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Court File No. CV-14-274

ONTARIO
SUPERIOR COURT OF JUSTICE

B E T W E E N:

2403177 ONTARIO INC.
Applicant

- and -

BENDING LAKE IRON GROUP LIMITED
Respondent

IN THE MATTER OF APPLICATION UNDER SUBSECTION 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

NOTICE OF MOTION
(Returnable December 10, 2015)

A. Farber & Partners Inc., in its capacity as the court-appointed receiver (“Receiver”)

of all of the assets, undertakings and properties (collectively, the “Property”) of Bending

Lake Iron Group Limited (“BLIG” or the “Debtor”), appointed pursuant to the Order of the

Honourable Justice D.C. Shaw dated September 11, 2014, as amended by the Order dated

February 26, 2015 (together, the “Receivership Order”) will make a motion to the Court on

Thursday, December 10, 2015, at 10:00 a.m. or as soon after that time as the motion can be

heard, at 125 Brodie Street North, Thunder Bay, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR AN ORDER:

(a) if necessary, abridging the time for service of this Notice of Motion and the

Motion Record filed in support of this motion and dispensing with further

service thereof;
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(b) approving the Asset Purchase Agreement, dated November 27, 2015 (the “Sale

Agreement”) between the Receiver and Legacy Hill Resources Ltd. (“Legacy

Hill”), as assigned by Legacy Hill to 1053895 B.C. Ltd. (the “Purchaser”),

and ratifying the Receiver’s execution of the Sale Agreement;

(c) approving the transaction contemplated by the Sale Agreement (the

“Transaction”), and authorizing the Receiver to execute any additional

documents as may be necessary or desirable for the completion of the

Transaction;

(d) providing that, upon the delivery by the Receiver to the Purchaser of a

Receiver’s Certificate (as such term is defined in the attached draft Approval

and Vesting Order), confirming the satisfaction or waiver of the conditions

precedent in the Sale Agreement, the Debtor’s and Receiver’s right, title and

interest, if any, in and to the Purchased Assets (as defined in the Sale

Agreement) shall vest in and to the Purchaser free and clear of all

encumbrances;

(e) authorizing the Receiver to file an assignment in bankruptcy on behalf of the

Debtor;

(f) approving paragraph 20 of the First Report of the Receiver, dated November

18, 2014 (the “First Report”), and the activities of the Receiver described

therein;

(g) approving the Second Report of the Receiver, dated January 20, 2015 (the

“Second Report”), and the Third Report of the Receiver, dated November 30,

2015 (the “Third Report”), and the activities of the Receiver described

therein;

(h) approving the fees and disbursements of the Receiver and its legal counsel, as

set out in the Third Report, and authorizing the Receiver to pay all approved

and unpaid fees and disbursements;
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(i) authorizing and directing the Receiver, nunc pro tunc, to redact from the

version of the Third Report served on any party other than this Honourable

Court, (A) the commercially sensitive information contained therein, and (B)

the unredacted version of the Sale Agreement, attached as Confidential

Appendix “1”;

(j) sealing the unredacted version of the Third Report filed with this Honourable

Court from the public record until after the closing of the Transaction or

further order of this Honourable Court; and

(k) such further and other relief as counsel may request and this Honourable Court

may deem just.

THE GROUNDS FOR THE MOTION ARE:

Background

1. BLIG is an early stage iron ore mine development company whose major asset is a

mine site (the “Mine Site”) located northwest of Thunder Bay, Ontario in the Kenora

Mining Division and the Dryden Ministry of Natural Resources District. The Mine

Site currently has estimated resources in excess of 335 million tons of iron ore.

2. Pursuant to the Receivership Order, A. Farber & Partners Inc. was appointed as

Receiver, without security, of all the Property of the Debtor, pursuant to subsection

243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended

(“BIA”), and section 101 of the Courts of Justice Act, R.S.O. 1990, c. C-43, as

amended (“CJA”).

SISP

3. Pursuant to the Receivership Order, the Receiver was authorized and empowered to,

among other things:

(a) market any or all of the Property, including advertising and soliciting offers in

respect of the Property or any part or parts thereof and negotiating such terms
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and conditions of sale as the Receiver in its discretion may deem appropriate;

and

(b) apply for any vesting order or other orders necessary to convey the Property or

any part or parts thereof to a purchaser or purchasers thereof, free and clear of

any liens or encumbrances affecting such Property.

4. Pursuant to the Order of the Honourable Justice Pierce dated November 27, 2014 (the

“Sales Process Order”), the sales and investor solicitation process (“SISP”),

attached as Schedule “A” thereto, was approved and the Receiver was authorized and

directed to implement the SISP and do all such things as are reasonably necessary to

conduct and give full effect to the SISP and carry out its respective obligations

therein.

