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it taken any action or omitted to take any action, that would or could
constitute a waiver of its rights to enforce its rights, remedies and
recourses in respect of the Obligations or the Security, or that would
estop it from so doing;

none of the Existing Defaults have been waived, forgiven, withdraw,
altered or in any other manner agreed to by the Lender;

there will be no further Events of Default;

this Forbearance Agreement is deemed a “Credit Document” and any
breach or failure of the strict performance of the terms of this
Forbearance Agreement will be an Event of Default;

17. Effect of Event of Defaulit.

(@)

(b)

Upon the occurrence of an Event of Default other than the Existing
Defaults, the Lender may immediately terminate its forbearance
hereunder and enforce, without further notice or delay, all of its rights and
remedies against the Obligors. Each of the Obligors agrees it will not
oppose the Lender's enforcement of its rights, remedies and recourses
including, without limitation, the application by the Lender to the Ontario
Superior Court of Justice (or similar court in other jurisdictions) for the
appointment of a receiver or receiver-manager (a “Receiver”’) over all or
any part of the property that is collateral under the Security (the
“Collateral”), and if the Lender or Receiver so elect, to take possession
of the Collateral. The Lender may rely upon this acknowledgement and
consent to the appointment of a Receiver and same can be pleaded in
any application to appoint a Receiver.

Each of the Obligors acknowledges and confirms that the Lender shall be
unaffected by any attempt by them, or any of them, to seek protection
from creditors, it being acknowledged that any such attempt shall be an
Event of Default. The Lender shall be allowed to rely upon the provisions
hereof as evidence that any stay imposed on the Lender shall be lifted
and the Lender can plead the provisions hereof as evidence of such
consent.

18. No Claims Against the Lender.

(a)
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None of the Obligors disputes its liability with respect to the Obligations
(whether directly as a borrower or indirectly as a guarantor, as
applicable), on any basis whatsoever, and none of the Obligors has any
claims for set-off, counterclaim or damages on any basis whatsoever
against either the Lender or Renvest Mercantile Bancorp Inc. as of the
date of this Forbearance Agreement.
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Each of the Obligors, jointly and severally, releases and discharges each
of the Lender and Renvest Mercantile Bancorp Inc., their respective
directors, officers, employees and agents, (collectively, the “Releasees”)
from and against all claims, causes of action, set-offs, counterclaims,
damages, direct or indirect, in law or in equity, contingent or otherwise,
that they have, or may have against the Releasees or any of them arising
to the date hereof, out of any act or omission to act of the Lender or for
any other reason whatsoever related to, arising out of or in any way in
respect of the Credit Agreement;

Each of the Obligors acknowledges the Releasees are entitled to rely
upon such release and to claim same is an estoppel to any action
initiated by, or on behalf of any of the releasing parties or any of them,
directly or indirectly.

19. Representations and Warranties of the Borrower

Each of the Obligors jointly and severally makes the following representations
and warranties to the Lender, which representations and warranties shall survive
the execution and delivery of this Forbearance Agreement and acknowledges
and confirms that the Lender is relying on such representations and warranties:

(a)

(b)

(c)

(d)
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except as disclosed in Exhibit 3, each of the representations and
warranties of the Obligors set forth in Section 8.1 of the Credit Agreement
has been and continues to be true and correct in all respects up to and
including the date hereof, with the same effect as if those representations
and warranties had been made on and as of the date hereof, other than
those by which their terms are made only as of a specific date or period
of time and relate only to such date or period of time;

each Obligor has the corporate power and authority to enter into and
perform its obligations, and exercise its rights under, the Credit
Agreement and this Forbearance Agreement;

the entering into and performance by the Obligors of this Forbearance
Agreement has been (i) duly authorized by all necessary corporate
actions, (ii) does not and will not violate or conflict with any of their
respective Organizational Documents, any Law as may be applicable to
them, or any resolutions passed by their respective boards of directors
(or any committees thereof) or any of their shareholders as are
applicable, (iii) does not, and will not, result in a breach of, or constitute
any default under, any of their contracts, licenses, or permits, and (iv)
does not result in any Encumbrances;

this Forbearance Agreement is, and each of the other Credit Documents
to which any one or more of them are a party continues to be a valid and
legally binding obligation, enforceable against each Obligor party thereto



20.

21.

326

-10 -

in accordance with their respective terms, subject only to any limitation
under applicable laws relating to: (i) bankruptcy, insolvency,
reorganization, moratorium or creditors’ rights generally; and (ii) the
discretion that a court may exercise in the granting of equitable remedies;
and

(e) the only Events of Default or Pending Events of Default that have
occurred remain outstanding prior to this Forbearance Agreement
becoming effective are listed on Exhibit 4 “Existing Defaults”.

Conditions Precedent

The Lender's agreement to forbear hereunder shall be subject to each of the
following conditions being satisfied on the dates set out below:

(a) the Borrower has delivered all documents (other than the shares
contemplated by Section 6), including the agreements contemplated by
Section 14 and the termination agreement contemplated by Section 15,
on or before January 9", 2013 (the “Condition Date”);

(b)  the Borrower has delivered the shares contemplated by Section 6; and

(c)  the Lender is satisfied that the Borrower has made all required disclosure
in respect hereof under applicable securities laws.

Flotation Equipment

The Obligors will use their best efforts to sell the flotation equipment described in
Exhibit 6 (the “Flotation Equipment”) as soon as reasonably practicable.

In connection with the foregoing, on or before January 31, 2013, the Obligors will
engage a broker (the “Broker”) to use commercially reasonable efforts to sell the
Flotation Equipment as soon as reasonably practicable. The Obligors will use
their best efforts to facilitate and assist with the sale of the Flotation Equipment
as soon as reasonably practicable. The Broker will be directed by the Obligors
to provide the Lender with all information reasonably requested from time to time
by the Lender with respect to the sale of the Flotation Equipment. The Obligors
will comply with any request by the Lender to terminate their engagement with
the Broker and to engage a new broker as the Lender may from time to time
direct.

All offers to purchase the Flotation Equipment will be delivered forthwith following
receipt to the Lender for its consideration. If any such offer is approved by the
Lender, the Obligors will accept such offer and use commercially reasonable
efforts to sell the Flotation Equipment pursuant to the terms of such offer.
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From and after the date hereof, the Obligors will maintain insurance covering the
Flotation Equipment in compliance with the requirements of the Credit
Agreement.

Supplemental

This Forbearance Agreement is supplemental to and amends the Credit
Agreement and the Credit Agreement shall henceforth be read in conjunction
with, as amended by, this Forbearance Agreement, and the Credit Agreement
and this Forbearance Agreement shall henceforth be read, interpreted, construed
and have effect so far as it is practicable and all required re-numbering
adjustments to Section references shall be deemed to have been made as if all
of the provisions of the Credit Agreement and this Forbearance Agreement were
contained in one instrument. In the event of any inconsistency between the
Credit Agreement and this Forbearance Agreement, the provisions of this
Forbearance Agreement will govern.

Credit Agreement Remains in Effect

Each of the parties acknowledges that, except as specifically amended or
supplemented by the provisions of this Forbearance Agreement, the Credit
Agreement and each of the other Credit Documents to which each is a party
remain in full force and effect un-amended and enforceable against the Obligors
in accordance with their respective terms.

Confirmation Regarding Security

The Obligors each hereby jointly and severally confirm, notwithstanding all other
terms and conditions of this Forbearance Agreement, that the Security, including
all guarantees, executed and delivered by them continues at all times to be legal,
valid, binding and enforceable in accordance with the terms and conditions
thereof, and continues to stand as good, valid and enforceable security pledged
in support of all of the Obligations now or hereafter outstanding, whatsoever and
howsoever incurred, to the Lender including those under the Credit Agreement
and the Credit Documents.

Further Assurances

The parties hereto covenant and agree at all times and from time to time
hereafter to make, do, execute, deliver or cause to be made, done, executed and
delivered, all such further and other acts, deeds, assurances, opinions and things
as may be required for more effectually implementing and carrying out the
provisions of the Credit Agreement and this Forbearance Agreement.

Governing Law

The parties agree that this Forbearance Agreement shall be governed by and
construed in accordance with the laws of the Province of Ontario and the laws of
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Canada applicable therein, without prejudice to or limitation of any other rights or
remedies available under the laws of any jurisdiction where property or assets of
the Obligors may be found.

27. Counterparts

This Forbearance Agreement may be executed in any number of counterparts,
each of which shall be deemed to be an original and all of which taken together
shall be deemed to be an original and all of which taken together shall be
deemed to constitute one and the same instrument, and it shall not be necessary
in making proof of this Forbearance Agreement to produce or account for more
than one such counterpart executed by each party.

[rest of page intentionally left blank; signatures on the next page]
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IN WITNESS WHEREOF the parties hereto have executed this Forbearance
Agreement as of the date first written above.

TAMERLANE VENTURES INC.

e dONG A

Name:
Title:
We have authority to bind the Corporation

TAMERLANE VENTURES USA, INC.

IAWe have authority to bind the Gorporation

GLOBAL RESOURCE FUND by its
Maﬁagef ﬁﬁzwm‘r mamaumﬁ:

Fer: a4 B i
mam@* fjﬁaw:f L&Wtﬁ
Title: Dirsctor

.' Y. (;»_g
RPA

MName; Dandel Cohen
Title: Vice President and General
Coungel _

YWe have authority to bind the Gﬂrparatz@n

E“EME POINT Hﬂkﬂlﬂ% CORP.

Per

”Yii‘:ief‘
IWe have authority to bind the Corporation
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Exhibit 1 — Non-Disclosure Agreement

To: Company Name
Company. address

Re: Possible Transaction between you and Global Resource Fund (“GRF”) regarding Tamerlane
Ventures Inc. (“Tamerlane”)

In connection with your analysis of a possible Transaction between GRF and you regarding
Tamerlane, you have requested certain Evaluation Material in respect of Tamerlane.

In consideration of furnishing you with or providing you access to certain Evaluation Materials,
GRF requires your agreement to the provisions of this Agreement. It is understood and acknowledged
that, where the terms "you and your" are used in this Agreement, the same shall be construed as
including your Subsidiaries, and your or your Subsidiaries' directors, officers, employees, agents,
consultants, auditors, advisors and counsel.

Wheresoever used in this Agreement, the following terms shall bear the respective definitions
hereinafter given, namely:

"Affiliate" and "Subsidiary” have the meanings ascribed thereto in the Business Corporations Act
(Ontario);

"this Agreement" means the agreement consisting of this letter and your acceptance hereof;

"Data Room" means the room or rooms containing Evaluation Material which may be prowded by
Tamerlane or GRF from time to time,;

"Effective Date" means the day, month and year first above written;

"Evaluation" means an evaluation of the properties, assets and operations of Tamerlane made or to be
made in contemplation of a Transaction;

"Evaluation Material" means all information (including information in the form not only of written
information but also information which may be transmitted orally, electronically, visually or by any other
means) provided to you by Tamerlane, GRF or any of their Representatives relating to Tamerlane, its
direct and indirect subsidiaries and their business, affairs, financial position, assets, operations and
activities including, without limitation, information provided for inspection in any Data Room and all
reports, evaluations, notes, analysis, documents, geological, engineering, geophysical and/or land maps
or data, trade secrets or any other documents or information pertaining in any way whatsoever to
Tamerlane and its direct and indirect subsidiaries together with all analysis, evaluations, compilations,
notes, studies or other documents prepared by you or your Representatives containing or based upon, in
whole or in part, such information or reflecting the review of, or interest in Tamerlane or the Transaction
and includes all information, if any, previously made available to you or your Representatives; provided
that Evaluation Materials will not include any information which: (i) at the time of its disclosure to you is, or
thereafter becomes, generally available to, and known by the public (other than as a result of a disclosure
directly or indirectly by you or your Representatives); (ii) was available to you on a non-confidential basis
from a source other than Tamerlane or GRF provided that such source is not and was not, to the
knowledge of you, bound by a confidentiality agreement with Tamerlane or GRF to hold or retain such
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information confidential; or (iii) has been independently acquired or developed by you without violating
any -of your obligations under this or any other agreement you may have with any Person;

"Person" means any natural or legal person, including a corporation, trust or partnership;

"Representative” means, in the case of your Representatives, any of your employees, affiliates,
investors, related funds, potential financing sources, agents, officers, directors or any advisors, auditors,
counsel or consultants who are involved in the preparation of an Evaluation for you and, in the case of
GRF's Representatives or Tamerlane's Representatives, any employees, officers, directors or any
advisors, auditors, counsel or consultants to GRF or Tamerlane, respectively;

"Term" means a period of 24 months commencing on the Effective Date; and
"Transaction" means a transaction or series of transactions between GRF and you regarding Tamerlane.

