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Court File No.: CV-12-9622-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

B E T W E E N:

CCM Master Qualified Fund, Ltd.

Applicant

-and-

blutip Power Technologies Ltd.

Respondent

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

FIRST REPORT OF THE RECEIVER

March 9, 2012

1.0 Introduction

Pursuant to an order of the Ontario Superior Court of Justice (the “Court”) made on
February 28, 2012 (the “Receivership Order”), Duff & Phelps Canada Restructuring
Inc. (“D&P”) was appointed receiver ("Receiver") of the properties, assets and
undertakings (collectively, the “Assets”) of blutip Power Technologies Ltd. (the
“Company”) pursuant to Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3, as amended (“BIA”). A copy of the Receivership Order and Endorsement
dated February 28, 2012 is attached as Appendix “A”.

This report (“Report”) is filed by D&P in its capacity as Receiver.

The primary purpose of these receivership proceedings is to allow for the Company’s
business and assets to be marketed for sale pursuant to a Court-supervised sale
process (“Sale Process”).
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1.1 Purposes of this Report

The purposes of this Report are to:

 Provide background information concerning the Company and these
receivership proceedings;

 Summarize the Company’s indebtedness to CCM Master Qualified Fund, Ltd.
(“CCM”), the Company’s sole secured creditor, including the results of an
opinion dated March 9, 2012 (“Opinion”) rendered by Blake Cassels & Graydon
LLP (“Blakes”), the Receiver’s legal counsel, regarding the validity and
enforceability of CCM’s security;

 Summarize the terms of an offer submitted by CCM to the Receiver on
March 3, 2012 to purchase substantially all of the Company’s business and
Assets (the “Stalking Horse Offer”), which, subject to the approval of this Court,
would act as a “stalking horse” in the Sale Process;

 Summarize the proposed Sale Process pursuant to which the Company’s
business and Assets would be marketed for sale, including the bidding
procedures to be used in connection with the Sale Process (the “Bidding
Procedures”);

 Provide an overview of the Receiver’s activities since the commencement of
these proceedings; and

 Recommend that the Court issue an order:

a) Ordering that the Receiver’s Charge and the Receiver’s Borrowings
Charge (each as defined in the Receivership Order) have standard
priority of such charges;

b) Approving the Stalking Horse Offer;

c) Approving the Sale Process, including the Bidding Procedures, and
authorizing and directing the Receiver to conduct the Sale Process on
the basis detailed herein; and

d) Approving the Receiver’s activities, as described in this Report.

1.2 Currency

All currency references in this Report are to Canadian dollars, unless otherwise noted.
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2.0 Background

The Company is a publicly listed 1 technology company (TSX-V: BPR) based in

Mississauga, Ontario. The Company engages in the research, development and sale

of hydrogen generating systems and combustion controls. Its products include

hydrogen generating systems that inject small amounts of hydrogen gas, on demand,

into the combustion chamber of a vehicle’s engine. These products enrich the fuel-air

charge of an internal combustion engine with hydrogen produced through electrolysis

and improve combustion of the fuel-air mixture. The result is improved fuel economy in

large diesel engines, reducing the greenhouse gas output and carbon footprint of such

engines, and cost savings for engine operators.

The Company presently employs ten individuals. The Company’s workforce is not

unionized and the Company does not maintain any pension plans.

Further information about the Company and its background was provided in the

affidavit of James Schuler sworn February 27, 2012 (the “Affidavit”) included in the

receivership application materials. A copy of the Affidavit (without exhibits) is attached

as Appendix “B”.

2.1 Intellectual Property

The Company is in its development phase. It has invested in the research and

development of hydrogen generating systems and control technology resulting in

proprietary, patented and patent-pending technology. A list of certain patents

registered in the Company’s name is attached as Schedule “C” to the Stalking Horse

Offer. Additional information concerning the Company’s patents, trademarks and other

intellectual property will be made available to prospective purchasers in the data room

(discussed in Section 6 below).

The Receiver is aware of certain proprietary and damage claims made by third parties

against the Company, including with respect to certain of its intellectual property. In

this regard, a letter dated February 27, 2012 from ICE Fuel Technologies Ltd. to the

Company, a letter dated March 2, 2012 from Aurora Power Solutions Company to the

Receiver, a letter dated March 8, 2012 from counsel to Sparta Capital Ltd. to the

Receiver (without attachments) and an email dated January 17, 2012 from The Cell,

Inc. to the Company (without attachments) are attached as Appendix “C”.