5. The Receiver conducted the SISP, as approved by the Sale Process Order.

6. As part of the SISP, over 120 interested parties were contacted by the Receiver or

notified by the Receiver. A total of twelve (12) parties executed a confidentiality

agreement, were provided with access to the virtual data room set up by the Receiver

and undertook varying levels of due diligence.

7. The deadline for the submission of offers was February 27, 2015 (the “Bid

Deadline”).

8. Market conditions have not been ideal for attracting interested parties given the

continuing depressed conditions in the iron ore mining sector. Since the

commencement of the receivership in September 2014 to the end of March 2015, the

market price for a dry metric ton of iron ore declined from $82.27 to $56.94.

9. The Receiver received no offers at or prior to the Bid Deadline and, pursuant to the

Sale Process Order, extended the Bid Deadline by thirty (30) days. Although

discussions were ongoing with a number of parties at that time, no offers or proposals

were submitted by the extended bid deadline.
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10. The Receiver continued to market the Property throughout 2015, during which time

the mining sector and in particular the iron ore market, continued to face a sustained

slump.

Sale Agreement

11. Legacy Hill, a prospective purchaser, commenced due diligence in respect of the

BLIG opportunity in March, 2015.

12. After significant due diligence and extensive consultations with the Receiver, the

Applicant and other stakeholders, on September 30, 2015, Legacy Hill entered into a

letter of intent with the Receiver.

13. On November 27, 2015, the Receiver and Legacy Hill executed the Sale Agreement.

14. The Sale Agreement contemplates the sale of substantially all of the Property to

Legacy Hill, and the assignment of the Sale Agreement by Legacy Hill to the

Purchaser, an affiliate, prior to closing.

15. The parties have agreed to a closing date of January 11, 2016, subject to the

satisfaction of all conditions precedent set out in the Sale Agreement, including this

Court granting an Approval and Vesting Order approving the Sale Agreement and

the Transaction.

16. In the Receiver’s view, the SISP adequately canvassed the market for prospective

purchasers of the Property and the Sale Agreement represents the best and highest

offer for the Property.

17. The Applicant, the Debtor’s secured creditor, has approved the Sale Agreement and

is supportive of the Transaction.

18. The Sale Agreement results in greatly improved prospects for the future of the Mine

Site, which for many years faced an uncertain outlook, for the benefit of the local

communities and the North West Ontario region.
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Miscellaneous and Administrative

19. The Receiver requests authority to assign the Debtor into bankruptcy. This will

provide a cost-effective and efficient process to complete the administration of the

Debtor’s estate after the closing of the Transaction and the sale of substantially all of

the Debtor’s assets.

20. Pursuant to the Sales Process Order, this Honourable Court approved the First Report

and the activities and conduct of the Receiver reported therein, with the exception of

paragraph 20. Paragraph 20 of the First Report discussed a protocol to be put in

place with counsel to the Debtor regarding the payment of the Debtor’s legal fees. An

agreement was reached with the Debtor’s counsel and this issue has now been

settled. Accordingly, the Receiver is now requesting approval of paragraph 20 of the

First Report.

21. The Receiver did not previously proceed with its request for Court approval of the

Second Report and is therefore requesting that this Honourable Court approve the

Second Report, and the activities of the Receiver set out therein at this time.

22. The fees and disbursements of the Receiver and its legal counsel are set out in detail

in the fee affidavits of the Receiver and its counsel, filed in support of this motion.

23. The unredacted Third Report contains commercially sensitive information which, in

the Receiver’s view, should be sealed pending the closing of the Transaction or

further order of this Honourable Court.

24. Rules 2.03, 3.02 and 16 of the Rules of Civil Procedure (Ontario);

25. Section 100 and 137 of the CJA;

26. Such further and other grounds as counsel may advise and this Honourable Court

permit.
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THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of

the motion:

1. The Third Report;

2. The Affidavit of John Salmas, sworn January 20, 2015;

3. The Affidavit of John Salmas, sworn November 27, 2015;

4. The Affidavit of Paul Denton, sworn November 30, 2015; and

5. Such further and other evidence that counsel may advise and this Honourable Court

permit.

November 30, 2015 DENTONS CANADA LLP
77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON M5K 0A1
Fax: 416-863-4592

Kenneth Kraft (LSUC No. 31919P)
Tel: 416-863-4374
Email: kenneth.kraft@dentons.com

John Salmas (LSUC No. 42336B)
Tel: 416-863-4737
Email: john.salmas@dentons.com

Sara-Ann Van Allen (LSUC No. 56016C)
Tel: 416-863-4402
Email: sara.vanallen@dentons.com

Lawyers for A. Farber & Partners Inc.

