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II~Iri'12(?I)UC'TION

1. On January 10, 2018, NTanitol< E»ergy Inc. ("IVlanitok") and Raimount Energy

Corp. ("Raimount") filed Notices cif Intention to File a Proposal ("NOI") pursuant

to Part III, Division I of the B~ikruptcy and Insolvency Act, R.S.C.. 195, c. B-3,

as amended (the ̀BIA"). On January 19, 241$, an additional subsidiary of Manitok

known as Corinthian Oil Corp. ("Corii~t~iian") filed an NOI. The proceedings

under the BIA shall be known as the proposal proceedings ("Proposal

Proceedings"). For purposes of this report Maxiitok, Raimount and Carinthian are

collectively referred to as the "Debtors" or the "Companies".

2. FTI Consulting. Canada Inc. ("FTI") consented to act as the proposal firustee (the

"Pro~~c~sal Trustee") in this matter.

3. An application was head on January 12, 2018 ("Ja~luar~~ 12t~' ,E~~lj3IlC~1t9011")

where the Debtors sought, among othe~~ things,_ an Orcier ("Interim FII1~lylC~Ilb

Order") approving an interim financing arrangement as well as various court

ordered charges including an interim financing charge, an administration charge

and a directors and officers charge.

4. At the January 12th Application, the Debtors' senior secured lender, National Banl

of Canat~a ("NBC") argued against the Proposal Proceeditlgs and brought a

competing application ("Receivership Application") seeking to effectively

terminate the Proposal Pr~ceedin~s and appoint a receiver and manager over the

assets, properties and undertakings of Manitok and Raimount. The Receivership

Application was adjourned sine die and the Court granted the. Interulz Financing

Order and allowed the Proposal Proceedings to continue.

5. The second affidavit of IVII-. NN~assimo Gerema (the "Geremia Second ~ffida~~flE:"},

the President and Chief Executive Officer of Manitok, sworn February 7, 2018, has

been filed in support of this application and pr~vic~ies details related to the various

restructuring efforts that have. occurred since the commenc~mellt of these Prapo~al

Proceedings.
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6. Subsequent to the filing of the Geremia Second Affidavit, the Companies were

advised by Stxeam Asset Financial 1Vlanitok Corp. /Stream Asset Financial Manitok

LP (collectively refez~ed to as "Stream") that it was not prepared to execute the

new Stream Credit Facility as contemplated under tie Proposal Frameworl~.

However, Stream provided an alternative transaction to the Companies (the

"Stream APA") that would essentially comprise a purchase of all of the

Companies' assets and operations with a purchase price equaling:

(a) The amount owing under the Interim Loan;

(b) The secured amounts owing to NBC;

(e) Assumption of the amounts swing by the Companies to Stream; and

(d) The assumptions of various Assumed Liabilities (as discussed and defined

below.

7. The Stream APA would provide for a full repayment of the amounts owing to 1~1BC;

however, would. provide nn recovery to creditors ranking subordinate to NBC ~~nd

Stream. The Stream APA is discussed in further detail below.

8. Prior reports of the Proposal Trustee and other information in respect of this

proceeding are posted on the Proposal Trustee's website at

http://cfcaliada.fticonsultinb.com/Manitok.

PURPOSE

9. The purpose of this Second Report is to provide this Honourable Court with:

(a) an update on the Companies' operations since the Proposal Trustee's first

report dated January 12, 201$ ("First Report"};

(b) an update on the Proposal Trustee's activities since the First Report;
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(c) the Companies' actual cash flow results for the period of January $, 2018 to

February 2, 2018 as compared to the initial cash flow forecast attached as

Appendix A to the First Report;

(d) the Proposal Trustee's comments nn the Companies' restructuring efforts

since the commencement of these Proposal Proceedings_ and the progress

that has been made towards completing the various steps set out in the

Proposal Framework, as defined in the First Report;

(e) The Proposal Trustee's comments nn the following asset -sales proposed by

the Companies:.

