

























































































































































































































	TABLE OF CONTENTS OF THE SECOND REPORT OF THE RECEIVER
	INTRODUCTION
	1. On April 12, 2022 (the “Receivership Date”), by order of the Honourable Justice K.D. Yamauchi of the Court of King’s Bench of Alberta (the “Court”), Alvarez & Marsal Canada Inc. was appointed receiver and manager (the “Receiver”), without security,...
	2. Amongst other things, the Receivership Order empowers and authorizes, but does not obligate, the Receiver to take possession and control of the Property and to sell, convey, transfer, lease or assign the Property or any part or parts thereof out of...
	3. On December 14, 2022, this Honourable Court entered a consent order approving, among other things, a charge on the Property in favour of Enerplus Corporation (“Enerplus”), forming a third charge on the Property, in priority to all security interest...
	a) an order approving a sale and investment solicitation process (the “SISP”), including a stalking horse credit bid (the “Stalking Horse Bid”) by Robus Equity Acquisition Corporation (“REAC” or the “Stalking Horse Bidder”), a nominee of Robus Service...
	b) an approval and reverse vesting order (“RVO”) to complete and implement the transaction outlined in the Stalking Horse Bid (the “Stalking Horse Transaction”) in the event no Superior Offer (as defined in the SISP) is received in the SISP.
	4. The Sale Process Order entitled Pamoco Resources Ltd. ("Pamoco") to bring an application (the "Pamoco Application") in the within proceedings on or before January 20, 2023 to have its alleged claim determined relating to the Conveyance of Tangibles...
	5. The purpose of this second report of the Receiver (the “Second Report” or “this Report”) is to provide this Honourable Court with information in respect of the following:
	a) an overview of the relationship between Robus, Pamoco and Terry O’Connor;
	b) an overview of the financing provided by RSLLC to Robus; and
	c) the Receiver’s views on the Alleged Pamoco Claim.
	6. Capitalized words or terms not otherwise defined in this Report are as defined in the Receivership Order or the First Report.
	7. All references to dollars are in Canadian currency unless otherwise noted.

	terms of reference
	8. In preparing this Second Report, the Receiver has relied upon: (i) the representations of certain management and other key stakeholders of Robus; and (ii) financial and other information contained in the Company’s books and records, which were prod...
	9. The Receiver has not performed an audit, review or otherwise attempted to verify the accuracy or completeness of the Company’s financial information that would wholly or partially comply with Canadian Auditing Standards (“CASs”) pursuant to the Cha...

	Background and overview
	10. Robus is an oil and gas company, with property and operations east of Edmonton, Alberta, in the Joarcam and Joe Lake fields. Robus’ registered office was located in Calgary, Alberta. As at the Receivership Date, Robus had no employees, and used co...
	11. The Receiver understands that Robus’ Property includes an ownership interest in the following oil and gas assets, as further described later in this Report:
	a) a 99% non-operated working interest in 131 oil and gas wells, 13 facilities, and associated pipelines and other assets, including the Tangibles (as defined below);0F
	b) various non-operated working interests in other oil and gas wells, facilities, pipelines and associated assets; and
	c) a 100% operated working interest in two oil and gas wells (the “Two Robus Licensed Wells”).
	12. Further background is contained in the materials filed in these proceedings which can be found at: https://www.alvarezandmarsal.com/robus.

	Robus’ Acquisition of the Tangibles from Enerplus
	13. On December 9, 2016, Robus and Enerplus entered into a purchase and sale agreement (the “Original Enerplus PSA”) pursuant to which Robus agreed to purchase from Enerplus various oil and gas wells, facilities, pipelines and associated assets locate...