TO: THE SERVICE LIST
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77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON M5K 0A1
Fax: 416-863-4592

Kenneth Kraft (LSUC No. 31919P)
Tel: 416-863-4374
Email: kenneth.kraft@dentons.com

John Salmas (LSUC No. 42336B)
Tel: 416-863-4737
Email: john.salmas@dentons.com

Sara-Ann Van Allen (LSUC No. 56016C)
Tel: 416-863-4402
Email: sara.vanallen@dentons.com

Lawyers for A. Farber & Partners Inc.

AND TO: A. FARBER & PARTNERS INC.
150 York Street, Suite 1600
Toronto, ON M5H 3SW5

Paul Denton

Tel : 416-496-3773

Email :pdenton@farberfinancial.com

Peter Crawley

Tel : 416- 496-3507

Email :pcrawley@farberfinancial.com

Receiver

AND TO: BUSET & PARTNERS LLP

Barristers & Solicitors

1121 Barton Street

Thunder Bay, ON P7B 5N3

Michael Strickland
Tel: 807-623-2500
Email: mstrickland@buset-partners.com

Lawyers for the Applicant, 2403177 Ontario Inc.
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AND TO: O’NEILL DELORENZI MENDES
116 Spring Street
Sault St. Marie, ON P6A 3A1

Rob MacRae
Tel: 705-949-6902
Email: rmacrae@saultlawyers.com

Lawyers for the Debtor, Bending Lake Iron Group Limited

AND TO: MCMILLAN LLP

Brookfield Place, Suite 4400

181 Bay Street

Toronto, ON M5J 2T3

Tushara Weerasooriya

Tel: 416-865-7890

Email: tushara.weerasooriya@mcmillan.ca

Lawyers for Legacy Hill Resources Ltd.

AND TO: DEPARTMENT OF JUSTICE

Tax Section, PO Box 36, Exchange Tower

3400-130 King St. W

Toronto, ON M5X 1K6

Diane Winters

Email: diane.winters@justice.gc.ca

Tel.: 416.973.3172

Lawyers for the Canada Revenue Agency

AND TO: MINISTER OF FINANCE

LEGAL SERVICES BRANCH

Legal Services Br., 33 King St. W., 6th Floor

P.O. Box 627, Stn. A

Oshawa, ON L11-1 81-15

Kevin O’Hara

Tel.: 905.433.6934

Email: kevin.ohara@ontario.ca
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AND TO: MINISTRY OF NORTHERN DEVELOPMENT AND MINES

Trade and Investment Marketing Unit, Northern Development Division
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Devin Cranston
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Email: devin.cranston@ontario.ca
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Appendix “F”































Appendix “G”



CREDITOR AMOUNT ($CDN)
1584859 Ontario Inc o/a Henry Wetelainen 576,004.34
176724 Canada Limited o/a MTU Investments 385,972.27
1796775 Ontario Corp 3,616.00
Accounting Services 116,862.75
Accutel Inc. 204.08
All Languages Ltd 2,230.06
ATM Corporation 48,271.13
Basic Machining Ltd. 152.55
BDO Dunwoody LLP 162,059.05
Bending Lake Iron Ore Corporation 1,482,155.96
Bone, William 3,013.32
Buset Sarvas Mozzon 109,137.65
Canada Brokerlink (Ontario) Inc. 2,839.00
Carlson Wagonlit/Global Travel 789.02
Chimo Building Centre 9,814.59
Cobra Diamond Drilling Ltd. 1,645.28
Cousineau Brothers 60,000.00
CRA - Canada Revenue Agency 20,190.52
CRC Communications 1,441.65
Dawn McKay Management 496,875.00
Dillon Consulting Limited 91,218.66
DST Consulting Engineers Inc 22,727.14
Eagle Mapping Ltd 14,305.20
Eco Explorations Inc. 52,200.50
Falkins, Robert Jack 38,846.99
Gardner, Leah 1,272.00
Graph-X by Deborah Poole 197.47
Greyhound Courier Express 229.58
J R Mackie and Associates 859,589.83
JouBeh Technologies 398.05
JSS International, Inc. 175,944.11
Khan & Associates Inc 5,916.92
Krech Ojard & Associates, P.A. 177,704.16
Lowerys Basics 2,295.24
M P Johnson Const LLC 489,946.39
MacRae, Rob 440,000.00
Mallette Drilling Inc 62,681.73
McKay, Dawn 21,403.21
Minister-of-Finance 500.00
Minister of Finance 5,632.52
Native Thunder Arts 8,000.00
Nebs Business Products Limited 740.10
Ontario Ministry of Labour (re: A Stevens) 2,895.23
P & B Delivery 291.00
Pathfinder Gold Inc. 41,863.51
Pathfinder Metals Inc. 148,481.30            
Pine Grove Motel & Camping 68,105.00
Poli Industries 110,000.00