• the sale of various- oil and has assets in the Rockyford area

("Rockyford Assets") pursuant to the terms. of an asset purchase

and sale agreement ("Rockyford APA") between Manitok and

Doag Energy Ltd. (``Doag") dated January 25, 2018;

• the sale of various oil and gas assets in the Ferrier are~~ (``Ferrier

Assets") pursuant to the terms of an asset purchase and sale

agreement ("Ferrier APA") between Manitok -and Yangarra

Resources Ltd. {"Ya~~gaa~ra") dated January 26, 2018;

(t) The Proposal Trustee's C01,71171e11tS OIl l~le StI'~aIll APA ~I1C~ the ~OS11lOI1S Of

the various stakeholder groups;

(g) the Debtors' request to extend the stay of proceedings. to March 31, 2418;.

and

(h) The Proposal Trustee's conclusions and recommendations.
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TEFlIiitS 0~, i7 ~ I'~IZEI~CE

10. Tn preparing this report, the Proposal Trustee has relied upon unaudited financial

information, other information available to the Proposal Trustee and, where

appropriate, the Companies' books and records and discussions with various parties

(collectively, 'the "Inforn~ataon").

1 1. Except as described in this report:

(a) The Proposal Trusfiee has not audited,._ reviewed or otherwise attempted to

verify the accuracy or completeness of the Information in a manner that

would comply with Generally Accepted Assurance Standards pursuant to

the Canadian Institute of Chartered Accountants Handbook; and

(b) The Proposal Trustee has not examined or reviev~ed financial forecasts and

projections referred. to in this report in a manner that would comply with the

procedures. described in the Cha1•tered Professional Accountants of Canada

Handbook..

1 2. FutLire oriented financial information reported ~r relied on in preparing this report

i s based on assumptions regarding. future events.; actual results may vary from

fc~r-ecast and such variations may be material.

13. Unless otherwise .stated, all monetary amounts contained hezein are. expressed in

Canadian Dollars.

U1PDAsT~ ()lei ~,~lL ~~)I~~IPANIES' ~~~I~~~'~,~C~I~TS

14. Since the First Repoit, the Proposal Trustee has continued to work closely with the

Companies' management ("Ma~Ragement") to monitor the operations and

restructuring efforts.
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15. Since the commencement of the Proposal Proceedings, the Companies and the

Proposal Trustee have coininuiucated and consulted with each other on a

continuous basis with respect to ongoing operations. The Companies have

consulted with the Proposal Trustee in relation to ongoing operational

disbursements and. provided the Proposal Trustee with regular cash flow reporting.

16. The Proposal Trustee notes that there have been no material changes to the

Companies' operations since the Filing Date. To-date, the Companies have bee~~

successful in maintaining relatively normal course operations with no significant

operational issues.

17. The Companies have complied with the teims of the interim financing agreement

dated January 15, 2018 between NBC, Manitok and Rairixount ("Ip~terim Loan

Agreement" and the "Interim Loan"). The Companies have pz-ovided NBC with

weekly cash flow reporting as requixed by the Interim Loan Agreement and to-date

with no significant budget to actual variances. Further details with respect to actual

.cash flow results are presented below.

PROPOSAL TRUSTEE'S ACTIVITIES T~ DATE

18. Since the First Report, the Proposal Trustee has:

(a) continued to maintain the Proposal Trustee's website;

(b) corresponded and met with the Companies' management and lebal counsel;

(c) assisted the Companies in communicating with suppliers to maintain ~oiilg

concern operations;

(cl) responded to inquiries from stakeholders, including addressing questions or

concerns of parties who contacted the Proposal Trustee through the toll-free

number and. general email accounts established by the Proposal Trustee;
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(~) assisted the Companies in implementing an appropriate accalinting cut-off

to ensure proper detezminati~n of the pre anc~ post-filing obligations and

liabilities;

(~ monitored weekly proposed disbursements and provided assistance to the

Companies in the preparation of weekly cash. flow reporting required by the

.Interim Financing Agreement;

(gj conununicated with and organized updates for NI3~';

(h) monitored the Companies' restructuring efforts with respect to the Proposal

Framework; aiid

(i} prepared the Second Report in consultation with the Proposal Trustee's

1ega1 counsel.
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~~SH FI.O~~V ~UI)(TrT TO .r~CTUAL R~SUI,TS

l 9. The table below provides a summary of the Companies' budget to actual results for

January 8, 201$ to February 2 2018 (the "Reporting Period"} as compared to the

cash flow statement ("Initial Forecast"j filed as Appendix A to the Proposal

Trustee's First Report.

