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PART 1 - INTRODUCTION 

1. In this motion, Deloitte Restructuring Inc. ("Deloitte") in its capacity as court-

appointed receiver (the "Receiver") of Sage Gold Inc. ("Sage" or the "Company") 

seeks an order: 

a) approving proposed Sales and Investor Solicitation Procedures (the 

"SISP") in relation to Sage; 

b) approving the First Report of the Receiver to the Cou此， dated August 21 , 

2018 (the "First Report"), and the activities set out therein; and, 

c) granting related relief. 

PART 11 - THE FACTS 

A. Background to the Receivership 

2. Sage is a publicly traded company headquartered in Toronto, Ontario. Its 

principal assets are mining properties in Ontario. 1 

3. Sage's principal secured creditor is CRH Funding II PTE Ltd. ("CRH") pursuant 

to a Gold Prepayment Agreement dated November 17, 2016 (the "GPA") entered into 

between Sage and CRH, and a Debenture dated November 17, 2016 issued by Sage in 

favour of CRH (the "Demand Debenture", together with the GPA, the "GPA and 

Security Documents,,).2 

I First Rep。此 of the Receiver, dated August 21 , 2018 [First Report] , para. 3, Motion Record of the 
Receiver, dated August 22, 2018IMR] , Tab 2, p. 8. 
2 The Affidavit of Andrew 认Tehrl巳y， dated July 10, 2018 [Wehrley Affidavit] , Application Record of the 
CRH Funding 11 PTE Ltd. (returnable July 13, 2018) ICHR Application Recordl, Tab 2. 
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4. As a result of certain defaults occurring under the GP A and Security Documents, 

as more particu1arly described in the Affidavit of Andrew Wehrley, dated Ju1y 10, 2018 , 

CRH commenced an app1ication to appoint De10itte as receiver of Sage. CRH's 

app1ication was opposed by the Company. On Ju1y 13 , 2018, the Honourab1e Justice 

Hainey granted an order appointing De10itte as interim receiver over the property, assets 

and undertakings of Sage. De10itte was subsequent1y appointed as the Receiver by order 

of the Honourab1e Justice Dunphy dated Ju1y 30, 2018 (the "Receivership Order"), 

pursuant to Section 243(1) ofthe Bankruptcy and lnsolvency Act (BIA) and Section 101 

ofthe Courts 01 Justice Act (Ontario).3 

5. The Receivership Order grants the Receiver the authority to sell the property of 

Sage.4 The Receiver has prepared the SISP, in consultation with CRH, for the purpose of 

marketing Sage and its assets for a potential investment or asset sale transaction that will 

maximize recovery for Sage's estate. 

6. The First Report sets out the activities of the Receiver since the Receivership 

Order, describes Sage's property, and sets out the terms of the proposed SISP to 

facilitate the marketing, tendering and a possible investment in Sage or the sale of its 

assets.5 

3 First Report, para. 2, MR, Tab 2, p. 8; Wehrley Affidavit, CHR Application Record, Tab 2. 
4 Order ofthe Honourable Justice Dunphy, dated July 30, 2018 [Receivership Order] , para. 3(屿， MR, Tab 
2A, p. 26. 
5 First Report, paras. 5-6, 13-18 and 23-26, MR, Tab 2, pp. 9-20. 
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R The SISP 

7. The Receiver, in consultation with CRH, has designed the SISP as a means of 

facilitating a fair, transparent and efficient disposition of Sage's business.6 The SISP sets 

out procedures by which sale and investment proposals may be submitted and evaluated. 

8. The SISP contemplates a process involving two 30-day phases, during which the 

Receiver (including through its affiliate, Deloitte Corporate Finance Inc.) will identify 

and solicit potential bidders to submit non-binding indications of interest and, 

subsequently, binding investment or sale bids for Sage or its assets. 

