.264188 Issued
W014877 1 04-02-073-04W5 PARAMOU NT RESOU RCES LTD. 19.796102 Suspension
W0148771 04-02-073-04W5 CHAIR RESOURCES INC. 20.939710 Suspension
W0148771 04-02-073-04W5 MANITOK ENERGY INC. 59.264188 Suspension
W0150537 01-03-073-04W5 PARAMOUNT RESOURCES LTD. 19.796102 Suspension
W0150537 01-03-073-04W5 CHAIR RESOURCES INC. 20.939710 Suspension
W0150537 01-03-073-04W5 MANITOK ENERGY INC. 59.264188 Suspension
W0160771 16-33-079-09W6 L’ECUYER, ALBERT 2.760000 Suspension
W0160771 16-33-079-09W6 HARVEST OPERATIONS CORP. 5.555000 Suspension
W0160771 16-33-079-09W6 MANITOK ENERGY INC. 91.685000 Suspension
W0162541 14-33-079-09W6 VECUYER, ALBERT 2.760000 Suspension
W0162541 14-33-079-09W6 HARVEST OPERATIONS CORP. 5.555000 Suspension
W0162541 14-33-079-09W6 MANITOK ENERGY INC. 91.685000 Suspension
W0164094 06-01-041-03W5 NAL RESOURCES LIMITED 4.887930 Issued
W0164094 06-01-041-03W5 MANITOK ENERGY INC. 83.474140 Issued
W0164094 06-01-041-03W5 FREEHOLD ROYALTIES 11.637930 Issued

PARTNERSHIP do FREEHOLD
ROYALTIES LTD.

W0164867 04-17-072-03W5 CHAIR RESOURCES INC. 8.786027 Suspension
W0164867 04-17-072-03W5 CANADIAN NATURAL RESOURCES 9.100000 Suspension

LIMITED
W0164867 04-17-072-03W5 SUTTON ENERGY LTD. 6.089841 Suspension
W0164867 04-17-072-03W5 SIGNALTA RESOURCES LIMITED 2.609932 Suspension
W0164867 04-17-072-03W5 MANITOK ENERGY INC. 42.883676 Suspension
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W0164867 04-17-072-03W5 SUMMERLAND ENERGY INC. 7.054665 Suspension

W0164867 04-17-072-03W5 QUESTFIRE ENERGY CORP. 2.311862 Suspension

W0164867 04-17.072-03W5 CARDINAL ENERGY LTD. 21.163996 Suspension

W0174430 12-23-074-04W5 CHAIR RESOU RCES I NC. 8.081888 Suspension

W0174430 12-23-074-04W5 MANITOK ENERGY INC. 91.918112 Suspension

W0174665 02-14-028-05W5 VERM I LION ENERGY I NC. 33.000000 Suspension

W0174665 02-14-028-05W5 MANITOK ENERGY INC. 67.000000 Suspension

W0179398 11-01-028-OSWS NAL RESOURCES LI M ITED 12.500000 Suspension

W0179398 11-01-028-05W5 MANITOK ENERGY INC. 62.750000 Suspension

W0179398 11-01-028-05W5 VERMILION ENERGY INC. 24.750000 Suspension

W0180316 05-23-028-05W5 VERMILION ENERGY INC. 33.000000 Suspension

W0180316 05-23-028-05W5 MAN ITOK ENERGY INC. 67.000000 Suspension

W0192353 06-07-029-05W5 VERMILION ENERGY INC. 33.000000 Suspension

W0192353 06-07-029-05W5 MAN ITOI( ENERGY I NC. 67.000000 Suspension

W0196349 06-17-069-14W4 CANADIAN NATURAL RESOURCES 48.822630 Issued
LIMITED

W0196349 06-17-069-14W4 MANITOK ENERGY INC. 51.177370 Issued

W0224448 01-27-026-05W5 VERMILION ENERGY INC. 33.000000 Suspension

W0224448 01-27-026-05W5 MANITOK ENERGY INC. 67.000000 Suspension

W0224904 07-10-008-10W4 PETROCAPITA OIL AND GAS L.P. 12.000000 Issued

W0224904 07-10-008-10W4 BUMPER DEVELOPMENT 32.500000 Issued
CORPORATION LTD.

W0224904 07-10-008-10W4 MANITOK ENERGY INC. 55.500000 Issued

W0232515 07-36-082-10W6 TAQA NORTH LTD. 33.333000 Suspension

W0232515 07-36-082-10W6 MAN ITOK ENERGY INC. 66.667000 Suspension

W0233042 02-27-026-05W5 VERMILION ENERGY INC. 16.500000 Suspension

W0233042 02-27-026-05W5 NAL R ESOU RCES LI M ITED 25.000000 Suspension

W0233042 02-27-026-05W5 MANITOK ENERGY INC. 33.500000 Suspension

W0233042 02-27-026-05W5 CANLIN RESOURCES 25.000000 Suspension
PARTNERSHIP do CANLIN
ENERGY CORPORATION

W0239676 11-36-082-10W6 TAQA NORTH LTD. 33.333000 Suspension

W0239676 11-36-082-10W6 MANITOK ENERGY INC. 66.667000 Suspension

W0242587 06-11-041-03W5 SIGNALTA RESOURCES LIMITED 58.500000 Suspension

W0242587 06-11-041-03W5 MANITOK ENERGY INC. 37.250000 Suspension

W0242587 06-11-041-03W5 FREEHOLD ROYALTIES 4.250000 Suspension
PARTNERSHIP do FREEHOLD
ROYALTIES LTD.

W0245524 05-28-009-09W4 MEAD RESOURCES INC 5.000000 Suspension

W0245524 05-28-009-09W4 PETROCAPITA OIL AND GAS L.P. 12.000000 Suspension

W0245524 05-28-009-09W4 BUMPER DEVELOPMENT 5.000000 Suspension
CORPORATION LTD.

W0245524 05-28-009-09W4 MANITOK ENERGY INC. 78.000000 Suspension

W0245878 13-08-072-03W5 CHAIR RESOURCES INC. 16.290000 Issued

W0245878 13-08-072-03W5 MANITOK ENERGY INC. 27.140000 Issued

W0245878 13-08-072-03W5 SUMMERLAND ENERGY INC. 14.142500 Issued

W0245878 13-08-072-03W5 CARDINAL ENERGY LTD. 42.427500 Issued
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W0249095 01-34-026-28W4 NEXEN CROSSFIELD 25.000000 Suspension
PARTNERSHIP do CNOOC
PETROLEUM NORTH AMERICA
U LC

W0249095 01-34-026-28W4 EXXONMOBIL CANADA ENERGY 25.000000 Suspension
do EXXONMOBIL CANADA LTD.

W0249095 01-34-026-28W4 MANITOK ENERGY INC. 50.000000 Suspension
W0250584 10-33-008-11W4 PETROCAPITA OIL AND GAS L.P. 12.000000 Amended
W0250584 10-33-008-11W4 BUMPER DEVELOPMENT 32.500000 Amended

CORPORATION LTD.
W0250584 10-33-008-11W4 MANITOK ENERGY INC. 55.500000 Amended
W0250588 08-06-009-11W4 PETROCAPITA OIL AND GAS LP. 12.000000 Issued
W0250588 08-06-009-11W4 BUMPER DEVELOPMENT 32.500000 Issued

CORPORATION LTD.
W0250588 08-06-009-11W4 MANITOK ENERGY INC. 55.500000 Issued
W0255298 11-02-081-12W6 ARC RESOURCES LTD. 60.000000 Suspension
W0255298 11-02-081-12W6 MANITOI( ENERGY INC. 40.000000 Suspension
W0255806 04-14-081-12W6 ARC RESOURCES LTD. 47.500000 Suspension
W0255806 0444-081-12W6 CANADIAN NATURAL RESOURCES 26.250000 Suspension

LIMITED
W0255806 04-14-081-12W6 MANITOK ENERGY INC. 26.250000 Suspension
W0258797 04-05-009-09W4 PETROCAPITA OIL AND GAS L.P. 12.000000 Issued
W0258797 04-05-009-09W4 BUMPER DEVELOPMENT 32.500000 Issued

CORPORATION LTD.
W0258797 04-05-009-09W4 MANITOK ENERGY INC. 55.500000 Issued
W0258949 14-19-012-04W4 CITY OF MEDICINE HAT 25.000000 Issued
W0258949 14-19-012-04W4 MANITOK ENERGY INC. 75.000000 Issued
W0259393 16-10-081-12W6 CANADIAN NATURAL RESOURCES 50.000000 Suspension

LIMITED
W0259393 16-10-081-12W6 MANITOK ENERGY INC. 50.000000 Suspension
W0260613 09-01-041-03W5 CENOVUS ENERGY INC. 7.250970 Suspension
W0260613 09-01-041-03W5 MANITOK ENERGY INC. 80.513010 Suspension
W0260613 09-01-041-03W5 FREEHOLD ROYALTIES 12.236020 Suspension

PARTNERSHIP do FREEHOLD
ROYALTIES LTD.

W0261176 10-18-048-22W5 HUSKY OIL OPERATIONS LIMITED 50.000000 Amended
W0261176 10-18-048-22W5 MANITOK ENERGY INC. 50.000000 Amended
W0262257 14-18-012-04W4 CITY OF MEDICINE HAT 25.000000 Issued
W0262257 14-18-012-04W4 MANITOK ENERGY INC. 75.000000 Issued

W0265525 05-23-110-24W5 TAQA NORTH LTD. 75.000000 Issued
W0265525 05-23-110-24W5 MANITOK ENERGY INC. 25.000000 Issued
W0265965 01-03-095-01W6 SYDCO ENERGY INC. 14.285715 Suspension
W0265965 01-03-095-01W6 MANITOK ENERGY INC. 42.857143 Suspension
W0265965 01-03-095-01W6 SANLING ENERGY LTD. 42.857142 Suspension
W0266229 06-36-024-28W4 EXXONMOBIL CANADA ENERGY 33.333340 Suspension

do EXXONMOBIL CANADA LTD.
W0266229 06-36-024-28W4 MANITOK ENERGY INC. 66.666660 Suspension
W0266344 06-26-024-28W4 EXXONMOBIL CANADA ENERGY 33.328000 Suspension
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do EXXONMOBIL CANADA LTD.
W0266344 06-26-024-28W4 MANITOK ENERGY INC. 66.672000 Suspension

W0270514 04-16-081-12W6 CANADIAN NATU RAL RESOURCES 75.000000 Issued
LIMITED

W0270514 04-16-081-12W6 MANITOK ENERGY INC. 25.000000 Issued

W0273414 10-19-072-07W5 WXW ENERGY INC. 30.000000 Issued
W0273414 10-19-072-07W5 MANITOK ENERGY INC. 70.000000 Issued

W0275678 14-17-095-01W6 MANITOK ENERGY INC. 60.000000 Suspension
W0275678 14-17-095-01W6 SANLING ENERGY LTD. 40.000000 Suspension

W0275679 08-08-095-01W6 MANITOK ENERGY INC. 60.000000 Suspension

W0275679 08-08-095-01W6 SANLING ENERGY LTD. 40.000000 Suspension

W0275968 06-07-095-01W6 MANITOK ENERGY INC. 60.000000 Issued

W0275968 06-07-095-01W6 SANLING ENERGY LTD. 40.000000 Issued

W0278554 16-24-008-11W4 PETROCAPITA OIL AND GAS L.P. 7.058800 Suspension

W0278554 16-24-008-11W4 CANADIAN NATURAL RESOURCES 20.588250 Suspension
LIMITED

W0278554 16-24-008-11W4 BUMPER DEVELOPMENT 19.117700 Suspension
CORPORATION LTD.

W0278554 16-24-008-11W4 MANITOK ENERGY INC. 32.647000 Suspension

W0278554 16-24-008-11W4 CLEARVIEW RESOURCES LTD. 20.588250 Suspension

W0281135 11-35-080-12W6 CANADIAN NATURAL RESOURCES 37.500000 Suspension
LIMITED

W0281135 11-35-080-12W6 GLENOGLE ENERGY INC. 25.000000 Suspension
W0281135 11-35-080-12W6 MANITOK ENERGY INC. 37.500000 Suspension

W0281949 11-16-100-08W6 MAN ITOK ENERGY INC. 65.000000 Amended

W0281949 11-16-100-08W6 SANLING ENERGY LTD. 35.000000 Amended

W0283957 06-12095-02W6 MAN ITOK ENERGY INC. 60.000000 Issued

W0283957 06-12-095-02W6 SANLING ENERGY LTD. 40.000000 Issued

W0287800 06-35-080-12W6 CANADIAN NATURAL RESOURCES 37.500000 Suspension
LIMITED

W0287800 06-35-080-12W6 GLENOGLE ENERGY INC. 25.000000 Suspension

W0287800 06-35-080-12W6 MANITOK ENERGY INC. 37.500000 Suspension

W0288305 08-16-081-12W6 ARC RESOURCES LTD. 50.000000 Suspension

W0288305 08-16-081-12W6 CANADIAN NATURAL RESOURCES 25.000000 Suspension
LIMITED

W0288305 08-16-081-12W6 MANITOK ENERGY INC. 25.000000 Suspension
W0290798 03-20-013-15W4 CANADIAN NATURAL RESOURCES 22.500000 Suspension

LIMITED
W0290798 03-20-013-15W4 MANITOK ENERGY INC. 77.500000 Suspension

W0291166 01-27-072-04W5 ZARGON OIL & GAS 25.000000 Amended
PARTNERSHIP do ZARGON OIL &
GAS LTD.

W0291166 01-27-072-04W5 VERITY ENERGY LTD. 25.000000 Amended

W0291166 01-27-07204W5 MANITOK ENERGY INC. 50.000000 Amended

W0295532 06-01-044-06W5 MUDDY PETROLEUM COMPANY 30.000000 Issued
LTD.