1
Effective on or around February 8, 2012, the TSX Venture Exchange suspended the Company from trading

for failing to maintain exchange listing requirements.
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If the Sale Process detailed herein is approved by the Court, the Receiver will provide

further information to potential bidders with respect to these and other claims made by

third parties relating to intellectual property. Any proposed sale by the Receiver would

be on an “as is, where is” basis and would seek to convey the Receiver’s and the

Company’s right, title and interest, if any, in the assets subject to the sale.

3.0 The Receivership Order

3.1 Priority of Charges

The hearing to obtain the Receivership Order was brought by CCM on an urgent, ex
parte basis for the reasons detailed in the Affidavit. Accordingly, priority over existing
perfected security interests and statutory encumbrances was not sought for the
Receiver’s Charge or the Receiver’s Borrowings Charge.

This Report and the related motion materials are being served on:

(i) all parties with registered security interests pursuant to the Personal Property
Security Act (Ontario) (“PPSA”) and the Personal Property Security Act
(Alberta) (the Company is headquartered in Ontario and was originally
incorporated in Alberta);

(ii) all parties who have commenced legal proceedings against the Company or
are co-defendants with the Company in such proceedings (as revealed through
litigation searches);

(iii) all parties who have asserted claims against the Company with respect to
intellectual property;

(iv) the Company’s landlord; and

(v) standard government agencies, including Canada Revenue Agency and the
Ministry of Finance for the Province of Ontario.

As interested parties are being served, the Receiver respectfully requests that this
Court order that the Receiver's Charge and the Receiver's Borrowings Charge have
the standard priority of such charges.

4.0 CCM

Based on the Company’s books and records, CCM is the Company’s sole secured

creditor. 2 According to the Company’s books and records, the Company’s

2
The Receiver has been advised that Blutip Financial Corporation has asserted a claim, based on disputed

facts, that it has priority over CCM's security based on equitable principles. The claim has not been
adjudicated.
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indebtedness to CCM presently totals approximately $3.5 million, comprised of the

following:

 A convertible senior secured promissory note dated October 21, 2011 in the

principal amount of $2.6 million (the “October Note”);

 A convertible senior secured promissory note dated December 29, 2011 in the

principal amount of $800,000 (the “December Note”); and

 $65,000 advanced by CCM to the Receiver on February 29, 2012 pursuant to a

term sheet in the principal amount of $400,000 dated February 27, 2012

between the Receiver and CCM (the “Term Sheet”).3 On February 29, 2012,

the Receiver issued a Receiver’s Certificate to CCM evidencing this advance.

The October Note and the December Note are jointly referred to herein as the “Notes”.

The term of the October Note is two years and the term of the December Note is 22

months. Both Notes bear interest at 15% per annum.4 As detailed in the Affidavit, the

proceeds of the Notes were used to, inter alia, “pre-pay” interest and fees and a portion

of the October Note proceeds was used to discharge certain unsecured obligations

owing by the Company to CCM. Based on the Company’s books and records, the

following table reflects the payments funded from the proceeds of the Notes:

Description
October

Note
December

Note Total
Principal and interest on existing secured notes in favour
of third parties not related to CCM

5
1,020,333 - 1,020,333

Repayments to CCM of existing unsecured notes and
advances

6
157,021 - 157,021

Prepaid interest on the Notes 780,000 220,932 1,000,932
Commitment fee - 45,000 45,000
Legal fees 20,000 3,000 23,000
General working capital purposes 622,646 531,068 1,153,714
Total 2,600,000 800,000 3,400,000

3
By agreement between the Receiver and CCM, the Term Sheet maturity date is being extended from April

30, 2012 to May 15, 2012 (the date on which all bids pursuant to the Sale Process become irrevocable).
4

The Notes also provide for the rate of interest to be increased by 2% per annum during the continuation of an
Event of Default (as defined therein). CCM has agreed, on a without prejudice basis, to waive such default
interest.
5

Represents repayment of principal and interest owing on four $250,000 convertible, secured notes issued on
June 30, 2011 by the Company in favour of John S. Chambers, Steven Collicut, Kevin Bennett and Black
Swan Advisors Inc.
6

