
Legacy Claim Id Township / Area
Property 
Name  Tenure ID Tenure Type Anniversary Date

Tenure 
Status

Tenure 
Percentage

Work 
Required

Work 
Applied

Available 
Consultation 
Reserve

Available 
Exploration 
Reserve

Total 
Reserve

Conversion Bank 
Credit

1208513 LEOPARD LAKE AREA Clist 201309
LEDUC-LEOPARD-
VINCENT CLAIMS

Boundary Cell 
Mining Claim 2019-08-24 Active 100 200 0 0 0 0 0

1208513
LEOPARD LAKE 
AREA,VINCENT Clist 305116

LEDUC-LEOPARD-
VINCENT CLAIMS

Boundary Cell 
Mining Claim 2019-08-24 Active 100 200 0 0 0 0 0

1208513
LEOPARD LAKE 
AREA,VINCENT Clist 221368

LEDUC-LEOPARD-
VINCENT CLAIMS

Boundary Cell 
Mining Claim 2019-08-24 Active 100 200 0 0 0 0 0

1208513
LEOPARD LAKE 
AREA,VINCENT Clist 221367

LEDUC-LEOPARD-
VINCENT CLAIMS

Boundary Cell 
Mining Claim 2019-08-24 Active 100 200 0 0 0 0 11805

1208513 LEOPARD LAKE AREA Clist 275302
LEDUC-LEOPARD-
VINCENT CLAIMS

Boundary Cell 
Mining Claim 2019-08-24 Active 100 200 0 0 0 0 0

1208513 LEOPARD LAKE AREA Clist 275301
LEDUC-LEOPARD-
VINCENT CLAIMS

Boundary Cell 
Mining Claim 2019-08-24 Active 100 200 0 0 0 0 0

4252552 LEOPARD LAKE AREA Clist 113543
LEDUC-LEOPARD-
VINCENT CLAIMS

Single Cell Mining 
Claim 2019-09-29 Active 100 400 0 0 0 0 0

4252552 LEOPARD LAKE AREA Clist 331982
LEDUC-LEOPARD-
VINCENT CLAIMS

Single Cell Mining 
Claim 2019-09-29 Active 100 400 0 0 0 0 0

4252552 LEOPARD LAKE AREA Clist 331981
LEDUC-LEOPARD-
VINCENT CLAIMS

Boundary Cell 
Mining Claim 2019-09-29 Active 100 200 0 0 0 0 0

4252552 LEOPARD LAKE AREA Clist 327987
LEDUC-LEOPARD-
VINCENT CLAIMS

Boundary Cell 
Mining Claim 2019-09-29 Active 100 200 0 0 0 0 0

4252552 LEOPARD LAKE AREA Clist 315197
LEDUC-LEOPARD-
VINCENT CLAIMS

Single Cell Mining 
Claim 2019-09-29 Active 100 400 0 0 0 0 0

4252552 LEOPARD LAKE AREA Clist 315196
LEDUC-LEOPARD-
VINCENT CLAIMS

Single Cell Mining 
Claim 2019-09-29 Active 100 400 0 0 0 0 0

4252552 LEOPARD LAKE AREA Clist 268075
LEDUC-LEOPARD-
VINCENT CLAIMS

Single Cell Mining 
Claim 2019-09-29 Active 100 400 0 0 0 0 0

4252552 LEOPARD LAKE AREA Clist 248689
LEDUC-LEOPARD-
VINCENT CLAIMS

Single Cell Mining 
Claim 2019-09-29 Active 100 400 0 0 0 0 0

4252552 LEOPARD LAKE AREA Clist 230847
LEDUC-LEOPARD-
VINCENT CLAIMS

Boundary Cell 
Mining Claim 2019-09-29 Active 100 200 0 0 0 0 0

4252552 LEOPARD LAKE AREA Clist 230846
LEDUC-LEOPARD-
VINCENT CLAIMS

Boundary Cell 
Mining Claim 2019-09-29 Active 100 200 0 0 0 0 0

4252552 LEOPARD LAKE AREA Clist 224690
LEDUC-LEOPARD-
VINCENT CLAIMS

Single Cell Mining 
Claim 2019-09-29 Active 100 400 0 0 0 0 0

4252552 LEOPARD LAKE AREA Clist 224689
LEDUC-LEOPARD-
VINCENT CLAIMS

Single Cell Mining 
Claim 2019-09-29 Active 100 400 0 0 0 0 0

4252552 LEOPARD LAKE AREA Clist 224688
LEDUC-LEOPARD-
VINCENT CLAIMS

Single Cell Mining 
Claim 2019-09-29 Active 100 400 0 0 0 0 0

4252552 LEOPARD LAKE AREA Clist 212632
LEDUC-LEOPARD-
VINCENT CLAIMS

Single Cell Mining 
Claim 2019-09-29 Active 100 400 0 0 0 0 0

4252552 LEOPARD LAKE AREA Clist 194074
LEDUC-LEOPARD-
VINCENT CLAIMS

Single Cell Mining 
Claim 2019-09-29 Active 100 400 0 0 0 0 0
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4252552 LEOPARD LAKE AREA Clist 194073
LEDUC-LEOPARD-
VINCENT CLAIMS

Single Cell Mining 
Claim 2019-09-29 Active 100 400 0 0 0 0 0

4252552 LEOPARD LAKE AREA Clist 145932
LEDUC-LEOPARD-
VINCENT CLAIMS

Boundary Cell 
Mining Claim 2019-09-29 Active 100 200 0 0 0 0 0

4252552 LEOPARD LAKE AREA Clist 145931
LEDUC-LEOPARD-
VINCENT CLAIMS

Single Cell Mining 
Claim 2019-09-29 Active 100 400 0 0 0 0 0

4252552 LEOPARD LAKE AREA Clist 140484
LEDUC-LEOPARD-
VINCENT CLAIMS

Single Cell Mining 
Claim 2019-09-29 Active 100 400 0 0 0 0 0

4252552 LEOPARD LAKE AREA Clist 113544
LEDUC-LEOPARD-
VINCENT CLAIMS

Boundary Cell 
Mining Claim 2019-09-29 Active 100 200 0 0 0 0 0

4252553 LEOPARD LAKE AREA Clist 230846
LEDUC-LEOPARD-
VINCENT CLAIMS

Boundary Cell 
Mining Claim 2019-09-29 Active 100 200 0 0 0 0 0

4252553
LEOPARD LAKE 
AREA,VINCENT Clist 332145

LEDUC-LEOPARD-
VINCENT CLAIMS

Boundary Cell 
Mining Claim 2019-09-29 Active 100 200 0 0 0 0 0

4252553
LEOPARD LAKE 
AREA,VINCENT Clist 231495

LEDUC-LEOPARD-
VINCENT CLAIMS

Boundary Cell 
Mining Claim 2019-09-29 Active 100 200 0 0 0 0 0

4252553 LEOPARD LAKE AREA Clist 331981
LEDUC-LEOPARD-
VINCENT CLAIMS

Boundary Cell 
Mining Claim 2019-09-29 Active 100 200 0 0 0 0 0

4252554
LEOPARD LAKE 
AREA,VINCENT Clist 108423

LEDUC-LEOPARD-
VINCENT CLAIMS

Boundary Cell 
Mining Claim 2019-09-29 Active 100 200 0 0 0 0 0

4252554 VINCENT Clist 316343
LEDUC-LEOPARD-
VINCENT CLAIMS

Boundary Cell 
Mining Claim 2019-09-29 Active 100 200 0 0 0 0 0

4252554 VINCENT Clist 316342
LEDUC-LEOPARD-
VINCENT CLAIMS

Boundary Cell 
Mining Claim 2019-09-29 Active 100 200 0 0 0 0 0

4252554 VINCENT Clist 309615
LEDUC-LEOPARD-
VINCENT CLAIMS

Single Cell Mining 
Claim 2019-09-29 Active 100 400 0 0 0 0 0

4252554 VINCENT Clist 309614
LEDUC-LEOPARD-
VINCENT CLAIMS

Boundary Cell 
Mining Claim 2019-09-29 Active 100 200 0 0 0 0 0

4252554 VINCENT Clist 278804
LEDUC-LEOPARD-
VINCENT CLAIMS

Boundary Cell 
Mining Claim 2019-09-29 Active 100 200 0 0 0 0 0

4252554 VINCENT Clist 195668
LEDUC-LEOPARD-
VINCENT CLAIMS

Single Cell Mining 
Claim 2019-09-29 Active 100 400 0 0 0 0 0

4252554 VINCENT Clist 176152
LEDUC-LEOPARD-
VINCENT CLAIMS

Single Cell Mining 
Claim 2019-09-29 Active 100 400 0 0 0 0 0

4252554 VINCENT Clist 130356
LEDUC-LEOPARD-
VINCENT CLAIMS

Single Cell Mining 
Claim 2019-09-29 Active 100 400 0 0 0 0 0

4252554
LEOPARD LAKE 
AREA,VINCENT Clist 212353

LEDUC-LEOPARD-
VINCENT CLAIMS

Boundary Cell 
Mining Claim 2019-09-29 Active 100 200 0 0 0 0 0
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Property
Internal 
Block 