9. At the outset ofthe first phase ofthe SISP, the Receiver will: 7 

(a) issue a press release announcing the SISP; 

(b) compose a list of known potential bidders; 

。) receive the names of any additional potential bidders identified by CRH; 

(d) prepare a teaser letter in respect of Sage and its assets to be sent to known 

potential bidders; and, 

(e) prepare a confidentiality agreement to be executed by potential bidders 

who wish to participate in the SISP. 

10. In the first phase of the SISP, potential bidders will be invited to execute a 

confidentiality agreement and to provide information about the themselves and the 

nature of their potential sale or investment proposals, and to acknowledge the terms of 

6 First Report, para. 9(b)(i), MR, Tab 2, p. 9. 
7 SISP, s. 2 .4, MR, Tab 2G, p. 104. 
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the SISP. 8 The Receiver will then determine which potential bidders qualify to 

participate in the first phase ofthe SISP. To qualify to participate in the first phase ofthe 

process, bidders must demonstrate, to the Receiver's satisfaction, their ability to 

consummate a sale or investment transaction.9 

11. Bidders that are determined by the Receiver to be qualified bidders for the first 

phase of the SISP will then be given access to due diligence materials, on-site 

inspections, information relating to Sage's property, and other information. 1O After 

perforr丑ing their due diligence, qualified bidders may submit non-binding indications 

interest to the Receiver by September 28, 2018. II 

12. In order to qualify for the second phase of the SISP, indications of interest must 

include certain information about the bids as well as certain acknowledgments that are 

specified in the SISP. 12 This required information includes details about the purchase 

price and the assets included in the proposed transaction, and other requirements or 

conditions of the contemplated transaction. The Receiver retains the power to waive 

compliance with the requirements specified in the SISP for qualifying indications of 

13 interest. 

13. The Receiver will then identify which, if any, indications of interest qualify to 

proceed to the second phase ofthe SISP. 14 Bidders who advance to the second phase will 

8 SISP, s. 2.5(1), MR, Tab 2G, pp. 104-105. 
9 SISP, s. 2.5(匀， MR, Tab 2G, p. 105. 
10 SISP, s. 3(2), MR, Tab 2G, p. 105. 
11 SISP, s. 4.1 (2), MR, Tab 2G, p. 106. 
12 SISP, s. 4.2, MR, Tab 2G, pp. 106-108. 
13 SISP, s. 4.2(匀， MR, Tab 2G, p. 108. 
14 SISP, s. 4.3(4) , MR, Tab 2G, p. 108. 
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have an opportunity to submit binding sale or investment bids by October 29, 2018. 15 

The requirements for qualifying sale and investment bids in the second phase are set out 

in the SISp. 16 These requirements include details about the price and structure of the 

proposed transaction, evidence of the bidder' s ability to consummate the proposed 

transaction and the absence of certain conditions. 

14. Following the receipt of any binding bids in the second phase of the SISP, the 

Receiver will evaluate such bids with reference to criteria that are set out in the SISP, 

including the economic value of the bids, the identity of the pmiies to the proposed 

transaction, certain impacts that the bids are expected to have on Sage's stakeholders and 

the receivership proceeding, timing and the likelihood of consummating the proposed 

17 transaction. 

15. The SISP also provides for the identification of a backup bid to be consummated 

in the event that the winning bid cannot be consummated. 18 

16. Under its terms, CRH, as Sage's principal secured creditor, is permitted to 

participate in the SISP as a bidder. Even if CRH elects not to participate in the first 

phase of the SISP, it will be a qualified bidder in the second phase provided that it 

executes a confidentiality agreement. CRH will be permitted to make a bid in the second 

phase of the SISP if it delivers notice of its intention to make a bid (a "Bid Notice") to 

the Receiver within five business days of the commencement of the second phase. The 

15 SISP, s. 5.1 , MR, Tab 2G, p. 109. 
16 SISP, SS. 5.2 and 5.3 , MR, Tab 2G, pp. 109-112. 
17 SISP, s. 5.6, MR, Tab 2G, p. 113. 
18 SISP, s. 5.6(4)，即IR， Tab 2G, p. 113. 