Where any word or term is used herein in the singular or neuter, the same shall include the plural
or masculine or feminine as the context may require.

1. Without the prior written consent of GRF, you will not, and will direct your Representatives not to,
disclose to any Person other than your Representatives: (i) the fact that any investigations,
discussions or negotiations are taking place concerning a possible Transaction; (ii) that you have
requested or received Evaluation Material; (iii) any opinion or comment in respect of the
Evaluation Material; or (iv) any of the terms, conditions or any facts with respect to such possible
Transaction, including the status thereof.

2. You agree and you shall cause your Representatives to agree: (i) to use the Evaluation Material
only for the purposes of conducting an Evaluation in furtherance of implementing a Transaction,;
(i) not to use, exploit or employ the Evaluation Material for any other purpose or in any other
manner; (iii) to keep the Evaluation Material fully secret and confidential for the Term; and (iv) to
not copy or reproduce any written materials comprising a part of the Evaluation Material, without
the prior written consent of GRF.

3. You will safeguard and strictly control the dissemination of the Evaluation Material and not
release or disclose any Evaluation Material to any Person, other than your Representatives and
in each case only those Representatives who need to receive such information in connection with
your Evaluation and who have first been informed of the terms of this Agreement. You agree to
be responsible for any breach of this Agreement by any of your Representatives

4, Upon GRF's or Tamerlane’s request therefor you will and will cause your Representatives to: (i)
destroy all Evaluation Material furnished to you or your Representatives, without retaining copies
or other reproductions, reports, extracts, notes or other memoranda thereof (whether electronic,
magnetic or otherwise); (ii) destroy or have destroyed all reproductions, memoranda, notes,
reports, extracts, compilations, analyses and documents and all documents prepared by or in the
possession of you or your Representatives related to the information contained in the Evaluation
Material but which does not itself constitute Evaluation Material; and (iii) provide to GRF and
Tamerlane a certificate that the terms and conditions of this paragraph have been complied with,
provided that, Evaluation Material may be retained in accordance with internal record keeping
policies which shall be retained pursuant to this Agreement. It is understood that neither this
Agreement nor the disclosure of any Evaluation Material to you should be construed as granting
to you or any of your Representatives any licence or rights in respect of any part of the Evaluation
Material.

5. Without limitation and in addition to any other rights GRF or Tamerlane may have against you or
arising by reason of any breach hereof, you shall:
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(a) be liable to GRF and Tamerlane for any and all direct losses, costs, damages and
expenses whatsoever (including legal, accounting and other professional costs,
expenses, fees and dishursements, with legal fees on a solicitor-client basis) which GRF
or Tamerlane may suffer, sustain, pay or incur after obtaining a non-appealable court
order by a court of competent jurisdiction; and

(b) indemnify and hold harmless GRF and Tamerlane against all actions, proceedings,
claims, demands, losses, costs, damages and expenses whatsoever which may be
brought against or suffered by GRF or Tamerlane or which they may sustain, pay or incur
after obtaining a non-appealable court order by a court of competent jurisdiction,

resulting or arising, directly, from disclosure by you or your Representatives of any part of the
Evaluation Material contrary to the provisions hereof or any other breach of this Agreement by
you or your Representatives. You acknowledge and agree that GRF is constituted as trustee of
your covenants under this paragraph 5 for the benefit of GRF's Representatives and Tamerlane's
Representatives and that GRF, Tamerlane or their Representatives shall be entitled to enforce
such covenants on behalf of such persons,

6. Should you or your Representatives be required by law, regulation or policy or be requested by
legal process or regulatory authority to disclose any Evaluation Material or any matter referred to
in paragraph 1 hereof, you will provide GRF with notice of such requirement or request so that
GRF or Tamerlane may seek an appropriate protection order at their sole expense, or GRF may
waive compliance with any of the provisions of this Agreement, or both. If, in the absence of
either a protective order or a waiver by GRF, you or your Representatives, in the reasonable
-opinion of your or its legal counsel, are required by law, regulation or policy to disclose any
Evaluation Material or such other matter, you or your Representatives may, without liability
hereunder, disclose that portion, and only that portion, of the Evaluation Material or such other
matter that you or your Representatives are required so to disclose and you will exercise your
commercially reasonable efforts in such event to obtain reliable assurance that the Evaluation
Material or such other matter will be accorded confidential treatment.

7. You will not, and you will cause your Representatives that have been made aware of the
Evaluation Material not to, solicit for hire or employment, directly or indirectly, any officer or
employee of Tamerlane or its direct and indirect subsidiaries that you become aware of or is in
contact with you in connection with your evaluation of a Transaction. For the purposes of this
clause, "solicitation" shall not include solicitation of any officer or employee of Tamerlane or its
direct and indirect subsidiaries who is solicited: (i) by advertising in a newspaper or periodical of
general circulation; or (ii) indirectly through a personnel search agency engaged by you generally
(not specifically in respect of Tamerlane) provided that you shall not pursue hiring of any officer or
employee of Tamerlane or its direct or indirect subsidiaries; provided that this paragraph 7 shall
cease to bind you on the first to occur of: (i) expiry of the Term; or (ii) the expiry of six months
foliowing the consummation by GRF of a Transaction.

8. You understand and acknowledge that neither GRF, Tamerlane nor their Representatives are
making any representation or warranty, expressed or implied, as to the accuracy or completeness
of the Evaluation Material and neither GRF, Tamerlane nor their Representatives or any of their
respective officers, directors, employees or agents will have any liability whatsoever to you or to
any other person resulting from your use of the Evaluation Material and that you are and will be
relying upon your own investigations, due diligence and analysis in evaluating and satisfying
yourself as to all matters relating to Tamerlane, its direct and indirect subsidiaries and their
business, affairs and assets. Only such representations or warranties that are contained in a
definitive agreement with respect to a Transaction, when as and if executed and subject to such
conditions or limitations or restrictions as may therein be specified, shall have any legal effect.
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You acknowledge that you are aware of the general nature of applicable securities laws,
including, without limitation, all applicable securities laws that may prohibit any Person who has
material, non-public information concerning the matters which are the subject of this Agreement,
from trading in securities of a company which may be a party to a transaction of, or may propose
to become a party to, the type contemplated herein or from communicating such information to
other Persons.

No contract or agreement between you and GRF providing for a Transaction shall be deemed to
exist unless and until a definitive agreement with respect thereto has been executed and
delivered. Unless and until such an agreement has been executed and delivered, neither you nor
GREF shall have any legal obligation of any kind whatsoever with respect to any such Transaction
by virtue of this Agreement or any other written or oral expression with respect to such a
Transaction except, in the case of this Agreement, for the matters specifically agreed to herein.
GREF is free to conduct any process with respect to any Transaction as it, in its sole discretion,
shall determine (including, without limitation, negotiating with any Person and entering into any
agreement without prior notice to you or any other Person), and you acknowledge and agree that:
(i) any procedures relating to any Transaction may be changed at any time and without notice to
you or any other Person; and (i} you shall not have any claim whatsoever against GRF or any of
its Representatives arising out of or relating to a Transaction (other than those as against the
parties to a definitive agreement with you in accordance with the terms hereof). You agree that
GRF reserves the right, in its sole discretion, to reject any and all proposals made by you with
respect to a Transaction and to terminate discussions and negotiations, with you at any time.
You acknowledge and agree that the entering into of this Agreement by GRF or any approval
granted pursuant to paragraph 9 hereof does not constitute the agreement of GRF to agree to or
recommend to its shareholders any Transaction, nor does it restrict the rights of GRF to solicit or
provide information to any other parties in respect of a Transaction.

No provision of this Agreement may be waived or amended except by written consent of the party
so waiving, which consent shall specifically refer to the provision being so amended or waived.

You acknowledge and agree that GRF and/or Tamerlane may be irreparably damaged if any
provision of this Agreement is not performed by you or your Representatives in accordance with
its terms and that monetary damages may not be sufficient to remedy any breach by you or your
Representatives of any term or provision of this Agreement and you further agree that GRF and
Tamerlane shall be entitled to seek equitable relief, including injunction and specific performance,
in the event of any breach hereof and in addition to any other remedy available at law or in equity.

You hereby irrevocably and unconditionally consent to and submit to the exclusive jurisdiction of
the courts of Ontario for any actions, suits or proceedings arising out of the interpretation or
enforcement of this Agreement (and you agree not to commence any action, suit or proceeding
relating thereto except in such courts) and further agree that service of any process, summons,
notice or documentation by personal delivery to your address set forth above shall be effective
service of process for any action, suit or proceeding brought against you in any such court. You
hereby irrevocably and unconditionally waive any objection to the laying of venue of any action,
suit or proceeding arising out of this Agreement or the matters contemplated hereby in the courts
of Ontario and hereby further irrevocably and unconditionally waive and agreed not to plead or
claim in any such court that any such action, suit or proceeding so brought has been brought in
an inconvenient forum, This Agreement shall be governed by the laws of Ontario and the federal
laws of Canada applicable therein, except those pertaining to conflict of laws.

No failure or delay by any party in exercising any right, power or privilege hereunder will operate
as a waiver thereof nor will any single or partial exercise thereof preclude any other or further
exercise thereof or the exercise of any right, power or privilege hereunder.
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15. This Agreement is for the benefit of GRF, Tamerlane and their successors and assigns and may
be enforced by GRF, Tamerlane and their successors and assigns. This Agreement shall not be
assignable by you without the prior written consent of GRF and Tamerlane.

If you are in agreement with the foregoing, please sign and return one copy of this letter to us.

Yours truly,
GLOBAL RESOURCES FUND by its-mananger
Renvest Mercantile Bancorp Inc.

Per:
Name:
Title:

Per:
Name:
Title:

ACCEPTED AND AGREED TO
this X day of month 2013

Per:

Name and title

Signature
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Exhibit 2 — Deferral and Subordination Agreement

DEFERRAL & SUBORDINATION AGREEMENT

THIS AGREEMENT is dated as of the ___ day of January, 2013 between the
undersigned party (the "Undersigned") and Global Resource Fund (the "GRF").