IN THE MATTER OF THE RECEIVERSHIP OF BENDING LAKE IRON 

GROUP LIMITED



CREDITOR AMOUNT ($CDN)
Rubicon Minerals Corporation 88,000.00
Shaw Cablesystems GP 621.30
Sheldon Huxtable Professional Corporation 540,188.37
Shout Media 400.00
Staples Advantage 545.37
StoneBridge Analytics, LLC 88,417.11
Supreme Cleaners Thunder Bay Ltd 693.34
Thunder Bay Chamber of Commerce 262.95
Thunder Bay Hydro 17.01
Thunder Bay Insurance Services Limited 18,411.84
Thunder Bay Taxes 10,076.49
Thunder Bay Telephone 1,719.43
Thunder Bay Water 712.10
Union Gas 1,835.75
University of Minnesota 113,175.88
Various Shareholders 1,048,337.67
Wabigoon Lake Community Store 10,217.83
Wetelainen, Clayton 8,537.02
Wetelainen, Edeline 765.00
Wetelainen, Henry Jr 9,588.50
Wetelainen, Henry Sr 70,000.00
Wilson's Business Solutions 120.71
Wilson Vukelich LLP 2,420.46
Windigo Ridge Resources Inc 73,867.10
WLON Distribution 3,000.00
WSIB 33,702.20
Xplornet Communications Inc 1,053.18
Zone 14 GeoInfo Solutions 1,159.38

Total: 8,454,506.05$       
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Appendix “I”



Receipts

Funding provided by Secured Lenders 287,276.64       

Total Receipts 287,276.64       

Disbursements

     MNDM claims and license taxes paid 6,532.50           

Record preservation and Compilation of Information 20,820.85         

Receivers Fees and Costs 124,544.85       

Legal Fees (Receiver legal counsel) 104,267.44       

Legal Fees (Secured Lenders' legal counsel ) 37,643.50         

Total Disbursements 287,276.64       

Gross Receipts over Disbursements -$                   

COURT FILE No.  CV-14--274

IN THE MATTER OF THE RECEIVERSHIP OF

BENDING LAKE IRON GROUP LIMITED

INTERIM STATEMENT OF RECEIPTS & DISBURSEMENTS

As at October 31, 2015
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Court File No. CV-14-274

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE

JUSTICE

)

)

)

THURSDAY, THE 10th

DAY OF DECEMBER, 2015

B E T W E E N:

2403177 ONTARIO INC.

Applicant

– and –

BENDING LAKE IRON GROUP LIMITED

Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made by A. Farber & Partners Inc. in its capacity as the Court-

appointed receiver (the “Receiver”) of the assets, undertakings and properties of Bending Lake

Iron Group Limited (the “Debtor”) for an order approving the sale transaction (the

“Transaction”) contemplated by an asset purchase agreement dated November 27, 2015 (the

“Sale Agreement”) between the Receiver and Legacy Hill Resources Ltd. (“Legacy Hill”), as

assigned by Legacy Hill to 1053895 B.C. Ltd. (the “Purchaser”) and appended to the Third

Report of the Receiver dated November 30, 2015 (the “Third Report”), and vesting in the

Purchaser the Debtor’s and Receiver’s right, title and interest, if any, in and to the assets

described in the Sale Agreement (the “Purchased Assets”), was heard this day at 125 Brodie St

N, Thunder Bay, Ontario.

ON READING the Notice of Motion, dated November 30, 2015, the Third Report and

the affidavits of the Receiver and its counsel as to fees (the “Fee Affidavits”) and on hearing the
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submissions of counsel for the Receiver, [the Applicant, the Debtor and the Purchaser], no

one appearing for any other person on the service list, although properly served as appears from

the affidavit of [NAME] sworn [DATE] filed:

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

Motion is hereby abridged and validated so that this motion is properly returnable today and

hereby dispenses with further service thereof.

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

and the execution of the Sale Agreement by the Receiver is hereby ratified. The Receiver is

hereby authorized and directed 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, including executing any transfer forms or

other documentation required by the Ministry of Northern Development and Mines (Ontario) to

transfer ownership of the Purchased Assets.

3. 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 Certificate”), all of the Debtor's and Receiver’s right, title and interest, if any, in

and to the Purchased Assets described in the Sale Agreement, including the assets listed on

Schedule B hereto, shall vest absolutely in the Purchaser, free and clear of and from any and all

security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, 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 D.C. Shaw dated September 11, 2014; (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) those Claims

listed on Schedule C hereto (all of which are collectively referred to as the “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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4. THIS COURT ORDERS that upon the registration in the Land Registry Office for the

Land Titles Division of Kenora (No. 23) of an Application for Vesting Order in the form

prescribed by the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is

hereby directed to enter the Purchaser as the owner of the subject real property identified in

Schedule B hereto (the “Real Property”) in fee simple, and is hereby directed to delete and

expunge from title to the Real Property all of the Claims listed in Schedule C hereto.