$CAD Ua0's

Cash Receipts

Oil and Gas Revenue

Other Receipts

Total -Operating Receipts

Cash Disbursements

Operating Expenses

Royalties.

G8tA

Secured debt interest payments
I~iCerim Loan ~nterest/Fees

Professional Fees

Total -Disbursements

4,370 4,257 (l 13) (2.h)`%~

- 127 127 -

4,37U 4,3$4 13 0.3

(2,594) (1,809) 785 3U.3%

(1,093) (774) 319 29.2%

(721) (521) 2~~ 27.7%

(1 C~2) (59) l O3 63.7%

. (47S) (33) 442 93.0~%~

(5,045) (3,195) l.,$4y 36.7

l~iei Gish fto«~ before fina~~cii~g (674) 1,188 1,863 276.2%

Opeiung Cash before Interim Loan - - - -

LIlCYIIlg C~IS~1 IJl'fOC~ Illt~rYin Loan (67d) 1,188 1,$.63 276.2%

Cumulative Interim Loan nc1va11ces 2.000 2,000 - -

Ending. Cash after Literi in Loan 1,326 3,188 1,863 140.5

2~. The following provides a summary of the major budget to actual variances;

(a) ail and Gas. Revenue —oil and gas production revenue for the Reporting

Period is consistent with the I~utial Budget. The actual receipts were

slightly lower than budget due to certain counterparties withholding

December's production revenue. The Companies continue efforts to collect

these amounts.
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(b) Other Receipts —other actual. receipts relate to joint venture and other

miscellaneous receivables. that were collected during the Reporting. Period.

These collections were not included in the budget as the. timing of receipt

was uncertai n pit the time of filing.

(c) Ope.x — ~n7H5,000 favourable variance is mainly clue to timing and is

expected tc~ reverse- in future periods. The COI1~~anies have been more.

successful tha~.l expected in maintaining normal payment terms with their

vendors; the Initial Budget anticipated having. to make more upfront or cash

on demand payments.

(d) Royalty Expense —favourable. ~319,~00 timing variance is expected to

reverse in future periods as it relates to the tuning of the payment.

(e~ G&A — $200,000 favourable vari~ince is mainly due to dining and is

expected to reverse. in future periods. The Companies have been more

successful than expected in maintaining normal payment terms with their

vendors, the budget anticipated having to make more upfront or cash on

c~eillaild payments.

(~ I~Zterim Loan Interes~/Fees — $100,000 favourable variance as the Initial

Budget conternpla~ed the Compa~lies entering an interim loan agreement

with SCCC Petroleum Corporation ("SCCC") however after the 3anuary

12 t̀, Application, NBC offered to provide the required interim funding ~n

better. terms. than SCCC.

(g) Professional Fees - $442,000 favourable variance is due to timing.

Professional fees for the Conlpalues' counsel, the Proposa]. Trustee and the

Proposal Trustee's counsel. have been incurred and invoices rendered

however have nit yet been paid and therefore the variance will reverse over

future weeks. Accrued professional fees (incurred .but not yet paid) appear

to be consistent with the Initial Forecast.
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21. No variances that occurred during the Reporting Period are expected to have. a

materially negative impact. on the Debtors liquidity and since, the large rnajoarity of

favourable variances relate to timing and aye expected to reverse over time.;

accordingly, the Companies have not prepared a revised cash flow forecast. The

Initial Fo~eeast remains management's best cash flow estimate. The Proposal

Trustee will continue to report actual cash flow results against the Companies'

Initial Forecast. The Proposal Trustee notes that the major positive variances are

due t~ timing of payment. fihese are not permanent variances as the expenses have

been incurred by the company but not yet paid, due t~ timing of receipt of invoice

anci subsequent ~~ayment.

PIZOP~SAL FIaAME~~~RK

22. The Proposal Trustee's First Report stated th~it the various sups in the Proposal

Framework would need to be completed in a tiYn~ly basis. Since filing the NOI,

the Companies worked diligently in 'their efforts to complete the various steps

outlined in the Proposal Framework. The steps involved in the Proposal Framework

were outlined in paragraph 53 of the initial Affidavit of Massimo Geremia sworn

January l.l, 201.8.