	14. The Original Enerplus PSA, provided that the Purchased Assets were acquired for consideration from Robus to Enerplus totalling $1.0 million, consisting of a $100,000 cash purchase price and $900,000 in respect of certain pre-paid expenditures. Of ...
	15. Notwithstanding that the Original Enerplus PSA allocates a $20,000 purchase price to the Tangibles, Robus’ books and records at the Receivership Date estimated the book value of the well equipment (which the Receiver understands is mainly comprise...
	16. Although there appears to be a large discrepancy between the book value of the Tangibles and the consideration allocated to the Tangibles in the Original Enerplus PSA, it should be noted that Original Enerplus PSA does not discuss the asset retire...
	17. As discussed in the First Report, the Receiver understands the ARO associated with the Non-Unit Wells to be significant and may be as high as, or higher than, $17.3 million. For illustrative purposes, if the ARO associated with the Purchased Asset...
	18. In any event, and as noted previously, the estimated book value of the Tangibles2F  was $1,559,034.67 as at the Receivership Date based upon Robus' books and records.
	19. The Tangibles are required for the operations of Robus’ PNG assets and each of the Tangibles function as a piece of a larger system that enables the operation of Robus’ PNG Assets. In order words, the Tangibles are not merely surplus assets and eq...
	20. Additionally, although an allocation has not yet been agreed to under the Stalking Horse Bid, using the standard industry split of 80:20, approximately $1.68 million would be allocated to the Tangibles.
	21. Considering the importance of the Tangibles to the operation of the PNG assets and the apparent value attributed to the Tangibles under the Stalking Horse Bid, the book value of the Tangibles may be a more appropriate indicator of the value of the...

	Robus’ Dealings with the O’Connor Group
	22. As set out in more detail in the First Report, as at the Receivership Date, Robus Services LLC (“RSLLC”) was the senior secured lender of Robus.
	23. Prior to RSLLC becoming the senior secured lender, the Receiver understands that Robus had financial dealings with some or all of Mr. Terry O'Connor, Pamoco, Androco Holdings Ltd. (“Androco” and together with Mr. O’Connor and Pamoco the “O’Connor ...
	24. A summary of Robus’ financial dealings with Mr. O’Connor and Pamoco are described in more detail below.
	Summary of Transactions with O’Connor Group
	25. The Receiver understands that prior to RSLLC becoming the senior secured lender, the following loans or advances were allegedly made by O’Connor Group to Robus or to third-party payees on behalf of Robus (collectively, the “Advances”):
	26. Copies of the Bridge Loan Agreement and Demand Promissory Notes are attached here to as Appendix ‘C’.
	27. Due to the incomplete books and records of Robus and the fact that the majority of the advances were made directly from the O’Connor Group to third-party payees, the Receiver is unable to confirm whether all of the Advances were actually made. Whe...
	28. The Receiver understands that some or all of the Advances were secured by a general security agreement and that security registrations in the Alberta Personal Property Registry (“PPR”) were made.
	29. Although the Receiver is unable to confirm whether payments were in fact made to third-party payees, each of Demand Promissory Notes #2, #3 and #4 included a supporting schedule or direction to pay, indicating the third-party vendors that were to ...
	a) Demand Promissory Note #2 (December 10, 2018) included a supporting schedule detailing the following third-party payments:
	Based on the Receiver’s review of Robus’ books and records, it appears Pamoco advanced $59,325.00 in cash to Robus on or around December 10, 2018.
	b) Demand Promissory Note #3 (April 24, 2019) included a direction to pay as follows:
	c) Demand Promissory Note #4 (June 11, 2019) included a direction to pay as follows:
	30. Based on the Receiver’s review of the Affidavit of Terry O’Connor sworn January 9, 2023 (the “O’Connor Affidavit”), and in particular Exhibit “M” thereto, the Receiver understands that the Advances listed as items 2-4 (the “Acquisition Advances”) ...
	31. The Receiver has been unable to independently verify whether the Acquisition Advances were in fact made.
	32. Based on the Receiver’s review of an email from John Amundson, President of Terroco (a company of which Mr. O’Connor remains the sole director and voting shareholder) dated February 26, 2020 (the “Amundson Email”), the Receiver understands that th...