- 6 -

Bid Notice must include the amount of CRH's bid along with a summary of its material 

terms. Following delivery of the Bid Notice, CRH will not be entitled to increase the 

amount of its bid. 19 

17. CRH has advised the Court of its position as to the quantum of its secured debt 

under the GPA and Loan Documents.20 That information is publically available on the 

Receiver's website. Accordingly, the amount of credit that CRH believes is available to 

make a credit bid for Sage's assets is publically available information. However, the 

SISP reserves for the Receiver the right to determine the amount of CRH's secured 

claim, which determination will be provided to qualified bidders before the bidding 

deadline of the first phase of the SISP. 2 1 

18. The SISP provides for consultation between the Receiver and CRH, as the 

principal secured creditor, in respect of the implementation of the SISP. CRH is entitled 

under the SISP to receive expressions of interest, bids or other offers submitted as part of 

the process. However, if CRH is provided with any indications of interest, it will not be 

permitted to make a bid of its own that exceeds that value of its secured debt产

Furthermore, CRH's consultation rights wiU be suspended entirely if it elects to 

participate in the process as a bidder. CRH' s consultation rights will be reinstated if the 

Receiver notifies CRH that its bid is no longer under consideration.23 CRH's 

consultation rights will not be suspended if its bid meets certain conditions, namely, that 

19 SISP, ss. 4 .3(5) and (哟， MR， Tab 2G, p. 109. 
20 Wehrley Affidavit, CHR Application Record, Tab 2. 
21 SISP, ss. 1(41) and 4.3(7), MR, Tab 2G, pp. 103 and 109. 
22 SISP, s. 4.3(7), MR, Tab 2G, p. 109. 
23SISP, s. 5.7, MR, Tab 2G, p. 114. 
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it is a credit bid for an amount not greater than its secured debt and it delivers a binding 

undertaking not to change the economic va1ue of its bid_24 

19. Finally, the SISP requires Court approval of any successful bid as a condition for 

proceeding with a chosen transaction and contemplates a transaction closing date of 

November 19, 2018 or earlier. 25 In the event that no qualified bidder is identified at any 

given stage of the process, the SISP requires the Receiver to return to Court for 

directions _26 In those circumstances, CHR will also have the option to submit a binding 

credit bid, even if it elected not to submit bids in either phase one or two of the 

process.27 rocess. 

C. Åctivities of the Receiver and the First Report 

20. As highlighted in the First Report, since its appointment, the Receiver has taken 

steps to deal with Sage's Toronto office premises and employees, to secure and manage 

activities at the Clavos Property (as defined in the First Report) and to engage with 

environmental regulatory authorities. Among other things, the Receiver has:28 

T oronto Office 

(a) attended the Company's premises at 67 Yonge Street, Unit 808 in 

Toronto, inventoried and taken possession of the Company's assets, books and 

records at that location, and secured the physical premises and information 

technology system; 

24 SISP, s. 5.7(匀， MR， Tab 2G, p. 114. 
25 SISP, ss. 1(50) "Target Closing Date", 5.6(1) and 5.8(1), MR, Tab 2G, pp. 103, 113-114. 
:smss2l叫(2勾) and 2μ5(4吗)， MR民， Tab 2Gι，冉 1阳0

7 SI归SP， s. 5.5(2), MR, Tab 2G, p. 113. 
28 First Report, paras. 13 -18，酌1R， Tab 2, pp. 7-15. 
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(b) met with Sage's former Chief Financial Officer and the former accounts 

payable administrator (Sage's only remaining employees) to advise them of the 

appointment of the Receiver and, pursuant to paragraph 14 of the Receivership 

Order, delivered notice oftennination oftheir employment by the Company; 

(c) engaged two former employees as independent contractors to assist the 

Receiver with certain activities, including to prepare a listing of known creditors, 

Records of Employment and T4 slips, to bring the books and records of Sage up 

to date, to file the HST and other statutory returns, to preserve the Company's 

books and records, to complete a listing of Sage's records held offsite and to 

attend to other matters as they arose from time to time; 