23. Throughout the Proposal Proceedings, the Proposal Trustee has been monitoring

the Companies' progress towards achieving; each step witlli~l the Propo-.sal

Framework and provides the following status update fir this Honourable Court:

(a) New equity financing shall be obtained in the minimum amount of $1Q.0

nullion (``New Equity")?

• The P1•oposal Trustee. understands that in excess of $9.1 million of

new equity financing is being held in trust by the Companies' legal

counsel. The Coinp~iz~ies expected to be able to raise additional

funds in excess cif $ l U million by the date of the February 14, 201 ~

application.
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(b) The New Equity financing is conditional on a restructuring ("CEL Notes

Restructuring") of the approximate face value of $21.2 million of

collateralized exchange listed notes ("CEL Notes"). The CEL Notes

Restructurin contemplates 25% of the principle amount of the CEL Notes

being forgiven and 37.5 % ~~ the principal amount of the CEL Notes being

converted into common shares of Manitok and 37.5% of the principal

amount ~f the CEL Notes remaining as debt bit with a reduced coupon rate

of 8%0, down from 10.5%0;

• The Proposal Trustee understands that the Companies' counsel

currently holds restructuring support agreements in favour of the

CEL Notes Restructuring from holders of the CEL Notes

representuig approximately 68% in value ~f the total CEL Notes.

(c) the completion of various asset s-ales generating proceeds in aggregate of

approximately $5.0 million (collectively, the "Asset Sales"). The Asset

Sales were expected to be completed within 60 days of the January 12~'

Application.

• The Proposal Trustee understands that Manitok has negotiated two

de#initive asset purchase and sale agreements.

i. R~ekyford APA; the Proposal Trustee understands that

the Rockyford APA closed in escrow pending only the

issuance of a vesting. order and that the net purchase price

is currently being held in trust with the Companies'

counsel;
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ii. Fei-,-i~i- AP1~; the Proposal Trustee understands that the

Ferrier APA is to close ~n Tuesday February 13, 2018 in

escrow pending only the issuance of a vesting order and

that the net purchase price is expected to be received in

full prior to the February 1.4, 201.8 ~~pplication;

iii. Neither the Ferrier- I PA IlOI' t~l~ Rockyf~rd APA lave

any significant closing ct~l~clitions, other than approval

by Court;

• The c~rnbined net proceeds after customary adjustments and selling

agent fees is expected to be :approximately $5.0 million. The

Proposal Trustee has reviewed the R~ckyford APA and the Ferriez

APA and is of the view that the proceeds anti terms. of the sales are

reasonable and in the best interest of the estate. Additionally,. the

Propc~Sal Trustee understands that NBC, the senior secured lender is

in support cif the Manitok completing the Asset Sales. Manitok

intends to use the sales proceeds to repay a portion of~ NBC's debt.

(ci) Stream shall provide a new credit faciliiy to the Companies in the amount

cif $25.~ Ynillion (the "New Stream Facility");

The Proposal Trustee understands that the New Stream Facility

a~-eenzent ("~~~~ stream Facility Agreement") between Stream

and Manitok was in final. form; however, on or about February 9,

2018, Stream advised the. Companies that it way not prepared to

proceed with the Nevi Stream Facility. The New Stream Facility was

intended to repay a large portion of the NBC debt and become the

senior secured creditor post plan implementation.
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24. The Companies made significant progress in completing the v~uious steps as

outlined above, including finalizing the Asset Sales on an expedited basis.

However, without the funds. that were to be provided under the New Stream

Facility, the Proposal Framework cannot be implemented.

25. As discussed above, Stream has a suggested an alternative transaction referred to

as the Stream APA.