Reference
Mining Division Township / 

Area
Type of 
Claim

Property 
Description Parcel Claim Number Current 

Lease # PIN License # Status Holder(s) Rights Recorded 
Date

Claim Due 
Date

Days Left 
until Claim 
Due Date

 Required 
Work on 

Claim by Due 
Date 

Units Area (ha)

 Max 
Allowable 

Yearly 
Assignment 

 Present Work 
Assignment 

 Current 
Available 

Assignment 
 Reserve G# Lease Expiry Date Lease 

Account #
Lease Sub-
Account #

 Annual Rent 
$ Annual Rent Due  Outsanding 

Balance 
Mining Tax 
Account #

Mining Tax 
Sub-Account 

#

 Annual 
Mining Tax $ 

Mining Tax 
Due

 Current 
Mining Tax 

Account 
Balance 

Municipality Roll # Tax Class  MNR Tenant 
Tax Amount MNR Tenant Tax Due  MNR 

Customer #  Arrears 
 Current 

Municipal 
Tax $ 

Municipal 
Tax Due Permit Permit 

Activities
Permit 
Status Permit Expiry

TB222661         

TB377993
TB222655

TB222656
 $        

TB534469
TB534452
TB534453
TB534447
TB534458
TB534448
TB534472
TB534451
TB534464
TB534465
TB534463
TB534460
TB534466
TB534454
TB534445
TB534459
TB534446
TB534457

AC3041 11.169
AC3042 17.28
AC3043 14.528
AC3044 13.516
AC3045 16.268
AC3046 17.037
AC3075 17.401
AC3076 17.644
AC3077 11.453
AC3739 14.852
AC3740 13.678
AC3741 12.141

2508 107144 62409-0023 Not Applicable Active Sage Gold Inc.Soloman's Pillars Thunder Bay Walters & 
Leduc

3 MNR 
Leases 

grouped into 1 
MNDM lease

TB222655 
TWP of 

Walters and 
Leduc

72.293  $    96,000.00 $                   -   $        96,000.00  $    247,760.00 4040168MSR Not Applicable Not Applicable Not Applicable  Not 
Applicable 

Not Applicable Not Applicable  Not 
Applicable 

Not Applicable Not Applicable GreenstoneLTB*0059 0005  $        216.88 April 1, 2018 $                 -         TBD 702438  $                 -  Billed through 
MNR

Billed through 
MNR

PR 14-10527

3128 108519 62409-0022 Not Applicable Active Sage Gold Inc.Soloman's Pillars Thunder Bay Walters MNR Lease

TB534445ET
AL, Land and 
Land under 

water 
designated as 
part of 1 to 22 
on Plan 55R-
6431. MIining 

Claims 
TB53447, TB 

534469, 
TB534463 TO 

TB534466 
inc., 

TB534457 TO 
534460 inc, 

TB534451 TO 
TB534454 

inc.,and 
TB534445 TO

 $        96,000.00  $    537,220.00 40100039MSR Not Applicable Not Applicable  Not 
Applicable 

TBD       702438  $                 -  

Railway Land Lease Sault Ste. Marie

Esquega

Fee Simple 
Absolute

Lease 52

Billed through 
MNR

Billed through 
MNR

PR 14-10527Not Applicable Not Applicable  Not 
Applicable 

Not Applicable Not Applicable GreenstoneSunday, June 30, 2030 LTB*0059 0007  $        845.30 July 1, 2018 $                 -  281.766  $    96,000.00 $                   -  

Josephine Forest 
Resources Ltd. (leased 

to Sage Gold)

MR (Surface 
Rights remain 
with the patent 

owner)

Not Applicable Not Applicable Not Applicable $                 -  

PT of 
Parcel 13

Not Applicable Not 
Applicable

31159−0239

Not Applicabe Active None None None

Corbiere PT of 
Parcel 15

31148-0027

 $        707.87 April 1 $                 -  Municipal Tax is the responsibility of patent owner (Josephine Forest Resources Ltd.) NoneNot Applicable Not Applicable 31-Jan  $               109.33 $                 -  MNDM to look 
into

$                  -  $                   -  $                      -   $                    -   Non 
Assigned 

Sunday, July 31, 2039
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1.1(59) ASSET PURCHASE AGREEMENT

Schedule 1.1(60) – Owned Intellectual Property

To be provided prior to Closing
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1.1(62) ASSET PURCHASE AGREEMENT

Schedule 1.1(63) – Permitted Encumbrances

To be provided prior to Closing
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1.1(67) ASSET PURCHASE AGREEMENT

Schedule 1.1(72) – Purchased Deposits

Party Principal Accumulated 
Interest

Total Comments 

Ministry of Northern 
Developments and 
Mines

$270,704.41 $40,219.71 $310,924.12 As at March 31, 2018 – deposit with 
MNDM for Clavos reclamation –
should be formally assigned to 
purchaser with MNDM
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2.6 ASSET PURCHASE AGREEMENT

Schedule 2.6 – Allocation of Purchase Price

To be provided prior to Closing  
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2.6 ASSET PURCHASE AGREEMENT

Schedule 1.1(81) –Royalty Agreements

1. Jubilee Gold Exploration Limited.

2. Franco Nevada Corporation.

3. St. Andrew Goldfields Ltd. (Kirkland)

4. 1051989 ONTARIO INC.
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Appendix “I” 

  



From Date 13-Jul-18 18-Aug-18 Cumulative
(Amounts include Cdn $) To Date 17-Aug-18 17-Jan-19 17-Jan-19 Note

Opening Balance 456,595         

Receipts
Transfers from the Company's bank accounts 16,292 762 17,054         
HST receivable 42,799            241,569 284,368       (1) 
Other cash receipts 24,052            10,000 34,052         
Receiver's certificates 549,000           540,000 1,089,000    (2) 
Bank interest net of charges 335                 141 476              
Total receipts 632,479         792,472         1,424,951   

Disbursements
Clavos mine 

R. Ritchie Services Ltd. 66,079            499,609           565,687       (3)
Mine operating expenses 17,333            86,414            103,747       (4)
Equipment lease / rental 32,005            132,982           164,987       (5)
Hydro and utilities -                 63,919            63,919         
Mine consultants and contractors -                 13,277            13,277         
Insurance 6,183              32,213            38,396         
Other mine expenses -                 9,498              9,498           

Head office 
Head office rent -                 2,572              2,572           
Management payroll 14,257            82,226            96,483         (6)
Other expenses 3,083              2,861              5,943           
Receiver's counsel fees 19,926            59,566            79,491         

Net GST/HST 17,019            120,793           137,812       
Total Disbursements 175,883         1,105,930      1,281,813   

Excess of Receipts and Disbursements 456,595$       143,137$       143,137$    (7)

Notes 
1
2
3
4
5
6

7

Payments to R. Ritchie Services Ltd. is in relation to the care and mainatenace.
Payments are in relation to the mine consumables, mine services and operational expenses of leased equipment.
Payments consist of equipment rental and a significant portion of the rent is related to the tractor and the compressor.
Includes salaries and payroll taxes of the two employees during the Interim Receivership and payments to employee/s who were 
hired by the Receiver as independent contractors in the Receivership. 
Excess of Receipts and Disbursements represent the cash in the Receiver's bank account.

CRH Funding II Pte. Ltd. has provided funding through Receiver's certificates to fund the operation.

In the Matter of the Receivership of Sage Gold Inc.
Receiver's Statement of Receipts and Disbursements

For the period from August 18, 2018 to January 17, 2019

HST receivable is related to refunds for pre-receivership period, June and July 2018, and post receivership period.

338



  

Confidential Appendix “A” 

 

 

A SEALING ORDER IS SOUGHT FOR THIS APPENDIX. IT HAS BEEN FILED 
SEPARATELY WITH THE COURT UNDER SEAL. 

  



  

Confidential Appendix “B” 

 

 

 

A SEALING ORDER IS SOUGHT FOR THIS APPENDIX. IT HAS BEEN FILED 
SEPARATELY WITH THE COURT UNDER SEAL. 

 

  



  

Confidential Appendix “C” 

 

 

A SEALING ORDER IS SOUGHT FOR THIS APPENDIX. IT HAS BEEN FILED 
SEPARATELY WITH THE COURT UNDER SEAL. 