5. 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 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.

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

the Receiver's Certificate, forthwith after delivery thereof.

7. 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

Debtor’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.

8. 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
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(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 or transfer at undervalue 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.

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

application of the Bulk Sales Act (Ontario).

10. THIS COURT ORDERS that the Receiver is hereby authorized, but not obligated, to

file an assignment in bankruptcy on behalf of the Debtor.

11. THIS COURT ORDERS that paragraph 20 of the First Report of the Receiver, dated

November 18, 2014, and the activities of the Receiver described therein be and are hereby

approved.

12. THIS COURT ORDERS that the Second Report of the Receiver, dated January 20,

2015, and the Third Report, and the activities of the Receiver described therein be and are hereby

approved.

13. THIS COURT ORDERS that the fees and disbursements of the Receiver and its

counsel, as set out in the Third Report and the Fee Affidavits, are hereby approved and the

Receiver is hereby authorized to pay any unpaid fees and disbursements herein approved.

14. THIS COURT ORDERS that the Receiver is hereby authorized, nunc pro tunc, to

redact from the version of the Third Report served on any party other than this Honourable

Court, (a) the commercially sensitive information contained therein, and (b) the unredacted

version of the Sale Agreement, attached as Confidential Appendix “1”.
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15. THIS COURT ORDERS that the unredacted version of the Third Report filed with this

Honourable Court be sealed from the public record until the closing of the Transaction, or further

order of this Court.

16. 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 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.

____________________________________



Schedule A – Form of Receiver’s Certificate

Court File No. CV-14-274

ONTARIO
SUPERIOR COURT OF JUSTICE

B E T W E E N:

2403177 ONTARIO INC.

Applicant

– and –

BENDING LAKE IRON GROUP LIMITED

Respondent

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Justice D.C. Shaw of the Ontario Superior Court

of Justice (the “Court”) dated September 11, 2014, A. Farber & Partners Inc. was appointed as

the receiver (the “Receiver”) of the assets, undertakings and properties of Bending Lake Iron

Group Limited (the “Debtor”).

B. Pursuant to an Order of the Court dated December 10, 2015, the Court approved the asset

purchase agreement made as of November 27, 2015 (the “Sale Agreement”) between the

Receiver and Legacy Hill Resources Ltd., as assigned to 1053895 B.C. Ltd. (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 Article 5 of the Sale Agreement 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 Agreement.

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 Agreement;

2. The conditions to Closing as set out in Article 5 of the Sale Agreement 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].

A. FARBER & PARTNERS INC. in its
capacity as Receiver of the assets,
undertakings and properties of BENDING
LAKE IRON GROUP LIMITED and not in
its personal capacity

Per:

Name:

Title:



Schedule B – Real Property

Patented Claims

LEGAL DESCRIPTION

Kenora Registry Office

Item Property Description inc. Parcel No and
Claim No.

PIN Comments

1 PCL 6308 SEC DKF; Mining Claim K183
Unsurveyed Territory, District of Kenora,

42184-0048
(LT)

Patented Mining
Claim Mining and
surface rights

2 PCL 6309 SEC DKF; Mining Claim K184
Unsurveyed Territory. District of Kenora

42184-0044
(LT)

Patented Mining
Claim Mining and
surface rights

3 PCL 6310 SEC DKF; Mining Claim K185
Unsurveyed Territory, District of Kenora

42184-0045
(LT)

Patented Mining
Claim Mining and
surface rights

4 PCL 6311 SEC DKF; Mining Claim K186
Unsurveyed Territory Being Land and Land
Covered with the Water of Self Lake;
District of Kenora

42184-0046
(LT)

Patented Mining
Claim Mining and
surface rights

5 PCL 21091 SEC DKF; Pt Mining Claim
K17531 Unsurveyed Territory Not Covered
by the Waters of Bending Lake as in
PA14705, District of Kenora

42184-0058
(LT)

Patented Mining
Claim Mining and
surface rights

6 PCL 21092 SEC DKF; Pt Mining Claim
K17532 Unsurveyed Territory Not Covered
by the Waters of Page Lake as in PA14706;
District of Kenora

42184-0057
(LT)

Patented Mining
Claim Mining and
surface rights

7 PCL 21093 SEC DKF; Mining Claim K
17533 Unsurveyed Territory Not Covered by
the Waters of Page Lake as in PA14707;
District of Kenora

42184-0056
(LT)

Patented Mining
Claim Mining and
surface rights

8 PCL 21094 SEC DKF; Pt Mining Claim
K17534 Unsurveyed Territory Not Covered
by the Waters of Page Lake as in PA 14708,
District of Kenora

42184-0060
(LT)

Patented Mining
Claim Mining and
surface rights

9 PCL 21095 SEC DKF; PT Mining Claim
K17535 Unsurveyed Territory Not Covered

42184-0061 Patented Mining
Claim Mining and



Item Property Description inc. Parcel No and
Claim No.