	33. A copy of the Amundson Email is attached as Appendix ‘D’.
	34. Based on Robus’ books and records at the Receivership Date, Robus had recorded the Robus AP Payments as an unsecured liability owing to Pamoco in the amount of $67,800.
	35. As noted in the Advances Chart, all but two of the advances made by the O’Connor Group were made prior to April 16/17, 2019.
	General Conveyance and Conveyance of Tangibles
	36. In addition to the foregoing, the Receiver was also provided with a general conveyance dated January 4, 2019 (the “General Conveyance”) and a conveyance of tangibles dated January 4, 2019 (the “Conveyance of Tangibles”). Copies of the General Conv...
	37. The General Conveyance purports to transfer all “Assets” (as defined in the Original Enerplus PSA) from Robus to Pamoco. The Conveyance of Tangibles purports to transfer all “Tangibles” (as defined in the Original Enerplus PSA) from Robus to Pamoco.
	38. In an attempt to gain additional clarity on the General Conveyance and Conveyance of Tangibles, the Receiver (through its counsel) wrote to Mr. Chris Forgues of C.E. Forgues & Company Barristers and Solicitors, former counsel to Pamoco seeking add...
	39. Based on the Receiver’s review of a letter from Mr. Forgues dated May 11, 2022 to Receiver’s counsel (the “May 2022 Correspondence”), the Receiver understands that:
	a) On April 16, 2019, Mr. Forgues drafted the General Conveyance on instruction from Mr. O’Connor;
	b) Although drafted and executed on April 16, 2019, the General Conveyance was back dated to January 4, 2019; and
	c) On April 17, 2019, Mr. O’Connor returned to Mr. Forgues to advise that the General Conveyance was incorrect because it included too may assets. Mr. Forgues then drafted a conveyance of tangibles (the “Conveyance of Tangibles”), which Mr. O’Connor t...
	40. Based on the May 2022 Correspondence, the Receiver understands that notwithstanding that the Conveyance of Tangibles was executed on or after April 17, 2019, the Conveyance of Tangibles was again backdated to January 4, 2019.
	41. Additionally, the May 2022 Correspondence indicates that the reason that the parties entered into the Conveyance of Tangibles was that:
	Robus had run out of money in late 2017 going into 2018 and Mr. Methot had approached Mr. O'Connor for aid. Mr. O'Connor already had a lot of money tied-up in or invested with Robus, was not satisfied with the way things were going and would not advan...

	RSLLC Financing
	42. RSLLC extended a loan to Robus pursuant to a loan agreement dated February 21, 2020, as amended on December 23, 2022 (the “Loan Agreement”), in the principal amount of USD $7 million (the “RSLLC Loan”). A copy of the Loan Agreement is attached as ...
	43. Based on the Receiver’s review of the Affidavit of David Kittay sworn January 12, 2023 (the “Kittay Affidavit”), the Receiver understands that the purpose of the RSLLC Loan was to refinance certain indebtedness owed by Robus, including the outstan...
	44. Pursuant to the Loan Agreement, the obligations of RSLLC to advance the RSLLC Loan was conditional upon, among other things:
	a) evidence of repayment in full of all Debt that is not Permitted Debt (as defined in the Loan Agreement); and
	b) delivery to the Lender of releases, discharges, estoppels and postponements with respect to all Liens which are not Permitted Liens (as defined in the Loan Agreement).
	45. At the time that the Loan Agreement was entered into, the Receiver understands that the following registrations had been made in the PPR by the O’Connor Group (the “O’Connor Group PPR Registrations”):
	46. Based on the Receiver’s review of the Kittay Affidavit, the Receiver understands that the Advances made by the O’Connor Group were considered by RSLLC to be “Debt” within the meaning of the Loan Agreement and the O’Connor Group PPR Registrations w...
	47. In light of the foregoing, on February 11, 2020, Pamoco and O’Connor issued to Robus a statement of indebtedness addressed to RSLLC and Robus indicating that as of that date, Robus owed Pamoco and O’Connor the total amount of $3,586,306.94 (the “S...
