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Introduction and background 

1. On December 3, 2021 Otso Gold Corp. (�OGC�, the �Company,� or the �Debtor�), Otso Gold OY 
(�OGOY�), Otso Gold AB (�OGAB�), and 2273265 Alberta Ltd. ( collectively the �Otso Group of 
Companies�) obtained an order (the �Initial Order�) from the Supreme Court of British Columbia (the 
�Court�) under the Companies� Creditors Arrangement Act, R.S.C. 1985 c. C-36, as amended, (the 
�CCAA�). Deloitte Restructuring Inc. (�Deloitte�) was appointed as monitor of the Otso Group of 
Companies (the �Monitor�) in the CCAA proceedings. The Initial Order provided for a stay of proceedings 
until December 13, 2021 (the �Stay�), pursuant to which creditors were restrained from enforcing or 
exercising any rights or remedies against Otso. The Stay was extended from time to time with the last 
Stay extension expiring on January 14, 2022.  

2. Since the date of the Initial Order, the Monitor filed two (2) reports in connection with the CCAA 
proceedings. The Second Report of the Monitor dated January 12, 2022 outlined that the CCAA 
proceedings could not continue since the Otso Group of Companies lacked the resources to advance the 
restructuring and meet its obligations. The Monitor recommended to the Court that the Stay be lifted and 
the CCAA proceedings be concluded to allow the secured creditor to exercise its rights against the Otso 
Group of Companies. The Initial Order, Monitor�s reports, and all other Court filings related to the CCAA 
proceedings can be found on the Monitor�s website located at: www.insolvencies.deloitte.ca/en-
ca/otsogoldcorp  

3. On January 14, 2022 (the �Date of Receivership�), Deloitte was appointed by the Court as the receiver 
and receiver-manager (the �Receiver�), without security, of all assets, undertakings, and property (the 
�Property�) of OGC. An Interim Order made after application to appoint the Receiver was issued on 
January 14, 2022, reasons for judgement were issued on January 28, 2022 and a final Order of the Court 
(the �Receivership Order�) was issued on January 28, 2022.  

4. OGC is a public company listed on the TSX Venture Exchange (�TSXV�) under the symbol �TSXV:OTSO�  
that was incorporated in the Province of Alberta on February 14, 1992 and was extra-provincially 
registered in British Columbia on September 4, 1992. OGC is a mineral exploration and development 
company focused on acquiring and developing resource assets in safe harbour jurisdictions. OGC�s 
primary business pertains to the development of the Laiva Gold Project in Northern Ostrobothnia, Finland 
(the �Mine�), which it indirectly owns through its subsidiary companies, OGAB and OGOY. Effective 
December 15, 2021, the Company's stock exchange listing was transferred to the NEX Board, a separate 
board of the TSXV, and the stock ticker was redesignated to �OTSO.H�. Trading of OGC�s shares on the 
TSXV was halted on December 3, 2021. 

5. OGAB is a wholly owned subsidiary of OGC and is incorporated under the laws of Sweden. On December 
7, 2021 OGAB, the sole shareholder of OGOY, commenced restructuring proceedings in Sweden (the 
�Swedish Proceeding�) as further discussed in paragraphs 23 through 27 of this report. 

6. OGOY is a wholly owned subsidiary of OGAB and is incorporated under the laws of Finland.  On December 
7, 2021 OGOY, the entity operating the Mine, commenced restructuring proceedings in Finland (the 
�Finnish Proceeding�) as further discussed in paragraphs 28 through 46 of this report. 

7. On April 6, 2022, the first report of the Receiver (the �First Report�), along with the confidential 
supplement to the First Report (the �First Confidential Supplement�) was filed in support of the Sale 
Approval and Vesting Order pronounced on April 12, 2022 (the �Sale and Vesting Order�), approving 
the sale of the joint venture assets of OGC to CAVU Mining Corp. (�CAVU�).  

8. The Receivership Order, together with related Court documents, the Notice to Creditors, the First Report 
and this second report of the Receiver (the �Second Report�) have been posted on the Receiver�s 
website located at: www.insolvencies.deloitte.ca/en-ca/Pages/Otso-Gold-Corp.,-Receiver.aspx. 