WHEREAS Tamerlane Ventures Inc. (the “Debtor”) has entered into a Credit
Agreement with GRF dated December 16, 2012 (as amended, restated and otherwise modified,
the “Credit Agreement”);

WHEREAS an Event of Default (as such term is defined in the Credit Agreement)
occurred and, as a condition to GRF agreeing to forbear from enforcing its rights under the
Credit Agreement, the Undersigned is required to defer and subordinate any and all obligations
owed to it by any of the Debtor, Pine Point Holding Corp., or Tamerlane Ventures USA, Inc.
(collectively, the “Obligors”) in favour of GRF, except for (i) the reimbursement of expenses
incurred by the Undersigned for the benefit of an Obligor in the ordinary course of such
Obligor’s business and not prohibited by the Credit Agreement or the Forbearance Agreement
dated December 31, 2012 between the Obligors and GRF (the “Forbearance Agreement”), or
(i) the payment of salary explicitly contemplated by the Budget (as defined in the Forbearance
Agreement) (all such amounts in both (i) and (ii) are referred to herein as the “Permitted
Payments");

The parties hereto agree as follows:

Postponement of Payment of Obligations. Except in respect of Permitted Payments, the
Undersigned hereby postpones payment by each of the Obligors to the Undersigned of all
present and future indebtedness, salary, bonuses, liabilities and other obligations, now or
hereafter owing by any Obligor to the Undersigned, whether direct or indirect, absolute or
contingent, matured (by way of acceleration or otherwise) or unmatured (collectively, the
"Subordinate Obligations") to and in favour of the payment of all present and future
indebtedness, liabilities and other obligations now or hereafter owing by the each of the Obligors
to GRF, whether direct or indirect, absolute or contingent, matured (by way of acceleration or
otherwise) or unmatured (collectively, the "Senior Obligations"). Except for Permitted
Payments, the Undersigned shall not obtain or receive payment of any amount of the
Subordinate Obligations from any person or source until the Senior Obligations has been fully
paid and until GRF has no obligation to extend credit to the Debtor.

Subordination of Security. The Undersigned hereby subordinates all existing and future liens,
encumbrances and other security heretofore, now or hereafter delivered by the Debtor to the
Undersigned or otherwise obtained by the Undersigned by agreement, statute, operation of law
or otherwise (collectively, the "Subordinate Security") to and in favour of all existing and future
security heretofore, now or hereafter delivered by the Debtor to GRF (collectively, the "Senior
Security"). Notwithstanding any priority to which the Undersigned may be or may hereafter
become entitled for any reason whatsoever (including, without limitation, priority by date and the
time or order of creating, granting or executing any document, the actual or alleged invalidity or
unenforceability of any of the Senior Security, the perfection of, or the giving of notice or any
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demand for payment under the date of advance, registration, publication, filing or crystallization
of or in respect of any charge or encumbrance contained in the Subordinate Security and the
security interests created thereby or by any provisions of any relevant law or statute), the Senior
Security and all rights provided thereunder or by law or otherwise shall have full and absolute
priority over and with respect to the Subordinate Security, and the Subordinate Security shall in
all respects rank subordinate and junior to the Senior Security and all rights provided thereunder
or by law or otherwise until the parties hereto agree otherwise in writing or all of the Senior
Obligations are repaid in full. All liens, charges, security interests and other encumbrances
contained in the Senior Security shall, in all events and under all circumstances, rank in priority
to all liens, charges, security interests and other encumbrances contained in the Subordinate
Security.

No Enforcement of Subordinate Obligations and Subordinate Security. The Undersigned
shall not, without the prior written consent of GRF, claim, demand, sue for, commence any
action, commence any proceeding or take any step (including exercising any right of set-off,
initiating any bankruptcy or insolvency proceeding or any step or proceeding to challenge the
validity or enforceability of any of the Senior Obligations or the Senior Security, or otherwise) to
enforce any right of the Undersigned pursuant to or in respect of the Subordinate Obligations
(including the collection thereof) or any of the Subordinate Security (including the realization
thereof), until the date on which the Senior Obligations have been paid in full in cash and GRF
has no obligation to extend credit to the Obligors.

Payments Received by the Undersigned. If, notwithstanding the provisions of this
Agreement, prior to the payment in full of the Senior Obligations, the Undersigned or any person
on its behalf receives any payment from or distribution of assets of any Obligor on account of
the Subordinate Obligations, which under the provisions of this Agreement the Undersigned is
not specifically authorized to receive, then the Undersigned shall, and will ensure that any such
other person shall, receive and hold such payment or distribution in trust for the benefit of GRF
and shall promptly pay the same over to GRF in precisely the form received (except for the
endorsement or assignment by the Undersigned or such other person where necessary) to the
extent necessary to pay the Senior Obligations in full after giving effect to any substantially
concurrent payment or distribution to or for the benefit of GRF in respect of the Senior
Obligations.

Notice of Default. The Undersigned shall give to GRF notice forthwith of any default by any
Obligor of any of an Obligor's indebtedness, liability or obligations to the Undersigned, which
notice shall specify all then existing defaults in respect of such indebtedness, liability or
obligations which are known to the Undersigned.

No Waiver of Subordination Provisions. No right of GRF to enforce the postponements and
subordinations as herein provided shall at any time in any way be prejudiced or impaired by any
act or failure to act on the part of any Obligor or by any act or failure to act by GRF or any agent
of or trustee for GRF, or by any non-compliance by any Obligor with any of the agreements or
instruments relating to the Subordinate Obligations, regardless of any knowledge thereof which
GRF may have or be otherwise charged with.

Successors and Assigns. The provisions of this Agreement shall be binding on and shall
enure to the benefit of GRF and the Undersigned and their respective administrators, executors,
heirs, trustees, successors and assigns. The Undersigned shall not assign, sell or transfer the
Subordinate Obligations or Subordinate Security, or any part thereof, to any person, unless
GRF has provided its prior consent.
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Notices. All notices and other communications provided for herein shall be in writing and shall
be delivered by hand or overnight courier service, mailed by certified or registered mail or sent
by telecopier or email to the addresses or telecopier numbers specified below:

(i) if to GRF

Global Resource Fund c/o Renvest Mercantile Bancorp Inc.
80 Richmond Street West, Suite 1700
Toronto, Ontario M5H 2A4

Attention: David Lewis
Fax No.: 416-866-8793
(ii) if to the Undersigned, at the address set out on the signature page hereof.

Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall
be deemed to have been given when received; notices sent by telecopier or e-mail shall be
deemed to have been given when sent (except that, if not given on a business day between
9:00 a.m. and 5:00 p.m. local time where the recipient is located, shall be deemed to have been
given at 9:00 a.m. on the next business day for the recipient). Any party may change its
address or telecopier number for notices and other communications hereunder by notice to the
other parties hereto.

Entire Agreement: Severability. This Agreement contains the entire postponement and
subordination agreement between the parties hereto with respect to the indebtedness, liabilities
and assets of the Debtor. If any of the provisions of this Agreement shall be held invalid or
unenforceable by any court having jurisdiction, this Agreement shall be construed as if not
containing those provisions, and the rights and obligations of the parties hereto shall be
construed and enforced accordingly.

Cumulative Rights. The rights, powers and remedies under this Agreement shall be in
addition to all rights, powers and remedies given by virtue of any statute or rule of law, or any
agreement or instrument, all of which rights, powers and remedies shall be cumulative and may
be exercised successively or concurrently.

Information. From time to time upon request therefor, the Undersigned shall provide to GRF
such information with respect to the Undersigned Obligations and the Undersigned Security as
may be reasonably requested by GRF.

Governing Law. This Agreement shall be governed by and construed in accordance with the
laws of Ontario.

Execution in_ Counterparts. This Agreement may be executed in counterparts, each of which
when so executed shall be deemed to be an original and both of which taken together shall
constitute one and the same agreement.

[Balance of page intentionally left blank]
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IN WITNESS WHEREOF the parties hereto have executed this Agreement.

Legal*8356015.13

GLOBAL RESOURCE FUND by its MANAGER
RENVEST MERCANTILE BANCORP INC.

By:
Name: David Lewis
Title: Director

By:
Name: Daniel Cohen
Title: Vice-President and General Counsel

UNDERSIGNED:

By:
Name:
Title:

Address:

Fax:

Email:
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Exhibit 3 — Disclosure Schedule Updates

Exhibie 3
GLOBAL RESOURCE FUND LOAN TO TAMERLANE VENTURES INC,
FORBEAHAMLE AGREEMENT EFFECTIVE AS OF DECEMBER 31, 20012
Plsclpsures and Revisions and Updates of Schedules
Below are currant disclusuras and updates to those sections and the sehaditos whith wersattached fo
the Credit Agreament dated December 10, 2010, as updated sebseguantlyin the Second Amending
Agreement on July 28, 2011 and the Drawdown packege on Novernber 28, 2001, The July 29, 2001 snd
Noversber 28, 2001 updates are attached ireto and Incorparated heraln,
Sehedules 1163 (o) aret 1076

I Janmtary 2012 the Company entered toto an sgreerment (o sption the ndian Mountaln Lake praperty
fronr: Panare Uit and has madeaxpendfures on the property for explorstion purposes.

Schedoles 1.1.63() snd 1.1.78

Wargaret Kent's salary has been increased to USS166,000 and Mike Willett's salary has boen increased
10 US5200,000, both changes effective July 1, 2011

Sehadute 81,13

Plgge teder to the Corpany’s tondensed consolidated foterim financlal stotoments Tor the 3and 9
monthy eaded September 30, 2012 for an updare on relited party transactions,

Further, efective Deoermbier 2012 the Company enteesd o a loan agresment whareby RossBurms and
Margsrel Kentagreed to lear up 1o USSI00,000 to the Company,

Schedule 81,47

Plesse refer to the Company's condensed consolidated interim fnancial statements for the 3 and 8
monlhs ended Seprembier 30, 2042 for an update onthe Los Plao s,

Sthadule 81,13

Divestors and Officers Insurance policy with Chartis lasuranee Company of Canada was extended frony
July A1, 2012 to December 11, 2002 and then rerewed feom Desember 31, 2012 to Qecember 11, 2013.

Thie progerty Insurance covering the Aotation cells and motors held fn storsge ot Fermdale Washingon
and Nay River NWT respectively was cancelled in Ducember 2012,

Schadule 8.1,16

in Septarmber 2003 st Tetober 2002 1he Company defaulted on paymments 1o Glabal Resource Sund
wrider the Credlt Agresment.
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Schedule 8,317

The Company has sccepted and Intends to close In Jatuary 2003 private placements of $1,000,000 ta
Stall Labke Mites Gt and of 52,006,000 fo & Cheistopher Chaflwend,

Sehedube B0

ity Jnresary 2042 the Compaiy ertered ko an agreeroant to option th Indian Mountain Loke property
From: Paars L.
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Schedule “A”

Below arv upduies 1o those swtions and schedules which were wtached to fhe Credit
Aol

Schadule #.1.1 1+ Plouse rafor to the Borrower's condensed vonsoliduted intedin flnuwiok
statnists Tor the fave wonthe aded Mared 31, 200 note 11 for mi update on uby
roland proty trenssctions.

Behedole 8112 Plogse wofier o he Bowower's vondonsed sopsolidated Intsh
Fumoisl savenents o the theee wonths eoded Mivch 31, 2001 note 6 Tir o wpdate
o B Lo Pliase Tsnug,

Sehedute 81370 The Bopower corporsted 8 mew sabsidiney, Pins Point Holding
Coep. which was ingorporsted on Mareh 4 2011 wader the CBCA, The ultinate purpost:
of thiv company &5 1o own the Ploe Fobit propesty, Gongh the Ieeses hawe ot beow
nansferved, Cortals Tnmatssisl sontrests have bepnentersd into by this conpany.