(d) provided Sage and its counsel with notice that it intended to terminate 

Sage's interest in the premises lease, following which, the Receiver issued notice 

of termination of lease to Sage' s landlord effective August 16, 2018 and 

requested an accounting for occupation rent; 

Clavos Propertv 

(e) attended the Clavos Property and took possession of and inventoried the 

Company' s assets located underground and on the surface level; 

(f) made arrangements for the continuation of services with utilities, made 

aηangements with the Clavos Property mine manager and staff of a third party 

service provider regarding staffing, billing arrangements and communications 

with representatives of the Receiver; 
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(g) arranged for continued environmental testing and commissioning of 

regulatory and compliance reporting; 

(h) issued receivership notification to Sage's suppliers and creditors and 

coordinated with Sage's management to obtain a list of the Company's 

independent contractors and consultants to advise of the receivership and to 

release Sage's books and records in their possession to the Receiver; 

(i) continued monitoring the security and maintenance activities, movement 

of underground mining equipment to surface, dewatering activities related to the 

Care and Maintenance Program (as defined in the First Report) on-site and 

continued assessing the effectiveness of the monitoring and testing procedures 

being carried out at the Clavos Property; 

。) reviewed geological data, resource calculations, core sample inventory 

and drilling records, and conducted interviews of former independent contractors 

and representatives of a service provider (undertaken by Receiver's staff with 

geotechnical and mining expertise); 

Other Actions 

(k) established the Receiver's website and issued the Notice and Statement of 

Receiver pursuant to subsections 245(1) and 246(1) of the BIA. The prescribed 

notice pursuant to Section 245(2) was also provided to the Office of the 

Superintendent of Bankruptcy; 



A
υ
 

咽
'
E
A

(1) notified the Company's bank, Roya1 Bank of Canada, of its appointment 

and requested all accounts be frozen for deposit on1y. The Receiver arranged for 

the opening of new bank accounts to faci1itate future receipts and disbursements 

with respect to the administration of the receivership; 

(m) provided notice of the Receiver's appointment to Hub Intemationa1 

HKMB, the Company's insurance broker, who arranged for continued insurance 

coverage through the Company's insurer, Chubb Insurance Co. of Canada 

("Chubb"). The Receiver a1so requested to be added as named insured and 10ss 

payee on the Company's p01icies with Chubb; 

(n) registered with Service Canada and calcu1ated the Wage Earner 

Protection Program Act claims for the Company's former emp10yees and 

forwarded the appropriate information to Service Canada; 

Environmenta1 

(0) continued communication with representatives of provincia1 government 

ministries to provide information regarding the current status of Sage's 

comp1iance with app1icab1e laws and requirements, the environmenta1 condition 

of the Clavos Property mine and potential steps to mitigate environmental risks at 

the C1avos Property through the receivership proceedings; 

(p) specifically, continued to conduct regular conference call meetings with 

representatives of the Ministry of Environment, Conservation and Parks 

("MOECP") and Ministry of Northem Development, Mines and Forestry 
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("MNDMF"), collectively referred to as "Ministries" in order to assess the 

cuηent status of orders, discuss observations, environmental compliance and 

risks associated with the Clavos Property, collect copies of relevant cuηent 

records and other matters; 

(q) contacted two licensed companies that have the capability to inspect, 

remove and transport explosive materials in order to remove the existing 

materials on-site, and in this regard, the Receiver has prepaid for this service with 

the incumbent supplier; 

(r) engaged a licensed contractor to inspect the septic tank system at the 

Clavos Property, and pumped the septic system; and, 

(s) a representative of the Receiver with appropri剖e technical qualifications 

reviewed the latest laboratory test results for water quality of the discharge and 

the latest reports by WSP in order to confirm that water quality and volumes 

being discharged were within normallevels. 