 

  



Tab 3 
 

 



Court File No. CV-18-601307-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

 

THE HONOURABLE  

JUSTICE  

) 
) 
) 

TUESDAY, THE 29TH   

DAY OF JANUARY, 2019 

 

IN THE MATTER OF RECEIVERSHIP OF SAGE GOLD INC. 

and 

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE 
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED; AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, AS 
AMENDED 

APPROVAL AND VESTING ORDER 

 

THIS MOTION, made by Deloitte Restructuring Inc. in its capacity as the Court-

appointed receiver (the "Receiver") of the undertaking, property and assets of Sage Gold Inc. 

(the "Debtor") for an order, inter alia (a) approving the sale transaction (the "Transaction") 

contemplated by an asset purchase agreement (the "Onaman APA") between the Receiver and 

RZJ Capital Management LLC or its nominee (the "Purchaser") dated January 11, 2019 and 

appended to the Report of the Receiver dated January 23, 2019 (the "Third Report"), (b) vesting 

in the Purchaser the Debtor’s right, title and interest in and to the purchased assets described in 

the Onaman APA (the "Purchased Assets"), and (c) sealing the Onaman APA pending the 

closing of the Transaction was heard this day at 330 University Avenue, Toronto, Ontario. 

ON READING the Third Report, the Motion Record and Factum of the Receiver, and on 

hearing the submissions of counsel for the Receiver, the Purchaser and Her Majesty the Queen in 

right of Ontario, no one appearing for any other person on the service list, although properly 

served as appears from the affidavit of Lauren Ray sworn January 23, 2019, filed:  
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1. THIS COURT ORDERS that the time for service of the Notice of Motion, Motion 

Record and Factum of the Receiver is hereby abridged and validated so that this motion is 

properly returnable today and hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that, unless otherwise indicated or defined herein, capitalized 

terms used in this Order shall have the meanings given to them in the Onaman APA. 

APPROVAL AND VESTING OF PURCHASED ASSETS 

3. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, 

and the execution of the Onaman APA by the Receiver is hereby authorized, with such minor 

amendments as the Receiver may deem necessary.  The Receiver is hereby authorized and 

empowered to take such additional steps and execute such additional documents as may be 

necessary or desirable for the completion of the Transaction and for the conveyance of the 

Purchased Assets to the Purchaser.  

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s 

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the 

"Receiver's Sale Certificate"), all of the Debtor's right, title and interest in and to the Purchased 

Assets described in the Onaman APA shall vest absolutely in the Purchaser, free and clear of and 

from any and all ownership or other claims, security interests (whether contractual, statutory, or 

otherwise), hypothecs, mortgages, pledges, trusts, constructive trusts or deemed trusts (whether 

contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or 

monetary claims, whether or not they have attached or been perfected, registered or filed and 

whether secured, unsecured or otherwise (collectively, the "Claims") including, without limiting 

the generality of the foregoing:  (i) any encumbrances or charges created by the Order of the 

Honourable Justice Dunphy dated July 30, 2018 (as amended), the Order or the Honourable 

Justice Dunphy, dated December 21, 2018, and the Order of the Honourable Justice Hainey 

dated July 13, 2018; (ii) all charges, security interests or claims evidenced by registrations 

pursuant to the Personal Property Security Act (Ontario) or any other personal property registry 

system; (iii) any charges, security interests or claims evidenced by registrations pursuant to the 

Land Titles Act (Ontario), the Registry Act (Ontario), the Land Registration Reform Act (Ontario) 

or the Mining Act (Ontario) or any other real property or real property related registry or 

recording system; (iv) any ownership or third party right, title, or interest that might arise or 
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exists as a result of the contravention of Section 44(1) of the Land Titles Act (Ontario) or the 

Forfeited Property Act (Ontario) or any predecessor of any such statutes; and (v) those Claims 

listed on Schedule “C” hereto (all of which Claims pursuant to this Paragraph 4 are collectively 

referred to as the "Encumbrances", which term, notwithstanding the foregoing in this Paragraph 

4, shall not include the Permitted Encumbrances) and, for greater certainty, this Court orders that 

all of the Encumbrances affecting or relating to the Purchased Assets are hereby expunged and 

discharged as against the Purchased Assets. 

5. THIS COURT ORDERS that upon,  

(a) the registration in the applicable Land Registry Office of a Document General 

attaching a copy of this Order in the form prescribed by the Land Registration Reform 

Act or an Application for Vesting Order in the form prescribed by the Land Registration 

Reform Act and/or the Land Titles Act and/or the Registry Act or any regulation related to 

these statutes as applicable, or,  

(b) presentation of a copy of this Order, and  the Receiver’s Sale Certificate, to the 

applicable Land Registry Office, or with respect to any unpatented mining claims, to the 

Provincial Recording Office,   

the Land Registrar is hereby directed to enter the Purchaser as the owner of the Patented Mining 

Claims and lessee of the Mining Leases identified in Schedule “B” hereto (the “Property 

Interest”) in fee simple or leasehold, as applicable, and the Provincial Mining Recorder is, on 

confirmation from the Purchaser of its registration within the Mining Lands Administration 

System, directed to enter the Purchaser as the claim holder of the Unpatented Mining Claims 

identified in Schedule “B” hereto in the mining claims registry.  Further, the Land Registrar and 

Provincial Mining Recorder are hereby directed to delete and expunge from title or from the 

unpatented mining claim abstracts, as the case may be, to or in respect of the Property Interest, 

all of the Claims listed in Schedule “C” hereto. 

6. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead 

of the Purchased Assets, and that from and after the delivery of the Receiver's Sale Certificate all 

Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets 
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with the same priority as they had with respect to the Purchased Assets immediately prior to the 

sale, as if the Purchased Assets had not been sold and remained in the possession or control of 

the person having that possession or control immediately prior to the sale. 

7. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of 

the Receiver's Sale Certificate, forthwith after delivery thereof. 

8. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted 

to disclose and transfer to the Purchaser all human resources and payroll information in the 

Company's records pertaining to the Debtor's past and current employees.  The Purchaser shall 

maintain and protect the privacy of such information and shall be entitled to use the personal 

information provided to it in a manner which is in all material respects identical to the prior use 

of such information by the Debtor. 

9. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings;  

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any 

bankruptcy order issued pursuant to any such applications; and  

(c) any assignment in bankruptcy made in respect of the Debtor; 

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on 

any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or 

voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent 

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable 

transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or 

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant 

to any applicable federal or provincial legislation. 

SEALING 
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10. THIS COURT ORDERS that the non-redacted version of the Onaman APA included as 

Confidential Appendix “A” to the Third Report provided to the Court by the Receiver shall 

remain sealed and shall not form part of the public record in this proceeding until the closing of 

the Transaction, or by further Order of the Court. 

11.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, or in any 

other jurisdiction, to give effect to this Order and to assist the Receiver and its agents in carrying 

out the terms of this Order.  All courts, tribunals, regulatory and administrative bodies are hereby 

respectfully requested to make such orders and to provide such assistance to the Receiver, as an 

officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the 

Receiver and its agents in carrying out the terms of this Order. 

 

       ____________________________________ 
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Schedule A – Form of Receiver’s Certificate 

 

Court File No. CV-18-601307-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

 

B E T W E E N:   

IN THE MATTER OF RECEIVERSHIP OF SAGE GOLD INC. 

and 

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE 
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED; AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, AS 
AMENDED 

RECEIVER’S CERTIFICATE 

RECITALS 

A. Pursuant to an Order of the Honourable Justice Dunphy of the Ontario Superior Court of 

Justice (the "Court") dated July 30, 2019, Deloitte Restructuring Inc. was appointed as the 

receiver (the "Receiver") of the undertaking, property and assets of Sage Gold Inc. (the 

“Debtor”).  

B. Pursuant to an Order of the Court dated January 29, 2019, the Court approved the asset 

purchase agreement made as of January 11, 2019 (the "Onaman APA") between the Receiver 

and RZJ Capital Management LLC or its nominee (the "Purchaser") and provided for the 

vesting in the Purchaser of the Debtor’s right, title and interest in and to the Purchased Assets, 

which vesting is to be effective with respect to the Purchased Assets upon the delivery by the 

Receiver to the Purchaser of a certificate confirming (i) the payment by the Purchaser of the 

Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set out in section 5 

of the Onaman APA have been satisfied or waived by the Receiver and the Purchaser; and (iii) 

the Transaction has been completed to the satisfaction of the Receiver. 
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C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the Onaman APA. 