PIN Comments

by the Waters of Bending Lake as in
PA14709; District of Kenora

(LT) surface rights

10 PCL 21096 SEC DKF; PT Mining Claim
K17536 Unsurveyed Territory Not Covered
by the Waters of Bending Lake as in
PA14710; District of Kenora

42184-0062
(LT)

Patented Mining
Claim Mining and
surface rights

11 PCL 21068 SEC DKF; Mining Claim
K17537 Unsurveyed Territory Being Land
and Land under the Water of Part of Self
Lake within the Limits of this Mining Claim;
District of Kenora

42184-0043
(LT)

Patented Mining
Claim Mining and
surface rights

12 PCL 21087 SEC DKF; Mining Claim
K17538 Unsurveyed Territory; District of
Kenora

42184-0042
(LT)

Patented Mining
Claim Mining and
surface rights

13 PCL 21077 SEC DKF; Mining Claim
K17539 Unsurveyed Territory; District of
Kenora

42184-0041
(LT)

Patented Mining
Claim Mining and
surface rights

14 PCL 21078 SEC DKF; Mining Claim
K17540 Unsurveyed Territory; District of
Kenora

42184-0039
(LT)

Patented Mining
Claim Mining and
surface rights

15 PCL 21079 SEC DKF; Mining Claim
K17541 Unsurveyed Territory; District of
Kenora

42184-0038
(LT)

Patented Mining
Claim Mining and
surface rights

16 PCL 21080 SEC DKF; Mining Claim
K17542 Unsurveyed Territory Excepting the
SRO On and Over a Strip of Land Along the
Shores of an Unnamed lake and Which Said
Strip of Land is Bounded by the High Water
Mark of an Unnamed Lake and by a Line,
Every Point of which is Distant 400 Ft from
the Nearest Point in the Said High Water
Mark; District of Kenora

42184-0036
(LT)

Patented Mining
Claim Mining and
surface rights

17 PCL 21081 SEC DKF; Mining Claim
K17543 Unsurveyed Territory Excepting the
SRO On and Over a Strip of Land Along the
Shores of an Unnamed lake and Which Said
Strip of Land is Bounded by the High Water
Mark of an Unnamed Lake and by a Line,
Every Point of which is Distant 400 Ft from
the Nearest Point in the Said High Water

42184-0035
(LT)

Patented Mining
Claim Mining and
surface rights



Item Property Description inc. Parcel No and
Claim No.

PIN Comments

Mark; District of Kenora

18 PCL 21097 SEC DKF; PT Mining Claim
K17544 Unsurveyed Territory Not Covered
by the Waters of an Unnamed lake as in
PA14711; District of Kenora

42184-0033
(LT)

Patented Mining
Claim Mining and
surface rights

19 PCL 21098 SEC DKF; PT Mining Claim
K17545 Unsurveyed Territory Not Covered
by the Waters of Bending lake as in
PA14712; District of Kenora

42184-0063
(LT)

Patented Mining
Claim Mining and
surface rights

20 PCL 21099 SEC DKF; PT Mining Claim
K17546 Unsurveyed Territory Not Covered
by the Waters of Bending Lake as in
PA14713; District of Kenora

42184-0065
(LT)

Patented Mining
Claim Mining and
surface rights

21 PCL 21100 SEC DKF; PT Mining Claim
K17547 Unsurveyed Territory Not Covered
by the Waters of Bending Lake as in PA
14714; District of Kenora

42184-0066
(LT)

Patented Mining
Claim Mining and
surface rights

22 PCL 21101 SEC DKF; PT Mining Claim
K17548 Unsurveyed Territory Not Covered
by the Waters of Bending Lake as in
PA14715; District of Kenora

42184-0068
(LT)

Patented Mining
Claim Mining and
surface rights

23 PCL 21102 SEC DKF; PT Mining Claim
K17549 Unsurveyed Territory Not Covered
by the Waters of Bending Lake as in
PA147I6; District of Kenora

42184-0069
(LT)

Patented Mining
Claim Mining and
surface rights

24 PCL 21069 SEC DKF; Mining Claim
K17550 Unsurveyed Territory Being Land
and Land Under the Water of part of a Small
Pond within the Limits of this Mining Claim;
District of Kenora

42184-0067
(LT)

Patented Mining
Claim Mining and
surface rights

25 PCL 21070 SEC DKF; Mining Claim
K17551 Unsurveyed Territory Excepting the
SRO On and Over a Strip of Land Along the
Shores of Bending Lake and Which Said
Strip of Land is Bounded by the High Water
Mark of Bending Lake and by a Line, Every
Point of which is Distant 400 Ft from the
Nearest Point in the Said High Water Mark;
District of Kenora

42184-0071
(LT)

Patented Mining
Claim Mining and
surface rights



Item Property Description inc. Parcel No and
Claim No.