Subiedule 8,518 Prae Polnt Holding Corp. - fedors! conpanty

Sehedule 8,12k On June 7, 2011, Phe Point Holdieg Corp. ("Pins Polat™)
submitied 5 proposs! fn Alvarer & Muhal Ing., the Cout Appolnted Reeeiver (i

aobver™) of Redeorp Vestorse Tid, snd Redforn Resousess Tl (uellestively
“Radferii™ o purchuge curinin sguipment fo the possession &7 iy Rewsiver (s

“Brwipment”) For o towl offer valye of $825,000. The Resslver socipted an maded
propsosal Gom Mow Podot dated Joms 17, 2081 (the “Amandsd Proposd™), On Ty 8,
011, the Supreme Coupt of Byitish Columbia granted 5 Vesting wal Agyrosal Qe
approvdng the pusshase of the Eguipment under the toems of the Amended Proposal (e
“Approval Ooder™), The Approvel Oedey was recogaizgd by thie LS, gt &
on Joly 15, 2001 {the “Reongaition Order™), Tho parhig of G Bawipe
wims of the Ameniod Froposad will be congleted upon the exphey of wll apphicakis
wppeal paiods wider d Approval Ordey and the Recognition Order, which is antivipated
0 b on o before August 9, 2001, or such carfer deve sy Pine Folnt and <t Recelver
e o oomeplete the tansection,

Sorvice Provider Agremtent besween Tumedans Ventures Tne. sod Poesen Duilling
affbative (e June 29, 2011,

Seation 8.1.25gx  The Bopower bos advised tat quontitis of $28 have booen
dispovered i ground water th wed arowd the Ploe Polie deposits, This is namrelly
owring, Wpon the ovomorence, 0 accondomes with the Bonowes™s onviretinentsl
ponmit, the Bonower nodfied fhe reguluory smbocdties.  Ar the sugyestion of @
segulatory muthorities, the Borower i yovistng s headil and safety polielos, Mo other
siston ks Do aken by tho repulatory anthoritizs
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GLOTAL RESOURCE FUBD LOAR TO TAMERLANE WEMTURES IMG,
PIST & SECOME AMENTING SEREEVENT
B DRARW UROCR STANDEY FACILITY
Fevision o Updetes of Sehadules

Bilow e apicdaies o thie sections and schedubes which were atbachai bty Lrpdit Sgraspmmnt Gibsd
Bavember 16, 2000 and pedated subsacuontly on July 29, 2041

Schedulis L1208 ()
Thier Crarnpesfty 0 g bias diy preymBrsnces W HSIL Sadoof Conads.
Behadole BT

Plese rofar W the Company's toptfensm] somsalidated interdm financial statements T Ve 3 and 8
oo el Senppeshior 30, 201 robe 11 for an updite s ary rolatodpasty ramsECtunt,

Sebuscdule 8412

Blense tefer to b Dopmspany's cosithensed corsolideban fserdm fnpncial staturmsnts Forthe 3and %
prorihsardad Saptpimber 30, 2081 note Slor an wpthate-on b LOE P fevae sy entl wth LT
Brastness Plon Report
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B ol 1, 23 , Do é\,-mx wﬁPMi‘%‘ﬁ% C. POy 2—}

GLOBAL RESOURCE PLIND LOAN TO TAMERLABE VENTURES 1NC,

FIRST & SECOND APENDING AGREEMENMT
& DAY UNDER STANDRY PACILITY

Sehedade 7.1

Pl et nstructivns are as folfows,

S5 INSTRUGTIONS TO.P

fia
il
&

{Beg

{0

FAY:

ABA 020006021
BIC © CHASUE33
e o odaugy

BEMEFICARY BANK:

SWART GO

BENERICIARY:

JEASEIRCANE CIASE BAMK
F0 Park fApgntie

vy York, LY, 07

fIE - 1402

MATIONAL BANK OF CANADA
555 Burpordd Street, Vonoomey S0

Gy, VIS 1847

BNDE CATAR (T

£ OrEs3E

s DTG VLR ING e
i 383 Prrer0 BOrbL IRIVE s

Ghaing, Woshingion R3340
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GLOBAL RESOURCE FUND LOAN TCO TAMERLABE WEMTURES IMC, ' '
FILST & SECOND MENDTG AEREEMENT
& DRAW UNDER STRMDBY FACTY

Sehedde 348
Eommmerist nsuranee Molicy with Litsarty Northest irsarance was semswd Friom Mgt 33, 2011 fo
Bugost 31, 20038, )
Diraciors sl Officsrs Pobirwith Dhartls Insgronea Comparyy of Cenatde was newed from July 11, 2031
1o Juity 11, 2002,
Cmnmereinl Packags hworaie wWith Thubb instrarce was rehewed Trom Rebruary 3, 2081 to Pebruary
4, WA
Asliitianal squpaent polivy to ensare Botation cells purcisset n 08 2000 wos aoepuired Tro Lownt's of
Eondon wag purckisess andn afteel from Aupest 8 2001 1 August &, 202, The sunimaant Eoumently
Ysshda o stormge Tachity lersed In Farmdala, Washingbon and B tssresd Tor 54 wilflon.
Aaledional Tnsyrance polteies Tove been purdimsed ta enswe 3 vatides teated I Hay By, Morttiwest
Bresritoeins ag well ns o dhe OB i Hey Riwer.
Selsodubs £.1.2%
T Point Hilfing Cotg has oltataad 2 v prospectors leonse which e FER8EY
Lehethls 84,20

Tamadane Veotures Ing

atorad Bank of Lasade

sun prrrurd Shet, Voo, B0

WK T

GHOR-GHEI-0R1 3620 Conpdipn Avcoun]
GOOB-T40R 1 IRISRGY UED Acopiing

Bing Pl Hofdlng Cong

tational Banloof Canaals

55 Porvard Stroak, Vancouvar, B
YR EhE

DOSB-AANE OR8N
(HOG-180 - OUaG004.

Tha Compurey o Romgeer has hank actoints with HEBG Cangila.
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Exhibit 4 — Existing Defaults

1. Non-payment of interest due September 25, 2012,
2. Non-payment of principal and any related interest due October 16, 2012.

3. Non-payment of any principal or interest amounts due subsequent to October 16,
2012.

4. Salary adjustments to Michael Willett and Margaret Kent in late 2011 — failure to
notify the Lender.

5. Failure to maintain accounts payable current within the terms agreed with
vendors/creditors as required by the Credit Agreement.

6. Failure to maintain property insurance coverage on flotation cells.

7. Non-performance of exploration expenditure obligations to maintain the option on
the Indian Mountain Lake (Panarc) property.

8. Failure to submit an annual business plan for 2013 as required by the Credit
Agreement.

9. Failure to submit quarterly updates on the Los Pinos property as required by the
Credit Agreement.

10.Actions to create a subsidiary to which the Los Pinos property would be optioned.

Legal*8356015.13
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Exhibit 5 — Budget
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Exhibit 6 — Flotation Equipment
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SCHEDULE “B” - Purchased Assels

DLANE, WA
1, Floatation Cells located in Juneav-Adasle, listed in the attached Exhibit

o% l 12

2. 600 Volt Motors and Hose Pump Motors located in-Adberta /7 AY A 11z,

(:?’) Z f)./m fos o - [ (/’z.f&;z’-é'orc/ /R /'liﬁ/}’//c)o PS5 lans st g

(4 ’ :
fi/(;:’./w/" (ya(zﬂ.m./ws‘ ) Loxes =l

avis222917.1



350

Page

1. Ping Paink Fatding Corp, (the “Parchaser) ereliy submils. (his offer Ahs“OTer") i the
purchass af-(he asgets-olf i Companiey (the. Porehased Prapecy™) ¢ Plense

subiiit of ter jn thé: Collowing fornint

Tigiimaont Groug - | T Desendpilon, 0‘1‘1’«3_1«'(CAI‘)_I)'bj'[mggj

1o Vidah. Floulation GallsJutenn Alski. | §750,600700.
Laentian ¢Clighliglited fn blie,
See attachinenty

%, 0GH0T0 &07 | 600 Violt Motorsund Hose | §73,600,00
- Puing Motors, «Alberts,
| Locdgton:

2. OIfers submitied for pe-oi nirs loess orgrotpy olfcguipniontay Ht B constdered s

saffiiratoaTés fovdith: piets gi giouy SFeqhipmeRtunless. lio OffeitieSPouifigyHystatel At ig:

neeeplance oCohe pléce disgiowoludid pien 1y CondilioNal-ipontie-aledplatite G LIRS oilfiiy;

vrgroup offequipment,

3, The:Porghiseragrcos, (hatio thenventtifs offeris nocopraditphetonnd by tio i
Gonditfong ot:Sale-(Seetian T).Ceho ™ Lerrivg dnd Condttlons?y whiaf shall Fin:‘m‘}z‘.eirtzu filitisatts.os

dsehidtile A hioh wyihg St Tohstings.

spréifivallgdiitnditl By div @riisddtnthed. isrele

Davlssaodo.a



REDFERN BARGING PRIORITY LIST

T See ,
Description Teeige] MM« oy | WAIDATTURE oman mem%wﬂ AMLPROZ|  COMMENTS
ment A . i 4 -
,,,,,,,,,,,,,,,,, = a1 : —
BOX 1 OF 15 1528 1 48" 517 464" L
WOTCR SUPPORT e . 400825 831180
RIGHT BELT GUARD SUPPGRI FLOT ¥ 278 AD0825 | 831180
LEFT BELT GUARD SUPPGRT ELOT = 1400895 | =31i60
BOX20F 16 _ 236228 48" Igu7 ldas”
WOTOR SUPPORT /SINGLE DRIVE) 36248 £00825
RIGH: BELT GUARD SUPPOR] FLOT i 5252 400825
LEFT BELT GUARD SUPPORT FLOT 18252 1! 400825
BOX30F 15 cdB || 48" § 48" § 257
AR FIPING MEANIEOLD DO-150R S 400525 837360
BOX40F 18 o702 B 45 437§ 89*
AR PIPING MANIFOLD 7822 400835 331150
AIR PIPING WANIFOLD DO-30R {78 400825 831180
BCXEOF 18 085281 57.1% 1 44,1° I 49"
BELT GUARD COVER §038.4 il 400825 837150
COYER PLATE 234 1 20625 837150
BOX&60F1 315858 5717 k46,37 a4 H
BEL I GUARD COYER DO 100 11582 i3 200828 531180
COVER PLATE 525 i3 200825 231350
ACCESS DOCR FLOTATION CELLS 260 3 500825 831950
VALVE ROD WELDMENT DO F 33 3 Z00825 837350
VALVE ROD WELDMENT DOFE 6.8 z 400825 837983
VALYE ROD WELDMERT | 55 g 200825 1 S51i0
VALVE ROD WELDMENT 154 2 400825 551153
VALVE ROD WELDMENT 355 z 450825 831180
BCX7OF 138 )} 3384 §36.2° 1503”454
BELY 3V 1068 3VX {SET=2) ] ~B0825 B31i6B
VALYE 3" GLOBE FLANGED 400825 537150
HOSE AR FLEXHAUST & 2D X8 - 3 400825 831is0
CLAMP HOSE S5 4-5/8" X 5-172" MAX 00825 8371180
GASKET. Fr, FLG, NEOD, 7-12 X.8-1/2 X 178 2DGa25 531160
ACTUATOR ASSY 1 400825 || 531180
. BOXB8OF15 S Xl PG 7 %
T OS ASSEMBLE UPPER. SHAFTBEARING 3§ 1 i q 400825 4
o HEAD, ADJUSTING. FLOTATION ; . 400825 ; i
HEAD, ADJUSTING. B OTATION #0825 || EN
__OS ASSEMELE UPPER SHAFT BEARING 400825 1