THE RECEIVER CERTIFIES the following: 

1. The Purchaser has paid and the Receiver has received the Purchase Price for the 

Purchased Assets payable on the Closing Date pursuant to the Onaman APA; 

2. The conditions to Closing as set out in section 5 of the Onaman APA have been satisfied 

or waived by the Receiver and the Purchaser; and  

3. The Transaction has been completed to the satisfaction of the Receiver. 

4. This Certificate was delivered by the Receiver at ________ [TIME] on _______ [DATE]. 

  

 

 Deloitte Restructuring Inc., in its capacity as 
Receiver of the undertaking, property and 
assets of Sage Gold Inc., and not in its 
personal capacity 

  Per:  
   Name:  
   Title:  
 

 

345



 

Schedule B – Property Interests 

 

[To be updated] 
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Schedule C – Claims to be deleted and expunged from title to Real Property 

1. Registrations on the Property Interests 

[To be updated] 

2. PPSA Registrations 

PPSA File 
No. 

Registration No. Secured Party 

640042668 20071019 1949 1531 6168 ROYAL BANK OF CANADA 
 

722707722 20161122 1337 9234 0460 CRH FUNDING II PTE. LTD. 

 
735691752 20180116 1043 18624158 XYLEM CANADA COMPANY 

 
741504834 20180711 1551 1902 2751 OK MINING & COMMERCIAL SERVICES 

 
741504978 20180711 1552 1902 2752 OK MINING & COMMERCIAL SERVICES 

 
741598632 20180713 1625 1590 4575 2474397 ONTARIO INC. O/A OK TIRE MINING AND 

COMMERCIAL SERVICES 
 

741598641 20180713 1626 1590 4576 2474397 ONTARIO INC. O/A OK TIRE MINING AND 
COMMERCIAL SERVICES 
 

741598659 20180713 1626 1590 4577 2474397 ONTARIO INC. O/A OK TIRE MINING AND 
COMMERCIAL SERVICES 
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Court File No.      CV-18-601307-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE      

JUSTICE      

)

)

)

WEEKDAYTUESDAY, THE #29TH

DAY OF MONTHJANUARY, 20YR2019

LEGAL_30475487.7

DOCSTOR: 1201927\14DOCSTOR: 1201927\14

B E T W E E N:  

PLAINTIFF

Plaintiff

- and –

DEFENDANT

Defendant

IN THE MATTER OF RECEIVERSHIP OF SAGE GOLD INC.

and

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE 
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED; AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, AS 
AMENDED

APPROVAL AND VESTING ORDER

THIS MOTION, made by [RECEIVER'S NAME]Deloitte Restructuring Inc. in its

capacity as the Court-appointed receiver (the "Receiver") of the undertaking, property and assets

of [DEBTOR]Sage Gold Inc. (the "Debtor") for an order, inter alia (a) approving the sale

transaction (the "Transaction") contemplated by an asset purchase agreement of purchase and

sale (the "Sale AgreementOnaman APA") between the Receiver and [NAME OF
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1 This model order assumes that the time for service does not need to be abridged.  The motion seeking a vesting 
order should be served on all persons having an economic interest in the Purchased Assets, unless circumstances 
warrant a different approach.  Counsel should consider attaching the affidavit of service to this Order.

2 In some cases, notably where this Order may be relied upon for proceedings in the United States, a finding that the 
Transaction is commercially reasonable and in the best interests of the Debtor and its stakeholders may be 
necessary.  Evidence should be filed to support such a finding, which finding may then be included in the Court's 
endorsement.

3 In some cases, the Debtor will be the vendor under the Sale Agreement, or otherwise actively involved in the 
Transaction.  In those cases, care should be taken to ensure that this Order authorizes either or both of the Debtor 
and the Receiver to execute and deliver documents, and take other steps.

PURCHASER]RZJ Capital Management LLC or its nominee (the "Purchaser") dated

[DATE]January 11, 2019 and appended to the Report of the Receiver dated [DATE]January 23,

2019 (the "Third Report"), and(b) vesting in the Purchaser the Debtor’s right, title and interest

in and to the purchased assets described in the Sale AgreementOnaman APA (the "Purchased

Assets"), and (c) sealing the Onaman APA pending the closing of the Transaction was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the Third Report, the Motion Record and Factum of the Receiver, and on

hearing the submissions of counsel for the Receiver, [NAMES OF OTHER PARTIES

APPEARING]the Purchaser and Her Majesty the Queen in right of Ontario, no one appearing for

any other person on the service list, although properly served as appears from the affidavit of

[NAME]Lauren Ray sworn [DATE]January 23, 2019, filed1:

THIS COURT ORDERS that the time for service of the Notice of Motion, Motion1.

Record and Factum of the Receiver is hereby abridged and validated so that this motion is

properly returnable today and hereby dispenses with further service thereof.

THIS COURT ORDERS that, unless otherwise indicated or defined herein, capitalized2.

terms used in this Order shall have the meanings given to them in the Onaman APA.

APPROVAL AND VESTING OF PURCHASED ASSETS

THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,23.

and the execution of the Sale AgreementOnaman APA by the Receiver3 is hereby authorized and

approved, with such minor amendments as the Receiver may deem necessary.  The Receiver is

hereby authorized and directedempowered to take such additional steps and execute such

additional documents as may be necessary or desirable for the completion of the Transaction and

for the conveyance of the Purchased Assets to the Purchaser.
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4 To allow this Order to be free-standing (and not require reference to the Court record and/or the Sale Agreement), 
it may be preferable that the Purchased Assets be specifically described in a Schedule.

5 The "Claims" being vested out may, in some cases, include ownership claims, where ownership is disputed and the 
dispute is brought to the attention of the Court.  Such ownership claims would, in that case, still continue as against 
the net proceeds from the sale of the claimed asset.  Similarly, other rights, titles or interests could also be vested 
out, if the Court is advised what rights are being affected, and the appropriate persons are served.  It is the 
Subcommittee's view that a non-specific vesting out of "rights, titles and interests" is vague and therefore 
undesirable.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s4.

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the

"Receiver's Sale Certificate"), all of the Debtor's right, title and interest in and to the Purchased

Assets described in the Sale Agreement [and listed on Schedule B hereto]4Onaman APA shall

vest absolutely in the Purchaser, free and clear of and from any and all ownership or other claims,

security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, pledges,

trusts, constructive trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,

executions, levies, charges, or other financial or monetary claims, whether or not they have

attached or been perfected, registered or filed and whether secured, unsecured or otherwise

(collectively, the "Claims"5) including, without limiting the generality of the foregoing:  (i) any

encumbrances or charges created by the Order of the Honourable Justice [NAME] dated

[DATE]Dunphy dated July 30, 2018 (as amended), the Order or the Honourable Justice Dunphy,

dated December 21, 2018, and the Order of the Honourable Justice Hainey dated July 13, 2018;

(ii) all charges, security interests or claims evidenced by registrations pursuant to the Personal

Property Security Act (Ontario) or any other personal property registry system; and (iii) any

charges, security interests or claims evidenced by registrations pursuant to the Land Titles Act

(Ontario), the Registry Act (Ontario), the Land Registration Reform Act (Ontario) or the Mining

Act (Ontario) or any other real property or real property related registry or recording system; (iv)

any ownership or third party right, title, or interest that might arise or exists as a result of the

contravention of Section 44(1) of the Land Titles Act (Ontario) or the Forfeited Property Act

(Ontario) or any predecessor of any such statutes; and (v) those Claims listed on Schedule “C”

hereto (all of which Claims pursuant to this Paragraph 4 are collectively referred to as the

"Encumbrances", which term, notwithstanding the foregoing in this Paragraph 4, shall not

include the permitted encumbrances, easements and restrictive covenants listed on Schedule

DPermitted Encumbrances) and, for greater certainty, this Court orders that all of the

Encumbrances affecting or relating to the Purchased Assets are hereby expunged and discharged

as against the Purchased Assets.
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6 Elect the language appropriate to the land registry system (Registry vs. Land Titles).
7 The Report should identify the disposition costs and any other costs which should be paid from the gross sale 

proceeds, to arrive at "net proceeds".  