P ART 111 - ISSUES AND THE LA W 

21. The relief sought by the Receiver on this motion raises the following issues of 

law: 

A. Should the SISP be approved? 

B. Should the First Report be approved? 

A. THE SISP SHOULD BE APPROVED 

22. The Receiver requests that this Court approve the SISP. 
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23. Section 243 ofthe BIA gives the Court very broad discretion as to the powers it 

may grant receivers to exercise control over the property of a company in receivership 

and in making orders generally in a receivership:29 

243(1) Court may appoint receiver 

Subject to subsection (1 .1), on application by a secured creditor, a court may 

appoint a receiver to do any or aU of the following if it considers it to be just or 

convenient to do so: 

(a) take possession of all or substantially all ofthe inventory, accounts 

receivable or other property of an insolvent person or bankrupt that was 

acquired for or used in relation to a business carried on by the insolvent 

person or b创业rupt;

(b) ~xercise any control that the court considers advisable over that 

prooertv and over the insolvent oerson's or bankruot's business;or 

(c) 1ake any other action that the court considers advisable. 

24. Justice Dunphy granted the Receiver吐lÏp Order pursuant to Section 243(1). The 

Receivership Order expressly authorizes the Receiver to sell Sage's property.30 The SISP 

represents the most efficient and commercially reasonable way for the Receiver to 臼lfill

its duty to obtain the maximum value ofthe estate's assets in the circumstances. 

25. The Ontario Court of Appeal in Royal Bank v. Soundair Corp. set out the 

considerations that a Court should apply to a receiver's sale of a debtor's assets. The 

Court of Appeal summarized those considerations as followS: 31 

29 Bankruptcy αnd lnsolvency Act R.S.C. 1985 , c. 8-3 , [Emphasis added]. 
30 Receivership Order, para. 3(k), MR, Tab 2A, p. 26. 
31 Royal Bank v. Soundair Corp. , [1991] O.J. No. 1137 [Soundair] , at 16, Receiver's Brief of Authorities 
[BOAI, Tab 1. 
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a) It should consider whether the receiver has made a sufficient effort to get 

the best price and has not acted improvidentl)人

b) It should consider the interests of all parties. 

c) It should consider the efficacy and integrity of the process by which 

offers are obtained. 

d) It should consider whether there has been unfaimess in the working out of 

the process. 

26. In CCM Master Qualified Fund Ltd. v. blu巾 Power Technologies Ltd., Justice 

Brown held that the criteria identified in Soundair informs the analysis that a Court must 

conduct when approving a SISP.32 Justice Brown obsefved the following: 33 

Although the decision to approve a particular form of sales process is distinct 

from the approval of a proposed sale, the reasonableness and adequacy of any 

sales process proposed by a court-appointed receiver must be assessed in light of 

the factors which a court will take into account when considering the approval of 

a proposed sale. Those factors were identified by the Court of Appeal in its 

decision in Royal Bank v. Soundair Corp.: (i) whether the receiver has made a 

sufficient effort to get the best price and has not acted improvidently; (ii) the 

efficacy and integrity of the process by which offers are obtained; (iii) whether 

there has been unfaimess in the working out of the process; and, (iv) the interests 

of all parties. Accordingly, when reviewing a sales and marketing process 

proposed by a receiver a court should assess: 

(i) the faimess，甘ansparency and integrity of the proposed process; 

(ii) the commercial efficacy of the proposed process in light of the 

specific circumstances facing the receiver; and, 

32 2012 ONSC 1750 [CC叫， BOA, Tab2. 
33 CCM at para. 6, BOA, Tab 2. 
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(iii) whether the sales process will optimize the chances, in the particular 

circumstances, of securing the best possible price for the assets up for 

sale. 

27. The considerations identified by Justice Brown in CCM support the approval of 

the SISP in the present case. 

i. Fairness, transparency and integrity of the SISP 

28. The SISP provides for escalating levels of disclosure to bidders at various stages 

of the process. This will allow potential bidders to gain a full appreciation of the assets 

that they propose to buy. The SISP also sets out qualification criteria that the Receiver 

will use to evaluate proposals at various stages of the process, so participants have 

transparency as to the selection process-34 

29. The SISP also requires bidders to provide considerable disclosure of details 

relating to themselves and their proposed transactions at various stages of the process. 