REDFERN BARGING PRIORITY LIST

MANUPACTURE] . HSKIDEIAMLY . -
ot WMANUFACTURE ] 0ol ' BEOE HEsE
Descripion L RAGCDELS | OB EQUIPS AL PRO# COMBMENTS
N R Wats | e N
L0 o STUBEND Rl i ) > | %008%5 | &5tien
™M = CINKAGE AN ACTUATOR 2  woas | asiice
‘ GRONMET PEATES* DO 1 BT
GROMMET PLATE 7° DO N 200825 831160
LINKAGE ARM ACTUATOR DO ELOTATION 5 4T0R25 _F BSLiED
BOX 14 OF 16 . EER I e o
MIOUNTING BRACKET ACTUATOR B0 § etne G Zo082s aEvien
GOUNTING BRACKET ACTUATOR 345 4 4p0s2s g31158
MOUNTING BRACKET LEVEL 50.6 3 400825 &s1ism
LEVEL CONTROL ERACKET DO25R ¢ 78 3 400825 | eaiiso
LEVE CONTROL BRAGCKETL k8538 5 __4Dp8zs 831385,
WEDGE 4 5 500825 g3
_WEDGE FOR GROMMET ADAPTER 58 1 0680 || asiteo
FILLER PLATE ACTUATCR i 2 I Zeoszs 837150
FILLER PLATE ACTUATOR DO FLOT 1548 & 400825 I 5omien
CLEVIS ACTUATOR 55 £ “D0BZ5 3360
CLEVIS ACTUAIOR DO "1 88 8 400825 F  smiiao
VALVE ROD GUIDE DO FLOTATION E 17s 5 400525 | B33ie0
VALVE ROS GUIDE DO FLOTATION L 22 t 400823 33TTEY
PIVOT LINKAGE AR F 22 4 330825 7 Soties
PIVOT LINKAGE ARM DO ELOTATION | 22 5 450825 831150
20X 15 OF 15 1223 e84 55348 7 :
BELZ GUARD 5108 T 15 5a0825 s3tien
BELT GUARD BOTTOM L TIR2 j . 18 450825 BITIE0
20X 16 OF 16 v 11484 551" | 55.1" 4660 1 , N
BELT GUABD B 13 T RSIIDTE ) WEX § A0Bes £31150
BELT GUAED EOTTOM T iz54 _te FTEISWMIDTE T WEX | 4otass | 551ico
JENK WELDMENT WiTH MECHANISU ASSEMELY | Soac | &0 loocl o b 2 BEX [ adosse | Semeer | eeseee—
— ) a1 ! | S :
FEED BOX i P Bl ol I 9EX | aszs30 | soeser |
ZANK WELDVENT WiTH MECHANISH ASSEMBLY | 9850 | & J0aA | 10" | 3 MEX ¥ aspier | mstem L oo e
FEED 80X EEIra A E RMEX | sszie2 | sa0s4s
1ENK WELDMENT WITH MECHANISH ASSEMBLY | 5650 | & ool 16 3 MEY | zsopas | anisco
I ) j ) o e 5 ;
FEEDBOX 220 | bem p 22 wEX | asz08s | smises
e S s e e . . , TAGSESSCEL-
TANK WELDMENT WITH MECHANISR ASSEMBLY § 285G || 45" '3 ha fo* 3 B 53205 BIRIS | 005, ECLCEL-003,E04-
s — . A A _ L OFf 078
e —— TN BT N maa Sam ==
. CONNECTION BOY 282¢ .r.mw; M@n e b1 | BEEX 430018 831838
PISCHARGE BOX 7 Titl e et i | MEX 8452015 831839




= REDFERN BARGING PRIORITY LIST
TS . - e
e T . MANURACTURE] L SKIDS Asil N N
Description Weight Equip . Gy .mw..,hOUUvu. ORIGHE EQuPs AR PROE COMMENTS
3 ment | S—
Lo - LEs | Lagtal] o __
—— = Pma— g olm — S — N g -
3 48w L Oﬁﬁ:O? CELLS WiTH. bonmmmommmw 32861 ¢ 5'10" - ELSMIDTH | MEX I 43210 828871
SORF: Oﬁdoz omwrufdu »oonwaommmw 5401 510" 12 | 78" )] 1 1 FLSMiDg MEX 452188 | 82951t
1008 E: LOTATION Omr»m WITH AGCESSORIES 9321 | §70° 85" T8¢ 1 m.wzxulm, WoaEx 452164 823851
S0 FLOTATION CELLS WITH ACOES00RIES 8568 fE10¥ i 32t 78 | 1 | Erswml §IEX | 452104 823851
TANK WELDMENT WITH MECHANISH ASSEMBLY | se50 | 45+ | gaun 10 3 ELSMIDTE T ) MEX 242020 8283858 nmmumw...n_nr.r??(
] - i . CELoss
= - o = —————
CONNECTION BGX 2820 | T L | BT bole R FLOWIDTR 4 MEX 242020 829388
DISCHAREGE BOX 2472 71t} &%6Y 182" | 1 I FLoWADWH -] WEX || o4cten | ooonca ]
= - = ——— == 2 )ﬁnm}x =
TANK WELDMENT WITH MECHANISM ASSEMBLY | 8630 | a5% loaei 16 3 MEY 4582072 832705 > EOLCEL00T, 508
CELGRE
AN - i _ gio-§ __ ¥ 3 b e S . R
CONNECTION BOX 2820 . | BT s 1 HLSMIDEN . MEX £52012 832738
Py 3 DR |
DISCHARGE 80X 2472 { 791 | 5 T 32¢ 3 I EISHMIDTE - 4520712 832708
$OR FLOTATION CELLS WITH ACCESSORIES 408§ 3 | g5 w:u N 5 452081 829580
il
SOR FLOTATICN CELLS WITH ACCESSORIES 6085 | & 17 wm.m 452058 8285860
- )
100R FLOTATION 7mrwm WITH ACCESSORIES f 5132 | 5 i 1p's» ams 1 452058 828560
50R FLOTATION CELLS WiTH ACCESSORIES g183 & & 17 mM.: 1 542903 £28808
SOR FLOTATION CELLS WITH ACCESSORIES 8047 [ & EEAE A w | 449203 s29808
SOR FLOTATION CELLS WiTH ACCESSORIES R027 | 5§ 1o mwm. 443203 829508
FLOTATION CELLS TANK WELDWENT WelicD sn B oamien | amimnlh omm
MCDEL 744 WITH MECHANISM ASSEmmry | 9900 | 45" o3t 10 452028 E3ta4t
AR AT TAGS:EGE-CEL-
TANK WELDMENT WITH MECHAMISM ASSEMSLY | ossg [ s 98/4%) 10* 452125 833007 || 694,504-CEL-058 S04
< CEL-135
CONNECTION BOX 2472 L 711§ 66 || 3¢ 452128 833607
S T TAGSIEGICEL-
TANK WELDMENT WITH MECHANISM ASSE! MBLY | 8850 | 45° igsm| o 452088 832582 | 076,E04-CEL-092 Eps-
. CEL-082
CONNECTION BOX 2472 | 711° 1 66" [ 32o° 452088 832532
4008 FLOTAT P = D) L._ “eiz &- oy =
oo.w FLO R.,moz CELLS ﬁr.w ACCESSCRIES sicell BN BN g 452034 829541
508 wr@ﬂpﬂoy CELLS WiTH ACCESSORIES giez | g 17 MM.. 52034 | m,um%ﬁ
LAUNDER WELDHENT i “74a || 183 | a4 | 55 442408 | aoomyy
PALLET OF ACCESSORIES L 1100 || 85 T ant | 45 ] , 442408 329877
LAUNDERWELDMENT 17487 |l 183 || 54° | &o* B ,mmwmsmmﬁux i MEX | aszond 829745




(g REDFERN BARGING mumm,@mﬂ,m\ Ew.w
Description ?Mmmw\mwt;»m HQEQEW méwm%ww. AL, PRO:E COMMENTS
¥
BOX S0F 6 .
TAGRPLATE 831150
SHEAVE BELT 560D C/W ESHG 531360
SHEAVE BELT 2500 CAV BSRG e
SHAFT LOWER STi F100-FLOT DYN BALANGED | s31iss
BOX 100F 356 814 T Zis 762 488" 1§ FLSuoIe. T MEX
_LOWEE SHAFT STL , T L3I FUSHMIDFH-J WEX 460825 S5 §60
BELT V 3V 1060 SVX{SET5) i i WMEX § 400805 831160
S0X 11 OF 16 254 383" B 3037387 T 58 }w;vmgmmw,m Enb .
STATOR BS11 i e 400825 831158
STATOR RS54 i 400825 351160
ROTCR 4005235 &3{ico
ROTOR RS11 3 400825 31160
BOX 12 0F 18 450 1313° 305 283
‘SHEAVE 50D - 400825 §31360
SHEAVE 25 OD 400825 831160
KIT FASTENERS FOR TRIAL FIT B3 200875 31160
VALVE 2* GLOBE FLANGED 400825 331166
HOSE AlR FLEXHALST 306825 551150
CLAMP HOSE, SS, 4 5/58° 5-1/2" BAX i AG08ZE 831160
GASKET, Fr, FLE, NEOP. 7-1/0° 200825 837160
TUBE NEGPRENE, 1-3/5°0D X 7/8°10 400825 831160
CLEVIS 2144 ST 00825 831160
TUBE NEOPRENE, 1-3/6"0D X 7/8°1D Z00825 aatte0
BUSHING 5/8%0D X a/8°1D 200525 831160
BUSHING 3/4"CD X 12D 00825 &siien
CLEVIS £120A542, STL 200525 )
VALVE, CONICAL. 5.3/2° NED 400825 8S1IED
VALVE, CONICAL, 532" NED 200825 83it60
GROMVIET RUBBER [SPECHS0041T 300825 531160
BOX 33 OF 16 6402 § 505" 406" 1103°E 1 200825 ST1160
BELT GUARD SUPPORT (! R.HY 12548 - : 508825 s31ieR
—— _ EELTGUARD SUPPCRT &Lt 254 200825 s31360
BELT GUARD SUPPORT FLOT (L= 122 L 4pogss &3itee
BELT GUARD SUFPORT FLOT (R4 1122 200825 831166
GROMMET PLATEZ" DOE 374 400825 )
___GROMNMET PLATE 4° 35.2 400825 } 83160
VALVE ROD CUiDE IEil 400825 ] &3160
STUB END 12 22 _ 400575 ?38 =
ADAPTER FLANGE 22 : 400825
FLANGED ELRBOW T4z B
__YALYESPOOL 56 B mhéwmw, m MEX
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&
REDFERN BARGING PRIDRITY LIST
Size
- Lo MANUFACTURE| __ I SKID# &ML . _ Keith Lee
Descripiion Weight Equin Qty RAIODELZ ORIGIN QUi AMLPRO # COMMENTS ey Visit Notes
meni
Lbs filngthiiWdih
548862 LOWER SHAFT, STL sg" 25" Tag° | 15 || FLompTH USA 400067 822649 Crated in Container
077469- ASS ER SHAF: 1 . . :
1469-0S CS MMMHWWMM UPPER SHAFT e8* 48 s 2 FLSMIDTH Usa £G00067 8225643 Crated in Conlainer
Cad
746! ASSE PER SHA B .
071465-08 08 Mwmw;_mmm UPPER SHAFT go" Il 48 | 18* 7 FLSMIDTH UsA 400007 822648 Crated in Container
71469  £SSE] PPEF AFT - -
071469-08 O hWMMMMWm UPPER SHAFT s0” 48" g 8 FLOSMIDTH USA £GD007 822643 Craied in Container
7 -0S 05 ASS UPPER SHAFT . ol . .
071469-05 08 pwmmmﬂwwm URPER SH eor || az" § 197 | 7 FLSMIDTH || usa | sco007 822643 Ctated in Container
SHEAVE Y BELT 250D C/W BSHG B .. '35 FLSMDTH || USA 400007 822643 Crated in Container
D71465-05 OS ASSEMIBLE LUPPER SHAFT i o T N .
’ " SEARING " g0 i 48" | 18" 2 FLSWMIDTH usa 4008007 822649 Crated in Container
V/75305-1-05 OS. TO ENGRAVE CAUTION PLAIE | 893 1 FLAMIDTH UISA . v Crated in Container
BOX i OF 16 ] 1528 4 48 317" [4&.1 13 FLSMIDTH MEX j Crated In Container
MCTOR SUPPORT g72 H 16§ FLSMIDTH I MEX 400825 8311580 ) Crated in Container
RIGHT BELT GUARD SUPPORT FLOT 573 15 FLSWIDTH MEX 400825 837150 Crated in Container
LEFY BELT GUARD SUPPORT FLOT 275 i FLSMIDTH MEX 400825 831186 | Craied m Container
BOX 2 OF 18 23628l 48° 317" 14ai"l 1 FLSMIDTH MEX Crated in Container
BICTCR SUPPORT (SINGLEDRIVE) | 11044 18 FLSMIDTH || WMEX 400825 831160 Crated in Container
RIGHT DELY GUARD SUPPORT FLOT 5282 12 FLSMIDTH WEX 400825 831150 Crated in Container
LEFT SELT GUARD SUPPORT FLOT 529.2 18 || FLSMIDTH MEX 200825 837150 . __Crated in Contamer
BCX3OF16 946 || 48" || 48" || 49" % FLSMIDTH MEX Crated in Container
AIR PIPING MANIFOLD DO-T00R 946 18 || FLSNIDTH WEX || 400825 || 831460 — Crated in Container
— , = T , - IR, . Ceiin oty
BOX40rie S70.2 || 48" | 48" 4 40" 4 1 ] i MEX Crated in Container
AIR PIPING MANIECLD 7942 18 MEX || zoo0825 || 83visc I A Crated in Container
AR PIPING MANIFOLD DO50R 178 . - 'y MEX 408325 831160 . Crated in Confainer
, . e v i i | I N . Crated in Container
_ BOX 5 OF 16 4086.8] 574" || &¢ 9™ || 1 I FLoWiDTH | MEX Crated in Container
BELT GUARDCOVER 10384 . 96 || FLSMIDTH | MEX || 400825 | 831160 _ Crated in Container
COVERPLATE 484 ] . _16 || FISMIDTRE | MEX 400825 || _831ien B Ciated in Container
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REDFERN BARGING PRICRITV LIST
Size
2 7 Y, L% 33 oy
Description Weight mmwww gwhmwwwmwmm ORIGIN mwwwwwr AML PRO £ COMMENTS . %Wﬂw.wmmwmm
ment
" ibs Jingth] Wdth