W0295532 06-01-044-06W5 MANITOK ENERGY INC. 70.000000 Issued
W0296956 08-35-080-12W6 CANADIAN NATURAL RESOU RCES 37.500000 Suspension
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LIMITED

W0296956 08-35-080-12W6 GLENOGLE ENERGY INC. 25.000000 Suspension
W0296956 08-35-080-12W6 MANITOK ENERGY INC. 37.500000 Suspension
W0301069 04-20-095-01W6 LINTUS RESOURCES LIMITED 1.250000 Issued
W0301069 04-20-095-01W6 REDEAGLE RESOURCES LTD. 2.500000 Issued
W0301069 04-20-095-01W6 SURGE GENERAL PARTNERSHIP 15.000000 Issued

do SURGE ENERGY INC.
W0301069 04-20-095-01W6 MANITOK ENERGY INC. 50.000000 Issued
W0301069 04-20-095-01W6 ACQUISITION OIL CORP. 31.250000 Issued
W0304284 14-01-081-12W6 CANADIAN NATURAL RESOU RCES 41.176471 Suspension

LIMITED
W0304284 14-D1-081-12W6 BIRCHCLIFF ENERGY LTD. 17.647059 Suspension
W0304284 14-01-081-12W6 MANITOK ENERGY INC. 41.176471 Suspension
W0306238 03-31-042-03W5 GEAR ENERGY LTD. 40.000000 Issued
W0306238 03-31-042-03W5 MANITOK ENERGY INC. 60.000000 Issued
W0314126 01-09-081-12W6 MANITOK ENERGY INC. 56.250000 Suspension
W0314126 O1-09-081-12W6 LONGSHORE RESOURCES LTD. 43.750000 Suspension
W0315675 01-09-008-10W4 PETROCAPITA OIL AND GAS L.P. 12.000000 Issued
W0315675 01-09-008-10W4 BUMPER DEVELOPMENT 32.500000 Issued

CORPORATION LTD.
W0315675 01-09-008-10W4 MANITOK ENERGY INC. 55.500000 Issued
W0317057 13-18-079-09W6 MANITOK ENERGY INC. 55.000000 Suspension
W0317057 13-18-079-09W6 LONGSHORE RESOURCES LTD. 45.000000 Suspension
W0318996 16-21-079-09W6 PARAMOU NT RESOURCES LTD. 21.875000 Suspension

W03 18996 16-21-079-09W6 MANITOK ENERGY INC. 48.125000 Suspension
W0318996 16-21-079-09W6 LONGSHORE RESOURCES LTD. 30.000000 Suspension
W0321802 15-03-081-12W6 BIRCHCLIFF ENERGY LTD. 15.000000 Suspension
W0321802 15—03-081-12W6 MANITOK ENERGY INC. 47.812500 Suspension
W0321802 15-03-081-12W6 LONGSHORE RESOURCES LTD. 37.187500 Suspension
W0325196 09-29-095-01W6 FRANCO-N EVADA CORPORATION 12.500000 Suspension
W0325196 09-29-095-01W6 CANADIAN NATURAL RESOURCES 12.500000 Suspension

LIMITED
W0325196 09-29-095-01W6 MANITOK ENERGY INC. 75.000000 Suspension
W0327971 04-20-013-15W4 CANADIAN NATU RAL RESOU RCES 22.500000 Suspension

LIMITED
W0327971 04-20-013-15W4 MANITOK ENERGY INC. 77.500000 Suspension
W0331928 09-28-085-11W6 MANITOK ENERGY INC. 60.000000 Issued
W0331928 09-28-085-11W6 ENERCAPITA ENERGY LTD. 40.000000 Issued
W0334123 11-35-085-11W6 YOHO RESOURCES INC. 7.000000 Issued
W0334123 11-35-085-11W6 TAQA NORTH LTD. 10.500000 Issued
W0334123 11-35-085-11W6 MANITOK ENERGY INC. 82.500000 Issued
W0338256 03-15-008-10W4 PETROCAPITA OIL AND GAS L.P. 12.000000 Suspension
W0338256 03-15-008-10W4 BUMPER DEVELOPMENT 32.500000 Suspension

CORPORATION LTD.
W0338256 03-15-008-10W4 MANITOK ENERGY INC. 55.500000 Suspension
W0338818 O1-33-008-11W4 PETROCAPITA OIL AND GAS L.P. 12.000000 Issued
W0338818 01-33-008-11W4 BUMPER DEVELOPMENT 32.500000 Issued
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CORPORATION LTD.

W0338818 01-33-008-11W4 MANITOK ENERGY INC. 55.500000 Issued
W0338935 03-33-008-11W4 PETROCAPITA OIL AND GAS L.P. 12.000000 Amended
W0338935 03-33-008-11W4 BUMPER DEVELOPMENT 32.500000 Amended

CORPORATION LTD.
W0338935 03-33-008-11W4 MANITOK ENERGY INC. 55.500000 Amended
W0339130 14-19-008-10W4 PETROCAPITA OIL AND GAS L.P. 7.058800 Issued
W0339130 14-19-008-10W4 CANADIAN NATURAL RESOURCES 20.588250 Issued

LIMITED
W0339130 14-19-008-10W4 BUMPER DEVELOPMENT 19.117700 Issued

CORPORATION LTD.
W0339130 14-19-008-10W4 MANITOK ENERGY INC. 32.647000 Issued

W0339130 14-19-008-10W4 CLEARVIEW RESOURCES LTD. 20.588250 Issued
W0340889 09-01-041-03W5 NAL RESOURCES LIMITED 19.125000 Suspension
W0340889 09-01-041-03W5 CENOVUS ENERGY INC. 25.000000 Suspension
W0340889 09-01-041-03W5 MAN ITOK ENERGY INC. 55.875000 Suspension
W0341634 12-10-041-03W5 WRANGLER MANAGEMENT LTD. 1.250000 Suspension
W0341634 12-10-041-03W5 SIGNALTA RESOURCES LIMITED 17.500000 Suspension
W0341634 12-10-041-03W5 NAL RESOURCES LIMITED 6.450000 Suspension
W0341634 12-10-041-03W5 CENOVUS ENERGY INC. 25.000000 Suspension
W0341634 12-10-041-03W5 MAN ITOK ENERGY INC. 49.800000 Suspension
W0341862 04-20-013-15W4 CANADIAN NATURAL RESOU RCES 22.500000 Suspension

LIMITED
W0341862 04-20-013-15W4 MANITOK ENERGY INC. 77.500000 Suspension
W0348899 03-29-095-01W6 FRANCO-NEVADA CORPORATION 12.500000 Issued
W0348899 03-29-095-01W6 CANADIAN NATURAL RESOURCES 12.500000 Issued

LIMITED
W0348899 03-29-095-01W6 MANITOK ENERGY INC. 75.000000 Issued
W0349719 14-06-096-01W6 LINTUS RESOURCES LIMITED 0.625000 Issued
W0349719 14-06-096-01W6 SURGE GENERAL PARTNERSHIP 6.250000 Issued

do SURGE ENERGY INC.
W0349719 14-06-096-01W6 MANITOK ENERGY INC. 75.000000 Issued
W0349719 14-06-096-01W6 ACQUISITION OIL CORP. 18.125000 Issued
W035115 1 06-3 1-006-09W4 CANADIAN NATURAL RESOURCES 25.000000 Issued

LIMITED
W0351151 06-31-006-09W4 MANITOK ENERGY INC. 50.000000 Issued
W0351151 06-31-006-09W4 SANLING ENERGY LTD. 25.000000 Issued
W0351167 06-32-006-09W4 MANITOK ENERGY INC. 76.562500 Issued
W0351167 06-32-006-09W4 SANLING ENERGY LTD. 23.437500 Issued
W0351330 06-30-006-09W4 CANADIAN NATURAL RESOURCES 25.000000 Issued

LIMITED
W0351330 06-30-006-09W4 MANITOK ENERGY INC. 50.000000 Issued
W0351330 06-30-006-09W4 SANLING ENERGY LTD. 25.000000 Issued
W0356726 04-06-009-11W4 PETROCAPITA OIL AND GAS L.P. 12.000000 Issued
W0356726 04-06-009-11W4 BUMPER DEVELOPMENT 32.500000 Issued

CORPORATION LTD.
W0356726 04-06-009-11W4 MANITOK ENERGY INC. 55.500000 Issued
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W0356894 10-17-043-03W5 MANITOK ENERGY INC. 60.000000 Issued

W0356894 10-17-043-03W5 BONAVISTA ENERGY 40.000000 Issued
CORPORATION

W0359533 10-35-080-12W6 CANADIAN NATU RAL RESOURCES 37.500000 Suspension
LIMITED

W0359533 10-35-080-12W6 G LENOGLE ENERGY I NC. 25.000000 Suspension

W0359533 10-35-080-12W6 MANITOK ENERGY INC. 37.500000 Suspension

W0360751 08-15-086-11W6 WHITECAP RESOURCES INC. 50.000000 Issued

W0360751 08-15-086-11W6 MANITOK ENERGY INC. 50.000000 Issued

W0361625 06-32-025-23W4 TAQA NORTH LTD. 19.740700 Suspension

W0361625 06-32-025-23W4 MANITOK ENERGY INC. 80.259300 Suspension

W0364057 15-10-041-03W5 WRANGLER MANAGEMENT LTD. 1.250000 Suspension

W0364057 15-10-041-03W5 MAN ITOK ENERGY I NC. 98.750000 Suspension

W0366101 07-19-079-09W6 MANITOK ENERGY INC. 70.000000 Suspension

W0366101 07-19-079-09W6 LONGSHORE RESOURCES LTD. 30.000000 Suspension

W0381517 11-07-028-20W4 MAN ITOK ENERGY INC. 40.000000 Issued

W0381517 11-07-028-20W4 SAN LING ENERGY LTD. 60.000000 Issued

W0383268 05-15-042-05W5 HEAD FIRST ENERGY INC. 25.000000 Issued

W0383268 05-15-042-05W5 MANITOK ENERGY INC. 52.500000 Issued

W0383268 05-15-042-05W5 CANLIN RESOURCES 22.500000 Issued
PARTNERSHIP do CANLIN
ENERGY CORPORATION

W0384736 02-11-041-03W5 SOUNDER PETROLEUM LTD. 0.500000 Suspension

W0384736 02-11-041-03W5 STARCH I LD ENERGY SYSTEMS 1.931800 Suspension
LTD.

W0384736 02-11-041-03W5 SIGNALTA RESOURCES LIMITED 31.681800 Suspension

W0384736 02-11-041-03W5 GEAR ENERGY LTD. 4.375000 Suspension

W0384736 02-11-041-03W5 MANITOK ENERGY INC. 61.511400 Suspension

W0395529 03-06-083-09W6 HARVEST OPERATIONS CORP. 30.000000 Suspension

W0395529 03-06-083-09W6 TAQA NORTH LTD. 13.333200 Suspension

W0395529 03-06-083-09W6 MANITOK ENERGY INC. 56.666800 Suspension

W0398023 04-35-080-12W6 CANADIAN NATURAL RESOURCES 37.500000 Suspension
LI MITED

W0398023 04-35-080-12W6 GLENOGLE ENERGY INC. 25.000000 Suspension

W0398023 04-35-080-12W6 MANITOI( ENERGY INC. 37.500000 Suspension

W0398027 12-35-080-12W6 CANADIAN NATURAL RESOURCES 37.500000 Suspension
LIMITED

W0398027 12-35-080-12W6 GLENOGLE ENERGY INC. 25.000000 Suspension

W0398027 12-35-080-12W6 MANITOK ENERGY INC. 37.500000 Suspension

W0398931 03-20-013-15W4 CANADIAN NATURAL RESOURCES 22.500000 Suspension
LIMITED

W0398931 03-20-013-15W4 MANITOK ENERGY INC. 77.500000 Suspension

W0399219 02-35-080-12W6 CANADIAN NATU RAL RESOU RCES 37.500000 Suspension
LIMITED

W0399219 02-35-080-12W6 G LENOGLE ENERGY INC. 25.000000 Suspension

W0399219 02-35-080-12W6 MANITOK ENERGY INC. 37.500000 Suspension

W0401050 1 1-11-041-03W5 STARCH I LD ENERGY SYSTEMS 1.885100 Suspension
LTD.
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W0401050 11-11-041-03W5 ASTRAL ENERGY HOLDINGS LTD. 1.875000 Suspension

W0401050 11-11-041-03W5 CANADIAN NATURAL RESOURCES 0.937500 Suspension
LIMITED

W0401050 1 1-11-041-03W5 SIGNALTA RESOU RCES LI M ITED 30.916600 Suspension

W0401050 11-11-041-03W5 GEAR ENERGY LTD. 4.375000 Suspension

W0401050 1 1-11-041-03W5 MANITOK ENERGY INC. 60.010800 Suspension

W0412604 16-10-041-03W5 WRANGLER MANAGEMENT LTD. 1.250000 Suspension

W0412604 16-10-041-03W5 SIG NALTA RESOU RCES LI M ITED 17.500000 Suspension

W0412604 16-10-041-03W5 NAL RESOURCES LIMITED 6.450000 Suspension

W0412604 16-10-041-03W5 MANITOK ENERGY INC. 74.800000 Suspension

W0413353 04-33-042-02W5 MANITOK ENERGY INC. 75.000000 Issued

W0413353 04-33-042-02W5 BONAVISTA ENERGY 25.000000 Issued
CORPORATION

W0433899 12-36-037-06W5 MUDDY PETROLEUM COMPANY 15.000000 Issued
LTD.

W0433899 12-36-037-06W5 MANITOK ENERGY INC. 85.000000 Issued

W0437612 16-36-020-04W5 ODIN CAPITAL INC. 3.903750 Suspension

W0437612 16-36-020-04W5 MANITOK ENERGY INC. 96.096250 Suspension

W0444172 01-36-042-16W5 MAN ITOK ENERGY I NC. 65.000000 Suspension

W0444172 01-36-042-16W5 PETRUS RESOURCES CORP. 35.000000 Suspension

W0445131 01-36-042-16W5 MAN ITOK ENERGY INC. 72.000000 Suspension

W0445 131 O1-36-042-16W5 PETRUS RESOU RCES CORP. 28.000000 Suspension

W0460915 01-36-042-16W5 MAN ITOK ENERGY INC. 25.000000 Suspension

W0460915 01-36-042-16W5 PETRUS RESOURCES CORP. 25.000000 Suspension

W0460915 01-36-042-16W5 CANLI N RESOU RCES 50.000000 Suspension
PARTNERSHIP do CANLIN
ENERGY CORPORATION

Table 2 — Facility Licences

FacilityLicence Surfac WIP name Llcei

F16441 16-33-079-09W6 HARVEST OPERATIONS CORP. 5.555000 Issued

F16441 16-33-079-09W6 L’ECUYER, ALBERT 2.760000 Issued

F16441 16-33-079-09W6 MANITOK ENERGY INC. 91.685000 Issued

F21572 04-11-011-13W4 FIRST WEST PETROLEUM INC. 5.118700 Issued

F21572 04-11-011-13W4 JOURNEY ENERGY INC. 10.300000 Issued

F21572 04-11-011-13W4 MANITOK ENERGY INC. 39.831300 Issued

F21572 04-11-011-13W4 SAN LING ENERGY LTD. 44.750000 Issued

F22793 15-13-008-10W4 BUMPER DEVELOPMENT 32.500000 Issued
CORPORATION LTD.