PIN Comments

26 PCL 21082 SEC DKF; PT Mining Claim
K17552 Unsurveyed Territory Not Covered
by the Waters of Bending Lake as in
PA14691; District of Kenora

42184-0072
(LT)

Patented Mining
Claim Mining and
surface rights

27 PCL 21071 SEC DKF; Mining Claim
K17553 Unsurveyed Territory Being Land
and Land Under the Water of a Small Pond
within the Limits of this Mining Claim;
Excepting the SRO On and Over a Strip of
Land Along the Shores of Bending Lake and
Which Said Strip of Land is Bounded by the
High Water Mark of Bending Lake and by a
Line, Every Point of which is Distant 400 Ft
from the Nearest Point in the Said High
Water Mark; District of Kenora

42184-0064
(LT)

Patented Mining
Claim Mining and
surface rights

28 PCL 21103 SEC DKF; Mining Claim
K17555 Unsurveyed Territory Being Land
and Land Under the Water of Part of Self
Lake within the Limits of this Mining Claim;
District of Kenora

42184-0047
(LT)

Patented Mining
Claim Mining and
surface rights

29 PCL 21104 SEC DKF; Mining Claim
K17556 Unsurveyed Territory, District of
Kenora

42184-0050
(LT)

Patented Mining
Claim Mining and
surface rights

30 PCL 21105 SEC DKF; PT Mining Claim
K17557 Unsurveyed Territory Not Covered
by the Waters of Bending Lake as in PA
14719, District of Kenora

42184-0051
(LT)

Patented Mining
Claim Mining and
surface rights

31 PCL 21106 SEC DKF; Mining Claim
K17558 Unsurveyed Territory, District of
Kenora

42184-0049
(LT)

Patented Mining
Claim Mining and
surface rights

32 PCL 21107 SEC DKF; PT Mining Claim
K17559 Unsurveyed Territory Not Covered
by the Waters of Page Lake as in PA 14721
District of Kenora.

42184-0052
(LT)

Patented Mining
Claim Mining and
surface rights

33 PCL 21072 SEC DKF; Mining Claim
K17560 Unsurveyed Territory, Excepting the
SRO On and Over a Strip of Land Along the
Shores of Page Lake and Which Said Strip of
Land is Bounded by the High Water Mark of
Page Lake and by a Line, Every Point of
which is Distant 400 Ft from the Nearest

42184-0053
(LT)

Patented Mining
Claim Mining and
surface rights



Item Property Description inc. Parcel No and
Claim No.

PIN Comments

Point in the Said High Water Mark; District
of Kenora

34 PCL 21073 SEC DKF; PT Mining Claim
K17561 Unsurveyed Territory Not Covered
by the Waters of Bending Lake as in
PA14677. District of Kenora

42184-0054
(LT)

Patented Mining
Claim Mining and
surface rights

35 PCL 21074 SEC DKF; PT Mining Claim
K17562 Unsurveyed Territory Not Covered
by the Waters of Bending Lake as in PA
14678. District of Kenora

42184-0055
(LT)

Patented Mining
Claim Mining and
surface rights

36 PCL 21075 SEC DKF; PT Mining Claim
K17563 Unsurveyed Territory Not Covered
by the Waters of Bending Lake as in
PA14679, District of Kenora

42184-0059
(LT)

Patented Mining
Claim Mining and
surface rights

37 PCL 21108 SEC DKF; PT Mining Claim
K17878 Unsurveyed Territory Not Covered
by the Waters of Turtle River as in PA14722,
District of Kenora

42184-0075
(LT)

Patented Mining
Claim Mining and
surface rights

38 PCL 21109 SEC DKF; PT Mining Claim
K17879 Unsurveyed Territory Not Covered
by the Waters of the Turtle River as in PA
14723, District of Kenora

42184-0076
(LT)

Patented Mining
Claim Mining and
surface rights

39 PCL 21110 SEC DKF; PT Mining Claim
K17880 Unsurveyed Territory Not Covered
by the Waters of the Turtle River as in
PA14724, District of Kenora