	48. Additionally, on February 14, 2020, the O’Connor Group executed a security interest release and discharge (the “Release”), pursuant to which the O’Connor Group certified (among other things) that:
	a) they had received from Robus all amounts required to enable the Pamoco Group to release and discharge the Security Interests (as defined in the Release) and the financing statements that have been granted and registered in its favour; and
	b) the Security Interests and the financing statements that have been granted in the Pamoco Group’s favour are released and discharged in full.
	49. A copy of the Release is attached as Appendix ‘I’.
	50. On February 21, 2020, based upon the Statement of Indebtedness, Robus issued a Flow of Funds memo to RSLLC dated February 21, 2020 (the “Direction to Pay”) which, among other things, directed RSLLC to disburse US $1,775,366.46 to O’Connor and US $...
	51. The Receiver understands that on the closing date, RSLLC advanced funds as per the Direction to Pay, the Release was issued and the O’Connor Group PPR Registrations were discharged.
	52. After closing, on February 26, 2020, Mr. Amundson emailed Mr. Methot and informed Mr. Methot that three advances totalling $67,800 (i.e., the Robus AP Payments) made directly by Pamoco were not included in the Statement of Indebtedness. In other w...
	Ernie;
	I was informed this morning of three advances made directly by Pamoco that were not included in our payout amounts and they are as follows:
	(1) payment direct to Derek Woods - $37,800  (2) payment direct to Pandell - $10,000  (3) payment to Ernie Methot - $20,000
	I was not aware of these payments out of the Pamoco account so never prepared promissory notes for them. Unfortunately these did not come to my attention until this morning when we were going over some of the Pamoco accounts as part of the Pamoco year...
	I will bring this up with Terry when I see him this morning and I would prefer to be able to tell him these first two items will not be an issue and will be looked after by Robus within a reasonable period of time. Please let me know your view on hand...
	John
	53. The Robus AP Payments that were allegedly excluded from the Statement of Indebtedness were items 7, 8 and 10 in the Advances Chart and are summarized in paragraph 32 above.
	54. The Receiver understands that the Robus AP Payments referenced above are the same payments that are being alleged by Pamoco to form part of the consideration under the Conveyance of Tangibles.
	55. Other than as noted herein, the Receiver has no knowledge of the events that took place between the February 26, 2020 email from Mr. Amundson and January 8, 2021. However, on January 8, 2021, Pamoco filed a financing statement having registration ...
	“ALL OF THE DEBTOR'S INTEREST IN EQUIPMENT PRESENTLY OR ONCE SITUATE AT DEBTOR'S OPERATIONS LAND IN TOWNSHIPS 47-50, RANGES 20-23, WEST OF THE 4TH MERIDIAN, INCLUDING BUT NOT LIMITED TO PUMPJACKS, TANKS, WELLHEADS, COMPRESSORS, SEPARATORS, FUEL GAS SC...
	56. A copy of the Financing Statement and a PPR search for Robus are attached as Appendix ‘K’.
	57. On January 14, 2021, Mr. Forgues issued correspondence to Robus advising that the “Assets” (as defined in the Original Enerplus PSA) had been transferred to Pamoco pursuant to the General Conveyance and requesting that Robus immediately cease and ...
	58. On or about February 25, 2021, Robus served a Proof of Demand to Secured Party pursuant to s. 50(3) of the Personal Property Security Act (Alberta) (the “Demand”) on Pamoco demanding that Pamoco, within 40 days of service of the Demand, discharge ...
	59. On March 19, 2021, Pamoco filed an Originating Application in the Court of King’s Bench of Alberta as Action No. 2110-00289 (the “Application”) which, among other things, sought an Order confirming that the Financing Statement need not be amended ...
	60. On April 5, 2021, Kelly Hannan, a lawyer with the firm Lawson Lundell LLP (who at that time was counsel to Robus) emailed Mr. Forgues regarding the Application. A copy of the email exchange between Mr. Hannan and Mr. Forgues is attached as Appendi...
	“Hi Chris
	As I understand my client’s position, the “conveyance” was signed by Robus to provide Pamoco with further security in relation to loans from Pamoco (and other O’Connor related parties) to Robus. It wasn’t an actual “conveyance” which is the reason why...