F22793 15-13-008-10W4 MANITOK ENERGY INC. 55.500000 Issued

F22793 15-13-008-10W4 PETROCAPITA OIL AND GAS L.P. 12.000000 Issued

F25965 10-01-041-03W5 FREEHOLD ROYALTIES LTD. 12.500000 Issued

F25965 10-01-041-03W5 MANITOK ENERGY INC. 82.250000 Issued

F25965 10-01-041-03W5 NAL RESOURCES LIMITED 5.250000 Issued
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F26171 11-02-081-12W6 ARC RESOURCES LTD. 60.000000 Amended

F26171 11-02-081-12W6 MANITOK ENERGY INC. 40.000000 Amended

F26197 04-14-081-12W6 ARC RESOURCES LTD. 47.500000 Amended

F26197 04-14-081-12W6 CANADIAN NATURAL RESOURCES 26.250000 Amended
LIMITED

F26197 04-14-081-12W6 MANITOK ENERGY INC. 26.250000 Amended
F26772 16-36-027-05W5 MANITOK ENERGY INC. 67.000000 Issued

F26772 16-36-027-05W5 VERMILION ENERGY INC. 33.000000 Issued

F29860 11-02-081-12W6 ARC RESOURCES LTD. 38.180000 Issued

F29860 11-02-081-12W6 CANADIAN NATURAL RESOURCES 27.125000 Issued
LIMITED

F29860 11-02-081-12W6 CANADIAN NATURAL RESOURCES 3.320000 Issued
NORTHERN ALBERTA
PARTNERSHIP do CANADIAN
NATURAL RESOURCES LIMITED

F29860 11-02-081-12W6 GLENOGLE ENERGY INC. 4.250000 Issued

F29860 11-02-081-12W6 MANITOK ENERGY INC. 27.125000 Issued

F30310 10-18-048-22W5 HUSKY OIL OPERATIONS LIMITED 50.000000 Amended
F30310 10-18-048-22W5 MANITOK ENERGY INC. 50.000000 Amended

F30498 04-20-013-15W4 CANADIAN NATU RAL RESOU RCES 22.500000 Issued
LIMITED

F30498 04-20-013-15W4 MANITOK ENERGY INC. 77.500000 Issued

F31717 03-20-013-15W4 CANADIAN NATURAL RESOURCES 22.500000 Amended
LIMITED

F31717 03-20-013-15W4 MANITOK ENERGY INC. 77.500000 Amended

F32046 03-20-079-09W6 MANITOK ENERGY INC. 70.000000 Issued

F32046 03-20-079-09W6 LONGSHORE RESOURCES LTD. 30.000000 Issued

F32089 01-09-079-11W6 LONGSHORE RESOURCES LTD. 8.750000 Issued

F32089 01-09-079-11W6 MANITOK ENERGY INC. 67.250000 Issued
F32089 01-09-079-11W6 LONGSHORE RESOURCES LTD. 24.000000 Issued
F32734 01-09-081-12W6 MANITOK ENERGY INC. 56.250000 Issued

F32734 01-09-081-12W6 LONGSHORE RESOURCES LTD. 43.750000 Issued

F34499 08-28-079-09W6 GOLDEN PRAIRIE ENERGY LTD. 3.750000 Issued

F34499 08-28-079-09W6 HARVEST OPERATIONS CORP. 2.499750 Issued

F34499 08-28-079-09W6 JAY-TWO RESOURCES LTD. 3.750000 Issued
F34499 08-28-079-09W6 MANITOK ENERGY INC. 69.208250 Issued
F34499 08-28-079-09W6 SANLING ENERGY LTD. 12.499750 Issued

F34499 08-28-079-09W6 W.F. BROWN EXPLORATION LTD. 8.292250 Issued
F36607 05-01-049-25W4 LENALTA HOLDINGS LTD. 2.000000 Issued
F36607 05-01-049-25W4 MANITOK ENERGY INC. 98.000000 Issued

F36799 05-24-051-10W4 CANADIAN NATURAL RESOU RCES 22.500000 Issued
LIMITED

F36799 05-24-051-10W4 MANITOK ENERGY INC. 16.667000 Issued
F36799 05-24-051-10W4 PERPETUAL OPERATING CORP. 60.833000 Issued
F39233 03-31-042-03W5 GEAR ENERGY LTD. 40.000000 Issued
F39233 03-31-042-03W5 MANITOK ENERGY INC. 60.000000 Issued
F39873 06-35-080-12W6 CANADIAN NATURAL RESOURCES 37.500000 Issued

AER Order Page 19 of 20
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LIMITED

F39873 06-35-080-12W6 GLENOGLE ENERGY INC. 25.000000 Issued

F39873 06-35-080-12W6 MANITOK ENERGY INC. 37.500000 Issued

F8795 1O-1O-041-03W5 CHINOOK ENERGY INC. 30.459800 Amended

F8795 10-10-041-03W5 FREEHOLD ROYALTIES LTD. 4.601000 Amended

F8795 10-10-041-03W5 MANITOK ENERGY INC. 30.459800 Amended

F8795 1O-10-041-03W5 NAL RESOURCES LIMITED 5.870000 Amended

F8795 10-10-041-03W5 SIGNALTA RESOURCES LI MITED 27.727500 Amended

F8795 10-10-041-03W5 WRANGLER MANAGEMENT LTD. 0.881900 Amended
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INTRODUCTION

On February 20, 2018 (the “Receivership Date”), the Court of Queen’s Bench of

Alberta (the “Court”) granted an order in these proceedings (the “Consent

Receivership Order”) appointing Alvarez & Marsal Canada Inc. (“A&M”) as

receiver and manager (the “Receiver”), without security, of all of the current and

future assets, undertakings and properties of every nature and kind whatsoever,

including but not limited to real property and wherever situate including all

proceeds thereof (the “Property”) of Manitok Energy Inc. (“Manitok”) and its

wholly owned subsidiary Raimount Energy Corp. (“Raimount”) (together, or

either of them, as the context requires, the “Company”) pursuant to section 243(1)

of the Bankruptcy and InsolvencyAct, RSC 1985, c B-3, as amended, (the “BIA”)

and section 13(2) of the Judicature Act, RSA 2000, c J-2.

2. Concurrently with the Receivership, Manitok, Raimount and Manitok’s other

wholly owned subsidiary, Corinthian Oil Corp. (“Corinthian”), was deemed

bankrupt and A&M became the Licensed Insolvency Trustee of each of the three

entities.

3. As discussed in previous Reports, the most significant stakeholders in the

Receivership are now the National Bank of Canada (“NBC”) and the Alberta

Energy Regulator (“AER”). NBC continues to hold a first charge over all of the

undistributed assets of the Company and the proceeds therefrom. As a result of the

decision of the Supreme Court of Canada (“SCC”) in Oiphan Well Association v

Grant Thornton Lid, 2019 SCC 5 (“Redwater”), the AER is a significant

stakeholder in the Receivership even though it is not a “creditor” per Se.

4. The purpose of this Twelfth Report of the Receiver (the “Twelfth Report” or “this

Report”) is to provide the Court with information in respect of the following:

a) the status of marginally accretive transactions, two of which were

recently approved by the Court, and two others that did not require

Court approval;

3
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b) the purchase and sale agreement (“Goose Creek PSA”) between the

Receiver of Raimount and Goose Creek Resources Ltd. (“Goose

Creek”) dated September 27, 2019, along with the proposed Sale

Approval and Vesting Order;

c) the Receiver’s application for the sealing of Confidential Appendix 1

to this Report (the “Sealing Order”);

d) the Receiver’s request to amend the Retained Asset Listing attached to

the July 12, 2019 Court Order; and

e) the Receiver’s conclusions and recommendations.

5. Capitalized terms not defined in this Report have the meaning given in the

Receivership Order, or the previous reports of the Receiver.

6. All references to dollars are in Canadian currency unless otherwise noted.

TERMS OF REFERENCE

7. In preparing this Twelfth Report, the Receiver has relied upon financial and other

information contained in the Company’s books and records. The Receiver has not

performed an audit, review or other verification of such information.

SALE OF MARGINALLY ACCRETIVE ASSETS

8. As discussed in the Ninth Report, the Receiver agreed with the AER that it would

pursue certain sales of remaining oil and gas assets that were only marginally

accretive or non-accretive to the estate but which would reduce end of life

obligations of the Company by transferring assets that would otherwise be

renounced.

9. On August 28, 2019 a Sale Approval and Vesting Order (“SAVO”) was granted

approving the Enercapita PSA and the Glenogle PSA, two marginally accretive

transactions. Those transactions have now closed. Additionally, the Receiver has

4
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closed two other transactions that did not require Court Approval, for total proceeds

of $15,000.

10. The Goose Creek PSA is the last marginally accretive transaction being pursued by

the Receiver in coiinection with its agreement with the AER.

THE GOOSE CREEK PURCHASE AND SALE AGREEMENT

11. Pursuant to paragraph 3(k) of the Receivership Order, the Receiver is empowered

and authorized to market the Property, including advertising and soliciting offers

in respect of the Property or any parts thereof, and negotiate such terms and

conditions for the sale of the Property as the Receiver in its discretion may deem

appropriate.

12. As discussed in the Fourth Report, an order (the “Sale Process Order”) was

granted on August 10, 2018 pursuant to which the Court approved a Sale Process

and the Receiver’s decision to retain Peters & Co. Limited as Marketing Agent. A

broad-based, comprehensive marketing and sale process was then undertaken by

the Receiver and the Marketing Agent in accordance with the Sale Process Order

to identify suitable and qualified purchasers for the Company’s Property.

13. After successive rounds of bidding, the Receiver, in consultation with the

Marketing Agent, Stream and NBC negotiated the sale of the core properties of

Manitok and has closed, within the tiinelines of the marketing process, five (5)

separate purchase and sale agreements after receiving Court Approval.

14. Notwithstanding the Receiver’s efforts to market all of the Property of the

Company, no acceptable offers were received for any other Property of Manitok or

Raimount during the timelines established during the marketing process in late

2018. A handful of small offers were received; however, the offers were not

accretive to the estate and were not pursued by the Receiver.

15. The Receiver completed the realization of oil & gas assets of the Company and

recently renounced and was discharged by the Court over all but a few specific

5
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properties. These specific properties had been identified by the Receiver and the

AER as having an interested purchaser at a value at least sufficient to cover the

costs of the transaction, the divestiture of which would reduce the end of life

obligations of the Company.

16. The Receiver considers the Goose Creek PSA to reflect the best and highest price

available for the assets involved, as it is the only offer received for the property

being purchased. The AER supports the Court’s approval of this agreement and

NBC has no objection to the sale proceeding.

17. The purchase and sale agreement requires certain information affecting the

properties to remain confidential. Further, the Receiver is concerned that, if the

transaction value is disclosed prior to the closing of the corresponding sales, such

disclosure could materially jeopardize the sales; if any of the sales do not close the

Receiver will likely have to renounce the properties being sold, as there is no

alternate purchaser. As such, the Receiver is respectfully of the view that it is

appropriate for this Honourable Court to seal the unredacted Goose Creek PSA

attached as Confidential Appendix 1 to this Twelfth Report.

18. A redacted copy of the Goose Creek PSA is attached as Appendix A.

Considerations to Accepting the Goose Creek PSA

19. The Receiver believes approval of the Goose Creek PSA is in the best interests of

all stakeholders for the following reasons:

a) the Receiver was authorized to market and sell the Properties pursuant

to section 3(k) of the Receivership Order and the Sale Process Order;

b) the Receiver acted in good faith and with due diligence;

c) there was an extensive, broad marketing process for all of the Property

that was conducted by an experienced marketing consultant to a large

number of prospective purchasers over a reasonable tirneframe and no

6
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acceptable offers for the properties now being sold to Goose Creek

were received during that process;

d) AER is supportive of the transactions and NBC has no objection;

e) The transaction will reduce end of life obligations of Raimount;

f) the Goose Creek PSA was negotiated between parties at arm’s length

in good faith and is commercially reasonable under the circumstances;

and

g) the offer submitted by Goose Creek was the only offer received.

20. The majority of the properties being sold are subject to a right of first refusal

(“ROFR”) in favour of Canadian Natural Resources Northern Alberta Partnership

(“CNRNAP”). CNRNAP has acknowledged receipt of ROFR notices delivered by

the Receiver on October 2, 2019 but has not signed any of them. An example of

the correspondence received by CNRNAP for each of the nine (9) ROFR notices

sent by the Receiver is attached as Appendix B. The ROFR notice period of 30

days expired on November 1,2019.

21. The Goose Creek PSA is not subject to any material conditions other than expiry

of the ROFR notices (which has now occurred) and approval of this Court. As a

result, and because the Goose Creek PSA is the only offer, and as this transaction

will reduce end of life obligations of Raimount, the Receiver believes it is in the

best interest of the Company’s stakeholders to complete this transaction.

22. On July 9, 2019 the Receiver obtained a Court Order to renounce and be discharged

over all Discharged Property. Discharged Property excluded certain unsold

property in which the Receiver had agreed with the AER to attempt to sell in

marginally accretive transactions in an effort to reduce end of life obligations of the

Company. This property was specifically excluded from the Partial Discharge and

enumerated in a schedule attached to the July 9, 2019 Court Order (the “Retained

Asset Listing”).

7
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23. In the case of the Goose Creek offer, Goose Creek had initially provided the

Receiver with a list of property it wished to acquire; that property was included on

the Retained Asset Listing. In finalizing the Goose Creek PSA, Goose Creek added

a number of wells, facilities and pipelines it wished to purchase (the “Added

Assets”) and also deleted a few wells. The Added Assets, attached as Appendix C,

were not included in the Retained Asset Listing.

24. The Receiver wishes to convey the Added Assets to Goose Creek and seeks an

amendment to include the Added Assets on the Retained Asset Listing, to give the

Receiver the power to convey all the assets included in the Goose Creek PSA.

25. The Receiver has consulted with the AER with respect to the Added Assets, and

the AER supports the inclusion of the Added Assets on the Retained Asset Listing

for the purpose of conveying them to Goose Creek.

RECEIVER’S CONCLUSIONS AND RECOMMENDATIONS

26. The Receiver is of the view that it has made commercially reasonable efforts to

obtain the highest realizations for the Property.

27. The Receiver is satisfied that the interests of Raimount’s financial stakeholders

have been considered and are not materially prejudiced by the sales.

28. The Receiver is satisfied that the sale is inherently fair and has been conducted in a

manner such that no parties to the process have experienced preferential or unfair

treatment.

29. The Receiver recommends that this Honorable Court approve:

a) the Goose Creek PSA and Sale Approval and Vesting Order;

b) the Sealing Order; and

c) an Order amending the Retained Asset Listing attached to the July 9,

2019 Court Order such that the Added Assets be included.

8
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All of which is respectfully submitted this 4th day of November 2019.

ALVAREZ & MARSAL CANADA INC.,
in its capacity as Receiver of the Company
its personal or corporate capacity

Orest Konowaichuk, CPA, CA, CIRP, LIT

Senior Vice President
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hereby 
original 
of which it purports to be a copy. 

is to be a true copy of the 4.■:,...W.4.4-64, 
6.4PNO /4/  

Dated this 
25-2332583 
25-2332610 
25-2335351 

COURT OF QUEEN'S BENCH OF ALBERTA IN BA 

ow • . of the 
Court of Queen's Bench of Alberta 

INsos,„ 
Krkurfity 

da rr 1 7  7019 
COURT FILE NUMBER 

COURT 
AND INSOLVENCY 

CALGARY 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A 
PROPOSAL OF MAN ITOK ENERGY INC. 

JUDICIAL CENTRE 

PROCEEDINGS 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A 
PROPOSAL OF RAIMOUNT ENERGY CORP. 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A 
PROPOSAL OF CORINTHIAN OIL CORP. 

DOCUMENT 

ADDRESS FOR SERVICE 
AND CONTACT 
INFORMATION OF PARTY 
FILING THIS DOCUMENT 

ORDER 
(Fourth Interim Distribution) 

Norton Rose Fulbright Canada LLP 
400 3rd Avenue SW, Suite 3700 
Calgary, Alberta T2P 4H2 CANADA 

Attention: Howard A. Gorman, QC and D. Aaron Stephenson 

Telephone: +1 403.267.8144 
Facsimile: +1 403.264.5973 
howard.qormannortonrosefulbright.com   

aaron.stephensonnortonrosefulbright.com   

File No. 	1001023920 
Box No. 	39 

DATE ON WHICH ORDER WAS PRONOUNCED: 
	

October 16, 2019 

NAME OF JUDGE WHO MADE THIS ORDER: 
	

Romaine J. 