~~'~~ i,AI~I f~PA

Background to ll~c Sta~eanl AP's

26. The Proposal Trustee has. reviewed a draft of the Stream APA but advises. that at

the time of this report, it has not been executed. The Proposal Trustee understands

that the Stream APA is well advanced and that the commercial terms of the

agreement have been substantially a ;reed between Stream and Manitok. At the

time of this report, the Stream A.PA had not yet been provid~cl to NBC

27. The Proposal Trustee has provided below:

(a) an outline of the terms of the Stream APA;

(b) the views and concerns of the vaY-ious stakeholder groups; and

(c) its views and recommendations to the Court should a signed agreement be

presented to this Honourable Curt

28. The. material commercial terms of the Stream APA include:

(a) A purchase price that would provide 1=or a y-epayment of the Interim .Loan

and secLu•ed indebtedness of NBC;

(b) An assumption by way of am.endec~ joint venture agreement of the amounts

owing by Manitok to Stream;
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(c) An assumption or payment of certain other priority payments ("Assui»~.~~➢

lL~~bilities") including;

• Liabilities owing under Assigned Contracts as defined in the Stream

APA;

• Cure costs associated with assigning the Assigned Contracts to the

buyer as well as costs associated with obtaining a replacement

arrangement with PrairieSky Royalty Ltd.;

• Transfer taxes;: and.

• Priority payables which shall include amounts payable. Co creditors

in priority to NBC.

(d) Anon-refundable deposit in the amount of $4 million;

(e) closing is not conditional on clue diligence being; performed in relation to

the assets subject to the APA;

(~ the APA is Conditional upon Court approval; and

(g) Provisions to allow the Companies to undertake an expediated sale process

(the "Sale Process") to see if a bid can be obtained that would be superior

to the recoveries uncles the Stream APA. Accordizxgly, if approved by the

Court, the Stream APA would be considered a `stalking horse b.id'.

AccorciiY~~ly, the Stream APA includes a break fee of $3.Q million if a

sLi}~er~ic~r bid is selected in the Sale Process.

29. The purchase price is estimated to be approximately $60 million (net. of the Asset

Sales), including t11e assumption of vaz•ious liabilities and. the debt swing t~ Stream.

The Proposal Trustee understands that Stream has partnered with SCCC to Tnake

the Stream APA. The Proposal Trustee further understand that Stream/SCCC and

1Vlanitok's preference is to complete the Stream APA in these Proposal

Proceedings, as discussed in further detail below.
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Pro~~osal Trustee's Vie~~=s on the Stream ~Pt~

30. The Proposal Trustee appreciates that. the Stream APA concept is a significant

departure from the Proposal Framework and has only recently been brought

forward, which has caused certain logistical issues. As discussed above, NBC has

not yet been provided a copy of the Stream APA, and has only been provided an

outline of the nature of its terms.

31. The Stream APA reviewed by the Proposal Trustee was in draft form UIlly.

Therefore, the Proposal. Trustee has provided its comments with respect to the

Stxeam APA, in general terms and would consider support approval of such

agreement only if the final agreement includes the following:

(a) Not subject to any material conditions or condition precedents and. needs to

be executed and a binding agreement;

(b) A significant non-refundable deposit is required to reduce closing risk and

stream needs to provide evidence of financing; and

(c) The Stream APA needs to be tested to the market to ensure no higher offers

are available.

32. The Proposal Trustee understands. that parties to the Stream APA are aware of the

need for minimal conditions precedent.

33. The draft Stream APA contemplates a $4 million non-refundable deposit that

represents a significant amount (10% of the cash portion of the purchase price).

The Proposal Trustee advises that a deposit at this level is a typical ̀ market' deposit

for insolvency related transactions. The Proposal Trustee has .further requested

Stream/SCCC to provide evidence of their ability to complete the transaction.

34. The- Proposal Trustee believes it is imperative for a Sale Process be completed to

validate the purchase price of the Stream APA given the following:
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(a} The value underlying the Stream APA will only provide recoveries. to Io1]3C

(paid irl fi~11), Stream (assumption of debt) and- other Assumed Liabilities,

as described above. All other creditors sL~bordinate (the "Remaining

Creditors") to the above will receive no recovery. The Remaining

Creditors would comprise the CEL Notes and various unsecured creditors;

(b) The Stream APA concept has only recently been brought forward and no

notice to the Remaining Creditors has been completed (due to timing);. and

(c) The significant steps com~let~d in the Proposal Framework includinb

raising $9.2 million in new equity (funds .held in trust) illustrate that the

value of the Companies could be in excess of the amount owing t~ NBC

and Stream. .Accordingly, the Pr~~osal Trustee cannot conclude

definitively that the value of the Stream SPA is reasonable in tl~e

circumstance. While the Proposal Trustee understands a sales process was

previously completed by ManiCok late in 2017, it is still of the view that a

testing of the value of the Stream APA is required.