	While I am not fully up to speed on this matter yet, my understanding is that Robus’ Pamoco and Mr. O’Connor may be interfering with Robus’ contractual relations by contacting Enerplus, and others, to assert ownership claims (pursuant to the “General ...
	[…]”
	61. The Receiver is not aware of any proof of payment of the $90,000 in consideration under the Conveyance of Tangibles having been provided by Mr. Forgues to Mr. Hannan in response to Mr. Hannan’s April 5, 2021 email.
	62. The Receiver understands that a final hearing of the Application was adjourned sine die and that the Pamoco PPR Registration could remain in place until further order of this Honourable Court. A copy of the Order of Master Prowse in that regard is...

	Receiver’s View of the Alleged Pamoco Claim
	63. The Receiver, with the assistance of its legal counsel, has reviewed the Alleged Pamoco Claim. Based on the Receiver’s preliminary review of the information available to the Receiver and its legal counsel, the Receiver has the following concerns w...
	a) Consideration: Consideration in the amount of $90,000 does not appear to have been paid by Pamoco to Robus for the alleged transfer of the Tangibles. Pamoco alleges that the consideration has been paid via the Acquisition Advances and the Robus AP ...
	i. The Conveyance of Tangibles states that the purchase price of $90,000 “…was now paid by the Purchaser to the Vendor”, but that did not occur. There is no evidence or assertion of any payment having been made in that sum;
	ii. As discussed further below, the O’Connor Affidavit states in paragraph 35 that the consideration paid by Pamoco for the Tangibles was $103,800. That is clearly inconsistent with the consideration payable under the Conveyance of Tangibles;
	iii. Had it been intended that the consideration for the payment provided under the Conveyance of Tangibles would be various prior payments allegedly made by Pamoco on behalf of Robus, such payments could easily have been described in the Conveyance o...
	iv. The Receiver is unable to confirm whether the Acquisition Advances were paid by Pamoco to the relevant third parties, and Mr. O’Connor’s Affidavit does not affix any cheques evidencing these payments having been made. Rather, he affixes a spreadsh...
	v. Even if the Acquisition Advances were made, the Acquisition Advances were made between May 2018 and August 2018, approximately 9-11 months prior to the execution of the Conveyance of Tangibles. As a result, the Receiver is of the view that there do...
	vi. $47,800 of the Robus AP Payments were made in January 2019, approximately 4 months before the Conveyance of Tangibles was executed. The Conveyance of Tangibles was then backdated from April 17, 2019 to January 4, 2019. The Receiver is concerned th...
	vii. $20,000 of the Robus AP Payments were made directly to Ernie Methot and it is unclear to the Receiver whether these amounts benefited Robus and should be properly attributed to Robus or are better characterized as amounts owing by Mr. Methot to P...
	b) Security Interest versus Absolute Conveyance: The dealings between Robus and Pamoco and the April 5, 2021 email from Mr. Hannan suggest that the Conveyance of Tangibles was meant to act as a grant of security interest and not an absolute conveyance...

	Receiver’s Conclusions
	64. The Receiver is concerned that the Conveyance of Tangibles has various irregularities that call into question its use by Pamoco.
	65. The Receiver also wishes to note that if Pamoco’s primary relief were granted, such relief would, in effect, remove the Tangibles (with a book value of $1,559,034.67) from the estate of Robus. Such an outcome would require RSLLC or the Receiver to...
	66. Should the Alleged Pamoco Claim succeed, there is also a risk that this would impact the completion of the Stalking Horse Transaction. For example, under the Stalking Horse Bid, the Stalking Horse Bidder has the right to terminate the Stalking Hor...
	67. Notwithstanding that Pamoco may have arguments to support the Alleged Pamoco Claim, upon considering the information contained in this Report, it appears to the Receiver that there are deficiencies with the Alleged Pamoco Claim that suggest that t...
	68. In light of the foregoing, the Receiver recommends that this Honourable Court dismiss the Pamoco Application.
	All of which is respectfully submitted this 12th day of January, 2023.