LOCATION OF HEARING: 
	

Calgary, Alberta 

UPON the Application of Alvarez & Marsal Canada Inc. in its capacity as the receiver 

and manager of Manitok Energy Inc. (Manitok) and Raimount Energy Corp. (the Receiver); 

AND UPON reviewing the order in Manitok's proposal proceedings, filed February 14, 2018, 

which established a holdback in the principal amount of $1,625,553.51 (the Ferrier SAVO and 

Ferrier Holdback) now being held by the Receiver's counsel; AND UPON reviewing the order, 

CAN_DMS: \129462658,1 	 1 
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filed February 20, 2018, pursuant to which the Receiver was appointed on February 20, 2018 

(the Receivership Order); AND UPON reviewing the Consent Order, filed June 22, 2018, 

pursuant to which the Ferrier Holdback was transferred by Manitok's former proposal trustee; 

AND UPON reviewing the sale approval and vesting order, filed January 18, 2019, as amended 

by a further order, filed April 12, 2019, in relation to the Receiver's sale of Manitok assets to 

Persist Oil and Gas Inc. (Persist SAVO); AND UPON reviewing the Eleventh Report of the 

Receiver, filed September 12, 2019; AND UPON hearing from counsel for the Receiver and any 

other parties present: 

IT IS HEREBY ORDERED AND DECLARED THAT: 

1. The time for service of this application and all supporting materials is abridged, if 

necessary, and service of this application and all supporting materials is deemed good 

and effective. 

2. The Receiver is hereby authorized to make an interim distribution of the full amount of 

the Ferrier Holdback (inclusive of interest thereon) less $50,000. Such interim 

distribution shall be made by the Receiver to the National Bank of Canada (NBC) and 

the Alberta Energy Regulator (AER) in accordance with their Distribution Agreement. 

3. The $50,000 not distributed under paragraph 2 shall continue to be held by the Receiver 

or the Receiver's counsel, pending further order. 

4. This order shall not affect the attachment of Claims or Encumbrances to the 

undistributed portion of the Ferrier Holdback as contemplated in the Ferrier SAVO. 

5. This Order must be served only on those interested parties that attended or were 

represented at the within application, and service may be effected by facsimile, 

electronic mail, personal delivery or courier. Service of this order on any party not 

attending this application is hereby dispensed with. 

CAN_DMS: \129462658\1 	 2 
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INTRODUCTION 

1. On February 20, 2018 (the “Receivership Date”), the Court of Queen’s Bench of 

Alberta (the “Court”) granted an order in these proceedings (the “Consent 

Receivership Order”) appointing Alvarez & Marsal Canada Inc. (“A&M”) as 

receiver and manager (the “Receiver”), without security, of all of the current and 

future assets, undertakings and properties of every nature and kind whatsoever, 

including but not limited to real property and wherever situate including all 

proceeds thereof (the “Property”) of Manitok Energy Inc. (“Manitok”) and its 

wholly owned subsidiary Raimount Energy Corp. (“Raimount”) (together, or 

either of them, as the context requires, the “Company”) pursuant to section 243(1) 

of the Bankruptcy and Insolvency Act, RSC 1985, c B-3, as amended (the “BIA”) 

and section 13(2) of the Judicature Act, RSA 2000, c J-2.  

2. Concurrently with the Receivership, Manitok, Raimount and Manitok’s other 

wholly owned subsidiary, Corinthian Oil Corp. (“Corinthian”), were deemed 

bankrupt and A&M became the Trustee in Bankruptcy of each of them.  

3. As discussed in previous Reports, the most significant stakeholders in the 

Receivership are now the National Bank of Canada (“NBC”) and the Alberta 

Energy Regulator (“AER”).  NBC continues to hold a first charge over all of the 

undistributed assets of the Company and the proceeds therefrom. As a result of the 

decision of the Supreme Court of Canada (“SCC”) in Orphan Well Association v 

Grant Thornton Ltd, 2019 SCC 5 (“Redwater”), the AER is a significant 

stakeholder in the Receivership even though it is not a “creditor” per se. 

4. The Receiver recently filed its Fourteenth Report, which included a full update to 

the Court on the status of the Receivership and an application for an interim 

distribution of funds to the AER and NBC, and other ancillary matters.  A Court 

Order was granted on July 10, 2020 approving the distribution and other relief 

sought by the Receiver. 
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5. As was noted in the Fourteenth Report, funds continue to be held by the Receiver 

pending a determination of two builders’ lien claims (“Builders’ Lien 

Holdbacks”) and a claim by Yangarra Resources Limited (“Yangarra”) relating 

to a pre-receivership sale transaction.  These two matters and ongoing receivable 

litigation are the only substantive issues remaining in the Receivership. 

PURPOSE 

6. The purpose of this Fifteenth Report of the Receiver (the “Fifteenth Report” or 

“this Report”) is to provide the Court with information in respect of Receiver’s 

application to determine the priority of the builders’ lien claims of Prentice Creek 

Contracting Ltd. (“Prentice”) and Riverside Fuels Ltd. (“Riverside”) (collectively 

the “Lien Claims” and “Lien Claimants”) to the Builders’ Lien Holdbacks relative 

to the priority of end of life obligations under Redwater, without resolving other 

issues such as the validity, enforceability or quantum of the Liens Claims, or the 

Lien Claims’ priority relative to the claims of other creditors and the administrative 

costs of the receivership. 

7. The Receiver has engaged independent conflict counsel to assist with the resolution 

of the Yangarra claim and accordingly that matter and remaining receivable 

litigation will be addressed in a future report and a separate Court application. 

8. Capitalized words or terms not defined in this Report are as defined in the 

Receivership Order or the previous reports of the Receiver (the “Prior Reports”). 

9. All references to dollars are in Canadian currency. 

TERMS OF REFERENCE 

10. In preparing this Fifteenth Report, the Receiver has relied upon financial and other 

information contained in the Company’s books and records. The Receiver has not 

performed an audit, review or other verification of such information.   
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ASSET SALES AND DISCLAIMER OF UNSALEABLE ASSETS 

11. As discussed in prior Reports, the Receiver implemented a Court-approved sale 

process, which resulted in various sales of Property.  In all of the Receiver’s sales, 

the purchasers assumed the end of life obligations associated with the purchased 

assets. 

12. One of the Receiver’s sales involved a purchase of Property by Persist Oil and Gas 

Inc. (or its predecessor) (Persist).  Paragraph 12 of the sale approval and vesting 

order for the Receiver’s sale to Persist (Persist SAVO) established, inter alia, the 

Builders’ Lien Holdbacks for the Lien Claimants. 

13. The Persist SAVO was amended subsequently but not in relation to the Builders’ 

Lien Holdbacks.   

14. At the completion of the Court-approved sale process, there remained a significant 

amount of unsold Property, including oil and gas assets with marginal or no 

accretive value, much of which was unsaleable. 

15. In accordance with a Partial Discharge Order, filed July 9, 2019, the Receiver 

renounced and disclaimed and was discharged over the majority of the then unsold 

oil and gas assets in the Manitok estate (Discharged Assets).  However, in 

collaboration with the AER, the Receiver retained interests in certain Retained 

Assets (as defined in the Partial Discharge Order) and endeavoured to sell as many 

of the Retained Assets as were saleable on non-accretive or only marginally 

accretive terms in order to minimize the end of life obligations associated with the 

Manitok and Raimount estates.  A number of further sale transactions were 

completed by the Receiver; however, many Retained Assets proved to be 

unsaleable.  The Receiver now anticipates renouncing, disclaiming, and being 

discharged over the remaining, unsold Retained Assets. 

16. As was reported by the Receiver in the Eleventh Report, total realizations from the 
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Receivership will be substantially less than the cost of satisfying the end of life 

obligations associated with the Discharged Assets. 

BACKGROUND OF THE LIEN CLAIMS 

17. The Persist SAVO previously granted by the Court discharged lien registrations, 

including those of Prentice and Riverside, and required the Receiver to establish 

separate Builders’ Lien Holdbacks for Prentice and Riverside in the total amount 

of $581,778.48 to stand in the place and stead of their lien registrations pending 

further Order of the Court.  The Builders’ Lien Holdbacks were established based 

on the total amount of the Lien Claims plus a buffer for interest and costs. 

18. The Lien Claims arose from services provided by the Lien Claimants prior to the 

Receivership.  The contracts for services were between the Lien Claimants and 

Manitok.   

19. On December 7, 2017, Prentice registered builders’ liens against specific surface 

and mineral leases which Manitok operated and in which Manitok had a working 

interest (“Prentice Liened Lands”).  Prentice filed a Statement of Claim and 

Certificate of Lis Pendens (“CLP”) on May 29, 2018 in the Judicial Centre of Red 

Deer under Action #1810-000609.  On June 1, 2018 Prentice filed an Amended 

Statement of Claim and a second CLP.  In its Statement of Claim, Prentice has 

claimed $392,106.27 plus interest and costs.  The Builders’ Lien Holdback for 

Prentice is $462,685.40.  A copy of the Statement of Claim and CLPs are attached 

as Appendix A. 

20. Prentice has also liened working interests of Husky Oil Operations Limited 

(“Husky”) and Petrus Resources Corp. (“Petrus”) in the Prentice Liened Lands, 

and Prentice included Husky and Petrus as Defendants in its Statement of Claim.   

21. Riverside registered builders’ liens against specific Manitok surface and mineral 

leases on January 12, 2018.  Riverside filed a Certificate of Lis Pendens and 

Statement of Claim on July 9, 2018 in the Judicial Centre of Red Deer under Action 

#1810-000783.  In its Statement of Claim, Riverside has claimed $105,636.06 plus 
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interest and costs; however, its counsel subsequently, in correspondence on 

February 7, 2019, revised the amount to $85,563.31 plus interest and costs. The 

Builders’ Lien Holdback for Riverside is $119,093.08. A copy of the Statement of 

Claim and CLP is attached as Appendix B. 

22. As a result of the Receivership, the prosecution of the Lien Claims against Manitok 

was stayed. 

PRIORITY DETERMINATION 

23. The Receiver has reviewed and analyzed the Lien Claims to consider their validity, 

enforceability, priority and quantum in order to attempt to settle the Lien Claims.  

However, the parties have not been able to reach settlements and the Receiver is 

accordingly bringing this Application. 

24. Litigating the validity, enforceability and quantum of the Liens would likely be 

time-consuming and expensive.  Hence, in August and September 2020, the 

Receiver and the Lien Claimants agreed to a procedure whereby the following issue 

would be determined: 

Whether end of life obligations associated with the abandonment and reclamation of 

unsold oil and gas properties must be satisfied by the Receiver from Manitok’s estate in 

preference to satisfying what may otherwise be first-ranking builders’ lien claims based on 

services provided by the lien claimants before the receivership date. 

25. If the Lien Claims are determined to be subordinate to end of life obligations under 

Redwater, other issues such as their validity, enforceability and quantum, and their 

priority relative to the claims of other creditors and the administrative costs of the 

receivership, would all be rendered moot and the Builders’ Lien Holdbacks could 

then be released to become general estate funds.  However, if the Lien Claims are 

determined to have priority over end of life obligations, a further Application may 

be required to determine those other issues.  For the purposes of the present 

Application only, the Receiver will not dispute that: 
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a) the Lien Claims are valid as against the liened interests in the liened 
amounts; 

  
b) without limitation, the Lien Claims were registered in-time and all 

steps required to preserve the Lien Claims under the Builders’ Lien 
Act were taken; 

  
c) the Lien Claims are first-ranking as against the interests against 

which they are registered, potentially excepting end of life 
obligations under Redwater; 

  
d) The type of work completed by the Lien Claimants is as alleged in 

the Lien Claimants’ Statements of Claim. 
 

26. This agreed procedure is seen by the Receiver as the most efficient way to resolve 

a potentially determinative issue without requiring the development of an extensive 

and potentially contentious evidentiary record to address other issues. 

27. The Receiver has discussed this choice of procedure with the AER and NBC, 

neither of whom expressed concern. 

28. This Application by the Receiver is not expected to impact the rights of Prentice as 

against Husky or Petrus. 

29. The AER has expressed to the Receiver that, in its view, all claims for pre-

Receivership liabilities, secured (by builders’ liens or otherwise) and unsecured, are 

subordinate to unsatisfied end of life obligations under Redwater. 

30. The AER’s position is seen by the Receiver as consistent with treatment of other 

pre-Receivership liabilities including: 

(a) NBC having entered the confidential Distribution Agreement based on the 

priority of end of life obligations, as described in the Receiver’s Eleventh 

Report;  

(b) PrairieSky and the AER having entered a confidential settlement for the 

distribution of the Prairiesky Holdback, as established by Court Order on 

November 5, 2018; and 
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(c) the release of municipal tax holdbacks and related distributions, which were 

recently resolved and discussed in the Receiver’s Ninth, Eleventh and 

Fourteenth Reports.  

RECEIVER’S CONCLUSIONS AND RECOMMENDATIONS 

31. The Receiver is not aware of any precedent determining that Manitok’s end of life 

obligations should not have a first priority over the claims of pre-Receivership 

secured creditors, including the Lien Claims, per Redwater. 

32. Determining the priority of the Lien Claims in accordance with the procedure to 

which the Receiver and the Lien Claimants have agreed is, in the Receiver’s view, 

the most efficient means of facilitating the release of the Builders’ Lien Holdbacks 

to general estate funds. 

All of which is respectfully submitted this 18 day of September 2020. 

ALVAREZ & MARSAL CANADA INC., 
in its capacity as Receiver of Manitok  
its personal or corporate capacity    

     
Orest Konowalchuk, CPA, CA, CIRP, LIT    
Senior Vice President   
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APPENDIX A 
Prentice Lien – Amended Statement of Claim and CLPs  
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APPENDIX B 
Riverside Lien – Statement of Claim and CLP 
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cOURTILENUMBER 1810000783
COURT COURT OF QUEEN’S BENCH OFALBERTA

JUDICIAL CENTRE RED DEER

PL4INTIFF RIVERSZDE FUELS LTD.
DEFENDANT MANXTOK ENERGY INC..

Form 10

DOCUMENT

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS
DOCUMENT

NOUCE TO DEFENDANT(S)

STATEMENT OF CLAIM

HAMILTON bALDWZN LAW
P.O. Box 249, 5039 50 StreetRocky Mountain House1 AB T4T 1A2Tel: (403) 845-7301
Fax: (403 845-8063
Attn: Lauren K. Baldwin

File No. 1008

You are belriq sued. You are a defendant.