Stakeh~ald~r Positrons on the Str~a~n AI'A

35. The Pr~posaI Trustee understands that, given the options available, Manitok is

supportive of the Stream APA and believes this is best remaining option available

to maximize value to the stakeholder groups a1~d provide a brief period to obtain a

superior bid. The only remaining alternative is receivership.

36. Stream also supports the Stream APA. Stream is a secured creditor of the

Companies' and is also a significant stakeholder of these proceedings as

st~zlu~~arized belov~:
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(a) Ln December, 2014, the Companies entered into a financing arran~eilient

with Stream whereby tale Companies received $12.5 million and granted

Stream first charge security in certain facilities in the Stolberg and Entice,

Alberta areas (the "Stolberg and Entice Renfial Agreement") and entered

into a joint venture agreement with Stream whereby the. Companies

received $~.5 million and pay t~ Stream a facility tariff on certain facilities

in the Stolber~ Alberta area (the "Stolberg Jaint Venture Agreement")

(b) ~n dune 2 1.5, the Cc~~npanies entered into a financing anranbement with

Stream whereby the Companies received $7.5 million and granted Stream

first charge security in certain facilities in the- Wayne, Alberta area (the

"Wayne Rental Agreement") and entered into a joint venture agreement

with Stream whereby the Companies. received $12.5 million and pay to

Stream a facility tariff on certain. facilities in the Wayne. Alberta area (the

"Wayne Joint Venture Agreement")

(c) Stream is currently awed approximately $14.7 million under the jc~i~lt

venture agreements and $20 million under the rental agreements. S11'EilI11

contracts Manitok to operate the facilities under the joint venture

agreements and Manitok reports the current amount owiizg under the joint

venture agreements as a loan on its b~.lance sheet.

(d) At February 14, 2018, the estimated make-whole. under the Stream rental

agreements and the Stream joint venture a~•eements are .estimated to total

approxinlateTy $15.2 million and 21.1 million, respectively;

(e) In total, Manitok owes Stream approximately $36.3 million including the

make-whole. amount.
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37. NBC is the first secured creditor with approximately $38.2 million in loans,

including the letters of credit, to Manitok. NBC has also provided the Interim Loan.

The Proposal Trustee understands that the National Bank opposes the Stream APA

with the following primary concerns:

(a) Risk that the Stream APA wi11 not close; and

(b) Risk of further delays in the process should the Company pursue an

alternative transaction in the Sale Process.

38. As discussed above, NBC and its advisors have not been provided a copy of the

Stream APA and have only been provided a verbal summary of the commercial

terms. Based on this information, NBC's view is that the Stream APA, and any

related sale process be completed in a receivet-ship as opposed to in these Proposal

Proceedings.

Overvie«~ of the Sale Process

3 ~. The Proposal Trustee understands that Elie Sale Process contemplated to market test

the Stream APA would be an expedited process. Essentially, the Companies'

would be provided a 30-day period t~ determine if a superior bid could be obtained.

The superior bid would need to be a binding. bid that is in excess of the recoveries

under the Stream APA and the. ability to close under the same t~nns of the Stream

APA.

40. The Proposal Trustee expects that such a Sale Process will include re-approaching

parties who participated in the previously run sale processes or who had expressed

an interest in Manitok.

41. The expediated Sale Process waulci a11ow a final market-test to ensure m~imum

value is being obtained.

42. Any terms of the Sale Process would need to be reviewed and approved by bot11

NBC and Stream.
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Proposal Trustee's SummaY•y Comments on the Sti•eain SPA

43. Certain suggestions were made that the Stream APA should be sought to be

approved by this court without any sale process. The Proposal Trustee respectively

disagrees that the Stream APA can be approved without a Sale Process fir the

reasons outlined above.

44. The $4 million deposit (which would need to be non-refundable) and further

evidence of Stream/SCCC's ability to close, should substantially reduce potential

concerns over closing risk.

45. The Proposal Trustee understands that the Companies' are willing to enhance the

Proposal Tn~stee's power with respect to completing any Sale Process which may

mitigate concerns over control of the tunelines.

46. The Proposal Trustee would suggest that a Sale Process would need to be completed

under either the current Proposal Proceedings or a receivership proceeding.

