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INTRODUCTION AND PURPOSE OF REPORT

1. Receivership Order

Court Receivership Date

Deloitte Receiver

Sage Company

for, or used in relati Property

243 of the Bankruptcy and Insolvency Act (Canada), R.S.C. 1985, c. B-3, as amended (the

BIA Courts of Justice Act, R.S.O., 1990, C- CJA

of the R A

2. The application for the appointment of Deloitte as Receiver by CRH Funding II Pte. Ltd.

CRH

that time, the Court found it appropriate in the circumstances to make an Order for the

appointment of Deloitte as an interim receiver pursuant to section 47 of the BIA Interim

Receivership Order

at a subsequent hearing.  On July 30, 2018, Mr. Justice Dunphy heard arguments from

CRH, Deloitte (as interim receiver) and the Company, ultimately granting the Receivership

B

3. Despite a number of challenges, which are set out in the prior reports of the Receiver, a

Onaman

Property

Clavos Property
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4. On August 29, 2018, Mr. Justice Hainey granted an order approving a sale and investor

SISP

Receiver. The conduct of the SISP and the transactions that resulted from the SISP and

Third Report Fourth Report of the Receiver, dated

Fourth Report

5. On January 29, 2019, Madam Justice Dietrich granted orders approving:

a) The sale of the Onaman Property pursuant to an asset purchase agreement; and

b) The sale of the Clavos Property Original Clavos Approval and Vesting

Order pursuant to an asset purchase agreement (the

Original Clavos APA between the Receiver and a

proposed purchaser.

6. The sale of the Onaman Property closed on April 7, 2019. However, the sale contemplated

in the Original Clavos APA did not close. Following further negotiations with a newly

New

Clavos APA

to the Original Clavos APA.

7. On December 19, 2019, Madam Justice Conway granted an Order Vesting Order

approving the transaction contemplated in the New Clavos APA and vesting the assets

purchased thereunder in the purchaser upon closing.  Since the issuance of the Vesting

Order, the Receiver has been working towards a closing of the sale of the Clavos Property

with the purchaser, Grace Gold Ltd. Clavos Purchaser , and its principals, Mr.
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Jonathon Quint and Mr. Jayson Flowers. The sale of the Clavos Property has not yet closed, 

but all significant conditions precedent included in the New Clavos APA have now been 

met and the Clavos Purchaser and the Receiver are both ready to close the sale, subject to 

certain necessary steps as detailed herein.

8. Counsel to the Clavos purchaser advised the Receiver that it had sufficient funds in its trust

account to close the transaction contemplated by the New Clavos APA.

9. Since the 

substantially all costs related to the mine property.  Certain of these costs have been paid

directly while others have been paid by the Receiver and then later reimbursed by the

Clavos Purchaser.

10. The purpose of this Fifth Report is to provide the Court with information regarding the

following:

a) The steps necessary to close the New Clavos APA transaction, including certain

amendments to the Vesting Order that are required in connection with such closing;

b) The work done by the Receiver and the Clavos Purchaser to allow for the New Clavos

APA to close; and

c) Certain adjustments to the payment of the purchase price as contemplated by the New

Clavos APA and a related amendment thereto that has been agreed by the parties.

11. Unless otherwise stated, all dollar amounts contained in this Fifth Report are expressed in

Canadian dollars.

TERMS OF REFERENCE

12. In developing this Fifth
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records and discussions with its management. The Receiver has not audited, reviewed or 

otherwise attempted to verify the accuracy or completeness of the information in a manner 

that would wholly or partially comply with Generally Accepted Assurance Standards 

pursuant to be the CPA Canada Handbook and, accordingly, the Receiver expresses no 

opinion or other form of assurance in respect of the information.

STEPS TAKEN SINCE THE ISSUANCE OF THE CLAVOS SALE APPROVAL ORDER

13. As set out in the Fourth Report, there were a number of conditions precedent that needed

to be satisfied before the New Clavos APA could close.  These included the following, as

detailed in the Fourth Report:

Item Status
Consents related to the transfer of mining 
licenses or claim shall have been obtained, 
or shall have been waived

The Clavos Purchaser will
satisfy or waive this condition
prior to closing

Relevant permits (i.e. mining and 
environmental) shall have been 
transferred to the Clavos Purchaser

The Clavos Purchaser will
satisfy or waive this condition
prior to closing

An acceptable draft closure plan
amendment shall have been delivered to 
the Ministry of Energy, Northern 

ENDM

The Clavos Purchaser will
satisfy or waive the condition
prior to closing

An approval and vesting order shall have 
been obtained

This condition is intended to be
satisfied prior to closing

14. In addition, ENDM has advised the Receiver and counsel to the Clavos Purchaser that the

financial assurance currently held by the Crown in respect of the Clavos Property is likely

to be insufficient. The Clavos Purchaser is currently in the process of finalizing a draft

closure plan amendment for submission to ENDM within 90 days of closing, which final

closure plan amendment will set out the required amount of the financial assurance. In the

interim, the ENDM is requiring the Clavos Purchaser to provide ENDM with $200,000
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ENDM Escrow Amount , prior to closing, to be held in escrow pending provision 

of the closure plan amendment, as a condition

of the existing closure plan to the Clavos Purchaser.