3. THIS COURT ORDERS that upon, 5.

(a) the registration in the applicable Land Registry Office for the [Registry Division of

{LOCATION} of a Transfer/Deed of Landof a Document General attaching a copy of

this Order in the form prescribed by the Land Registration Reform Act duly executed by

the Receiver][Land Titles Division of {LOCATION} ofor an Application for Vesting

Order in the form prescribed by the Land Registration Reform Act and/or the Land Titles

Act and/or the Land Registration Reform Act]6, Registry Act or any regulation related to

these statutes as applicable, or, 

(b) presentation of a copy of this Order, and  the Receiver’s Sale Certificate, to the

applicable Land Registry Office, or with respect to any unpatented mining claims, to the

Provincial Recording Office,  

the Land Registrar is hereby directed to enter the Purchaser as the owner of the subject real

propertyPatented Mining Claims and lessee of the Mining Leases identified in Schedule “B”

hereto (the “Real Property Interest”) in fee simple, and is or leasehold, as applicable, and the

Provincial Mining Recorder is, on confirmation from the Purchaser of its registration within the

Mining Lands Administration System, directed to enter the Purchaser as the claim holder of the

Unpatented Mining Claims identified in Schedule “B” hereto in the mining claims registry.

Further, the Land Registrar and Provincial Mining Recorder are hereby directed to delete and

expunge from title to the Realor from the unpatented mining claim abstracts, as the case may be,

to or in respect of the Property Interest, all of the Claims listed in Schedule “C” hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority6.

of Claims, the net proceeds7 from the sale of the Purchased Assets shall stand in the place and

stead of the Purchased Assets, and that from and after the delivery of the Receiver's Sale

Certificate all Claims and Encumbrances shall attach to the net proceeds from the sale of the

Purchased Assets with the same priority as they had with respect to the Purchased Assets
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8 This provision crystallizes the date as of which the Claims will be determined.  If a sale occurs early in the 
insolvency process, or potentially secured claimants may not have had the time or the ability to register or perfect 
proper claims prior to the sale, this provision may not be appropriate, and should be amended to remove this 
crystallization concept.

immediately prior to the sale8, as if the Purchased Assets had not been sold and remained in the

possession or control of the person having that possession or control immediately prior to the

sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy7.

of the Receiver's Sale Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal8.

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted

to disclose and transfer to the Purchaser all human resources and payroll information in the

Company's records pertaining to the Debtor's past and current employees, including personal

information of those employees listed on Schedule "●" to the Sale Agreement.  The Purchaser

shall maintain and protect the privacy of such information and shall be entitled to use the

personal information provided to it in a manner which is in all material respects identical to the

prior use of such information by the Debtor.

7. THIS COURT ORDERS that, notwithstanding:9.

the pendency of these proceedings;(a)

any applications for a bankruptcy order now or hereafter issued pursuant to the(b)

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

any assignment in bankruptcy made in respect of the Debtor;(c)

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on

any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or

voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable

transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
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provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.

SEALING

8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the10.

application of the Bulk Sales Act (Ontario)that the non-redacted version of the Onaman APA

included as Confidential Appendix “A” to the Third Report provided to the Court by the

Receiver shall remain sealed and shall not form part of the public record in this proceeding until

the closing of the Transaction, or by further Order of the Court.

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,11.

regulatory or administrative body having jurisdiction in Canada or in the United States, or in any

other jurisdiction, to give effect to this Order and to assist the Receiver and its agents in carrying

out the terms of this Order.  All courts, tribunals, regulatory and administrative bodies are hereby

respectfully requested to make such orders and to provide such assistance to the Receiver, as an

officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the

Receiver and its agents in carrying out the terms of this Order.

____________________________________
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Schedule A – Form of Receiver’s Certificate

Court File No. __________CV-18-601307-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

B E T W E E N:

PLAINTIFF

Plaintiff

- and –

DEFENDANT

Defendant

IN THE MATTER OF RECEIVERSHIP OF SAGE GOLD INC.

and

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE 
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED; AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, AS 
AMENDED

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable [NAME OF JUDGE]Justice Dunphy of the

Ontario Superior Court of Justice (the "Court") dated [DATE OF ORDER], [NAME OF

RECEIVER]July 30, 2019, Deloitte Restructuring Inc. was appointed as the receiver (the

"Receiver") of the undertaking, property and assets of [DEBTOR]Sage Gold Inc. (the “Debtor”).

B. Pursuant to an Order of the Court dated [DATE],January 29, 2019, the Court approved

the asset purchase agreement of purchase and sale made as of [DATE OF
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- 2 -

AGREEMENT]January 11, 2019 (the "Sale AgreementOnaman APA") between the Receiver

[Debtor] and [NAME OF PURCHASER]and RZJ Capital Management LLC or its nominee (the

"Purchaser") and provided for the vesting in the Purchaser of the Debtor’s right, title and

interest in and to the Purchased Assets, which vesting is to be effective with respect to the

Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming

(i) the payment by the Purchaser of the Purchase Price for the Purchased Assets; (ii) that the

conditions to Closing as set out in section ●5 of the Sale AgreementOnaman APA have been

satisfied or waived by the Receiver and the Purchaser; and (iii) the Transaction has been

completed to the satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale AgreementOnaman APA.

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the Sale AgreementOnaman APA;

2. The conditions to Closing as set out in section ●5 of the Sale AgreementOnaman APA

have been satisfied or waived by the Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at ________ [TIME] on _______ [DATE].

[NAME OF RECEIVER]Deloitte 
Restructuring Inc., in its capacity as Receiver
of the undertaking, property and assets of
[DEBTOR]Sage Gold Inc., and not in its
personal capacity

Per:

Name:

Title:
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Schedule B – Purchased AssetsProperty Interests

[To be updated]
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Schedule C – Claims to be deleted and expunged from title to Real Property
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1.
Schedule D – Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property Registrations on the Property Interests

(unaffected by the Vesting Order)

[To be updated]

PPSA Registrations2.

PPSA File No. Registration No. Secured Party

640042668 20071019 1949 1531 6168 ROYAL BANK OF CANADA

722707722 20161122 1337 9234 0460 CRH FUNDING II PTE. LTD.

735691752 20180116 1043 18624158 XYLEM CANADA COMPANY

741504834 20180711 1551 1902 2751 OK MINING & COMMERCIAL SERVICES

741504978 20180711 1552 1902 2752 OK MINING & COMMERCIAL SERVICES

741598632 20180713 1625 1590 4575 2474397 ONTARIO INC. O/A OK TIRE MINING AND 
COMMERCIAL SERVICES

741598641 20180713 1626 1590 4576 2474397 ONTARIO INC. O/A OK TIRE MINING AND 
COMMERCIAL SERVICES

741598659 20180713 1626 1590 4577 2474397 ONTARIO INC. O/A OK TIRE MINING AND 
COMMERCIAL SERVICES

LEGAL_30475487.7

DOCSTOR: 1201927\14
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Court File No. CV-18-601307-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

 

THE HONOURABLE  

JUSTICE  

) 
) 
) 

TUESDAY, THE 29TH   

DAY OF JANUARY, 2019 

 

IN THE MATTER OF RECEIVERSHIP OF SAGE GOLD INC. 

and 

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE 
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED; AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, AS 
AMENDED 

APPROVAL AND VESTING ORDER 

 

THIS MOTION, made by Deloitte Restructuring Inc. in its capacity as the Court-

appointed receiver (the "Receiver") of the undertaking, property and assets of Sage Gold Inc. 

(the "Debtor") for an order, inter alia (a) approving the sale transaction (the "Transaction") 

contemplated by an asset purchase agreement (the "Clavos APA") between the Receiver and Mr. 

Eric Quint on behalf of a corporation to be incorporated under the laws of Ontario (the 

"Purchaser") dated January 14, 2019 and appended to the Report of the Receiver dated January 

23, 2019 (the "Third Report"), (b) vesting in the Purchaser the Debtor’s right, title and interest 

in and to the purchased assets described in the Clavos APA (the "Purchased Assets"), and (c) 

sealing the Clavos APA pending the closing of the Transaction was heard this day at 330 

University Avenue, Toronto, Ontario. 

ON READING the Third Report, the Motion Record and Factum of the Receiver, and on 

hearing the submissions of counsel for the Receiver, the Purchaser and Her Majesty the Queen in 
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right of Ontario, no one appearing for any other person on the service list, although properly 

served as appears from the affidavit of Lauren Ray sworn January 23, 2019, filed:  

1. THIS COURT ORDERS that the time for service of the Notice of Motion, Motion 

Record and Factum of the Receiver is hereby abridged and validated so that this motion is 

properly returnable today and hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that, unless otherwise indicated or defined herein, capitalized 

terms used in this Order shall have the meanings given to them in the Clavos APA. 

APPROVAL AND VESTING OF PURCHASED ASSETS 

3. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, 

and the execution of the Clavos APA by the Receiver is hereby authorized, with such minor 

amendments as the Receiver may deem necessary.  The Receiver is hereby authorized and 

empowered to take such additional steps and execute such additional documents as may be 

necessary or desirable for the completion of the Transaction and for the conveyance of the 

Purchased Assets to the Purchaser.  