Represents repayment of principal and interest to CCM pursuant to unsecured promissory notes dated
September 30, 2011 and October 14, 2011 in the amounts of $76,000 and $30,000, respectively, and and
unsecured advance of $50,000 made by CCM to the Company on October 24, 2011.
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The Receiver notes the following in respect of certain payments reflected in the table

above:

1. The interest on the Notes was prepaid. Accordingly, the amount which

continues to be outstanding under the Notes is $3.4 million as no further

interest is accruing on the Notes. If the Stalking Horse Offer is the “Successful

Bid” in accordance with the Bidding Procedures, it is anticipated that the

transaction contemplated in the Stalking Horse Offer will close on May 3, 2012.

Accordingly, the Notes would effectively be repaid on May 3, 2012. There

would be no refund of any prepaid interest if the Notes are paid prior to

maturity.

The Receiver is cognizant that if the term of the Notes is substantially

shortened, the interest paid on the Notes may be in breach of Section 347 of

the Criminal Code (Canada), which provides that the effective rate of interest

shall not exceed 60% per annum. The Receiver has considered what the

effective rate of interest under the Notes would be, on an annual basis, based

on this shortened term (i.e. with the Notes being effectively repaid on May 3,

2012). Additional analysis on the interpretation of Section 347 of the Criminal

Code (Canada) will be set out in the factum to be filed by Blakes, on the

Receiver’s behalf.

If the Stalking Horse Offer were to close on May 3, 2012, CCM would have

collected: (i) in respect of the October Note, $780,000 in interest for a loan that

was outstanding between October 21, 2011 and May 3, 2012. In addition,

$20,000 of the proceeds from the October Note was used to pay CCM’s legal

fees. If the legal fees were characterized as interest, the effective annual

interest rate on the October Note, if repaid in full on May 3, 2012, would be

57.6%; and (ii) in respect of the December Note, $220,932 in interest on a loan

that was outstanding between December 29, 2011 and May 3, 2012, resulting

in an effective annual rate of interest of 80.0%. In addition, the December Note

provided a commitment fee of $45,000 and legal fees of $3,000, which were

also prepaid. If the commitment and legal fees were characterized as interest,

the effective annual rate on the December Note, if repaid in full on May 3,

2012, would be 97.4%.
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CCM has agreed, on a without prejudice basis, to exclude $103,500 of the

principal indebtedness owed to it by the Company under the December Note in

its proposed credit bid. As a result, if the Stalking Horse Offer closes on May 3,

2012 and the December Note is considered to be repaid in full on that date, the

effective annual rate of interest (with the commitment fee of $45,000 and legal

fees of $3,000 being characterized as interest) would be 59.9%. Accordingly,

the aggregate amount of the proposed credit bid pursuant to the Notes is

$3,296,500 (being the aggregate principal face value of the Notes ($3,400,000)

less $103,500). A schedule reflecting these calculations is provided as

Appendix “D”.

CCM has advised the Receiver that should the Stalking Horse Offer not be the

Successful Bid, it reserves all of its rights in connection with any distribution of

the sale proceeds derived from an alternate transaction.

2. Approximately $157,000 of the October Note proceeds was applied to

discharge certain of the Company’s unsecured obligations owing to CCM at the

time the October Note was entered into. This amount is included in CCM’s

proposed credit bid. In this regard, the Receiver notes that:

(i) the October Note and the general security agreement granted

by the Company to CCM are each dated October 21, 2011.

October 21, 2011 is outside the three month review period

provided for under Section 95 of the BIA for review of

transactions by arm’s length creditors;

(ii) the Receiver is not aware of any evidence that the security was

granted or the payment was made with the intention to

defraud, defeat or delay a creditor;

(iii) the amount paid by the Company to repay its unsecured

indebtedness to CCM and to be included in the proposed credit

bid represents approximately 5% of the aggregate amount of

the proposed credit bid; and

(iv) the Receiver’s counsel has conducted a litigation search in

Toronto, Ontario, Mississauga, Ontario, the Province of Alberta

(where the Company was originally incorporated) and the

Federal Court of Canada and has included on the Service List

any party identified as a plaintiff against the Company or a co-

defendant of the Company in any proceeding revealed by the

litigation searches. These “litigation parties” will be provided a

copy of this Report and notice of the motion to approve CCM’s

Stalking Horse Offer.
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4.1 Security Opinion

Immediately following its appointment, the Receiver instructed Blakes to render the
Opinion. The Opinion was required expeditiously in this context given CCM’s
intentions to advance a stalking horse bid in the form of a “credit bid”.