Go to the end of this document to see what you can do and when you must do it.
Note: State below only facts and not evidence (Rule 13.6)
Statement of facts relied on:

1. At all material times, the Plaintiff, Riverside Fuels Ltd. (RlversIde Fuels”), was acorporation incorporated pursuant to the laws of the Province of Alberta, carrying onbusiness In the town of Rocky Mountain House, Alberta, end surrounding area.
2. At all material times, the Defendant, Manitok Energy Inc. rManjtok9, was acorporation Incorporated pursuant to the laws of the Province of Alberta, carrying onbusiness at various locations in Alberta with its registered office In Calgary, Alberta.
3. Manitok is the owner of certain leasehold and working interests in the Alberta CrownPetroleum and Natural Gas Ucenses or Leases, namely:

O7—09-18;O9:28AM;RD QB FAx FiLI’G :403-340—7123u:.iou p.m. U$—Ub—4U1
4 2/ 3
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Petroleum and Natural Gas License! Descriptions
Lease Numbers

006 0610080560 51542 1NSE

006 0611050413 5-15-042: 15N;16NE;21S

055 5511050466
5-15-042: 19

055 5511050469
5-15-042: 29

055 5517050202
5-15-042: 19;29

(collectively referred to as the “PNG Licenses”).
4. Manltok has an interest, through the PNG Licenses and by existing surface leases,right of ways and/or license of occupation, in the following lands:

MERIDIAN 5 RANGE 15 TOWNSHIP 42
SECTION 1
EXCEPTING THEREOUT ALL MINES AND MINERALS

MERIDIAN 5 RANGE 15 TOWNSHIP 42
SECTION 15
EXCEPTING ThEREOUT ALL MINES AND MINERALS

MERIDIAN 5 RANGE 15 TOWNSHIP 42
SECTION 16
EXCEPTING THEREOUT ALL MINES AND MINERALS

MERIDIAN 5 RANGE 15 TOWNSHIP 42
SECTION 19
EXCEPTING THEREOUT ALL MINES AND MiNERALS

MERIDIAN 5 RANGE 15 TOWNSHIP 42
SECTION 21
EXCEPTING THEREOUT ALL MINES AND MINERALS

2
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MERIDIAN S RANGE 15 TOWNSHIP 42
SECTION 29
EXCEPTING ThEREOUT ALL MINES AND MINERALS

(collectively referred to as the “Lands”).
5. Riverside Fuels and Manitok entered into a verbal agreement whereby RiversideFuels agreed to deliver fuel and lubricants (the “Materials”) to Manitok in exchangefor certain agreed upon prices (the “Agreement”).

6. Between approximately July 12, 2017, and December 19, 2017, in accordance withthe Agreement, and at the request of Manitok, Riverside Fuels supplied the Materialsto Manitok at the Lands. This time period is hereinafter referred to as the “UnpaidTime Period”.

7. The Materials were delivered to locations on the Lands and used and furnishedpreparatory to, and in connection with, the recovery of minerals under the PNGLicenses.

8. The last day that Riverside Fuels provided the Materials on the Lands was December19, 2017.

9. On a consistent and timely basis Riverside Fuels issued Invoices to Mariitok for theMaterials supplied during the Unpaid Time Period. These Invoices remain unpaid andtotal $105,636.66 (the “Amount Owing”).

10.On or about December 22, 2017, Manltok provided a cheque in the amount of$43,292.26 to Riverside Fuels to apply against the Amount Owing. This cheque wasultimately not honoured by Manitok’s bank and was returned as “Funds Not Cleared”.
11.On or about January 10, 2018, Manitok filed a Notice of Intention to File a Proposalpursuant to the Bankruptcy and Insolvency Act, RSC 1985, c 8-3.
12.On or about January 12, 2018, pursuant to the Builders’ Lien Act, RSA 2000, c B-7(the “BLA”), the Plaintiff registered a builders’ lien against the PNG Licenses in thesum of $105,636.66, Builders’ Lien No. 1800076 (the “Lien”).
13. On or about February 20, 2018, the Court of Queen’s Bench of Alberta terminatedthe time for Manitok to file a proposal to their creditors and Manitok was declaredbankrupt.

14.As of the date this Statement of Claim has been flied, pursuant to the Agreement,Manitok has an outstanding balance with Riverside Fuels in the amount of$105,636.66.

15. By virtue of supplying and furnishing the Materials to Manitok during the UnpaidTime Period as described herein, in connection with the recovery of minerals, oil

3
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and/or natural gas pursuant to the PNG Licenses, Riverside Fuels became entitled to,and is entitled to, a valid lien upon the PNG Licenses, said lien being:

a) Builders’ Lien No. 1800076 in the amount of $105,636.66, registered January12, 2018.

16. Despite repeated demands by Riverside Fuels, Manitok has, refused, neglected orfailed to pay the $105,636.66 and the entire amount remains due and owing toRiverside Fuels.

17. Riverside Fuels relies upon and pleads the provisions of the BLA, amendmentsthereto and regulations thereunder.

18. Riverside Fuels proposes that the trial of this action be held at the Courthouse, in theCity of Red Deer, in the Province of Alberta. In the opinion of Riverside Fuels, thetrial of this matter will not likely take longer than 25 days.

Remedy sought:

l9Judgement in the sum of $105,636.66;

20. Interest pursuant to the Judgment Interest Act, RSA 2000, c 3-1 and amendmentsthereto;

21.In the alternative to paragraphs 19 and 20 above, a Judgement, Declaration or Orderthat Riverside Fuels Is entitled to a valid and subsisting Builders’ Lien under the BLAfor the sum of $105,636.66 on the PNG Licenses, as defined herein, in the amount ofthe judgment obtained, plus interest pursuant to the Judgment Interest Act;
22. In default of payment of Riverside Fuels’ claim, together with such interest as isallowed and such costs as ordered by this Honourable Court, that the PNG Licensesbe sold, transferred or assigned pursuant to the BLA and the proceeds thereof to beapplied in payment of Riverside Fuels’ claim, or such other claims against the saidlicenses In order of their priority;

23.An Order for the appointment of a Receiver pursuant to the BLA of the rents andprofits from the properties against which the claims of the Liens are registered;
24. Such further and other relief as Riverside Fuels may be entitled to under the BLA;
25. Costs of this action; and

26. Such further and other relief as this Honourable Court may deem just.

4
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NOTICE TO THE DEFENDANT(S)

You only have a short time to do something to defend yourself against this claim:
20 days if you are served in Alberta

1 month If you are served outside Alberta but in Canada

2 months If you are served outside Canada.

You can respond by filing a statement of defence or a demand for notice in the office ofthe clerk of the Court of Queen’s Bench at Red Deer, Alberta, AND serving yourstatement of defence or a demand for notice on the plaintiff’s(s’) address for service.
WARNING

If you do not file and serve a statement of defence or a demand for notice within yourtime period, you risk losing the law suit automatically. if you do not file, or do not serve,or are late in doing either of these things, a court may give a Judgment to the plaintiff(s)against you.

5
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07—09-18;09:28AM;RD QB FAX FILING 403—340—7123 —. ‘1* .3/ 3

-1 .)1COURT FILE NUMBE ..L 0 ..L U V -1 Jt u

COURT COURT OF QUEEN’S BENCH O) ALBERTA
3UDICIAL CENTRE RED DEER

PLAINTIFF RIVERSIDE FUELS LTD.

DEFENDANT MANITOK ENERGY INC.

DOCUMENT CERTIFICATE OF 1.15 PENDENS

ADDRESS FOR
SERVICE AND
CONTACT
INFORMATION OF
PARTY FILING THIS
DOCUMENT

HAMILTON BALDWIN LAW
Barristers and Solicitors
P.O. BOX 249 5039-50 Street
Rocky Mountain House, Alberta T4T 1A2

Attn:
Phone:
Fax:
File:

Lauren K. Baldwin
(403) 845-7301
(403) 871-8063
1008

I hereby certify this to be a true copyof the otiginaf.

-d)
for Clerk of the Court

To: The Minister of Energy

This is to certify that proceedings have been taken in the Court of Queen’s Bench of AIbertto enforce a certain lien registered by Riverside Fuels Ltd. against the following petroleumand natural gas license/teases:

a) 006 0610080560; In the following lands described as: 5-15-042; 1N,S;b) 006 0611050413; in the following lands described as 5-15-042: 15N;16NE;21S;c) 055 551.1050466; in the following lands described as: 5-15-042: 19ci) 055 5511050469; in the following lands described as: 5-15-042: 2; aride) 055 5517050202; in the following lands described as: 5-2.5-042: 19;29,
which lien was registered pursuant to the Builders’ Lien Act with the Minister of Energy on3anuary 12, 201.8 as No. EL 1800076.

DATED at ‘ec Alberta, thisday of Zuly, 2018

CLERK OF THE COURT

Form 6
ESection 43]

1.
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160 0016

STATEMENT OF UEN UPON
INTEREST IN CROWN MINERALS

(Sections 34 and 36 of the Builders’ Lien Act)
This statement of lien applies in respect of the following (check the appropAate box):

Q To work done or materials furnished in respect of improvements, other than improvements to an oil or gas well or to an oil
r gas well site, in which case this lien is to be registered with the Minister of Energy not later than 45 days from the last day
that the work was last done or the materials were fast furnished;

To work done or materials furnished in respect of improvements to an oil and gas well or to an oil or gas well site in which
case this lien is to be registered with the Minister of Energy not later than 90 days from the lest day that the work was done or
the materials were last furnished.

Name and residence of Lienhotder
lienholder filing Lien Riverside Fuels Ltd.

Address
73022 Hwy 11 A West, TOM 0CC
Rocky Mtn. House, Alberta

State facts if claimant is the
assignee of the original Riverside Fuels Ltd. is the original lienholder.henholder

Name and residence of Claims a Lien under the Builders’ Lien Act upon the interest in minerals of the following person:
owner of the interest in
minerals upon which the Owner
lien is claimed Manitok Energy Inc.

Address
4447 AVE SW SUITE 700
CALGARY AB T2P 0X8

Legal description of land in The Lien is claimed in respect of minerals in the following land:
which th minerals are
located See attached Schedule A”

Set out mineral concerned The mineral concerned is: petroleum and oil

Short description of the The Lien is claimed in respect of the following work or materials:
nature of the work done or to
be done or the materials To the supply of gasoline and diesel fuel as well as compressor and natural gas engine oil for
furnished or to be furnished wells and compressor Sites on the subject lands.

Name and residence of The work was or is to be done for or the materials were or are being furnished to:
person for whom the work
was done orEs being done Name of Person
or the materials were Manitok Energy Inc.
furnished or are being Address
furnished 4447 AVE SW SUITE 700

CALGARY AB T2P 0X8
Cross out the clause that (a) The work was completed or the materials were last furnished on the 5”’ day ofdoes not apply

January, 2018.

-os
(b) The work is not yet oornploted or all tho matonale havo not yet boon furnished.

Amount claimed
The sum claimed as due or to become due is $108,266.43.

Address for service The address for service of the Uenholder is
McLeod Law LLP
#2110,250—5”’ Street SW.
Calgary, AB T2P 0R4

—

Manager
Status of Signatory (State whether signatory is the Ienhofder or an
agent of the lienhofder. If the lienholder or agent is a corporation

Ab&rb.
C “,1’rrirr’

by Wri ot Ergy

ti-US 2. , ol

______

ffirM \.21

FORM 2

Dated at the City of Calgary, in the Province of

Alberta this 12’ day of January, 2018
Signature - Garrett t-tanitton
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AFIIDAVIT VERIFYINGCLPJM BY UENHOLDER
- -

1eclion 31(6))

0

01..-.--.-,-,nn ..-...... .-.-,-,-...,-,-.-rr,rrr n,.

(add,eee of kanhotdor)

ARGO of ..

(OGCUpOhOn)

n2mod In the jbov.(or annosad) stitomeM make oath and say thatho wed claim 4e-kee,-

womelore me alWte—-.

Ifl Iha P,OVInCU of
....___________

• thyof

A Ca i-5-aner for Oste In w’ lot te PieiiWie at lllberta —Pisited Qi stwnpod namel aim4G€ioees
and dafu on alich appointment eiaies

-OR

FORM 4

AFFIDAVIT VERIFYING CLAIM BY OTHER ThAN UENHOL.DER
tSectton 34(6) AND (7))

I, Garrett Hamilton of the City of Calgary, In the Province of Alberta. businessman

MAKE OATH AND SAY:

(1) That I em the agent (Or assignee) at Riverside Fuels Ltd. named in the above (or annexed) statement and I am informed by DonHamilton, Owner. President arid Director of Riverside Fuels Ltd. and behave that the facts arc as set forth in the above (Or annexed)statement).

(2) That the said claim is true (Or when deponent has been informed. That I believe that the said claim istrj.i).ciSworn before me at ho )...‘.\ of

in the Province of .. . A).b,zF0 (Sinatu’e)

this day1f
AComrnissloner rot-oaths

in end for Albo
sorer Phni o(da eI fo’Oa

and data on iich appointment eqres

?dae R.glstraiion of a 8iatd,,, Ln is subject tea t of 550.00 Vo,aach agr..m.nt.q&ott which the Bulldeta Lien i registered

FORWARD COMPLETED FORM, IN DUPUCATE, TO: QUESTIONS
Alberta Department of Energy Please phone during business hours
Tenure 8:15 4:30, Monday to Friday9945- 108 Street Ask for ‘Transfers”Fdmonton, AB Phone (780) 427-7425T5K 2GB Fa (!80) 422-1123

Revrscd Dec. 201
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Schedule N to the

Statement of Lien Upon Interest in Crown Minerals
by Riverside Fuels Ltd.

The Lien is claimed in respect of minerals n the following lands:

Lands contained within Petroleum and Natural Gas Lease Numbers 006 0610080560, 0060611050413, 0555511050466, 0555511050469, 055 5517050202 and legally described as:

FOR Petroleum and Natural Gas Lease Number: 006 0610080560

5-15-042: 1NSE

FOR Petroleum and Natural Gas Lease Number: 006 0611050413

5-15-042: 15N:16NE;21S

FOR Petroleum and Natural Gas Lease Number: 055 5511050466

5-15-042: 19

FOR Petroleum and Natural Gas Lease Number: 055 5511050469

5-15-042:29

FOR Petroleum and Natural Gas Lease Number: 055 5517050202

5-15-042: 19;29
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This is Exhibit L referred to in the Affidavit of
Sarah Trigueiro

Sworn before me on Apri1S, 2021

Coii1sioner foiiths in and for
the Province of Alberta

D, Aaron Stephenson
tSt & Solicitor

PRINT NAME AND EXPIRY OR
LAWYER/STUDENT-AT-LAW

CAN_DMS: \1 38635628\1 16

177



178



  

1 

I. INTRODUCTION 

1. This Brief is submitted in the receivership (Receivership) of Manitok Energy Inc. (Manitok) by 

Alvarez & Marsal Canada Inc. (A&M) in its capacity as Manitok’s court-appointed receiver and manager 

(Receiver).  The Receiver has applied for an order to facilitate the release of holdbacks (Lien Holdbacks) 

relating to certain builders’ lien claims (Lien Claims). 

2. In order to avoid cost and complexity, the Receiver and the lien claimants (Lien Claimants) agreed 

to a procedure whereby the relative priorities of the Lien Claims and end of life obligations associated with 

abandonment and reclamation (End of Life Obligations) would be determined as a discrete issue.  If the 

Receiver must pay End of Life Obligations in preference to the Lien Claims, issues relating to the validity, 

enforceability, inter-creditor priority and quantum of the Lien Claims will be rendered moot. 

3. The Supreme Court of Canada (SCC) held in Redwater1 (Redwater SCC) that insolvency 

professionals must comply with valid provincial regulatory laws governing abandonment and reclamation, 

even if there is a cost to the estate in doing so, “notwithstanding the consequences this may have for the 

bankrupt’s secured creditors.”2  There is no principled reason, under Redwater SCC or otherwise, for the 

Lien Claimants to be treated differently from other secured creditors.  Since the funds in the Manitok estate 

are insufficient to satisfy the estate’s End of Life Obligations,3 the Lien Holdbacks should not be released 

to the Lien Claimants but should instead be released to form general estate funds. 

II. FACTS 

A. Background 

4. Manitok was an oil and gas producer.  Prior to its insolvency, Manitok owned both operating and 

non-operating working interests in producing and non-producing (shut-in) oil and gas properties in Alberta. 