9. Unless otherwise provided, all other capitalized terms not defined in this Second Report are as defined in 
the Receivership Order and the First Report. 
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Purpose 

10. The purpose of this Second Report is to: 

a) Provide an update on the administration of the receivership since the First Report; and 

b) Respectfully recommend that this Honourable Court make orders: 

i. Approving the activities, fees, and disbursements of the Receiver as described in this 
Second Report, including, without limitation, the steps taken by the Receiver pursuant to 
the Receivership Order, and approving the fees of the Receiver�s legal counsel; 

ii. Approving and directing the Receiver to release OGC�s security interest against OGOY and 
OGAB as described in the Assignment and Release Agreement dated October 4, 2022 (the 
�Security Release�) as one of the terms of the share purchase agreement (the �SPA�) 
dated October 4, 2022, together with any amendments thereto, to complete the sale of the 
shares of OGOY to Pilar Gold Inc. (the �Purchaser�). A redacted copy of the Security 
Release is attached as Appendix �A� to this Second Report; 

iii. Approving and directing the Receiver to provide its approval of the Finnish Plan, as later 
defined in this Second Report; 

iv. Directing that the confidential supplement report to this Second Report (the �Second 
Confidential Supplement�) be sealed with the Court unless otherwise ordered by the 
Court, until such time as the SPA has been completed by OGAB; and 

v. Providing such further or other relief that the Court considers just and warranted in the 
circumstances. 

Terms of reference 
 
11. In preparing this Second Report, the Receiver has relied upon unaudited financial information prepared 

by management of the Otso Group of Companies (�Management�), the books and records of the Otso 
Group of Companies, and discussions with Management. The Receiver has not audited, reviewed or 
otherwise attempted to verify the accuracy or completeness of the information in a manner that would 
wholly or partially comply with Generally Accepted Assurance Standards pursuant to the Chartered 
Professional Accountants Canada Handbook and, accordingly, the Receiver expresses no opinion or other 
form of assurance in respect of the information.  The Receiver may refine or alter its observations as 
further information is obtained or brought to its attention after the date of this Second Report. 

12. The Receiver assumes no responsibility or liability for any loss or damage occasioned by any party as a 
result of the circulation, publication, reproduction, or use of the Second Report. Any use, which any party 
makes of the Second Report, or any reliance or decision to be made based on the Second Report, is the 
sole responsibility of such party. 

13. All dollar amounts in this Second Report are in Canadian dollars, unless otherwise indicated. 

Receiver�s Activities 

14. Since the First Report, the Receiver has undertaken and performed the following more significant 
activities: 

a) Completed the sale of joint venture assets to CAVU pursuant to the Sale and Vesting Order; 
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b) Filed OGC�s claim against OGOY in the Finnish Proceeding as further discussed later in this Second 
Report; 

c) Corresponded with the Finnish Administrator, as later defined in this Second Report, with respect to 
OGC�s claim and to seek a role on the Finnish Creditor�s Committee and the Finnish Restructuring 
Programme; 
 

d) Corresponded and coordinated requirements for the sale of the Mine with OGOY management, the 
OGAB Board of Directors as the seller, and its legal counsel; 
 

e) Responded to queries from the Canada Revenue Agency (�CRA�) regarding OGC�s Goods and 
Services Tax (�GST�) and payroll accounts; 
 

f) Requested pre-receivership audits be conducted by CRA on OGC�s GST and payroll accounts; 
 

g) Corresponded with Borden Ladner Gervais LLP (�BLG�), the Receiver�s legal counsel, throughout the 
receivership with respect to OGC�s interest in the Finnish Proceeding, the sale process for the Mine, 
matters relating to the SPA, and other matters as required; 

h) Corresponded with legal counsel for Brunswick Gold Ltd. (�Brunswick�), Kroll LLC (�Kroll�), and 
Kroll�s legal counsel with respect to the gathering of books and records, as further discussed in 
paragraphs 47 and 48 of this Second Report;  
 

i) Corresponded with several creditors and other stakeholders; 
 

j) Corresponded with other interested parties with respect to the assets of the Otso Group of 
Companies; 
 

k) Drafted, reviewed and finalized this Second Report; and 
 

l) Addressed additional matters of a general and specific nature as they arose from time to time. 