Among other things, bidders must provide evidence of available financing and the 

identities of any entities that would sponsor or be involved in the proposed transaction. 

This will allow the Receiver to ensure a degree of efficiency in the process by allocating 

its time and effort to parties that have a reasonable prospect of consummating a 

35 transactIon. 

30. Sage's principal secured creditor, CRH, supports the SISP. The special position 

of CRH as secured creditor is recognized in the SISP. However, the SISP includes tight 

34 SISP, s. 5.6, MR, Tab 2G, p. 113. 
35 SISP, SS. 5.2(d), (ηand 0), MR, Tab 2G, p. 110. 
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controls to prevent the possibility of CRH gaining any unfair advantage from its unique 

position within the process. The SISP achieves a necessary balance between recognizing 

the special position of a secured creditor and protecting the integrity of the sales process. 

31. The Receiver will, subject to necessary limitations, consult with CRH and other 

key stakeholders at various stages of the SISP and disclose information regarding 

qualifying bids to CRH. However, in order to protect the fairness and efficacy of the 

process, such consultation rights are strictly circumscribed in the event that CRH 

chooses to participate as a bidder. 

32. As Sage's principal secured creditor, CRH is entitled to make a bid for Sage's 

assets in the form of a credit bid. Credit bidding is an accepted practice in sales 

processes within insolvency proceedings in Canada.36 

33. CRH will be permitted under the SISP to make a bid at the second phase of the 

process even if it did not participate up to that point.37 However, if CRH chooses to 

receive copies of the indications of interest or information about them during the first 

phase of the SISP, will be prohibited from making any bid in excess of the amount of its 

secured debt, as determined by the Receiver. Also, the details of its bid will be shared 

with other bidders, ensuring transparency. This mechanism allows CRH to enter the sale 

process in the second phase of the SISP, effectively setting a floor price that other 

bidders must exceed, while preventing CRH from topping up its own bid with cash after 

36 CCM at para. 7, BOA, Tab 2. 
37 SISP, ss. 4.3(5) and 5.5(2), MR, Tab 2G, pp. 109 and 113. 
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receiving information about other bids. Accordingly, CRH's ability to credit bid in the 

second phase will have a rnarket enhancing effect. 

34. CRH's position as to the quanturn of its secured debt is publically available 

inforrnation. Accordingly, participants in the SISP have transparency as to the upper 

lirnit of any likely credit bid by CRH. The Receiver has not delivered any opinion as to 

the quanturn of CRH' s secured debt, and retains the right under the SISP to deterrnine 

such arnount, which would lirnit the purchase price of any credit bid by CRH. 

35. Irnportantly, CRH's consultation rights under the SISP will be suspended in the 

event that its gives notice that it will rnake a bid in the second phase, unless the bid is for 

no rnore than its secured debt and CRH undertakes not to change the econornic terms of 

the bid.38 These lirnitations on CRH's ability to bid and on its consultation rights will 

rnaintain the integrity of the process in a situation where CRH is itself a cornpeting 

bidder. To ensure transparency in the process, key terms of such credit bid will also be 

disclosed to other bidders.39 

36. Finally, approval ofthe SISP would not result in the sale of Sage's assets without 

further approval 仕orn this Court. The SISP is rnerely a set of procedures pursuant to 

which the Receiver intends to solicit bids for Sage's assets and determine what, if any, 

investrnent or sale of assets represents the best option for the estate. The Court will have 

a 且lrther opportunity to consider the faimess , transparency and integrity of the sale 

process if it results in a proposed sale or investrnent transaction. 

38 SISP, 55. 5.7(2)-(3), MR, Tab 2G, p. 114. 
39 SISP, 5. 5.7(匀， MR， Tab 2G, p. 114. 
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ii. The commercial efficacy of the SISP 

37. The Receiver believes that the SISP represents the most commercially 

efficacious way ofmarketing Sage's property. 