5. National Bank of Canada (NBC) holds a first charge over all of the assets of Manitok and its affiliate, 

Raimount Energy Corp. (Raimount).  NBC applied for and was granted a receivership order (Receivership 
Order) over Manitok and Raimount on February 20, 2018 (Receivership Date).  Manitok, Raimount and 

another affiliate, Corinthian Oil Corp. (Corinthian), were all adjudged bankrupt on the same date.  A&M 

was appointed as both the Receiver of Manitok and Raimount, and the trustee in bankruptcy (Trustee) of 

Manitok, Raimount and Corinthian.4 

                                                
1 Orphan Well Association v Grant Thornton Ltd, 2019 SCC 5 [Tab 1]. 
2 Ibid at para 160. 
3 Eleventh Report of the Receiver, dated September 12, 2019 (Eleventh Report) at para 28; Fifteenth Report of the Receiver, dated 
September 18, 2020 (Fifteenth Report) at para 16. 
4 Fifteenth Report at paras 1-2. 
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6. As at the Receivership Date, the Receiver (and presumably others) understood the priority of End 

of Life Obligations as being accordant with the majority analysis from the Alberta Court of Appeal in 

Redwater5 (Redwater CA). 

B. Registration of Builders’ Liens 

7. In the course of its operations, Manitok purchased goods and services from various vendors and 

suppliers prior to the Receivership Date including the Lien Claimants: Prentice Creek Contracting Ltd. 

(Prentice) and Riverside Fuels Ltd. (Riverside).  The Lien Claimants were not kept current by Manitok, 

which ultimately caused the Lien Claimants to register builders’ liens. 

8. Prentice registered its builders’ liens on December 7, 2017 in the total amount of $392,106.27 plus 

interest and costs.  Prentice liened not only Manitok interests (Prentice Liened Lands), but also non-

operating working interests of Husky Oil Operations Limited (Husky) and Petrus Resources Corp. (Petrus).  

Prentice filed a Statement of Claim and Certificates of Lis Pendens (CLP) on May 29, 2018.6  Manitok, 

Husky and Petrus were all named as Defendants in the Statement of Claim.  An Amended Statement of 

Claim was then filed by Prentice a few days later, on June 1, 2018.7 

9. Riverside registered its builders’ liens against certain Manitok interests (Riverside Liened Lands) 

on January 12, 2018 in the total amount of $105,636.06 plus interest and costs.  Riverside filed a Statement 

of Claim and CLPs against Manitok on July 9, 2018.8  In February 2019, Riverside revised the amount of 

its claim downward to $85,563.31 plus interest and costs9 – but Riverside did not amend its pleading.  

C. Lien Holdbacks 

10. On August 10, 2018, the Court approved a sale process (Sale Process) in respect of the Manitok 

and Raimount estates.10 

11. The Receiver was successful in negotiating a series of sales in accordance with the Sale Process.  

Four sales by the Receiver were approved by the Court in October and November 2018,11 which all 

subsequently closed. 

                                                

5 Orphan Well Association v Grant Thornton Limited, 2017 ABCA 124 [Not Included]. 
6 Fifteenth Report of the Receiver, dated September 18, 2020 at App A. 
7 Ibid at App A. 
8 Ibid at App B. 
9 Ibid at para 21. 
10 Order (Approval of Sale Process), filed August 10, 2013. 
11 Sale Approval and Vesting Order (Rising Star Resources Ltd.), granted and filed October 17, 2018; Sale Approval and Vesting 
Order (Shanghai Energy Corporation), granted November 5, 2018 and filed November 8, 2018; Sale Approval and Vesting Order 
(Bonavista Energy Corporation), granted November 5, 2018 and filed November 8, 2018; Sale Approval and Vesting Order (Journey 
Energy Partnership), granted November 5, 2018 and filed November 8, 2018.  
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12. Thereafter, the Receiver negotiated sales for Tantalus Energy Corp. – which later became Persist 

Oil & Gas Inc. (Persist) – to acquire most of the remaining saleable assets in the Manitok and Raimount 

estates.  Separate purchase and sale agreements (each a PSA) were entered between the Receiver of 

Manitok and Persist (Manitok-Persist PSA) and the Receiver of Raimount and Persist.  A third PSA was 

entered between the Trustee of Corinthian and Persist.  All three PSAs were Court-approved on January 

18, 2019.12 

13. The Lien Holdbacks were established under the Sale Approval and Vesting Order for the Manitok-

Persist PSA (Manitok-Persist SAVO), as follows: 

11. For the purposes of determining the nature and priority of Claims, and pending any 
further or other distribution Order of this Court. 

(a) The net proceeds from the sale of the Purchased Assets (to be 
held in an interest bearing trust account by the Receiver) shall stand in the 
place and stead of the Purchased Assets, and from and after the delivery 
of the Receiver’s Certificate all Claims and Encumbrances shall attach to 
the net proceeds from the sale of the Purchased Assets with the same 
priority as they had with respect to the Purchased Assets immediately prior 
to the sale, as if the Purchased Assets had not been sold and remained in 
the possession or control of the person having that possession or control 
immediately prior to the sale… 

(b) Any party is at liberty to bring a further Application to this Court for 
an Order determining the priority and quantum of any Claim, including, 
without limitation, a determination of the validity and enforceability of any 
registered or special lien, or the application of any rights of set-off by any 
party, and on a determination of the disputes relating to a Claim, for an 
Order to distribute a portion of the net proceeds from the sale of the 
Purchased Assets in full or partial satisfaction of such Claim. 

12. Subject to any Application that may be made to reduce the amount held in trust by 
the Receiver as contemplated in paragraph 11 hereof, the amount to be so held shall 
include at least the following with respect to the following contingent or disputed claims: 

(a) $119,093.08 in relation to builders’ lien claims filed by [Riverside] in 
relation to certain Purchased Assets; 

(b) $462,685.40 in relation to builders’ lien claims filed by [Prentice] in relation 
to certain Purchased Assets; …13 

D. Supreme Court of Canada Decision in Redwater 

14. The Court-approved sales to Persist had not closed on January 31, 2019, which is the date on 

which Redwater CA was overturned by Redwater SCC.  The sales to Persist then did not close while the 

Receiver, Persist and other interested parties considered the impact of Redwater SCC on their respective 

                                                

12 Separate Sale Approval and Vesting Orders (Tantalus Energy Corp.), granted and filed January 18, 2019. 
13 Manitok-Persist SAVO, granted and filed January 18, 2019 at paras 11-12. 
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interests and positions.14  Ultimately, the parties responded to Redwater SCC by agreeing to certain 

amendments to the Persist PSA under a Second Amending Agreement, dated March 29, 2019.15  The 

Manitok-Persist SAVO was amended accordingly under an Amending Order, granted April 12, 2019 

(Amending Order #1).16  The terms of the Manitok-Persist SAVO governing the Lien Holdbacks were not 

impacted by Amending Order #1. 

15. The Persist PSA closed on April 15, 201917 and the Lien Holdbacks were established from the net 

sale proceeds.18  The Lien Holdbacks have been duly maintained by the Receiver ever since. 

16. Amending Order #1 was itself amended by a further Amending Order on May 22, 2020 (Amending 
Order #2).19  Again, the terms of the Manitok-Persist SAVO governing the Lien Holdbacks were not 

impacted. 

E. Partial Discharge Order 

17. After the sale under the Manitok-Persist PSA had closed, A&M, as both Receiver and Trustee, 

applied to disclaim and be discharged over the vast majority of unsold oil and gas assets remaining in the 

Manitok and Raimount estates (Partial Disclaimer Application and Discharged Assets).  Certain assets 

(Retained Assets) were excluded from the discharge and disclaimer, which, in consultation with the Alberta 

Energy Regulator (AER), were identified as potentially saleable on non-accretive or only marginally 

accretive terms to minimize End of Life Obligations.20  Various working interest partners – Husky, Encana 

Corporation and Canadian Natural Resources Limited – sought to adjourn the Partial Disclaimer 

Application.  On July 9, 2019, the Court refused to adjourn the Partial Disclaimer Application and granted 

the Receiver’s requested order (Partial Discharge Order).21  The Court issued written reasons two days 

later.22  The procedures set out in the Partial Discharge Order were thereafter followed by the Receiver to 

give effect to the Partial Discharge Order.23 

18. The Partial Discharge Order was followed by the AER’s issuance of Closure / Abandonment Order 

No. AD 2019-06 to Manitok and various of its working interest participants on August 21, 2019.24 

                                                
14 Eighth Report of the Receiver, dated April 4, 2019 at paras 12-14, 16-22; Ninth Report of the Receiver, dated June 25, 2019 (Ninth 
Report) at para 11.  
15 Ibid at App A. A first Amending Agreement to the Manitok-Perist SAVO was entered prior to the granting of the Manitok-Perist SAVO 
on January 18, 2019. 
16 Amending Order, granted and filed April 12, 2019. 
17 Ninth Report at paras 10(c), 11. 
18 Fifteenth Report at paras 17, 19, 21. 
19 Amending Order, granted May 22, 2020. 
20 Ninth Report at paras 10(h), 17-20, 24, 28-31. 
21 Partial Discharge Order, granted and filed July 9, 2019. 
22 Manitok Energy Inc (Re), 2019 ABQB 520 (Manitok Partial Discharge) [Tab 2]. 
23 Eleventh Report at para 9; Twelfth Report of the Receiver, dated November 4, 2019 at paras 15, 22. 
24 Eleventh Report at para 11, App A. 
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F. Post-Redwater SCC 

19. In addition to prompting amendments to the Manitok-Persist PSA and the associated Manitok-

Persist SAVO, the mid-Receivership release of Redwater SCC prompted actions and decisions by the 

Receiver and other parties with interests in the Receivership.  The following are notable examples: 

(a) NBC and the AER entered a confidential distribution agreement to define their respective 
entitlements from the Manitok and Raimount estates based on the mid-Receivership 
change in how priorities were understood;25 

(b) the Receiver, the AER and PrairieSky Royalty Ltd. entered a settlement to distribute a 
holdback from the proceeds of a pre-Redwater SCC sale based on the mid-Receivership 
change in how priorities were understood;26 

(c) the Receiver applied for and was granted an order authorizing the release and distribution 
of a holdback for pre-Receivership property taxes on the basis that, under Redwater SCC, 
End of Life Obligations had to be satisfied in priority to otherwise first-ranking “special liens” 
in relation to non-linear property tax arrears;27 and 

(d) the Receiver entered a series of sale transactions to minimize End of Life Obligations, even 
though there was no accretive return to the Manitok and Raimount estates.28 

G. Receiver’s Review of the Lien Claims 

20. The Receiver has reviewed the Lien Claims.  Recognizing the Lien Claims as prioritized over End 

of Life Obligations is inconsistent with the Receiver’s understanding of Redwater SCC (as explained below).  

In addition, the Receiver has unresolved concerns about, inter alia, the validity, enforceability, inter-creditor 

priority and quantum of the Lien Claims, or either of them, based on (a) when the Lien Claimants registered 

their builders’ liens relative to when their work was done, (b) whether the Lien Claimants improved the land, 

(c) whether the Lien Claimants’ work was preparatory to, in connection with or for the recovery of a mineral, 

(d) whether, in respect of certain liened interests, the Lien Claimants registered ahead of all other secured 

creditors, (e) how the builders’ liens are allocated across the liened interests, including the attachment of 

the builders’ liens to Disclaimed Assets or other unsaleable interests, and (g) the claimed interest rates. 

                                                

25 Tenth Report of the Receiver, date August 19, 2019 at para 19. 
26 Fourteenth Report of the Receiver, dated June 22, 2020 (Fourteenth Report) at para 10(d). The holdback for PrairieSky was 
established in an interim distribution order, which was granted concurrently with three separate SAVOs on November 5, 2018 in 
relation to sales by the Receiver to Shanghai Energy Corporation, Bonavista Energy Corporation and Journey Energy Partnership. 
27 Fourth Interim Distribution Order, granted October 16, 2019 (filed October 17, 2019); Fourteenth Report at paras 20-27. 
28 The Receiver has been reporting on its efforts to negotiate non-accretive sales since the Ninth Report, dated June 25, 2019. See, 
for example, the Receiver’s sales to Glenogle Energy Inc. (SAVO granted August 28, 2019), Enercapita Energy Ltd. (SAVO granted 
August 28, 2019), Goose Creek Resources Ltd. (SAVO granted November 12, 2019). Additional non-accretive sales were also 
negotiated and entered below the threshold ($500,000) for requiring Court approval under the Receivership Order. 
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III. ISSUE 

21. The Receiver, Prentice and Riverside have agreed on the sole issue to be determined, which is the 

following: 

Whether end of life obligations associated with the abandonment and reclamation of unsold 
oil and gas properties must be satisfied by the Receiver from Manitok’s estate in preference 
to satisfying what may otherwise be first-ranking builders’ lien claims based on services 
provided by the lien claimants before the receivership date. 

22. In the Receiver’s respectful submission, under Redwater SCC, End of Life Obligations must be 

satisfied in preference to any builders’ liens that may otherwise be first ranking.  The Lien Holbacks should 

therefore be released to form general estate funds. 

IV. ANALYSIS 

A. Definition of the Issue to be Determined 

23. As noted at paragraph 20 above, the Receiver is not satisfied that the Lien Claims are valid and 

enforceable in the claimed amounts and in priority to NBC.  Those issues could only be addressed through 

the establishment of an extensive and likely contentious evidentiary record, which would necessarily include 

cross-examinations of representatives from the Lien Claimants. 

24. Given the quantum of the Lien Claims, and based on consultations with the AER, the Receiver 

approached Prentice and Riverside about determining the relative priorities of End of Life Obligations and 

builders’ liens as a discrete issue under Rule 7.1.29  After some back-and-forth, Prentice and Riverside 

agreed and the issue (as set out above) was defined.  This procedure is a matter of agreement between 

the most directly impacted parties (the Receiver, Prentice and Riverside), is supported by the AER, and is 

either supported or not contested by NBC. 

25. In the Receiver’s view, resolving the relative priorities of End of Life Obligations and the Lien Claims 

based on Redwater SCC is the most efficient means of proceeding.  If End Of Life Obligations must be 

satisfied in preference to the Lien Claims, no other lien-related issues will have to be heard or determined, 

and the Lien Holdbacks may be released to become general estate funds.  Interpreting Redwater SCC as 

a discrete issue is likely to resolve the entire dispute between the Receiver and the Lien Claimants and, at 

a minimum, will resolve an important contested issue, thereby narrowing the scope of any dispute that is 

left over.30 

                                                
29 Rules of Court, Alta Reg 124/2010, r 7.1 [Tab 3]. 
30 Rekunyk v Deloitte LLP, 2015 ABCA 318 at paras 4-5 [Tab 4]. 
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B. Priority of End of Life Obligations under Redwater SCC 

26. An operator cannot simply walk away from licensed oil and gas assets when they become 

uneconomic to operate.  End of Life Obligations must be complied with,31 including by receivers and 

trustees who are defined as operators and licensees by the governing legislation.32 

27. Redwater SCC is undoubtedly the leading case on the relative priorities of End of Life Obligations 

and the provable claims of creditors, whether secured or otherwise. 