Primary Assets 

CRA receivable  

15. As at the date of this Second Report, the collectability of the GST receivable of approximately $14,000 is 
unknown and is dependent on the results of CRA�s audits. CRA has not yet conducted a GST audit on the 
Debtor as at the date of this Second Report.  

Amounts due from related parties 
 
16. As at the date of this Second Report, the reconciliation of the intercompany accounts has been finalized 

for the purposes to advance the Finnish Proceeding. The Receiver�s claim in the OGOY restructuring has 
been accepted by the Finnish Administrator as EUR 41.3 million.  

17. A requirement of the SPA between OGAB and the Purchaser is that OGC execute the Security Release as 
is detailed later in this Second Report.  Should the relief requested by the Receiver be approved by this 
Honourable Court, then the Receiver would not receive any recovery of the intercompany receivable 
totalling approximately EUR 41.3 million. 
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Primary Liabilities 

18. Pandion Mine Finance LP and its subsidiary, PFL Rahhe Holdings Ltd. (collectively �Pandion�) is the 
principal secured creditor of the Otso Group of Companies. OGC�s interim consolidated financial 
statements as at July 31, 2021 indicate a loan balance owing to Pandion of approximately $29 million. 

19. As discussed in the First Report, the quantum of the indebtedness to Pandion has been disputed by the 
Board of Directors of OGC and Brunswick, as a majority shareholder. As at the date of this Second 
Report, no steps have been taken by Pandion to have its debt and security valued, nor has any litigation 
been commenced against Pandion to determine the value of its debt and security.  As a result, the true 
quantum of Pandion�s debt remains uncertain.  

20. While Pandion�s debt and security has not been formally valued in Canada, the Receiver notes that the 
1st Affidavit of Victor Koshkin (�1st Koshkin Affidavit�), a director of OGC and a director of Brunswick, 
which was filed in support of the CCAA proceedings indicated at paragraph 58 that �The amount owed to 
Pandion in respect of the Pandion Loans, inclusive of principal and interest as of December 7, 2021 will 
be USD$25,875,000 (being $23,000,000 in principal plus $2,875,000 in accrued interest), with interest 
accruing thereon at 15 per cent per annum.  The full principal and interest owing in respect of the 
Pandion Loans is due on December 7, 2021.� 

21. As a result of the statement in the 1st Koshkin Affidavit and statements made to the Court during the 
CCAA Proceedings the Receiver understands that OGC accepts that the minimum amount owing to 
Pandion to be USD $25,875,000. 

22. The Receiver understands that, through discussions with CRA, there are unremitted payroll source 
deduction arrears owed by OGC to CRA in the amount of approximately $1,800. As previously mentioned, 
CRA has not conducted a payroll audit of OGC as at the date of this Second Report and, as such, the final 
quantum owed is unknown. 

OGAB Foreign Proceeding 

23. On December 7, 2021, in the District Court of Soderton in case no. A-20470-21, OGAB obtained an order 
staying all proceedings against it until March 7, 2022, subject to further extension. 

24. On December 22, 2021, OGAB held its creditor�s meeting as required by the Swedish Proceeding. 
Management advised that no creditors attended the meeting. The Swedish tax authorities confirmed they 
had no claim against OGAB.  

25. On March 3, 2022, the Reconstructor of the Swedish Proceeding, at the request of the directors, made an 
application for a further extension of the Swedish Proceeding. The District Court of Soderton granted a 
further extension to June 7, 2022. 

26. On or around June 7, 2022 the Reconstructor of the Swedish Proceeding, at the request of the directors, 
made an application for a further extension of the Swedish Proceeding. The District Court of Soderton 
granted a further extension to September 7, 2022. 