STATOR RSi4 1 % FLSMIDTH MEX 400825 831150 Crated in Container

ROTOR % FLSMIDTH MEX 400825 831160 Crated in Coniainer

ROTCR BRS:1 1 FLSMIDTH MEEX 400825 831168 Crated in Container

BGX 12 OF 18 4401 31.1° 1 FLSMIDTH MEX Craied in Container

SHEAVE 80D 1 FLSWMIDTH WEX 400825 8371160 Crated i Container

SHEAVE 25 0D il FLSMIDTH | MEX 400825 837160 Crated in Container

KIT FASTENERS FOR TRIAL FIT 1 FLSMIDTH MEX || 400825 831160 Ctated in Container

VALVE 3" GLOBE FLANGED q FLSMIDTH MEX 400825 231160 Craled in Container

HOSE AIR FLEXHAUST g FLOSMIDTE WIEX_|I 400825 || 831160 Craied in Container

CLAMP HOSE, SS, 4-5/8" 5-1/2" MifX 2 || FLSWMIDTH MEX 200825 831160 Crated in Container

GASKET, FF, FLG, NECP. 7-1/2° 2 FLSMIDTIH WEXL 400825 831160 Craied in Container

TUBE NEOPRENE, 1-3/8°CO X 78D 2 FLSMIDTH MEX 200825 831160 Craled in Container

CLEVIS #8144 STL 2 FLSMIDTH WEX 400525 831160 Crated in Container

TUBE NEOPRENE, 1-5/8°Co X 773" ID 2 FLSMIDTH | MEX 400825 331360 Crated in Container

BUSHING 5/8°0B X 83" 1D 8 FLSMIDTH MEX 400825 331160 Crated in Containey

BUSHING 3/4"CD X 2D 4 FLEMICTH MEX 400825 831166 Crated in Container

_ CLEVIS #120/4144, STL. 2 FLSMEDTH RIEX 400825 831160 Crated in Container

YALVE, CONICAL 5-3/4" NEG 2 FLSMEDTH MEX 400825 831160 Crated in Container

VALVE, CONICAL, 5-3/4" NECG P FLSMIDTH MEX 400825 831150 Crated in Container

CROMUET RUBBER (SPECHS064IT) 4 FLSMIDTH MEX 400825 831165 Crated in Coniziner

BOX330F 16 846.2 | 40.5" || 40.5" FLSMIDTE MEX 400825 831158 Crated in Sontainer

SELT GUARD SUPPORY (RE W54 FLSMIDTE MEX || 400825 831168 Crated in Container

BELT GUARD SUPPORT (L1} _ 1254 FLSWIDTH HEX 400825 831160 Crated i Container

BELT CUARD SUPPCRT FLOT (L1 1122 T FLewipiH || mMEX 400825 531160 Crated in Container

BELT GUARD SUPPORT FLOT (RLH) 1122 L ELSWMIDTH 400895 831160 Crated in Container
, GRCMNMET PLATE-2" DOE i 374 1 EDTH 400825 331160 Crated in.Container

. GROWIMET PLAJEZ" 352 B 400825 __ || 831160 ‘Grafed in Coniainer

_VALVE ROD GUIDE. i . |[_FLswIDTH || MEX | 35 || 831160 Crated in Container

TUBEND §-1/2° 25 i | FLSWIDTH | MEX | 400825 || 881160 Crated in Container

ADAPIER FLANGE , 53 i N S WEX || 406825 | 831166 Crated in.Container

FLANGED ELBOW 44 CFLSWIDTH | WEX | 400825 || 831isC Crated in Conlginer

YALVESFOOL 1 Bs | FLSWWDTH WIEX 400825 531168 Erated in Container

. STUBENB 112" N [ CFESMIDTH F WEX 400825 831168 Crated in'Container
LINKAGE ARM ACTUATOR 5.4 ] " FLSMEDTH | MEX || 400825 831760 Craled ini Condainer




. REDFERN BARGING PRIORITY LIST
Sz
Description Weight| mw_wn oy g.»%\wwwmmwwmwm CRIGIN mwmmmwwww AMLPROZ|  COMMENTS . amwwmwwwmmﬁm
ment
ths |[Lngth| Wdh] B
T GROMNET PLAIE S B0 88 I 1 FLSMIDTH | WMEX | 400825 331160 Crated in Contziner
CROWMET PLATE 7° DO 132 1 FLSMIDTE MEX 400825 331180 Crated in Container
LINKAGE 2RM ACTUATORDO FLOTATION 242 5 FLSMIDTH MEX 408825 831160 Crated in Container
BOX 14 QF 16 5654 1 36.2" § 35° || 24.4" 1 FLSMDITH MEX Crated in Container
MOUNTING BRACKET ACTUATOR DD 206.2 8 FLSMDITH WEX 400825 331160 Crated in Container
MOUNTING BEACKET ACTUATOR 1362 A FLSHMDITH RIEX 406825 331160 Craied in Comainer
MOUNTING BRACKET LEVEL 506 5 FLSMBITH | MEX 400825 831160 Crated in Container
LEVEL CONTROL BRACKET DO-25R 176 1 FLSMDITH WIEX 400525 831160 Crated in Coniainer
LEVE CONTROL BRACKET 85.3 5 FLSMDITH MEX 400825 831160 Crated in Container
WEDGE 4.4 8 FLSMDITH MEX 400825 831160 Crated in Container
WEDGE FOR GROWIMET ADAPIER 5.5 14 FLSMDITH || MEX 400825 831160 Crated in Container
FILLER PLATE ACTUATOR 1t 4 FLSMDITH WMEX 400325 331160 Craied in Container
FILLER PLATE ACTUATCR BO FLOT 454 5 ELSWDITH MEX 400825 331166 Crated in Container
CLEVIS ACTUATOR 5.6 g FLSMDITH MEX 400825 331160 Crated in Container
CLEVIS ACTUATOR DO 8.8 [ FLSMBTE MEX 480825 831166 Crated in Container
YALVE BOD GUIDE BO FLOTATION 7.8 5 FLSMBITH MEX 400825 831160 Crated in Container
YALVE R0D GUIDE DO FLOTATION 22 1 FLSNIDITE WIEX 400825 831150 Crated in Container
PIVOT LINKAGE ARM 22 g FLSMDITH WEX 400825 831150 Crated in Container
PIYCT LINKAGE ARM DO FLOTATION | 2.2 5 FLSMDITH I WMEX 400825 831160 Crated in Container
BOX I3 OF 18 1023 i1 86.1" || 55.1" § 48.4° 3. FLSMIETH BEEX Crated in Container
BELT GUARD 8108 ) 16 FLSMIDTH MEX 460825 831180 Crated in Containet
BELT GUARD BOTTOM 1322 16 FLSMIDTH MEX || 200825 831160 Crated in Gontainer
BOX 16 GF 16 (334841 96.1" || 55.4" | 88.4" ] 1 FLSMIDTE || MEX Crated in Container
_ BELT GUARD 1623 18 R 400825 837160 | Cratedin Container
BELT CUARE BOTTOM 1254 18 4 ) WEX | 400825 831160 Crated in Container
_ - : - - TAGSEOACEL T e
TANK WELDMENT WiTH MECHANISM ASSEMBLY || 9650 || 45" losm~] wo* | 3 FLSMIDTH MEX 462536 829867 | €05,E04-CEL-003,E04- Piietsbtipgs
: ‘ T EQ4-CEL-003, 085, 078
. | CEL078
FEED BOX 2820 mw% &7 MMM 1 FLSMEDTH | WEX | 442530 829867 pheto - on grotnd