42184-0077
(LT)

Patented Mining
Claim Mining and
surface rights

40 PCL 21112 SEC DKF; Mining Claim
K17882 Unsurveyed Territory Situate in the
Bending Lake Area Excepting the SRO On
and Over a Strip of Land Along the Shores
of Turtle River and Which Said Strip of Land
is Bounded by the High Water Mark of the
Turtle River and by a Line. Every Point of
which is Distant 400 Ft from the Nearest
Point in the Said High Water Mark; District
of Kenora

42184-0078
(LT)

Patented Mining
Claim Mining and
surface rights

41 PCL 21076 SEC DKF; Mining Claim
K17883 Unsurveyed Territory Being Land
and Land under the Water of part of a small
Pond within the Limits of this Mining Claim;

42184-0074
(LT)

Patented Mining
Claim Mining and
surface rights



Item Property Description inc. Parcel No and
Claim No.

PIN Comments

Excepting the SRO On and Over a Strip of
Land Along the Shores of the Turtle River
and Which Said Strip of Land is Bounded by
the High Water Mark of Turtle River and by
a Line, Every Point of which is Distant 400
Ft from the Nearest Point in the Said High
Water Mark; District of Kenora

42 PCL 21113 SEC DKF; Mining Claim
K17884 Unsurveyed Territory Being Land
and Land Under the Water of a small Pond
within the Limits of this Mining Claim;
District of Kenora

42184-0073
(LT)

Patented Mining
Claim Mining and
surface rights

43 PCL 21114 SEC DKF; Mining Claim
K17885 Unsurveyed Territory; District of
Kenora

42184-0070
(LT)

Patented Mining
Claim Mining and
surface rights

44 PCL 21089 SEC DKF; PT Mining Claim
K17887 Unsurveyed Territory Not Covered
by the Waters of an Unnamed Lake as in PA
14698, District of Kenora

42184-0029
(LT)

Patented Mining
Claim Mining and
surface rights

45 PCL 21090 SEC DKF; PT Mining Claim K
17888 Unsurveyed Territory Not Covered by
the Waters of an Unnamed Lake as in
PA14699, Except PT1, 23R10164; District
of Kenora

42184-0028(LT) Patented Mining
Claim Mining and
surface rights

46 PCL 21083 SEC DKF; PT Mining Claim
K17889 Unsurveyed Territory Not Covered
by the Water of an Unnamed Lake as in
PA14692, District of Kenora

42184-0032
(LT)

Patented Mining
Claim Mining and
surface rights

47 PCL 21084 SEC DKF; Mining Claim
K17890 Unsurveyed Territory; District of
Kenora

42184-0037
(LT)

Patented Mining
Claim Mining and
surface rights

48 PCL 21085 SEC DKF; Mining Claim
K17891 Unsurveyed Territory Excepting the
SRO On and Over a Strip of Land Along the
Shores of an Unnamed Lake and Which Said
Strip of Land is Bounded by the High Water
Mark of an Unnamed Lake and by a Line,
Every Point of which is Distant 400 Ft from
the Nearest Point in the Said High Water
Mark; District of Kenora

42184-0034
(LT)

Patented Mining
Claim Mining and
surface rights



Item Property Description inc. Parcel No and
Claim No.

PIN Comments

49 PCL 21086 SEC DKF; Mining Claim
K17892 Unsurveyed Territory; District of
Kenora

42184-0040(LT) Patented Mining
Claim Mining and
surface rights

LICENCES OF OCCUPATION

ONTARIO MINISTRY OF NORTHERN DEVELOPMENT AND MINES

DISTRICT OF KENORA

1. Licence: 12767

K17878-81

Description: Pt of Mining Claims K17878 to K17881, consisting of land under the
water of the Turtle River

2. Licence: 12766

K17534 ET AL

Description: Pt of Mining Claims K17531 to KI7536, K17545 to K17549, K17552,
K17557, K17559, K17561 to K17563, consisting of land under the
waters of Page Lake and Bending Lake

3. Licence: 12768

K17544, K17886-89

Description: Pt of Mining Claims K17886 to K17889, K 17544, consisting of land
under the water of an unnamed lake



Schedule C – Claims to be deleted and expunged from title to Real Property

1. Instrument No. KN43504 registered November 2, 2011 being a Charge between
BENDING LAKE IRON GROUP LIMITED and ARM’S LENGTH HOLDINGS
INC.

2. Instrument No. KN58175 registered January 30, 2014 being a Transfer of Charge
between ARM’S LENGTH HOLDINGS INC. and 2403177 ONTARIO INC.

3. Instrument No. KN59687 registered May 27, 2014 being a Lien in favour of HER
MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY THE
MINISTER OF NATIONAL REVENUE
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