15. Based on the foregoing, the Receiver and the Clavos Purchaser are prepared to close the

transaction subject to the Court issuing the amended and restated Vesting Order that is

currently being sought by the Receiver.

CURRENT STATUS AND OTHER DEVELOPMENTS

Charge being sought by the Receiver

16. As a result

Amount, the Clavos Purchaser has requested that a portion of the purchase price

Purchase Price ) be deferred for a period of

120 days after closing.  Such deferral will allow the Clavos Purchaser to close on an

expedited basis for the benefit of both it and other stakeholders.  The requested purchase

Purchase Price Deferred Amount

17. In addition to the Purchase Price Deferred Amount, the Clavos Purchaser has requested

that certain other amounts due to the Receiver be deferred for a period of 120 days

following closing.  These include the following:

a) Up to $25,000 in respect of property taxes currently outstanding.  The New Clavos

APA required that the Clavos Purchaser pay these amounts in full (up to $50,000), but

the Receiver has consented to a reimbursement that is capped at $25,000 (the

Property Tax Deferral

b) Operating costs that have been paid by the Receiver that the Clavos Purchaser is
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required to fund, currently estimated to be $31,389 but with likely additions prior to 

Operating Cost 

Deferral

18. The total of the Purchase Price Deferred Amount, the Property Tax Deferral and the

Operating Cost Deferral is referred to as Deferred Amount . The components of the

Deferred Amount currently total $256,389.

19. The Receiver has accepted the delayed payment of the Deferred Amount, subject to the

Clavos Purchaser have agreed that the Receiver will have a first priority charge, in the

amount of $300,000, on the Clavos Property assets that are being sold to the Purchaser (the

Deferral Charge as security for the Deferred Amount.  The Deferral Charge shall be a

new charge on the assets subject to the New Clavos APA and the Receiver will not be

relying on any previous charge.  The Clavos Purchaser has agreed to this mechanism and

is supportive of the Deferral Charge on the assets being acquired by the Clavos Purchaser.

The parties have executed an amendment to the New Clavos APA dated September 16,

2020 reflecting the deferred payments and related ch Second Amendment

20. The Deferral Charge will ensure that the receivership estate is not prejudiced by the delayed

payment of the Deferred Amount.  The Receiver is currently seeking such charge from the

Court.  It will be vacated upon payment of the Deferred Amount and the Receiver filing a

certificate with the Court confirming same.

21. The mechanics of the Deferred Amount and the Deferral Charge are included in the Second

Amendment.  A redacted copy of the Second Amendment, along with the redacted New

Clavos APA and the first amendment thereto dated December 18, 2019, are compiled and
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attached as Appendix C -redacted versions of these documents 

1

subject to a requested sealing order.

Payment of operating costs

22. Over the last several months, the Receiver has continued to pay certain costs in respect of

the Clavos Property.  These costs include the following:

a) Insurance;

b) Software licenses;

c) Hydro;

d) Mining lease costs and property taxes; and

e) Certain professional costs.

23. The Receiver has been reimbursed by the Clavos Purchaser for such costs in the amount of

$99,244 as of the date of this Fifth Report.  The Receiver has recently provided the Clavos

Purchaser with a listing of more recent costs that need to be paid prior to closing.  Such

costs total $31,389 as of the date of this Fifth Report.

24. In accordance with the New Clavos APA, the Clavos Purchaser is responsible for ongoing

contractor costs at the Clavos Property. The Clavos Purchaser has advised the Receiver that

it has paid such costs through August 31, 2020 and has provided the Receiver with evidence

of the payment or assumption of such costs.

Revised Vesting Order

25. On December 19, 2019, the Receiver brought a motion before Madame Justice Conway for

16



9

the issuance of the Vesting Order in respect of the New Clavos APA, which order was 

granted. Among other things, the Vesting Order expressly lists in its schedules the various 

property interests that will be transferred thereunder upon closing of the New Clavos APA 

transaction. Certain licenses and leases connected with the Clavos Property that are 

included in the Purchased Assets under the New Clavos APA were inadvertently omitted 

from the schedules to the Vesting Order. It is therefore necessary to amend the Vesting 

Order to add such licenses and leases so that the Clavos Purchaser can register its interest 

in them upon closing in the relevant public registries. The amended vesting order is 

D Amended Vesting Order

26. In addition to the previously missing schedule items, the Amended Vesting Order also

provides for the Deferral Charge, which is described above.

27. Notice in respect of the proposed Amended Vesting Order has been provided to the parties

on the Service List.

RECEIPTS AND DISBURSEMENTS

28. E

disbursements since the commencement of the receivership proceeding through August 28,

R&D

29. As set out in the R&D, the Receiver was holding approximately $494,493 as at August 28,

2020.

RECOMMENDATIONS

30. Based on the foregoing, the Receiver respectfully requests that the Court:

a)
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b) Issue the Amended Vesting Order.

All of which is respectfully submitted this 22nd day of September, 2020.

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

Per: 

Philip J. Reynolds, CPA, CA, CIRP, LIT

Senior Vice-President
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