Subject to the standard assumptions and qualifications contained in the Opinion,
Blakes is of the view that the security granted by the Company in favour of CCM, as
registered pursuant to the PPSA, creates a valid and perfected security interest in the
business and assets of the Company. The Opinion does not speak to the quantum of
CCM’s secured debt - those issues will be addressed in the factum to be filed by
Blakes on the Receiver’s behalf.

5.0 The Stalking Horse Offer

On March 3, 2012, CCM submitted the Stalking Horse Offer to the Receiver. The
Stalking Horse Offer is in the form of an Asset Purchase Agreement between CCM and
the Receiver. In the days following its submission, the Receiver, CCM and their
respective legal counsel negotiated the terms and provisions of the Stalking Horse
Offer, a summary of which is as follows:

 CCM would acquire substantially all of the Company’s business and Assets;

 The purchase price is equal to the Assumed Liabilities (as defined in the
Stalking Horse Offer), plus CCM’s secured debt outstanding: (i) under the
Notes (reduced as set out in section 4 above); (ii) the costs of seeking and
obtaining the Receivership Order (which are provided for in paragraph 30 of the
Receivership Order); and (iii) under the Term Sheet as evidenced by
Receiver’s Certificates (collectively, the “Purchase Price”). The Purchase Price
is estimated to be up to approximately $3,744,000 (comprised of $3,296,500
under the Notes, approximately $47,500 for CCM’s costs to bring the
receivership application and obtain the Receivership Order and $400,000
under the Term Sheet), before the value of Assumed Liabilities;

 It is a condition of closing that the Receiver shall have received sufficient funds
to satisfy all obligations secured by the Receiver’s Charge and the Receiver’s
Borrowings Charge (each as defined in the Receivership Order and both of
which rank in priority to the Notes), either by way of Receiver’s borrowings or
through cash paid by the Purchaser, in either case to be added to the Purchase
Price;

 CCM will assume certain liabilities, including any obligations incurred by the
Receiver from operating the Company’s business during the receivership
proceedings, obligations under contracts assigned to CCM, obligations arising
after the closing of the transaction and employee obligations with respect to
transferred employees. CCM intends to offer employment to all of the
Company’s current employees on terms no less favourable to the employees
should it be the “Successful Bidder” under the Sale Process, except that CCM
will only recognize prior service of employees to the extent required by law;
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 The Stalking Horse Offer is in the form of a “credit bid”. Accordingly, it
contemplates that the Purchase Price be satisfied by delivering releases and
waivers under the Notes and the Term Sheet and with respect to the costs of
seeking and obtaining the Receivership Order;

 The Stalking Horse Offer is consistent with standard insolvency transactions,
i.e. completed on an “as is, where is” basis with only basic market standard
representations or warranties;

 The closing date is to be as soon as practicable following satisfaction or waiver
of all conditions to closing and the Purchaser is to use commercially
reasonable efforts to satisfy all conditions to closing by May 3, 2012, if it is the
Successful Bidder;

 The Stalking Horse Offer contemplates that May 15, 2012 would be the
“Termination Date”, being the date on which the Stalking Horse Offer could be
terminated should the transaction not close prior to that date;

 The Stalking Horse Offer is subject to the approval of this Court, representing
the only material condition precedent to the transaction; and

 The Stalking Horse Offer contemplates Court approval of the Sale Process and
Bidding Procedures, as detailed in Section 6 below.

In the Receiver’s view, the terms of the Stalking Horse Offer are generally consistent
with Canadian insolvency transactions. A copy of the Stalking Horse Offer is attached
as Appendix “E”.