27. On or around September 7, 2022 the Reconstructor of the Swedish Proceeding, at the request of the 
directors, made an application for a further extension of the Swedish Proceeding. The District Court of 
Soderton granted a further extension to December 7, 2022. 
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OGOY Activities and Foreign Proceeding 
 
Operations 

28. Since the CCAA proceedings, the Mine operated in a very limited capacity for a period of approximately 
10 weeks, only processing a stockpile of low-grade ore and selling waste rock.  The Mine has since been 
maintained in a care and maintenance mode. 

29. OGOY entered into short term financial agreements with Pandion to facilitate care and maintenance 
operations and preserve the value of the Mine over the course of the Finnish Proceeding. The cost to 
maintain and preserve the value of the Mine has been significant and continue to rise due to the 
challenging macro-economic environment in Europe, specifically Europe�s energy crisis and rapidly 
increasing electricity costs. As at the date of this Second Report, Pandion has advanced approximately 
USD$7.25 million under maintenance facilities approved by the OGOY Board of Directors and the Finnish 
Administrator.    

Marketing and Sale Process 

30. Deloitte Statsautoriseret Revisions (�DSR�) was engaged by OGOY to evaluate potential strategic 
transactions and to commence a marketing and sale process for the Mine (the �Sale Process�). The Sale 
Process contemplated a three (3) phase process over a seven (7) month period commencing in February 
2022.  

31. A summary of the Sale Process, attached hereto as Appendix �B�, is noted below: 

a) A total of 164 potential buyers located around the world were contacted and provided 
information packages; 

b) 18 interested parties signed a confidentiality agreement to gain access to a data room that was 
created for the Sale Process. DSR responded to due diligence requests from the potential 
purchasers with the assistance of OGOY Management, including facilitating four (4) site visits 
to the Mine; and 

c) Five (5) indicative offers were received by DSR with three (3) of those offers advancing to 
binding offers.  

32. The offer made by the Purchaser, as further described in the Second Confidential Supplement, was 
viewed as the best transaction and has been accepted subject to three condition precedents (�CPs�) 
which are as follows: 

a) The District Court of Oulu, Finland, issues a decision confirming the Finnish Plan, as defined in 
the next section;  

b) The Receiver executes the Security Release to release OGC�s security interest against OGOY 
and OGAB as described in the Security Agreement, attached hereto as Appendix �A�; and 

c) That the Purchaser has concluded an equity raise. 

33. The Receiver is of the view that this Honourable Court should approve the Receiver�s execution of the 
Security Release for the following reasons: 

a) The SPA is the superior of all binding offers received. All binding offers received were 
structured as share transactions with no cash proceeds being available for Canadian 
stakeholders;  

b) The SPA transaction is the most viable transaction available;  
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c) The SPA will result in funds being available to fund the Finnish Plan, as later defined, resulting 
in a 3.28% partial recovery for the unsecured creditors of OGOY as further discussed in 
paragraphs 36 through 46 of this Second Report; 

d) The Receiver is advised that Pandion supports the SPA transaction notwithstanding Pandion will 
suffer a significant shortfall on its security. Pandion�s security ranks in priority to OGC�s security 
over OGAB and OGOY. Also, Pandion has security over OGC, so if the Receiver were to receive 
any funds through the OGOY proceeding, such funds would first be payable to CRA and Pandion 
as the secured lender.   

e) Pandion has agreed to release its security interest in OGOY and OGAB pursuant to the terms 
and conditions of the SPA and has executed the Security Release.  Pandion�s security interest 
in OGC remains in place;  

f) The OGOY Board of Directors, the Finnish Administrator, the OGAB Board of Directors and the 
Swedish Reconstructor have all approved and executed the Security Release; and 

g) OGOY requires a transaction to complete as funding remains limited.  The Receiver 
understands that OGOY�s current funding will last until approximately October 31, 2022 for the 
care and maintenance of the Mine. 