Furthermore, the timeline to complete any transactions is likely comparable to a

receivership proceeding.

47. IIl SllITllllaTy, the current situation is that the senior secured creditor, NBC, does not

support these Proposal Proceedings and wishes. to proceed with a receivership.

Stream has provided a transaction as contemplated under the Stream APA and

wishes this t~ansacrion to be completed under the current Proposal Proceedings.

Furthermore, Stream is supportive of an expediated Sale Process that would provide

a market test to the bid.

SECURTIT~' REVIEW ANA ASSN SALES

48. The Proposal Trustee has received an opinion from its counsel that, subject to

standard assumptions and qualifications, the security of each of NBC and Stream

is perfected and enforceable against the Companies and third parties in accordance

with its terms.
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49. The Proposal Trustee understands the net proceeds from the Asset Sales are to be

distributed to NBC. The Proposal Trustee further understands that legal counsel to

certain municipalities have advised the Companies' that any property taxes owing

should be held back from any distribution to NBC. The Proposal Trustee. confirms

that approximately $41,015 in property taxes are owing in relation to the properties

included in the Asset Sales (the "Holdback Amount"). The Proposal Trustee.

confirms that: such funds will be held in trust and nc~t distributed t~ NBC. The

Proposal Trustee confirms that NBC and the Comp~ulies' are in agreement with

such hold back.

S'~'A~ EXTEI~~1I~~lti

50. The can ent stay of proceedings expires oil February 14, 2018. The Debtors are

seeking an extension of the stay of proceedings to March 31, 201$ ("Stay Period").

Pursuant to section 50.4(9) of the BIA, the stay of proceedings may be extended by

the Court for up to 45 days for any individual extension and not exceeding six

months from the commencement of the stay of proceedings.

51. In the Proposal Trustee's view, the Debtors continue to act in good faith and with

due diligence in these Propc>sa] Proceedings. This- is evidenced by the significant

steps that were c~mpletec~ in the Proposal Framework and the completion of the

Asset Sales which will provide an approximate $5 million repayment to NBC.

5?. The Proposal Trustee would support the Debtors' motion tc~ extend the stay of

p~~~ceedin~s to M~1TCl1 J ~ , 2018 in the following circumstances:

(a) If the Stream APA is executed and approved by this Court and provides for

an expediated Sale Process. The extension of the stay will allow for the

completion of the Sale Process. and closing of a transaction (either the

Stream APA or a superior bid); and

(b) Procedures are agreed to with respect to the Sale Process which would have

bee~1 reviewed and approved by the Companies, NBC and Stream
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53. The Debtors cash flow forecast demonstrates sufficient liquidity to be able to

continue operating in the ordinary course of business during the requested Stay

Period.

54. The Proposal Trustee's view is that no creditors would be materially prejudiced by

the extension of the Stay Period if the above conditions with respect to the Stream

APA and related Sale Process are met. In addition, the relatively short. time period

contemplated by the Sale Process also reduces creditors of being materially

prejudiced.

55. However,. the Proposal Trustee recommends that if the Stream A.PA is not

completed and approved by this Court (whether immediately or as part of an

expedited Sales Process), that the stay should be terminated as there are no other

viable restructuring options at this time.

R~C(~Ii~IIVIENDATI ON

56. The Proposal Trustee recommends approval of the Assets Sales and the distribution

of the net process (less the Holdback Amount for property taxes) to NBC.

57. Ii' the Strewn APA is approved, the Proposal Trustee recommends the immediate

i~npleulentation of the Sale Process nn terms acceptable to the secured creditors and

Companies.

58. If the Stream APA is not approved along with the associated .Sale Process to

market-test it as a stalking horse bid, there will be nc~ viable restructuring

alternatives available to the Companies and these Proposal Proceedings should be

terminated.
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All of which is respectfully submitted this 12t1i day of February 241 ~.

FTI Consulting Canada Inc..,
in its capacity as Proposal Trustee under notice
~f intention to make a proposal filed by
Manitok Energy Inc., Raimount Energy Corp.
and Corinthian Oil Corp.

Name: De yck elkaa" `'"
Title: enior Ma raging Director,

FTI Consu tiny Canada Inc.
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