6.0 Sale Process and Bidding Procedures7

A summary of the proposed Sale Process is as follows:

 The Receiver shall distribute to prospective purchasers identified by the
Receiver and the Company a brief interest solicitation letter detailing this
opportunity. Attached to the interest solicitation letter will be a form of
confidentiality agreement (“CA”). The CA may include additional protection for
particularly sensitive information in the hands of the Company’s competitors;

 The Receiver shall advertise the acquisition opportunity in The Globe and Mail
(National Edition);

7
Capitalized terms not otherwise defined in this section have the meanings ascribed to them in the Bidding

Procedures (Schedule D to the Stalking Horse Offer).
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 The Receiver is in the process of preparing a confidential information
memorandum (“CIM”) that provides an overview of the Company’s business,
assets and financial results. The CIM will be made available to parties that
execute a CA;

 Upon execution of a CA, prospective bidders will be provided with the
opportunity to commence due diligence, including reviewing information in an
online data room to be maintained by the Receiver. The data room will include,
among other things, a summary of the Company’s research and development
activities, expenditures and results, the Company’s patents and other relevant
information on the Company’s intellectual property, and its historical audited
and unaudited financial statements;

 The Receiver will facilitate due diligence efforts by, inter alia, arranging site
visits and meetings between key employees and interested parties, provided
that such meetings are supervised by the Receiver, and the Receiver is of the
view that such prospective purchasers are bona fide, in the Receiver’s sole
discretion; and

 Prospective purchasers will be provided with a copy of the Stalking Horse
Offer. Prospective purchasers will be required to submit offers in the form of
the Stalking Horse Offer.

In carrying out the Sale Process, none of the details of the Sale Process that would not
otherwise be made available to other prospective purchasers, including the identity
and/or number of parties participating in the process, will be disclosed by the Receiver
to CCM or its legal counsel.

The Receiver is seeking approval of the proposed Bidding Procedures, which are
attached as Schedule “D” to the Stalking Horse Offer. The Bidding Procedures are
summarized as follows:

 Offers will be required to be submitted to the Receiver by 10:00 am (Toronto
time) on April 16, 2012 (the “Bid Deadline”), being one month from the return
date of the Receiver’s motion for approval of the Sale Process and Bidding
Procedures;

 For a Bidder to be considered a Qualified Bidder, the Bidder’s offer will have to
provide each of the following on or before the Bid Deadline:

(i) identification of the Bidder and any principals, and the representatives
thereof;

(ii) written evidence of an appropriate senior executive’s approval of the
contemplated transaction and if the Bidder is an entity specially formed
for the purpose of effectuating the contemplated transaction, then the
Bidder must furnish approval of the contemplated transaction by the
equity holder(s) of such Bidder and any guarantor(s) of the Bid;
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(iii) an executed CA; and

(iv) written evidence to determine whether the Bidder has the financial
wherewithal to complete the contemplated transaction.

 A Bid must:

(i) be in the form of an executed asset purchase agreement with marked
revisions to the Stalking Horse Offer;

(ii) be irrevocable until the earlier of (a) the day on which the Bidder is
notified that the Bid is not a Qualified Bid; (b) the day on which the
Successful Bid is selected, if the Bid is neither the Successful Bid nor
the Back-Up Bid selected on such day; and (c) the Termination Date of
May 15, 2012;

(iii) not be subject to any diligence, internal approval, financing or other
conditions that are more burdensome than the conditions in the
Stalking Horse Offer;

(iv) not contemplate a break fee, expense reimbursement provision or the
like;

(v) be accompanied by a cash deposit of not less than 15% of the Bid;

(vi) contemplate a purchase price equal to or greater than the estimated
credit bid amount of $3,744,000, plus the Minimum Overbid Increment
of $100,000, plus the maximum amount of the Expense
Reimbursement of $75,000, for total consideration of at least
$3,919,000; and

(vii) contain certain other requirements provided for in the Bidding
Procedures.

 If no Qualified Bids are submitted by the Bid Deadline, the Stalking Horse Offer
shall be accepted, subject to Court approval;

 If one or more Qualified Bids are received by the Bid Deadline, the Receiver
shall conduct an Auction on April 20, 2012 at 10:00 AM (Toronto time) to
determine the highest and/or best Bid with respect to the Assets;

 Bidding at the Auction shall be restricted to Qualified Bidders, which includes
the Stalking Horse. Bidding at the Auction shall be conducted in rounds. The
highest Qualified Bid at the beginning of the Auction shall constitute the
Opening Bid and the highest Overbid at the end of each round shall constitute
the Opening Bid for the following round. If at the end of any round of bidding, a
Qualified Bidder (other than the Qualified Bidder that submitted the Opening
Bid for such round), did not submit an Overbid, then the Receiver may, in its
sole discretion, bar such Qualified Bidder from participating in the next round of
bidding;
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 The Receiver, with the assistance of its advisors, will determine the Opening
Bid for each round;