34. Based on the Receiver�s experience, the structure of the Otso Group of Companies, the Sale Process 
which has been undertaken, and the need for a transaction to complete, the Receiver is of the view that 
the SPA contains commercially reasonable terms that will maximize the recovery for the creditors of the 
Otso Group of Companies, and more specifically for the creditors of OGOY.  The proposed transaction 
also provides the prospect for the Mine to continue to secure funding to preserve its future value, for the 
benefit of OGOY�s stakeholders, and to manage potential environmental issues associated with the Mine.  
Accordingly, the Receiver is of the view that the SPA transaction should complete with the Security 
Release CP being fulfilled by the Receiver. Additional reasons and support are included in the Second 
Confidential Supplement.  

35. The Receiver requests that this Honorable Court approve the release of OGC�s security interest in OGOY 
and OGAB for the reasons outlined herein. 

Finland Proceeding 

36. On December 7, 2021, in the District Court of Oulu in the proceeding no.2296579-4 , OGOY obtained an 
order staying all proceedings against it until December 31, 2021 (the �Finland Stay Period�).  

37. On December 30, 2021, OGOY applied for and the Finland Stay Period was extended to February 15, 
2022. 

38. OGOY engaged BDO OY LLC, a member firm of BDO International Limited (�BDO�), to prepare the 
requisite audit statement required in the Finnish Proceeding. The Receiver is advised that OGOY, 
together with BDO, has reviewed and restated the financial statements for the fiscal years 2018 to 2021 
to reflect a true and fair view of OGOY�s financial position. While BDO did not provide an audit opinion for 
fiscal years 2018 to 2021, a clean audit opinion was obtained for the 2022 financial statements.  

39. On February 17, 2022, the District Court of Oulu approved the commencement of the corporate 
restructuring proceedings of OGOY under the Finnish Restructuring of Enterprises Act (�FREA�) and 
attorney Pekka Jaatinen of Castrén & Snellman was appointed administrator (the �Finnish 
Administrator�).   

40. Pursuant to timelines set out in the FREA, the Finnish Administrator was to file a draft restructuring 
program on or before May 26, 2022.  Upon the application of the Finnish Administrator, the District Court 
of Oulu issued filing extensions from time to time with the last filing extension expiring on October 31, 
2022. 
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41. The draft restructuring program (the �Finnish Plan�), attached here as Appendix �C�, was distributed 
to the OGOY creditors on or about October 7, 2022 with the Finnish Administrator recommending its 
acceptance.   

42. The Finnish Administrator has indicated in his letter to creditors that the Finnish Plan has been discussed 
with the Creditors' Committee and OGOY�s largest secured creditor. The Administrator has indicated it is 
of the opinion that the adoption of the Finnish Plan in an expedited manner, as permitted by the FREA, is 
likely to ensure its swift approval, the fulfilment of the conditions for the completion of the SPA, and the 
fulfilment of the purpose of the restructuring. 

43. The Finnish Administrator has requested that creditors who support the approval of the Finnish Plan 
complete and submit a consent form to indicate their support of the Finnish Plan which will then be filed 
with the District Court of Oulu for approval.  

44. The Finnish Plan contemplates, among other things: 

a) Pandion and OGC execute the Security Release whereby each releases its security interest in 
OGOY and OGAB pursuant to the terms and conditions of the SPA; 

b) The restructuring debt totals approximately EUR 142,827,000, including amounts owing to 
Pandion and OGC; 

c) Pandion�s secured debt, in the amount of approximately EUR 8,263,000 will not be paid in 
cash, instead it will be converted into new debt having the original terms and conditions; 

d) Pandion�s unsecured debt, in the amount of approximately EUR 78,590,000, and OGC�s 
unsecured debt, in the amount of approximately EUR 41,346,000, will not be paid in cash but 
each will be reduced to 3.28% and each will be converted into new debt having the original 
terms and conditions; 

e) The cash proceeds arising from the SPA transaction, which will be available for distribution to 
the creditors, will result in a 3.28% distribution to the creditors, excluding Pandion and OGC, 
which will be payable on or before December 31, 2022; 

f) For comparative purposes, the Finnish Administrator estimated, in the event the Finnish Plan 
cannot be completed, recoveries in a bankruptcy scenario to the OGOY unsecured creditors 
would be between nil and 0.79%, with 0.79% being based on an optimistic valuation of the 
assets; and  

g) Should the SPA transaction not complete, due to OGOY not being able to fulfil the CPs, funding 
for the Finnish Plan would not be available and it would result in a bankruptcy of OGOY unless 
an alternative funder is named in the Finnish Plan.  Accordingly, the Finnish Administrator has 
included a provision to allow Pandion the option to fund the Finnish Plan and complete the 
restructuring of OGOY.   