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s 

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the 

"Receiver's Sale Certificate"), all of the Debtor's right, title and interest in and to the Purchased 

Assets described in the Clavos APA, including the Assigned Contracts, shall vest absolutely in 

the Purchaser, free and clear of and from any and all ownership claims, security interests 

(whether contractual, statutory, or otherwise), hypothecs, mortgages, pledges, trusts, constructive 

trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies, 

charges, or other financial or monetary claims, whether or not they have attached or been 

perfected, registered or filed and whether secured, unsecured or otherwise (collectively, the 

"Claims") including, without limiting the generality of the foregoing: (i) any encumbrances or 

charges created by the Order of the Honourable Justice Dunphy dated July 30, 2018 (as 

amended), the Order or the Honourable Justice Dunphy, dated December 21, 2018, and the Order 

of the Honourable Justice Hainey dated July 13, 2018; (ii) all charges, security interests or claims 

evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or any other 

personal property registry system; (iii) any charges, security interests or claims evidenced by 
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registrations pursuant to the Land Titles Act (Ontario), the Registry Act (Ontario), the Land 

Registration Reform Act (Ontario) or the Mining Act (Ontario) or any other real property or real 

property related registry or recording system; (iv) any ownership or third party right, title, or 

interest that might arise or exists as a result of the contravention of Section 44(1) of the Land 

Titles Act (Ontario) or the Forfeited Property Act (Ontario) or any predecessor of any such 

statutes; and (v) those Claims listed on Schedule C hereto (all of which Claims pursuant to this 

Paragraph 4 are collectively referred to as the "Encumbrances", which term, notwithstanding 

the foregoing in this Paragraph 4, shall not include the Permitted Encumbrances) and, for greater 

certainty, this Court orders that all of the Encumbrances affecting or relating to the Purchased 

Assets are hereby expunged and discharged as against the Purchased Assets. 

5. THIS COURT ORDERS AND DECLARES that the Receiver shall be deemed not to 

have taken possession of the Purchased Assets and shall bear no responsibility to secure, 

maintain or monitor the Purchased Assets, or any of it, by reason of the Receiver’s participation 

in the Transaction or the execution of its duties as Receiver. 

6. THIS COURT ORDERS that upon,  

(a) the registration in the applicable Land Registry Office of a Document General 
attaching a copy of this Order in the form prescribed by the Land Registration 
Reform Act or an Application for Vesting Order in the form prescribed by the 
Land Registration Reform Act and/or the Land Titles Act and/or the Registry Act 
and/or the Mining Act or any regulation related to these statutes as applicable, or,  

(b) upon presentation of a copy of this Order, and  the Receiver’s Sale Certificate, to 
the applicable Land Registry Office, or with respect to any unpatented mining 
claims, to the Provincial Recording Office,   

the Land Registrar is hereby directed to enter the Purchaser as the owner of the Patented Mining 

Claims and lessee of the Mining Leases identified in Schedule B hereto (the “Property 

Interests”) in fee simple or leasehold, as applicable, and the Provincial Mining Recorder is, on 

confirmation from the Purchaser of its registration within the Mining Lands Administration 

System, directed to enter the Purchaser as the claim holder of the Unpatented Mining Claims 

identified in Schedule B hereto in the mining claims registry.  Further, the Land Registrar and 

Provincial Mining Recorder are hereby directed to delete and expunge from title or from the 

unpatented mining claim abstracts, as the case may be, to or in respect of the Property Interests, 

all of the Claims listed in Schedule “C” hereto. 
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7. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead 

of the Purchased Assets, and that from and after the delivery of the Receiver's Sale Certificate all 

Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets 

with the same priority as they had with respect to the Purchased Assets immediately prior to the 

sale, as if the Purchased Assets had not been sold and remained in the possession or control of 

the person having that possession or control immediately prior to the sale. 

8. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of 

the Receiver's Sale Certificate, forthwith after delivery thereof. 

9. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted 

to disclose and transfer to the Purchaser all human resources and payroll information in the 

Company's records pertaining to the Debtor's past and current employees.  The Purchaser shall 

maintain and protect the privacy of such information and shall be entitled to use the personal 

information provided to it in a manner which is in all material respects identical to the prior use 

of such information by the Debtor. 

10. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings;  

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any 

bankruptcy order issued pursuant to any such applications; and  

(c) any assignment in bankruptcy made in respect of the Debtor; 

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on 

any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or 

voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent 

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable 
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transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or 

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant 

to any applicable federal or provincial legislation. 

11. THIS COURT ORDERS that, subject to the rights of the Purchaser to amend the 

schedule of assigned contracts under the APA, upon delivery of the Receiver’s Sale Certificate, 

all of the rights and obligations of the Debtor under the agreements set out in Schedule “D” 

hereto, including all associated or related agreements, schedules, appendices, addendum, 

amendments, supplements, restatements or other modifications, (each an “Assigned Contract” 

and collectively, the “Assigned Contracts”) shall be assigned to the Purchaser. 

12. THIS COURT ORDERS that the assignment to the Purchaser of the rights and 

obligations of the Debtor under the Assigned Contracts, pursuant to this Order is valid and 

binding upon all of the counterparties to the Assigned Contracts notwithstanding any restriction 

or prohibition contained in any such Assigned Contract relating to the assignment thereof, 

including, without limitation, any provision requiring the consent of any party to the assignment. 

13. THIS COURT ORDERS that each counterparty to an Assigned Contract is prohibited 

from exercising any right or remedy as against the Purchaser by reason of any defaults 

thereunder arising from the assignment of the Assigned Contracts. 

14. THIS COURT ORDERS that the Cure Costs of the contracts listed in Schedule “D” 

hereto shall be in amounts set out in Schedule “D” hereto and that upon Closing, the Purchaser 

shall pay the Cure Costs as set out therein with respect to each applicable Assigned Contract, in 

full and final satisfaction of any Cure Costs owing to the counterparty to the applicable Assigned 

Contract, by no later than the day that is five (5) business days following delivery of the 

Receiver’s Sale Certificate. 

15. THE COURT DIRECTS the Receiver to send a copy of this Order to all of the 

counterparties to the Assigned Contracts listed in Schedule “D”. 

SEALING 

16. THIS COURT ORDERS that the non-redacted version of the Clavos APA included as 

Confidential Appendix “B” the Third Report provided to the Court by the Receiver shall remain 
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sealed and shall not form part of the public record in this proceeding until the closing of the 

Transaction, or by further Order of the Court. 

17. THIS COURT ORDERS that the summary of bids received by the Receiver included as 

Confidential Appendix “C” to the Third Report provided to the Court by the Receiver shall 

remain sealed and shall not form part of the public record in this proceeding unless by further 

Order of the Court.  

18. THIS COURT ORDERS that the Second Report of the Receiver to the Court, dated 

December 12, 2018 as well as the supplements thereto dated December 20, 2018 and January 8, 

2019, respectively, and the Third Report and the activities of the Receiver and its legal counsel 

set out therein, and the Receiver’s Receipts and Disbursements set out therein, are hereby 

approved. 

19.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, or in any 

other jurisdiction, to give effect to this Order and to assist the Receiver and its agents in carrying 

out the terms of this Order.  All courts, tribunals, regulatory and administrative bodies are hereby 

respectfully requested to make such orders and to provide such assistance to the Receiver, as an 

officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the 

Receiver and its agents in carrying out the terms of this Order. 

 

       ____________________________________ 
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Schedule A – Form of Receiver’s Certificate 

 

Court File No. CV-18-601307-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

 

B E T W E E N:   

IN THE MATTER OF RECEIVERSHIP OF SAGE GOLD INC. 

and 

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE 
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED; AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, AS 
AMENDED 

RECEIVER’S CERTIFICATE 

RECITALS 

A. Pursuant to an Order of the Honourable Justice Dunphy of the Ontario Superior Court of 

Justice (the "Court") dated July 30, 2019, Deloitte Restructuring Inc. was appointed as the 

receiver (the "Receiver") of the undertaking, property and assets of Sage Gold Inc. (the 

“Debtor”).  

B. Pursuant to an Order of the Court dated January 29, 2019, the Court approved the asset 

purchase agreement made as of January 11, 2019 (the " Clavos APA") between the Receiver and 

Eric Quint on behalf of a corporation to be incorporated under the laws of Ontario (the 

"Purchaser") and provided for the vesting in the Purchaser of the Debtor’s right, title and 

interest in and to the Purchased Assets, which vesting is to be effective with respect to the 

Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming 

(i) the payment by the Purchaser of the Purchase Price for the Purchased Assets; (ii) that the 

conditions to Closing as set out in section 5 of the Clavos APA have been satisfied or waived by 
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the Receiver and the Purchaser; and (iii) the Transaction has been completed to the satisfaction 

of the Receiver. 