 An Overbid must be for the purchase price of the Opening Bid of a round, plus
the Minimum Overbid Increment of $100,000. If the Opening Bid of a round is
submitted by CCM, an Overbid must be for the purchase price of such bid, plus
the Minimum Overbid Increment of $100,000, plus the maximum Expense
Reimbursement of $75,000;

 If, in any round of bidding, no new Overbid is made, the Auction shall be closed
and the Receiver shall declare the last Opening Bid as the Successful Bid and
the second highest bid as the Back-Up Bid;

 The Successful Bidder and the Back-Up Bidder shall each, within two Business
Days of the conclusion of the Auction, provide the Receiver with an additional
cash deposit equal to fifteen percent (15%) of the total cash purchase price
contemplated by the Successful Bid or the Back-Up Bid, as applicable;

 The Receiver shall, within two Business Days of the conclusion of the Auction,
return all cash deposits received from Bidders other than the Successful Bidder
and the Back-Up Bidder;

 The Receiver shall, within seven days of the conclusion of the Auction, or if
there is no Auction, on April 20, 2012, serve notice of a Sale Hearing to
approve the sale of the Purchased Assets to the Successful Bidder; and

 If the Successful Bid is consummated and the Successful Bidder is not CCM,
the Expense Reimbursement, in the maximum amount of $75,000, shall be
paid by the Receiver to CCM from the proceeds of sale of the Successful Bid.

As noted above, the detailed Bidding Procedures are a separate schedule to the

Stalking Horse Offer (Schedule “D”), which is appended to this Report as Appendix “E”.

6.1 Sale Process Recommendation

The Receiver recommends that this Court issue an order approving the Sale Process
and Bidding Procedures for the following reasons:

 In the Receiver’s view, the Sale Process is commercially reasonable and the
Bidding Procedures and Auction, if required, provide an opportunity for a result
superior to the transaction contemplated by the Stalking Horse Offer;

 In the Receiver’s view, the one month Sale Process is sufficient to allow
interested parties to perform diligence and to submit offers. The Receiver does
not have access to sufficient funding to support operations during a lengthy
sale process. The Receiver believes a focused, transparent and expedited
process is in the best interest of all stakeholders;
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 The duration of the proposed Sale Process and the existence of a “stalking
horse” offer should assist to create certainty for all stakeholders, particularly the
Company’s employees and potential customers. In this regard, the Company
is in its development stage and certain customer trials are ongoing.
Accordingly, it is important that the Sale Process be completed expeditiously so
that stakeholders understand that the Company is to continue to operate as a
going concern; and

 The use of a “stalking horse” offer, together with the Expense Reimbursement
mechanism, has been used on many occasions in Canadian insolvency
proceedings. The Expense Reimbursement is limited to a maximum of
$75,000, representing a maximum of approximately 2% of the value of the
Stalking Horse Offer, which in the Receiver’s view is reasonable and consistent
with amounts used generally in Canadian insolvency proceedings. In the
Receiver’s view, the Expense Reimbursement will not discourage a third party
from submitting an offer that is superior to the Stalking Horse Offer. In addition,
there is no break fee or similar type payment contemplated by the Stalking
Horse Offer.

7.0 Overview of the Receiver’s Activities

The Receiver is requesting approval of its activities since the commencement of these
proceedings, including the following:

 Reviewing and commenting on all Court materials filed in the context of the
February 28th receivership application;

 Negotiating the Term Sheet with CCM;

 Carrying out the Receiver’s duties and responsibilities in accordance with the
Receivership Order, including overseeing the Company’s operations;

 Opening receivership bank accounts and transferring funds from the
Company’s accounts in accordance with the Receivership Order;

 Taking possession of the Company’s safety deposit box and its contents;

 Dealing with employee issues, including terminating, on the Company’s behalf,
certain employees in accordance with the Receivership Order;

 Attending at the Company’s premises and convening employee meetings
immediately following its appointment;

 Reviewing and commenting on a draft press release issued on February 29,
2012;




















































































































































































