28. In that case, Redwater Energy Corporation (Redwater) was an oil and gas producer that was put 

into receivership by Alberta Treasury Branches (ATB).  Grant Thornton (GT) was appointed as the receiver. 

29. Redwater owned 127 licensed properties.  GT determined that only approximately 20 of Redwater’s 

licensed properties were saleable.  The remaining licensed properties were therefore renounced by GT, 

which prompted the AER to issue closure and abandonment orders.  A bankruptcy order was made 

pursuant to which GT was appointed as trustee in bankruptcy.  As trustee, GT disclaimed the assets that it 

had renounced earlier as receiver.  GT did not comply with the AER’s closure and abandonment orders, 

either as receiver or trustee, by posting security or otherwise. 

30. Cross-applications were brought by the AER and OWA jointly, and by the trustee.  The AER and 

OWA applied for orders: (a) to have GT’s disclaimer declared void, (b) compelling GT to comply with the 

closure and abandonment orders using the funds in the estate, and (c) compelling GT to fulfill licensee 

obligations in relation to abandonment, reclamation and remediation.  GT applied for the approval of a sale 

process excluding the renounced assets. 

31. GT’s position was favoured by both the Court of Queen’s Bench of Alberta33 and a majority of the 

Alberta Court of Appeal;34 however, the position of the AER and OWA was favoured by a majority of the 

SCC,35 which reasoned, in part, as follows: 

 Trustees in bankruptcy are bound by and must act in compliance with valid provincial laws, provided 
the obligations thereunder do not constitute provable claims and no conflict engages the 
paramountcy doctrine.36 

                                                
31 End of Life Obligations are governed principally by the Environmental Protection and Enhancement Act, RSA 2000, c E-12 (EPEA), 
the Oil and Gas Conservation Act, RSA 2000, c O-6 (OGCA), the Pipeline Act, RSA 2000, c P-15, and all of the associated regulations 
and directives thereunder.  A licensee must abandon a well or facility when ordered to do so by the AER under s. 27(3) of the OGCA 
or when otherwise required by the regulations including, for example, upon the termination of a mineral lease, surface lease or right 
of entry, where the AER cancels or suspends the licence, or where the AER notifies the licensee that the well or facility may constitute 
an environmental or safety hazard (see ss. 3.012 of the Oil and Gas Conservation Rules, Alta Reg 151/1971). S. 23 of the Pipeline 
requires licensees to abandon pipelines in similar situations.  Section 137 of the EPEA establishes a broad duty of operators to reclaim. 
32 EPEA, s. 134(b); OGCA, s. 1(cc); Pipeline Act, s. 1(1)(n). 
33 Redwater Energy Corporation (Re), 2016 ABQB 278 [Not Included]. 
34 Redwater CA, supra [Not Included]. 
35 Redwater SCC, supra [Tab 1]. 
36 Ibid at paras 7, 160, 162. 
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 Regulatory laws governing abandonment and reclamation are valid provincial laws of general 
application.  They do not conflict with the BIA or frustrate the purpose of the BIA, even though 
estate assets may have to be expended to comply with provincial regulatory laws.37 

 Abandonment and reclamation obligations are not provable claims because a regulator is not a 
creditor when enforcing a public duty.  Further, any right of reimbursement was too speculative to 
be accepted as a provable claim by the AER.38 

32. In the result, the SCC majority held that estate resources must be used to satisfy provincial 

regulatory obligations in preference to satisfying (even in part) the provable claims of creditors, irrespective 

of their security status: 

Bankruptcy is not a licence to ignore rules, and insolvency professionals are bound by and 
must comply with valid provincial laws during bankruptcy.  They must, for example, 
comply with non-monetary obligations that are binding on the bankrupt estate, that 
cannot be reduced to provable claims, and the effects of which do not conflict with 
the BIA, notwithstanding the consequences this may have for the bankrupt’s 
secured creditors. The Abandonment Orders and the LMR requirements are based on 
valid provincial laws of general application — exactly the kind of valid provincial laws upon 
which the BIA is built. As noted in Moloney [Alberta (Attorney General) v Moloney, 2015 
SCC 51, [2015] 3 SCR 327], the BIA is clear that “[t]he ownership of certain assets and the 
existence of particular liabilities depend upon provincial law” (para. 40). End-of-life 
obligations are imposed by valid provincial laws which define the contours of the bankrupt 
estate available for distribution.39 

33. The appeal by the AER and OWA was therefore allowed.  The proceeds in the Redwater estate 

(which were being held in trust) had to be used to satisfy abandonment and reclamation obligations.40 

34. The Court of Queen’s Bench of Alberta has since applied these principles,41 including earlier in this 

Receivership.42  As noted at paragraph 17 above, various working interest partners sought an adjournment 

of the Partial Discharge Application, at least in part because they wanted an opportunity “to convince the 

Court and the AER that any funds that the AER may agree should accrue to the secured creditors or 

possibly to the Receiver’s fees and costs should instead be applied to end-of-life obligations of the 

renounced assets, thus reducing the risk, and amount of the parties’ responsibilities for such obligations.”43  

                                                

37 Ibid at paras 7, 64, 100, 113, 114, 160, 162. 
38 Ibid at paras 131, 135, 149, 154, 159-160, 162. 
39 Ibid at para 160 (emphasis added). 
40 Ibid at para 163. 
41 In Western Union Petro International Co Ltd v Anterra Energy Inc, 2019 ABQB 165 at para 48 [Tab 5], Eamon J. cited Redwater 
SCC for the proposition that a declaimer of assets would not necessarily relieve a receiver from the obligation to expend estate assets 
on performing statutory environmental obligations.  In Pricewaterhouse Coopers Inc v Perpetual Energy Inc, 2020 ABQB 6 at paras 
143, 151, 225, 235, 239 and elsewhere [Tab 6], Nixon J. reasoned, inter alia, that a trustee in bankruptcy was not rightly viewed as a 
“complainant” for the purpose of prosecuting an oppression action because the interest being advanced was the AER’s regulatory 
interest, which was not a creditor’s interest, and abandonment and reclamation obligations are not a liability capable of supporting an 
oppression claim. 
42 Manitok Partial Discharge, supra [Tab 2]. 
43 Ibid at para 19. 
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In refusing the adjournment, the Court stated: “While the Regulator’s orders may have super-priority, 

unsecured non-regulator creditors do not.”44  

35. Funds and assets in a bankruptcy or receivership estate must be used preferentially to satisfy 

regulatory obligations, such as End of Life Obligations, which are not provable claims.  End of Life 

Obligations do not rank ahead of some provable claims of creditors but behind others.  ATB was not 

unsuccessful in Redwater SCC because it was an institutional lender.  The majority analysis from Redwater 

SCC applies to the provable claims of all creditors equally, irrespective of who the creditors are, how their 

claims arose, or the nature of their security interests (if any).  Nothing in the analysis from Redwater SCC 

justifies treating builders’ lien claimants differently from other secured creditors. 

36. Nor is the analysis under Redwater SCC influenced by the nature of the work that gave rise to the 

Lien Claims.  End of Life Obligations must be satisfied in preference to every provable claim, including 

every builders’ lien, even if resulting from an “abandonment operation” in the oil and gas industry.45  What 

Manitok hired the Lien Claimants to do is no more relevant to the priority analysis than what Redwater 

intended to do with its borrowings from ATB – that is, it is not relevant at all. 

37. End of Life Obligations must be paid in preference to the provable claims of all creditors, including 

the Lien Claims.  There are insufficient funds in the Manitok estate to satisfy its End of Life Obligations.46  

The Lien Holdbacks should therefore be released to become general estate funds.  

V. CONCLUSION AND RELIEF REQUESTED 

38. The Receiver requests an order determining that End of Life Obligations must be paid in preference 

to the Lien Claims and authorizing the release of the Lien Holdbacks to become general estate funds. 

ALL OF WHICH IS RESPECTFULLY SUBMITTED THIS 2nd DAY OF OCTOBER 2020. 
 

 NORTON ROSE FULBRIGHT CANADA LLP 
 

 

D. Aaron Stephenson 
Counsel for the Receiver 

 

                                                

44 Ibid at para 22. 
45 Builders’ Lien Act, RSA 2000, c B-7, s 6(2)(c) [Tab 7]. 
46 Eleventh Report at para 28; Fifteenth Report at para 16. 
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I. INTRODUCTION 

1. This is the Brief of the Respondent, Riverside Fuels Ltd. ("Riverside") submitted 

in response to the Application of Alvarez & Marsal Canada Inc. in its capacity as receiver and 

manager (the "Receiver") of Manitok Energy Inc. ("Manitok").  

2. Riverside submits that the funds retained by the Receiver in respect of 

Riverside's lien claims (the "Lien Claims") against certain of Manitok's oil and gas assets 

(the "Liened Assets") should be used to satisfy the debt to Riverside on the basis of equity 

and the unjust enrichment doctrine. The grounds for this claim lie in the fact that Riverside 

furnished materials and performed services on the Liened Assets (the "Riverside Work") 

which enhanced the particular assets and entitled Riverside to a proprietary interest in the 

Liened Assets.  

3. These Liened Assets are unrelated to the environmental claims and end of life 

obligations associated with the abandonment and reclamation of the oil and gas assets 

("End of Life Obligations") for Manitok's remaining claims. To require satisfaction of these 

environmental liabilities from unrelated assets as a result of Manitok's entry into bankruptcy 

or otherwise leads to an inequitable result that removes any benefit Riverside is entitled to 

as a result of improving the land and does not accord with the environmental polluter-pay 

principle. 

II. FACTS 

A. Riverside Builders' Liens 

 

4. Prior to 2013, Riverside and Manitok entered into a verbal agreement whereby 

Riverside Fuels agreed to furnish and deliver fuel and lubricants (the "Materials") to 

Manitok on a periodic basis, for use at specific oil and gas production and operation sites. 

The Materials were used in facilities located on the Liened Assets to support the extraction 

of minerals under Manitok's oil and gas licenses.1 

 

5. Riverside provided Materials to Manitok periodically from 2013 up to the date of the 

 
 

1 Affidavit of Donald A Hamilton dated October 8, 2020, filed ("Hamilton Affidavit") at para 3. 
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receivership, February 20, 2018, after which Riverside continued to periodically provide 

Materials to the Liened Assets at the request of the Receiver.2 

6. On January 12, 2018, Riverside registered builders' liens against the Liened 

Assets in the total amount of $105,636.06 plus interest and costs. Riverside subsequently 

filed a Statement of Claim and CLPs against Manitok on July 9, 2018.3 On February 17, 

2019, Riverside revised the amount of its claim downward to $85,563.31 plus interest and 

costs.4 

B. Holdbacks and Persist SAVO 

7. The Liened Assets were sold along with additional valuable oil and gas assets to 

Persist Oil and Gas Inc. ("Persist") pursuant to a Sale Approval and Vesting Order 

pronounced by the Honourable Justice Romaine on January 18, 2019, subsequently 

amended by order April 12, 2019, permitting the sale to close on April 15, 2019 (the 

"Persist SAVO").5 

8. The amendment to the Persist SAVO resulted from additional negotiations of the 

parties, included the Alberta Energy Regulator (the "AER") after the Redwater decision6 was 

handed down on January 31, 2019.  

9. The subsequent amendment to the Persist SAVO did not impact the order in 

respect of the Receiver holding $119,093.08 from net sale proceeds of the Liened Assets in 

trust pending determination of the Lien Claims (the "Holdback").7  

III.  ANALYSIS 

A. Lien Claims and Redwater 

 

10. Riverside agreed to the limited scope of the current Application in order to allow 

the parties to focus their arguments on the stated issue. Given the recent decision in 

 
 

2 Hamilton Affidavit, at para 5. 
3 Fifteenth Report of the Receiver, dated September 18, 2020 at App B. 
4 Ibid, at para 21.  
5 Persist SAVO granted and filed January 18, 2019 and amended by order granted and filed April 12, 2019.  
6 Orphan Well Association v. Grant Thornton Ltd., 2019 SCC [2019] ("Redwater"). 
7 Ibid, at paras 11 and 12. 
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Redwater and the uncertain effect it will have on oil and gas priority claims, Riverside felt it 

prudent to limit focus to allow for a more comprehensive examination of the matter. Despite 

the Receiver's concerns, as the parties agreed to proceed on the assumption that the lien 

claims were valid, Riverside will not make any unnecessary address in respect of same, 

except to note that it is confident in the Lien Claims. 

 

11. With the introduction of the Redwater decision into Canadian jurisprudence, there 

has been a significant shift in how contingent environmental oil and gas claims interact with 

a bankrupt's estate. Given that there have been relatively few available decisions expanding 

on Redwater prior to date of this Application, it is clear that the effect of the Redwater 

decision has not been fully weighed and considered by the courts. It leaves this priority 

question for competing claims of specific security resulting from improvements to assets of 

the debtor and unrelated general environmental claims against the debtor's estate as a 

somewhat novel issue.  

 

B. Equitable Result 

 

12. Following Redwater, it is settled that a bankrupt's estate is obligated to satisfy 

non-monetary obligations that are binding upon it, including unrelated environmental claims 

and end of life obligations associated with the abandonment and reclamation of the 

bankrupt's oil and gas assets ("End of Life Obligations").8 However, more relevant to 

Riverside's submissions is that assets that fall outside the bankrupt's estate are not subject 

to these same obligations.  

 

13. Riverside submits that the Applicant's proposal of turning the entirety of the 

bankrupt's estate, including the Holdback, over to the AER to deal with End of Life 

Obligations will not lead to an equitable resolution of these matters. Through the Judicature 

Act9 and section 183(1)(d) of the BIA, the Court is vested with the jurisdiction to consider 

principles of equity and fairness when dealing with matters put before it. Riverside submits 

that it is necessary to rely on those principles in order to avoid an inequitable result 

whereby assets unrelated to remaining environmental liabilities are used to satisfy those 

 
 

8 Redwater, at para 160. 
9 Judicature Act, RSA 2000, c J-2, s. 8 and Bankruptcy and Insolvency Act, RSC 1985, c B-3 ("BIA").  
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remaining liabilities and the benefit from work on the Liened Assets does not flow to the 

party that performed the work. 

 

i. Builders' Lien and the Prejudicial Effect of Bankruptcy in Light of the Redwater 

Decision 

 

14. Through the Riverside Work, Riverside supported continued mineral production 

from the Liened Assets during the period for which it remains unpaid. This work directly 

enhanced Manitok's estate through the production and sale of extracted minerals as well as 

supporting the value of the Liened Assets through continued mineral production. Pursuant to 

the Builders' Lien Act, upon prompt registration, Riverside was entitled to the Lien Claims in 

the Liened Assets.10 

 

15. Outside of bankruptcy, the Lien Claims provide a proprietary interest in the 

assets that Riverside improved as a result of its efforts. This would allow Riverside to 

appoint: (i) a receiver of rents and profits in respect of the profits gained from the 

production of the Liened Assets, or (ii) a trustee with the power to sell, mortgage or lease 

the Liened Assets, thereby allowing recovery on the outstanding debt.11  

 

16. Upon Manitok's entry into bankruptcy, the Lien Claims provided Riverside an 

enhanced priority as a secured creditor,12 however, on sale of the Liened Assets, pursuant 

to the Persist SAVO, Riverside's in rem rights were removed. As a result of the decision in 

Redwater, prior to sale of the Liened Assets in bankruptcy, the outstanding environmental 

claims of Manitok's other oil and gas assets take priority over the entire estate regardless of 

proprietary rights or connections between the assets and the outstanding liability. 