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the Clavos APA. 

THE RECEIVER CERTIFIES the following: 

1. The Purchaser has paid and the Receiver has received the Purchase Price for the 

Purchased Assets payable on the Closing Date pursuant to the Clavos APA; 

2. The conditions to Closing as set out in section 5 of the Clavos APA have been satisfied or 

waived by the Receiver and the Purchaser; and  

3. The Transaction has been completed to the satisfaction of the Receiver. 

4. This Certificate was delivered by the Receiver at ________ [TIME] on _______ [DATE]. 

  

 

 Deloitte Restructuring Inc., in its capacity as 
Receiver of the undertaking, property and 
assets of Sage Gold Inc., and not in its 
personal capacity 

  Per:  
   Name:  
   Title:  
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Schedule B – Property Interests 

 

[To be completed] 
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Schedule C – Claims to be deleted and expunged from title to Real Property 

[To be completed] 
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Schedule D – Assigned Contracts 

 

Contract Name Parties Agreement date Cure Costs 

CUSTOM MILLING 
AGREEMENT 

McEwen Milling 
McEwen Mining Inc. 

17-Nov-16 $0 

HAUL ROAD LEASING André and Jeanne 
Charlebois 

12-Oct-17 $15,000 

121352 Canada Inc. o/a 
Technosub 

121352 Canada Inc. o/a 
Technosub 

1-Aug-18 $0 
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Revised: January 21, 2014

Court File No.      CV-18-601307-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE      

JUSTICE      

)

)

)

WEEKDAYTUESDAY, THE #29TH

DAY OF MONTHJANUARY, 20YR2019

LEGAL_30490759.4

DOCSTOR: 1201927\14DOCSTOR: 1201927\14

B E T W E E N:  

PLAINTIFF

Plaintiff

- and –

DEFENDANT

Defendant

IN THE MATTER OF RECEIVERSHIP OF SAGE GOLD INC.

and

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE 
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED; AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, AS 
AMENDED

APPROVAL AND VESTING ORDER

THIS MOTION, made by [RECEIVER'S NAME]Deloitte Restructuring Inc. in its

capacity as the Court-appointed receiver (the "Receiver") of the undertaking, property and assets

of [DEBTOR]Sage Gold Inc. (the "Debtor") for an order, inter alia (a) approving the sale

transaction (the "Transaction") contemplated by an asset purchase agreement of purchase and

sale (the "Sale AgreementClavos APA") between the Receiver and [NAME OF
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1 This model order assumes that the time for service does not need to be abridged.  The motion seeking a vesting 
order should be served on all persons having an economic interest in the Purchased Assets, unless circumstances 
warrant a different approach.  Counsel should consider attaching the affidavit of service to this Order.

2 In some cases, notably where this Order may be relied upon for proceedings in the United States, a finding that the 
Transaction is commercially reasonable and in the best interests of the Debtor and its stakeholders may be 
necessary.  Evidence should be filed to support such a finding, which finding may then be included in the Court's 
endorsement.

3 In some cases, the Debtor will be the vendor under the Sale Agreement, or otherwise actively involved in the 
Transaction.  In those cases, care should be taken to ensure that this Order authorizes either or both of the Debtor 
and the Receiver to execute and deliver documents, and take other steps.

PURCHASER]Mr. Eric Quint on behalf of a corporation to be incorporated under the laws of

Ontario (the "Purchaser") dated [DATE]January 14, 2019 and appended to the Report of the

Receiver dated [DATE]January 23, 2019 (the "Third Report"), and(b) vesting in the Purchaser

the Debtor’s right, title and interest in and to the purchased assets described in the Sale

AgreementClavos APA (the "Purchased Assets"), and (c) sealing the Clavos APA pending the

closing of the Transaction was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Third Report, the Motion Record and Factum of the Receiver, and on

hearing the submissions of counsel for the Receiver, [NAMES OF OTHER PARTIES

APPEARING]the Purchaser and Her Majesty the Queen in right of Ontario, no one appearing for

any other person on the service list, although properly served as appears from the affidavit of

[NAME]Lauren Ray sworn [DATE]January 23, 2019, filed1:

THIS COURT ORDERS that the time for service of the Notice of Motion, Motion1.

Record and Factum of the Receiver is hereby abridged and validated so that this motion is

properly returnable today and hereby dispenses with further service thereof.

THIS COURT ORDERS that, unless otherwise indicated or defined herein, capitalized2.

terms used in this Order shall have the meanings given to them in the Clavos APA.

APPROVAL AND VESTING OF PURCHASED ASSETS

THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,23.

and the execution of the Sale AgreementClavos APA by the Receiver3 is hereby authorized and

approved, with such minor amendments as the Receiver may deem necessary.  The Receiver is

hereby authorized and directedempowered to take such additional steps and execute such

additional documents as may be necessary or desirable for the completion of the Transaction and

for the conveyance of the Purchased Assets to the Purchaser.
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4 To allow this Order to be free-standing (and not require reference to the Court record and/or the Sale Agreement), 
it may be preferable that the Purchased Assets be specifically described in a Schedule.

5 The "Claims" being vested out may, in some cases, include ownership claims, where ownership is disputed and the 
dispute is brought to the attention of the Court.  Such ownership claims would, in that case, still continue as against 
the net proceeds from the sale of the claimed asset.  Similarly, other rights, titles or interests could also be vested 
out, if the Court is advised what rights are being affected, and the appropriate persons are served.  It is the 
Subcommittee's view that a non-specific vesting out of "rights, titles and interests" is vague and therefore 
undesirable.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s4.

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the

"Receiver's Sale Certificate"), all of the Debtor's right, title and interest in and to the Purchased

Assets described in the Sale Agreement [and listed on Schedule B hereto]4Clavos APA,

including the Assigned Contracts, shall vest absolutely in the Purchaser, free and clear of and

from any and all ownership claims, security interests (whether contractual, statutory, or

otherwise), hypothecs, mortgages, pledges, trusts, constructive trusts or deemed trusts (whether

contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or

monetary claims, whether or not they have attached or been perfected, registered or filed and

whether secured, unsecured or otherwise (collectively, the "Claims"5) including, without limiting

the generality of the foregoing:  (i) any encumbrances or charges created by the Order of the

Honourable Justice [NAME] dated [DATE]Dunphy dated July 30, 2018 (as amended), the Order

or the Honourable Justice Dunphy, dated December 21, 2018, and the Order of the Honourable

Justice Hainey dated July 13, 2018; (ii) all charges, security interests or claims evidenced by

registrations pursuant to the Personal Property Security Act (Ontario) or any other personal

property registry system; and (iii) any charges, security interests or claims evidenced by

registrations pursuant to the Land Titles Act (Ontario), the Registry Act (Ontario), the Land

Registration Reform Act (Ontario) or the Mining Act (Ontario) or any other real property or real

property related registry or recording system; (iv) any ownership or third party right, title, or

interest that might arise or exists as a result of the contravention of Section 44(1) of the Land

Titles Act (Ontario) or the Forfeited Property Act (Ontario) or any predecessor of any such

statutes; and (v) those Claims listed on Schedule C hereto (all of which Claims pursuant to this

Paragraph 4 are collectively referred to as the "Encumbrances", which term, notwithstanding the

foregoing in this Paragraph 4, shall not include the permitted encumbrances, easements and

restrictive covenants listed on Schedule DPermitted Encumbrances) and, for greater certainty,

this Court orders that all of the Encumbrances affecting or relating to the Purchased Assets are

hereby expunged and discharged as against the Purchased Assets.
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6 Elect the language appropriate to the land registry system (Registry vs. Land Titles).
7 The Report should identify the disposition costs and any other costs which should be paid from the gross sale 

proceeds, to arrive at "net proceeds".  

3. THIS COURT ORDERS AND DECLARES that the Receiver shall be deemed not5.

to have taken possession of the Purchased Assets and shall bear no responsibility to secure,

maintain or monitor the Purchased Assets, or any of it, by reason of the Receiver’s participation

in the Transaction or the execution of its duties as Receiver.