38. Pursuant to the terms ofthe SISP, the Receiver will actively identify and contact 

parties that it believes to be potentially interested in acquiring Sage's assets. CRH will 

also have an opportunity to provide the Receiver with the names of potential bidders to 

be contacted. As discussed above, the SISP sets out selection criteria that bidders will be 

able to refer to in preparing their proposals. 

39. The SISP requires a reasonable amount of disclosure on the part of potential 

bidders to allow the Receiver to reach an informed determination as to the suitability of 

each proposal. At the later stage of the SISP, proposals will be binding on bidders. This 

will help ensure a high level of commitment among bidders and provide the Receiver 

with a reasonable level of certainty regarding the proposed transactions. 

40. Finally, the Receiver believes the SISP contemplates a reasonable timeline for 

the solicitation, completion of due diligence and closing of a suitable sale or investment 

proposal without allowing a protracted sale process to cause Sage's estate to incur 

excessive professional fees and costs to maintain the condition of the Clavos Property. 

Under the SISP, the Receiver will retain discretion to change the projected deadlines as 

required to ensure the commercial efficacy of the process. 



- 18 -

iii. The SISP will optimize the chances of securing the best possible price 
for Sage's property 

41. The pu甲ose of the SISP is to determine what consideration can be obtained on a 

possible investment in Sage or sale of Sage's assets. The SISP is reasonable in the 

circumstances. It represents the most efficient way for the Receiver to market the assets 

of Sage and attempt to realize value for Sage's creditors. 

42. For the reasons set out above, the Receiver submits that the SISP is consistent 

with the criteria set out in CCM and would promote an investment or sale that satisfies 

the Soundair criteria. For these reasons, the Receiver submits that this Court should 

approve the SISP. 

B. THE FIRST REPORT SHOULD BE APPROVED 

43. Since the Receivership Order was granted, the Receiver has undertaken 

considerable efforts to properly administer Sage's assets and engage with the Company's 

stakeholders, as set out in the First Report and in paragraph 15 above. 

44. The activities of the Receiver, as set out in detail in the First Repo此， were all 

necessary and undertaken in good faith in furtherance of the Receiver's duties and 

powers pursuant to the Receivership Order. 

45. The Receiver respectfully submits that the First Report, and the Receiver's 

activities set out therein, reflect the proper and diligent execution of the Receiver's 

duties and should be approved by this Court. 
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PART IV - ORDER REQUESTED 

46. For the reasons set out above, the Receiver respectfully requests the granting of 

an order substantially in the form contained in its Motion Record. 

rd ALL OF WHICH IS RESPECTFULLY SUBMITTED this 23'u day of August, 2018. 

，ζLt_ 
瓦ël Rostom I Stephen Brown-Okruhlik 

McMillan LLP 

Lawyer for the Receiver 
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SCHEDULE "A" 
LIST OF AUTHORITIES 

1. Royal Bank v. Soundair Corp. , [1991] 0 .1. No. 1137 

2. CCM Master Quαlifìed Fund Ltd. v. blut胆 Power Technologies L时， 20120NSC

1750 
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SCHEDULE "B" 
RELEVANTSTATUTES 

3. Bαnkruptcy αnd Insolvency Act R.S.C. 1985 , c. B-3 , S. 243(1) 

243(1) Court may appoint receiver 

Subject to subsection (1.1), on application by a secured creditor, a court may 

appoint a receiver to do any or all of the following if it considers it to be just or 

convenient to do so: 

(a) take possession of all or substantially all ofthe inventory, accounts 

receivable or other property of an insolvent person or bankrupt that was 

acquired for or used in relation to a business carried on by the insolvent 

person or bankrupt; 

(b) exercise any control that the court considers advisable over that 

property and over the insolvent person's or bankrupt's business; or 

(c) take any other action that the court considers advisable. 
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