 

17. It is from this conversion and the loss of proprietary interest in Manitok's assets 

through bankruptcy that Riverside is prejudiced. While the loss of proprietary rights of a 

secured creditor as a result of bankruptcy is not considered to be inequitable when it results 

in a loss of priority to another secured creditor within the bankruptcy scheme, Riverside 

submits that it is inequitable when the mechanisms of bankruptcy defeat a proprietary claim 

 
 

10 Builders' Lien Act, RSA 2000, c B-7 ("Builders' Lien Act"), s. 6. 
11 Ibid, s. 54(1) and 54(2).  
12 BIA, s. 2.  
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in favour of an external obligation for a party that is not a creditor of the bankrupt and that 

is not subject to that same priority system.  

 

18. The bankruptcy process is intended to deal with "the administration of a 

bankrupt's estate and the orderly and equitable distribution of property to its creditors."13 In 

Manitok's case, there was no distribution or administration available to Manitok's creditors 

as the AER is ostensibly entitled to the entire remaining available assets to deal with 

Manitok's End of Life Obligations. The AER is not a creditor and it follows that the there is no 

reason for the bankruptcy at all in situations with significant outstanding environmental 

liabilities.  

 

ii. General Security vs. Specific Security 

 

19. Riverside was eligible for specific security from improvements made to certain of 

Manitok's oil and gas assets through the Riverside Work. Through the Builders' Lien Act, 

Riverside is only entitled to a lien over assets it improves and does not receive an interest in 

any other of Manitok's assets.14 This proprietary interest from the Liened Claims cannot be 

extended to any of Manitok's other assets, yet, the Receiver argues that End of Life 

Obligations of Manitok should be satisfied by all the assets regardless of their relationship to 

the End of Life Obligations.  

 

20. The Receiver's position is particularly problematic when the Receiver is able to 

sell the Liened Assets for a sum sufficient to establish the Holdback and with the purchaser 

then assuming all End of Life Obligations for the Liened Assets. 

 

21. The Court in Redwater partially justified this inequitable conclusion on that basis 

that the general End of Life Obligations of the debtor would not conflict with the bankruptcy 

priority scheme as Parliament had already contemplated an enhanced priority in bankruptcy 

when dealing with environmental claims.15 These justifications found in both the BIA and as 

 
 

13 Redwater, para 31.  
14 Builders' Lien Act, s. 6. 
15 BIA, s. 14.06(7). 
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reported in Redwater were contingent on the environmental claims being related or 

proximate to the prioritized asset (underline added).16  

 

"Furthermore, it is important to note that Redwater’s only substantial assets were 

affected by an environmental condition or damage. Accordingly, the Abandonment 

Orders and LMR requirements did not seek to force Redwater to fulfill end-of-life 

obligations with assets unrelated to the environmental condition or damage."17 

 

22. With this connection between the asset and the liability, the inchoate, uncertain 

environmental claims receive a super priority over all the assets of a particular debtor. If the 

Redwater decision is allowed to justify priority over unrelated assets, it leads to a direct 

conflict with the purpose of granting proprietary interests in specific assets through the 

Builders' Lien Act. Further, it breaches the well-recognized tenant of Canadian 

environmental law that the polluter pays.18  

 

23. As all environmental liabilities with respect to the Liened Assets have been 

assumed by the purchaser of those assets, use of the proceeds of sale by the AER is only to 

deal with End of Life Obligations for unrelated assets. 

 

24. On a more practical basis, the lender in Redwater, ATB, was in a position to 

review the debtor's assets and liabilities prior to extending credit to the debtor. As a 

sophisticated creditor, it would have been aware of the risks with outstanding environmental 

claims and would have the opportunity to negotiate with the debtor to obtain favourable 

security or otherwise alter the credit terms to ensure it would not be unfairly prejudiced. 

From this preferred position, it made the informed decision to lend to Redwater.  

 

25. In contrast, Riverside's interest in these matters arose through the course of its 

provision of materials and services to the oil and gas industry. While that does not excuse 

them from obligation to ensure any extension of credit is on reasonable terms and to a 

credit worthy debtor, as a small supplier in the oil and gas industry Riverside is limited in its 

ability to request information from Manitok or alter the terms of credit.  

 
 

16 Ibid. 
17 Redwater, para 159.  
18 Ibid, para 29. 
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26. To force Riverside to bear the unrelated End of Life Obligations ignores the 

purpose of the Builders' Lien Act and places a further burden on the least sophisticated 

parties who have the limited ability to determined debtor actions or otherwise deal with this 

burden.  

 

27. This is further evident when the limited information available to unsophisticated 

creditors cannot be relied upon to give an accurate reflection of a debtor's environmental 

liabilities. The AER uses a Liability Management Rating (the "LMR") to assist in assessing a 

licensee's ability to address its abandonment, remediation and reclamation obligations.19 

The LMR is a ratio of the aggregate value attributed to production assets to the deemed 

aggregate liability of the abandonment and reclamation costs of those assets. The AER 

generally requires licensees to maintain an LMR above 1.0, whether through completion of 

abandonment or remediation of existing assets, acquiring greater producing assets or 

posting security.20 An LMR ratio greater than 1.0 indicates that a licensee's assets and 

posted security should be able to satisfy any End of Life Obligations of the licensee. 

 

28. Until approximately January 2020, the AER reported the security adjusted LMR 

for individual oil and gas licensees.21 As of July 1, 2017, Manitok's LMR as reported by the 

AER was 2.83 evidencing sufficient available security or assets to satisfy its End of Life 

Obligations.22 An LMR greater than 2.0 is better than two-thirds of all licensees in the 

Province of Alberta.  

 

29. Riverside submits that if a specific security holder recovers as a result of 

equitable principles, it does not create an inequitable result if the National Bank of Canada 

("NBC") or other creditor holding general security is not able to recover in respect of those 

assets. As noted previously, the general security holder is more sophisticated and has more 

information available to it prior to extending credit. As well, the general security holder does 

not have a direct connection with an improvement of the underlying assts. Additionally, in 

 
 

19 Redwater, at para 18. 
20 Ibid. 
21 Hamilton Affidavit at para 8. 
22 Ibid, at para 6. 
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this matter, NBC has already received certain funds from Manitok's estate that it would not 

have otherwise been entitled to post-Redwater.  

 

iii.  Timing of the Abandonment Orders 

30. The Liened Assets were sold according to the Persist SAVO. On August 21, 2019, 

the AER issued abandonment orders in respect of certain of the remaining oil and gas assets 

of Manitok (the "Abandonment Order").23 The Abandonment Order did not deal with any 

of the assets sold pursuant to the Persist SAVO as the responsibility for all End of Life 

Obligations in respect of those assets was assumed by the purchaser, Persist, pursuant to 

the purchase and sale agreement entered into between Persist and the Receiver.  

31. The Court in Northern Badger characterized a debtor's existing liability with 

respect to the End of Life Obligations as "inchoate", existing from the day the wells were 

initially drilled.24 Without an abandonment order issued, the End of Life Obligations remain, 

but they have not crystallized with sufficient certainty to require the bankrupt satisfy them 

in priority to its other, more concrete, debts.  

32. Pursuant to the Persist SAVO, the Lien Claims were to be dealt with as follows 

(underline added): 

"(a) The net proceeds from the sale of the Purchased Assets (to be held in an 

interest bearing trust account by the Receiver) shall stand in the place and stead 

of the Purchased Assets, and from and after the delivery of the Receiver's 

Certificate all Claims and Encumbrances shall attach to the net proceeds from the 

sale of the Purchased Assets with the same priority as they had with respect to 

the Purchased Assets immediately prior to the sale, as if the Purchased Assets 

had not been sold and remained in the possession or control of the person having 

that possession or control immediately prior to the sale, including without 

limitation in respect of any amounts or obligations accrued up to the Effective 

Date under any Crown or freehold mineral leases, surface leases or access rights, 

royalties, municipal property taxes, linear taxes (in the latter case, to the extent 

 
 

23 Eleventh Report of the Receiver, dated September 12, 2019 at App A. 
24 Panamericana de Bienesy Servicios SA v. Northern Badger Oil & Gas Ltd., 1991 ABCA 181 (ABCA) ("Northern 
Badger") at para 32. 
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that such taxes would otherwise constitute a Claim against the Assets), or for 

amounts accrued under Permitted Encumbrances contemplated by paragraphs 

(xv) and (xix) prior to the Effective Date, and any defaults under any leases, 

access rights or royalty contracts, up to the Effective Date, shall be deemed, as 

against the Purchaser and the counterparty thereto, to be cured."25 

33. While the End of Life Obligations would soon crystallize on the issuance of the 

Abandonment Order, the proper time for determination of the estate's then current debt 

obligations is the moment immediately prior to the sale as outlined in the Persist SAVO. At 

such time, the End of Life Obligations were sufficiently uncertain as to allow for Riverside's 

priority to remain in respect of Lien Claims and Riverside submits that the Court should 

order distribution of the Holdback to Riverside on that basis.  

iv. Considerations of the AER 

 

34. The mandate of the AER as set out in REDA is: 

 

"(a) to provide for the efficient, safe, orderly and environmentally responsible 

development of energy resources in Alberta through the Regulator's activities"26 

 

35. Additionally, the purpose of the OGCA is: 

 

"(a)   to effect the conservation of, and to prevent the waste of, the oil and gas 

resources of Alberta… 

(c)    to provide for the economic, orderly, efficient and responsible development 

in the public interest of the oil and gas resources of Alberta… 

(d)    to afford each owner the opportunity of obtaining the owner’s share of the 

production of oil or gas from any pool"27 

36. The AER has the obligation to provide for efficient, safe and orderly energy 

resource development in addition to weighing the environmental liabilities associated with 

such development. If the AER, relying on Redwater, purports to force the costs associated 

 
 

25 Persist SAVO at para 11. 
26 Responsible Energy Development Act, SA 2012, c. R-17.3 ("REDA"), s. 2(1). 
27 Oil and Gas Conservation Act, RSA 2000, c O-6 ("OGCA"), s. 4.  
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with unrelated End of Life Obligations to producing assets it will significantly limited 

potential production from valuable producing assets and ultimately fail in its responsibility to 

managed the reasonable development of energy resources. This is particularly true where 

such burdens fall on parties who have done work to improve unrelated assets and increase 

production on the assets, thereby contributing to overall reasonable and responsible 

development without having any responsibility in creating the unrelated environmental 

liabilities.  

C. Unjust Enrichment Doctrine 

37. As an extension to general equity considerations, Riverside submits that if the 

AER on behalf of the public were to receive the Holdback, they will have been unjustly 

enriched.  

38. The fundamental principles for a claim of unjust enrichment are described in 

Peter28. Such an action arises when three elements are satisfied: 

a. there must be an enrichment; 

b. a corresponding deprivation; and 

c. the absence of a juristic reason for the enrichment. 

39. If the Holdback was to fall into the estate for distribution to the AER, then 

Riverside would clearly be deprived and the AER, or the general public, on whose behalf the 

AER accepts the funds, will have received the direct, corresponding enrichment.  

40. In regards to the absence of a juristic reason, the Court in Garland outlined that 

provided it can be shown no juristic reason arises from an established category, those being 

contract, a disposition of law, a donative intent or other valid common law, equitable or 

statutory obligations, then a prima facie case shall have been made out that there is no 

juristic reason.29 

 
 

28 Peter v. Beblow, [1993] 1 S.C.R. 980 (SCC) ("Peter") at para 3. 
29 Garland v. Consumers' Gas Co. [2004] 204 SCC 25 (SCC) ("Garland") at para 44. 
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41.  It has been held that the priority of distributions through bankruptcy is a 

sufficient juristic reason that there is no unjust enrichment where a creditor benefits from 

the failure of a trust claim through section 67(1)(a) of the BIA.30 As a result of the decision 

in Redwater, distribution of and entitlement to the Holdback is not determined as a result of 

creditor priorities in bankruptcy. As the AER or the public is not a creditor of the estate, the 

effect of imposing a constructive trust in this scenario does not prejudice any creditor in 

bankruptcy or alter creditor priorities. It simply ensures that a portion of the benefit from 

the sale of the Liened Assets flows to the party who improved those assets.  

42. Further, no contractual relationship exists between Riverside and the AER and as 

the Liened Assets do not have any unassumed End of Life Obligations, outside of the 

unnecessary application of the bankruptcy process as in Redwater, there is no proper 

juristic reason for the enrichment.  

43. Upon proving the elements of unjust enrichment, the right to claim relief arises. 

The Court in Peter confirmed that a constructive trust may be an appropriate remedy where 

monetary damages are inadequate and there exists a link between the contribution and the 

interest claimed.31  

44. Commonly, the concern for constructive trusts in a commercial context generally 

arises from a contract between the parties being the source of one party's deprivation 

resulting from their status as general creditor32 and from the unfair application of the 

constructive trust to the detriment of other creditors of the bankrupt.33 As noted above, no 

contract exists between Riverside and the AER and, as the funds from Manitok's estate do 

not fall to any of its creditors, there is no conflict. 

45. Given Riverside's entitlement to a builders' lien, direct relationship with the 

Liened Assets and the inequitable result that would arise from an award of damages, 

Riverside submits a constructive trust in the Holdback is the appropriate remedy. If a 

constructive trust is found, then the Holdback would not fall into Manitok's estate and there 

would be no conflict with the decision in Redwater. 

 
 

30 Bassano Growers Ltd. v. Price Waterhouse Ltd. [1997] 214 A.R. 380 (Alta. Q.B.), at para 19. 
31 Peter, at para 29. 
32 Ellingsen, Re, 2000 BCCA 458 (B.C. C.A.) at para 32. 
33 Ibid at paras 36 and 37 favourably citing Barnabe v. Touhey (1995), 26 O.R. (3d) 477 (Ont. C.A.). 
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IV.  CONCLUSION AND REMEDY SOUGHT 

46. Riverside is entitled to a statutory lien as a result of work it performed to 

improved certain of Maintok's oil and gas assets, the Liened Assets. The Liened Assets were 

sold and any End of Life Obligations for the Liened Assets were assumed by the Purchaser. 

The proceeds of the sale were sufficient to create the Holdback.  

47. The Receiver is now asking that the proceeds of sale from the Liened Assets be 

paid to the AER to cover End of Life Obligations that are unrelated to the Liened Assets and 

unrelated to the improvements in value of the Liened Assets that arose from the Riverside 

Work.  Riverside has no relationship to Manitok's other oil and gas assets, yet it is suffering 

the burden of their End of Life Obligations.  

48. Riverside submits that if the Court determines that the Holdback falls into the 

Manitok's estate it will disentitle Riverside from any benefit from its efforts, create conflict 

between provincial legislation and will not accord with long standing polluter-pay principles. 

Such an inequitable result which would lack fairness cannot be held and Riverside submits 

that on that basis, the Holdback should be distributed to Riverside.  

  ALL OF WHICH IS RESPECTFULLY SUBMITTED. 

 DATED at the Town of Rocky Mtn. House, in the Province of Alberta, this 8th day 

of October, 2020. 

 

      HAMILTON BALDWIN LAW 
      

 

     Per:  ___________________________________ 

      Garrett SE Hamilton 

Solicitors for the Respondent, Riverside 

Fuels Ltd. 
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