THIS COURT ORDERS that upon,6.

the registration in the applicable Land Registry Office for the [Registry Division(a)
of {LOCATION} of a Transfer/Deed of Landof a Document General attaching a
copy of this Order in the form prescribed by the Land Registration Reform Act
duly executed by the Receiver][Land Titles Division of {LOCATION} ofor an
Application for Vesting Order in the form prescribed by the Land Titles Act and/or
the Land Registration Reform Act]6, Registration Reform Act and/or the Land
Titles Act and/or the Registry Act and/or the Mining Act or any regulation related
to these statutes as applicable, or, 

upon presentation of a copy of this Order, and  the Receiver’s Sale Certificate, to(b)
the applicable Land Registry Office, or with respect to any unpatented mining
claims, to the Provincial Recording Office,  

the Land Registrar is hereby directed to enter the Purchaser as the owner of the subject real

propertyPatented Mining Claims and lessee of the Mining Leases identified in Schedule B hereto

(the “Real Property Interests”) in fee simple, and is or leasehold, as applicable, and the

Provincial Mining Recorder is, on confirmation from the Purchaser of its registration within the

Mining Lands Administration System, directed to enter the Purchaser as the claim holder of the

Unpatented Mining Claims identified in Schedule B hereto in the mining claims registry.

Further, the Land Registrar and Provincial Mining Recorder are hereby directed to delete and

expunge from title to the Realor from the unpatented mining claim abstracts, as the case may be,

to or in respect of the Property Interests, all of the Claims listed in Schedule “C” hereto.

4. THIS COURT ORDERSTHIS COURT ORDERS that for the purposes of7.

determining the nature and priority of Claims, the net proceeds7 from the sale of the Purchased

Assets shall stand in the place and stead of the Purchased Assets, and that from and after the

delivery of the Receiver's Sale Certificate all Claims and Encumbrances shall attach to the net

proceeds from the sale of the Purchased Assets with the same priority as they had with respect to
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8 This provision crystallizes the date as of which the Claims will be determined.  If a sale occurs early in the 
insolvency process, or potentially secured claimants may not have had the time or the ability to register or perfect 
proper claims prior to the sale, this provision may not be appropriate, and should be amended to remove this 
crystallization concept.

the Purchased Assets immediately prior to the sale8, as if the Purchased Assets had not been sold

and remained in the possession or control of the person having that possession or control

immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy8.

of the Receiver's Sale Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal9.

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted

to disclose and transfer to the Purchaser all human resources and payroll information in the

Company's records pertaining to the Debtor's past and current employees, including personal

information of those employees listed on Schedule "●" to the Sale Agreement.  The Purchaser

shall maintain and protect the privacy of such information and shall be entitled to use the

personal information provided to it in a manner which is in all material respects identical to the

prior use of such information by the Debtor.

7. THIS COURT ORDERS that, notwithstanding:10.

the pendency of these proceedings;(a)

any applications for a bankruptcy order now or hereafter issued pursuant to the(b)

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

any assignment in bankruptcy made in respect of the Debtor;(c)

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on

any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or

voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable

transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
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provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.

8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the11.

application of the Bulk Sales Act (Ontario).that, subject to the rights of the Purchaser to amend

the schedule of assigned contracts under the APA, upon delivery of the Receiver’s Sale

Certificate, all of the rights and obligations of the Debtor under the agreements set out in

Schedule “D” hereto, including all associated or related agreements, schedules, appendices,

addendum, amendments, supplements, restatements or other modifications, (each an “Assigned

Contract” and collectively, the “Assigned Contracts”) shall be assigned to the Purchaser.

THIS COURT ORDERS that the assignment to the Purchaser of the rights and12.

obligations of the Debtor under the Assigned Contracts, pursuant to this Order is valid and

binding upon all of the counterparties to the Assigned Contracts notwithstanding any restriction

or prohibition contained in any such Assigned Contract relating to the assignment thereof,

including, without limitation, any provision requiring the consent of any party to the assignment.

THIS COURT ORDERS that each counterparty to an Assigned Contract is prohibited13.

from exercising any right or remedy as against the Purchaser by reason of any defaults thereunder

arising from the assignment of the Assigned Contracts.

THIS COURT ORDERS that the Cure Costs of the contracts listed in Schedule “D”14.

hereto shall be in amounts set out in Schedule “D” hereto and that upon Closing, the Purchaser

shall pay the Cure Costs as set out therein with respect to each applicable Assigned Contract, in

full and final satisfaction of any Cure Costs owing to the counterparty to the applicable Assigned

Contract, by no later than the day that is five (5) business days following delivery of the

Receiver’s Sale Certificate.

THE COURT DIRECTS the Receiver to send a copy of this Order to all of the15.

counterparties to the Assigned Contracts listed in Schedule “D”.

SEALING

THIS COURT ORDERS that the non-redacted version of the Clavos APA included as16.

Confidential Appendix “B” the Third Report provided to the Court by the Receiver shall remain
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sealed and shall not form part of the public record in this proceeding until the closing of the

Transaction, or by further Order of the Court.

THIS COURT ORDERS that the summary of bids received by the Receiver included as17.

Confidential Appendix “C” to the Third Report provided to the Court by the Receiver shall

remain sealed and shall not form part of the public record in this proceeding unless by further

Order of the Court. 

THIS COURT ORDERS that the Second Report of the Receiver to the Court, dated18.

December 12, 2018 as well as the supplements thereto dated December 20, 2018 and January 8,

2019, respectively, and the Third Report and the activities of the Receiver and its legal counsel

set out therein, and the Receiver’s Receipts and Disbursements set out therein, are hereby

approved.

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,19.

regulatory or administrative body having jurisdiction in Canada or in the United States, or in any

other jurisdiction, to give effect to this Order and to assist the Receiver and its agents in carrying

out the terms of this Order.  All courts, tribunals, regulatory and administrative bodies are hereby

respectfully requested to make such orders and to provide such assistance to the Receiver, as an

officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the

Receiver and its agents in carrying out the terms of this Order.

____________________________________
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Schedule A – Form of Receiver’s Certificate

Court File No. __________CV-18-601307-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

B E T W E E N:

PLAINTIFF

Plaintiff

- and –

DEFENDANT

Defendant

IN THE MATTER OF RECEIVERSHIP OF SAGE GOLD INC.

and

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE 
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED; AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, AS 
AMENDED

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable [NAME OF JUDGE]Justice Dunphy of the

Ontario Superior Court of Justice (the "Court") dated [DATE OF ORDER], [NAME OF

RECEIVER]July 30, 2019, Deloitte Restructuring Inc. was appointed as the receiver (the

"Receiver") of the undertaking, property and assets of [DEBTOR]Sage Gold Inc. (the “Debtor”).

B. Pursuant to an Order of the Court dated [DATE],January 29, 2019, the Court approved

the asset purchase agreement of purchase and sale made as of [DATE OF
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- 2 -

AGREEMENT]January 11, 2019 (the "Sale Agreement Clavos APA") between the Receiver

[Debtor] and [NAME OF PURCHASER]and Eric Quint on behalf of a corporation to be

incorporated under the laws of Ontario (the "Purchaser") and provided for the vesting in the

Purchaser of the Debtor’s right, title and interest in and to the Purchased Assets, which vesting is

to be effective with respect to the Purchased Assets upon the delivery by the Receiver to the

Purchaser of a certificate confirming (i) the payment by the Purchaser of the Purchase Price for

the Purchased Assets; (ii) that the conditions to Closing as set out in section ●5 of the Sale

AgreementClavos APA have been satisfied or waived by the Receiver and the Purchaser; and

(iii) the Transaction has been completed to the satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale AgreementClavos APA.

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the Sale AgreementClavos APA;

2. The conditions to Closing as set out in section ●5 of the Sale AgreementClavos APA

have been satisfied or waived by the Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at ________ [TIME] on _______ [DATE].

[NAME OF RECEIVER]Deloitte 
Restructuring Inc., in its capacity as Receiver
of the undertaking, property and assets of
[DEBTOR]Sage Gold Inc., and not in its
personal capacity

Per:

Name:

Title:
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DOCSTOR: 1201927\14

380



- 2 -

LEGAL_30490759.4

DOCSTOR: 1201927\14

381



Revised: January 21, 2014

LEGAL_30490759.4

DOCSTOR: 1201927\14

Schedule B – Purchased AssetsProperty Interests

[To be completed]
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Schedule C – Claims to be deleted and expunged from title to Real Property

[To be completed]
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Schedule D – Permitted Encumbrances, Easements and Restrictive Covenants

related to the Real Property 

(unaffected by the Vesting Order)

Schedule D – Assigned Contracts

Contract Name Parties Agreement date Cure Costs

CUSTOM MILLING 
AGREEMENT

McEwen Milling
McEwen Mining Inc.

17-Nov-16 $0

HAUL ROAD LEASING André and Jeanne 
Charlebois

12-Oct-17 $15,000

121352 Canada Inc. o/a 
Technosub

121352 Canada Inc. o/a 
Technosub

1-Aug-18 $0
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IN THE MATTER OF RECEIVERSHIP OF SAGE GOLD INC. 
and 
IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE 
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101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, AS AMENDED 
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