REDFERM BARGING PRICRITY LIST
Size
ment
Lbs |ingthlWam] Ht
BOX 6 CF 16 . 15246 574" || 461" || 49" 1 ELSMIDTH MEX Crated in Container
BELT GUARD COVER DG 100 11682 18 FLSMIDTH || MEX 400825 831160 Crated in Container
COVER PLATE 52.8 18 FLSMIDTH MEL 408825 83115¢. Crated in Coniainer
ACCESS DGOR FLOTATION CELLS 263 5 FLSMIDTH WMEX 400825 831168 Crated in Container
VALVE ROD WELDMENT DG F 33 3 FLOSMIDTH MEX 400825 831160 Crated in Coniainer
VALVE ROD WELBMENT DO F 19.8 2 FLSMIDTH MEX 4D0825 831160 Crated in Container
VALVE ROD WELDMENT 5.6 1 FLSMIDTE WIEX 408825 831165 Craied in Coniginer
YALVE ROD WELDMENT 354 2 FLSMIDTH MEX 408825 831166 Craied in Container
VALVE ROD WELDMENT 19.5 I 2 FLSMIDTH MEX 400825 831160 Crated in Container
BOX7OF 16 334.4 | 362" | 303" 1484° ] 3 FLSWIDTH MEX Crated in Contziner
BELT 3V 1060 3VX{SET=3) 1 FLSMIDIH MEX 400825 831160 Craied In Container
VALVE 3° GLOBE FLANGED 1 FLSMIDTH MEX 400825 831168 Crated in Container
HOSE AR FLEXHAUST 215D X2 1 FLSMIDTH MEX 400825 831168 Crated in Container
CLAMP HOSE S5 4-5/8" X 5-3/2" WAL 2 FLOMIDTH EX 408825 831160 Crated in Container
GASKET, FF, FLG, NEOP, 7-12 £ 3-1/2 X 13 . 2 FLSWIDTH MEX 400825 331168 Orated in Container
, ACTUATOR ASSY 1 FLSWMIDTH || MEX 4060825 831168 Crated in Container
Crated in Container
BOX B8OE 158 537.3 | 46.1° | 288" | 17.8°] 1 FLSRIDTZ MEX Crated in Container
0S5 ASSEMBLE UPPER SHAFT BEARING 1 ELSILDTR MEX 400825 831166 Crated in Container
HEAD, ADJUSTING, FLOTATION 2 FLSMIDTH || MEX 400825 831160 Crated in Container
HEAD, ADJUSTING, FLOTATION z FL SMEDTH WEX 400825 231160 Crated in Contairer
OS ASSEWBLE UPPER SHAFT BEARING N 3 FLSMIDTH WEX 400825 831160 Crated in Container
= . ——
BOXSOF 16 1804 || 48" || 26° [[s2.7°] 1 FLOMIDTE J| WEX “Crated in Container
TAG PLATE. 0 4 || FiSWIDTH || MEX 400825 831160 Crated in Container
SHEAVE BELT 5.60D C/W BSHG T 1 | ELSWIDTH || MEX || 400825 831165 " Crated iri Container
SHEAVE BELT 250D C/W BSHG 3 T MEX 400825 _ 831166 Crated in Container
LOWER STL F100 FLOT DYN BALANCED 1 MEX 400825 831160 Crated in Container
. .. ., - j o . ) mwwmwwn.m mnﬁ Container
BOX I00F 36 814 [ 413" 102" (138" 1 | FLSMIDTH || WM=X | ‘Crated in Comtginer
T LOWER SHAFT STL , 1 I FISMIDTH || MEX || 400825 831166°_ || Crated in Container
" BELT ¥ 3V 1050 3UX [SET=3) ~ T § T riswoee || mEX 400825 831360 1| Crated in Container
. e . ] D X _ | ‘Crated in Container
BOX 17 OF 16 964 1| 305" 1303”1287 L 1. 1 FLSMIDIH — ~ Crated it Contamer
STATCRRSY™Y T T T i FLSWIBTH 400825 831768 || Crated in Container
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- REDFERN BARGING PRIORITY LIST
=T . salitieidh & 21
. et MANUFACTURE I SKID#/ ARFL ) . Keith Les
Sacring fein? : ' ) : : 3 S .
Deseription Weight Equip aty amopELs || ORIGINI T o o, [ AML PRO # COMMENTS Mizy Visit Notes
meni ] 1L
ibs {ingth|Wdth| Ht .
- o ) I TAGS:E04-CEL~ AMLY 452035
TANK WELDMENT WiTH MECHANISW ASSEMBLY | 9650 || 45° Joa/a*] " | 3 FLSMIDTH MEX 452162 830845 || 136,E04-0FL-006,E04- . nm PR
CEL-07 EG4-CEL-135, 078, 005
e v TN D TR e o ) .
FEED BOX 2828 1o 67 74 i FLSMIDTH RIEM 452162 830845 phote - on ground
TAGS.E04-CEL- ALY eop1ea
TANK WELDMENT WITH MECHANIST ASSEMIBLY f| 8650 | 45" jewiel 8° | 3 FLSMIDTH MEX 452035 831389 || 133,E04-CEL-134,E04~ i o
PR EQ4-CFEL~133, 134, 137
LEL~1378
FEED BOX 2820 wwmm. &7 MMH. 1 FLSWMIDTH || WMEX | 452085 831389 ALY 452162
. : . )i TAGS:E04-CEL- LD 452015
TANK WELDMENT WiTH MECHANISM ASSEMBLY | o650 | 45° llowiaell 100 | 2 FLSMIDTH MEX 452515 831838 || 065,504-CE1 003,504 y 5
P EQ4-CEL-08T, G04, 077
CEL-B78
. §90- || 35 || a5 . - . a2
CONNECTION BOX 2820 | e | o || o || FLSMIDTH WEX 452015 831839 ARALE) 452015
DISCHARGE BOX 2472 1 791" 1 68° || 82" | 4 E1SMIDTH WIEX 452015 831833 AALD 252075
100R FLOTATION DELLS WITH ACCESSORIES || 12361 I 51107 Jag1te e | 4 FLSMIDTH MEX 452108 829671 photo - on ground
50R FLOTATIONCELLS WiTH ACCESSORIES || 8401 1510 | i2 | 78° | 1 FLSMIDTR MEX 452108 829611 choto - cn ground
100R FLOTATION CELLS WITH ACCESSORIES | o321 | 540" ffas 11 73" | 1 | .FiSuiDTH MEX 452104 828851 photo - on ground
50R FLOTATION CELLS WITH ACCESSORIES || 8560 | 536° 1 12 4 79" | 1 FLSMEDTH MEX 452104 828851 " photo - on ground
— ‘ TAGS:E04-CEL- AWMLY 442203
TANK WELDMENT WITH MECHANISY, ASSEMBLY | 9650 | 45" lowmtl 100 | 3 FLOMIDTH MEX 242020 829866 || 091,E04-CEL-093,E06~ : ,
Pty E04-CEL-093, 008, 081
CEL-00S
CONNECTION BOX 2820 mﬂ:w g7 mw, 4 FLSMIDTH MEX 242020 829866 photo - on ground
DISCHARGE BOX 2472 751" || 65" | 32" || 4 FLEMIDTH WMEX 242020 820866 photo - on ground
TANK WELDMENT WITH MECHANISM ASSEMBLY || 9650 || 45" [loss®l 1p¢ 3 FLSMIDTH MEX 452012 832705 009,E04-CEL-091,E04-1| T 2Gie
, , - . £04-CEL-008, 080, 081
. , | CEL-D80 e
e - . - @JQ! . mml i .l ~ .-l. T — - - rr— - - > )
CONMECTION BOX 2820 | Lo | 87" ) e || 1 FLSWHDTH MEX 452012 832706 AMILY 452042
. DISCHARGE BOX M oam2 [711° | 66" | 32" || 1 || FLSWIDTH || WEX 452012 832706 AMLU 452012
GOR FLOTATION CELLS WITH ACCESSCRIES || 4103 | & j 95" mw .m.. % FLSWIDTH MEX 452058 - || 829560 phots - on ground
SU0R FLOTATION CELLS WITH ACCESSORIES || 6085 | & “w 17 wwr._ 1 FLSMIDTH TAEX 452058 829560 photc = on ground
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FLSMIDTH

829745

REDFERN SARGING PRIORITY LIST
S MANUFACTURE SKID# AL sans . Carea Kaith Lae
Deseription RAGODEL# EqQuipe || CM-PRO# COMBMENTS iy Visit Notes
With
100R FLOTATION CELLS WiTH ACCESSORIEES 25" FLSMIDTH £52058 829560 phote - on groung
BOR FLOTATION CELLS WITH ACCESSCRIES 17 1 FLSAMHIDTH 442203 829308 pheto - o ground
E0R FLOTATION CELLS WITH ACCESSCRIES 17 % FLSMIDTH 842203 829963 photo - on ground
SOR FLOTATION CELLS WITH ACCESSCRES Qs K FLBMIDTH 442205 8298¢8 phelo - on ground
FLOTATION CELLS TANK WELDMENT WEMCO . AMLE 4520638
; - =1 any morin 841
MODEL 144 WITH MECHANISM ASSEMELY gen FLSRIDTH 452038 gsis EC4-CEL-124. 125
| Four Wooden Crates Mechanism Paris £ FLSMIDTH 452038 83184 AMLY 452038
TAGSS04-CEL- AMILE 455925
TANK WELDMENT VATH MECHANISH ASSEMBLY gara FLSMIDTH 452125 833007 | 004,E04-CEL-08Q,E0E-; _ - TEIEY
] CEL-135 E04-CEL-084, 135, 588
CONNECTION BCX &'8" 1 FLSMIDTH 4527125 833007 AMLY 452128
) ) TAGS:EG4-CEL- ATRLU 452088
. TANK WELDMENT WITH MECHANISH ASSEMIRLY o3/an FLESMIDTH 452388 832532 578,E04-CEL-052,E04- P “ —
CEL-082 E04-CEL-B92, 082, §78
CONNECTION BGX 86" FLSMIDTH 4520388 832532 AMLY 452088
10CR FLOTATION CELLS WiTH ACCESSORIES 12'5" FLSWIDTH 452034 8285471 phoic - on ground
50R FLOTATION CELLS WiTH ACCESSORIES 17 FLSIAITH 452034 829547 photie - on ground
LAUNDER WELDMENT 84" FLSHIDTH 442408 828877 pholc - on ground
PALLET OF ACCESSCRIES 45" FLSMIDTH 242409 829877 photec - on ground
LAUNDER WELDMENT B4 452011 phoic -~ on ground
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CASSELS BROCK

May 29, 2013

BY E-MAIL {PDF) to mkent@tamerlaneventures.com and By
Registered Mail

Tamerlane Ventures Inc,
441 Peace Portal Drive
Blaine, WA 98230

UsA

Attention: Margaret M. Kent, Executive Chairman and
Chief Financial Officer

Tamerlane Ventures USA, Ing.
fo Margaret M. Kent

441 Peace Portal Drive
Blaine, WA 98230

Pine Point Helding Corp.
clo Margaret M. Kent
441 Peace Portal Drive
Blaine, WA 08230

USA

-Dear Sirs/Mesdames:

363

jbirch@casselsbrockitom
tel:  #498.860-8228

fax; 416,640-3057

file # 436871

THIS IS EXHIBIT__ A= ATTACHED
TO THE AFFIDAVIT OF
M,ammr L leand

swoan __Avqut 22,2013

A COMMISEIONER

Re: Loans from Global Resource Fund (the "Lender") to Tamerlane Ventures
Inc. (the “Borrower”) as guaranteed by Pine Point Holding Corp. (“Pine
Point”) and Tamerlane Ventures USA, Ine. (“Tamerlane USA™)

We -Q’a’é‘ counssl to the Lender,

Wa refer you 1o the various loan and security agreements which the Barrower;
Tamerlane USA, and Pine Point entered into in relation to the USD$10,000; 000 cradit

facility with the Lender, including the following:

a. A Credit Agreement between the Borrower and the Lender dated December 18,
2010, as amended by the First Amending Agreement dated June 30, 2011 and
the Secand Amending Agresment dated July 29, 2011, (collectivaly, the “Credit

Agreement”);

2300 Scatia Plazs, A0 King Steret Wast, Toronto, 08 Samddy Mk ice
tel 4168 BOY 8300  fax 416 360 8BTT  wwmensselsbroaksom
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b. a General Security Agreement dated December 16, 2010 executed by the
Borrower in favour of the Lender (the "GSA”);

¢. a Securities Pledge Agreement executed by the Borrower on December 16,
2010,

d. A Forbearance Agreement between the Borrower and the Lender dated
December 31, 2012 (the "Forbearance Agreement”);

e. a General Security Agreement dated July 29, 2012 executed by Pine Point;
f. aGuarantee dated July 29, 2011 signed by Pine Point;

g. a Guarantee dated December 16, 2010 signed by Tamerlane USA; and

h. a Security Agreement dated December 15, 2010 signed by Tamerlarnie USA

Pursuant to section 8(a) of the Forbearance Agreement, the Borrower was required to
make a payment of $1,500,000 to the Lender by no later than March 31, 2013 (the
“March Payment”). Further, pursuant to sections 5.1 and 1,1,49 of the Credit
Agreement, interest on the indebtedness in the amount of USD$135,922.28 was due on
May 25, 2013 (the “May Interest Payment”).