45. The Receiver is of the view that this Honourable Court should approve the Receiver�s execution of the 
consent form for the Finnish Plan for the following reasons: 

a) While the Finnish Plan does not result in any realizations for Canadian stakeholders, it does 
result in creditors of the Otso Group of Companies, specifically the creditors of OGOY seeing 
some realization on their outstanding debt; 

b) Ultimately, any realization which would flow to OGC would first be payable to Pandion as the 
secured lender; and 

c) The Finnish Administrator has recommended the Finnish Plan to the creditors as a better option 
than a bankruptcy of OGOY. 

46. The Receiver requests that this Honorable Court approve the Receiver�s execution of the consent form to 
support the Finnish Plan for the reasons outlined herein. 
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Gathering of Records 

47. The Receiver has had further contact with Brunswick�s legal counsel, McEwan Partners LLP (�McEwan�), 
and Kroll with respect to the books and records which were previously discussed in paragraphs 52 
through 69 of the First Report. No progress has been made on this matter and the books and records 
remain in Kroll�s possession.  As noted in paragraph 57 of the First Report, the Receiver disputed certain 
invoices received from Kroll.  The Receiver confirmed to Kroll that it would agree to pay the costs of 
providing the records to the Receiver, but that the Receiver was unable to pay the additional costs which 
the Receiver disputed.  

48. In late April and May 2022, the Receiver had further communications from counsel to Brunswick and 
Kroll regarding this issue. At that time, it was suggested that Brunswick would address Kroll�s costs 
related to this issue and that Brunswick would be bringing an application regarding certain records.   

Fees and disbursements of the Receiver 

49. The Receiver�s professional fees are calculated based on hours spent at rates established by each 
professional based on their qualifications and experience. 

50. The Receiver�s fees and disbursements in relation to the administration of the Receivership up to and 
including September 30, 2022 total approximately $154,623 (excluding GST).  

51. In the Receiver�s opinion, the services rendered in respect of these fees and disbursements have been 
duly rendered in response to required and necessary duties of the Receiver hereunder and are 
reasonable in the circumstances. A summary of the invoices is attached hereto as Appendix �D�. 

Fees and disbursements of legal counsel 

52. The Receiver�s legal counsel�s cumulative fees and disbursements on this matter total approximately 
$172,632 (excluding taxes) to September 30, 2022. The accounts of the Receiver�s legal counsel are 
calculated based on hours spent at rates established by each professional based on their qualifications 
and experience.  The Receiver is of the opinion that legal counsel�s fees are reasonable and appropriate 
in the circumstances. A summary of the invoices is attached hereto as Appendix �E�. 

Interim Statement of Receipts and Disbursements 

53. The interim Statement of Receipts and Disbursements reflecting the administration of the receivership for 
the period from January 14, 2022 to October 7, 2022 is below. 





Otso Gold Corp. | Second Report of the Receiver 

© Deloitte LLP and affiliated entities.

APPENDIX �A� 
  



























































Otso Gold Corp. | Second Report of the Receiver 

© Deloitte LLP and affiliated entities.

APPENDIX �B� 
  







Otso Gold Corp. | Second Report of the Receiver 

© Deloitte LLP and affiliated entities.

APPENDIX �C� 
  

































































































































































Otso Gold Corp. | Second Report of the Receiver 

© Deloitte LLP and affiliated entities.

APPENDIX �D� 
  





Otso Gold Corp. | Second Report of the Receiver 

© Deloitte LLP and affiliated entities.

APPENDIX �E� 
 