The Borrower failed to make the March Payment when due and no portion of the March
Payment has been paid since that time. The Borrower also failed to make the May
Interest Payment when due. Such failure to make the March Payment and May Interest
Payment constitutes a default under the terms of the Forbearance Agreement and the
Credit Agreement (collectively, the "Default”).

By virtue of the Default, the Lender is entitled, at its option, to declare all of the
Obligations (as defined in the Credit Agreement) due and payable. The Lenderis
entitled to exercise a variety of other remedies with respect to the Borrower, including
seeking the appointment of a Receiver. In accordance with section 6.5 of the Credit
Agreement, the Lender is also entitled to receive default interest at the rate of 18% per
annum on the March Payment, which is overdue.

Accordingly, in light of the Default, the Lender hereby declares all of the Obligations to
have becorne immediately due and payable with interest. The Lender demands that the
Borrower, Tamerane USA, and Pine Point (collectively, the “Debtors”) pay to the
Lender, by no later than Monday, June 10, 2013, the total aggregate sum of
UED$11,631,948.90, plus interest after May 29, 2013 to the date of payment and costs.

If the Debtors fail to pay this amount by the specified deadline, the Lender intends to
enforce its security and seek the appointment of a receiver pursuant to section 101 of
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L
CASSELS BROCK

Page 3

‘the Courts of Justice Act andfor section 243 of the Bankrupltcy and Insolvency Act
(“Bl An)

In accordance with the requirements of section 244 of the BIA, we hereby enclose a
Notice of Intention to Enforce Security. The time period specified in such notice will run
simultaneously with the notice period for repayment provided hereunder. Upon the
expiry of the notice periads, the Lender will be free to pursue its remedies against the
Debtoers. In order to avoid enforcement action by the Lender, the Debtors must
compléte payment in full on or before the date set out above.

We also enclose, and serve upon you, a Notice of Intention to Dispose of Collateral
pursuant to section 63 of the Personal Property Security Act (Ontario).

Nothing in this letter constitutes a waiver of the rights of the Lender and the Lender
expressly reserves the right to determine what, if any, future steps it will take in respect
of the Debtors as a result of the Default or any other breaches of the Credit Agreement
or Forbearance Agreement.

Please govern yourself accordingly.

el Rick Orzy, Bennett Jones LLP
Client
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NOTICE OF INTENTION TO ENFORCE SECURITY

PURSUANT TO THE BANKRUPTCY AND INSOLVENCY ACT (CANADA)

SECTION 244

TO: Tamerlane Ventures Inc.
441 Peace Portal Drive
Blaine, WA 98230

UBA

AND TO:

AND TO:

Tamerlane Ventures USA, Inc.
c/o Margaret M. Kent

441 Peace Portal Drive
Blaine, WA 98230

USA

Fine Point Holding Corp.
¢/o Margaret M, Kent
441 Peace Portal Drive
Blaine, WA 98230

UBA

TAKE NOTICE THAT:

1. Global Resource Fund ("Global”), a creditor, intends to enforce its security over
Tamerlane Ventures Inc. ("Tamerlane”), Pine Point Holding Corp. (*Pine Point”)
and Tamerlane Ventures USA, Inc. ("Tamerlang USA"),

2. The debt and security that is to be enforced is in the form of the following:

a. A Credit Agreement between the Global and Tamerlane dated December

Legal* 9054076, 1

18, 2010, as amended by the First Amending Agreement dated June 30,
2011 and the Second Amending Agreement dated July 28, 2011,
(collectively, the “Credit Agreement”);

a General Security Agreement dated December 16, 2010 executed by
Tarmerlane in favour of Global (the “GSA™);

a Securities Pledge Agreement executed by Tamerlane on December 16,
2010;

A Forbearance Agreement between Tamerlane and Global dated
December 31, 2012 (the “Forbearance Agreement”);, amd

a General Security Agreement dated July 29, 2012 executed by Pine
Point;

a Guarantee dated July 29, 2011 signed by Pine Point;
a Guarantee dated December 16, 2010 signed by Tamerlane USA; and
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.

h. a Security Agreement dated December 15, 2010 signed by Tamerlane
USA

3. The total amount of Indebtedness as at May 29, 2013 is USD $11,631,948.90, as
set out in the chart helow, plus expenses of realization,

Principal USD $11,604,357.68
interest USD $197.591.22
Total "USD $11,631,948.90

4. Global will not have the right to enforce the Security until after the expiry of the
10-day period following the sending of this notice, unless Tamerlane consents to
an earlier enforcement.

DATED at Toronto, this 20th day of May, 2013,
GLOBAL RESOURCE FUND

BY ITS SOLICITORS,
CASSELS BROCK & BLACKWELL LLP

Per: Pl
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PERSONAL PROPERTY SECURITY ACT (ONTARIO)
SECTION 63

NOTICE OF INTENTION TO DISPOSE

TO: TAMERLANE VENTURES INC.
441 Peace Portal Drive
Blaine, WA 98230

USA

AND TO:

AND TO:

AND TO:

Tamerlane Ventures USA, Inc. ("Tamerlane USA")
cio Margaret M. Kent

441 Peace Portal Drive

Blaine, WA 98230

USA

Pine Point Holding Corp. ("Pine Point”)
clo Margaret M. Kent

441 Peace Portal Drive

Blaine, WA 98230

USA

Each of the persons listed in the attached Schedule “A”

TAKE NOTICE THAT:

1. Global Resource Fund ( “Global”) has made certain loans to Tamerlane Ventures
Inc. (“Tamerlane”) pursuant to a credit agreement dated December 16, 2010 as
subsequently amended by agreements dated June 30, 2011 and July 29, 2012
(callectively, the “Credit Agreement”). Tamerlane, Tamerlane USA, and Pine Point
have given security to Global, including by way of the following agreements (collectively,
the “Security Agreements”).

a.

Legal™g054101.1

A Credit Agreement between the Global and Tamerlane dated December
16, 2010, as amended by the First Amending Agreement dated June 30,
2011 and the Second Amending Agreement dated July 29, 2011,
(collectively, the “Credit Agreement”);

a General Security Agreement dated December 16, 2010 executed by
Tameriane in favour of Global {the "GSA”),

a Securities Pledge Agreement executed by Tamerlane on December 16,
2010;

A Forbearance Agreement between Tamerlane and Global dated
December 31, 2012 (the “Forbearance Agreement”), amd

a General Security Agreement dated July 29, 2012 executed by Pine
Point;
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f.  a Guarantee dated July 29, 2011 signed by Pine Point,
g. a Guarantee dated December 16, 2010 signed by Tamerlane USA; and

h. a Security Agreement dated December 15, 2010 signed by Tamerlane
USA

2. Pursuant to the Security Agreements, Tamerlane, Tamerlane USA, and F?‘éne
Point (collectively, the "Debtors”) granted a security interest (the “Security Interest’) in
their property consisting of all their present and after acquired property (collectively, the
“Security”)

3. Pursuant to the Credit Agreement and Security Agreements; interest on the
principal sum and interest on overdue interest, both before and after maturity, default,
and judgment, is owed at the rate of 18% per annum calculated and payable monthly.
Payment and interest on the payment was due on May 25, 2013.

4, Tamerlane has failed to pay the amounts owing to Global when due and
therefore Global has enforced its security against the Debtors, As part of the
enforcement of his security, Global is pursuing its rights against the Security, including
by collecting the amounts owing under the Security Agreements,

5. The amount (the "Current Outstanding Amount”) presently required to satisfy
the Indebtedness is set out in the attached Schedule "B”.

6. Upon payment of the amount of the Current Outstanding Amount plus accrued
interest and costs as provided for in the Security, fogether with additional interest and
the expenses actually incurred to the date of payment, you may redeem the Security as
it exists on the date of payment. Unless these amounts are paid, the Security will be
disposed of and the Debtors will be liable for any deficiency. This notice constitutes a
demand to pay.

4, Upon receipt of payment, the payor will be credited with any rebates or
allowances to which the Debtors are entitled by law or under the Security.

5. Unless the Security is first redeemed, the Secured Assets will be disposed of by
private disposition after June 24, 2013.

8, Global reserves the right to dispose of any or all of the Security prior to the expiry
of this notice in any circumstances where the Personal Property Security Act (Ontario)
permits a disposition without notice.

Dated at Toronto this 20" day of May, 2013,
GLOBAL RESOURCE FUND by its

solicitors, CASSELS BROCK &
BLACKWELL LL,E’

(%M\ rad

L htasst”
Legal*8054101.1




370

Schedule “A”
National Bank of Canada

555 Burrard Street, Suite 200,
Vancouver, B.C. V7X 1M7
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Schedule “B”

CURRENT QUTSTANDING AMOUNT

The Current Outstanding Amount is, as at May 29, 2013:

371

Principal USD $11,504,357.68
Interest [USD $127,561.22
“Total USD $11,651,048.0

The per diem interest on the Current Outstanding Amount is USD$4,165.88.

The aceruing legal fees and costs associated with the calling of the loan and of the
enforcement shall be included in the Current Outstanding Amount as incurred.
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AMENDING AGREEMENT
FIRST AMENDMENT TO THE FORBEARANCE AGREEMENT —_— '
THISISEXHIBIT . ATTACF

TO THE AFFISAVIT OF
Uargered M- ot
BETWEEN: swoan st 22, 2013

TAMERLANE VENTURES INC, (the “Borrower”) °

This Amending Agreement is made as of the 10" day of June, 2013,

~and - A COMMISGIONER

PINE POINT HOLDING CORP. (“Pine Point”) and TAMERLANE VENTURES
USA, INC, (“Tamerlane USA”)

= and »
GLOBAL RESOURCE FUND (the “Lender”)
RECITALS:

(A)  The Borrower entered Into a credit agreement with the Lender on December 16, 2010,
‘which was amended by the First Amending Agreement dated June 30, 2011 and the
Second Amending Agreement dated July 29, 2011 (as such agreement has been
amended, restated or otherwise modified from time to time, including those amendments
made pursuant to the Forbearance Agreement (as defined below), the “Credit
Agreement’).

(B)  Pine Point and Tamerlane USA (collectively, the “Guarantors”) have guaranteed the
Borrower’s obligations under the Credit Agreement.

(C)  Certain Events of Default (as defined in the Credit Agreement) occurred in September
2012, and as a result the Borrower, the Guarantors and the Lender entered into a
Forbearance Agreement dated December 31, 2012 (the "Forbearance Agreement’)
which provided, among other things, for certain amendments to the Credit Agreement.

(D)  The Borrower has, as of the date hereof, failed to make the payment of $1,500,000 due
on March 31, 2013 as contemplated by Section 8(a) of the Forbearance Agreement (the
“Principal Payment Default"), has failed to pay interest in the amount of $139,105.47
that was due on May 24, 2013 (the "May Interest Payment"), and has not complied with
certain other terms of the Forbearance Agreement relating to: (i) failure fo provide to the
Lender copies of executed non-disclosure agreements, (i) enteting into an agreement
with Jennings (as defined below) for the marketing of the Los Pinos concessions, {ii)
entering into finder's fee arrangements with certain third parties, (iv) deviations from the
Budget attached as Exhibit 5 to the Forbearance Agreement, (v) failure to provide the
Lender with "view-only" electronic access to its banking and other accounts (currently’
trying to arrange with banks), (vi) a lawsuit threatened by Michael Willett, (vii)
agreements with respect to audit work performed by KPMG LLP and WDM Chartered
Accountants, (viii) the filing of certain tax returns, (ix) any default under the Indian
Mountain Lake Agreement, (x) the incorporation of a new subsidiary in the Cayman
Islands and the proposed assighment of the Los Pinos project thereto, (xi) not having a
majority of "independent” directors (xii) failure to provide the Lender with certain
quarterly reports on Los Pinos, (xiii) the ongolng litigation with respect to Los Pinos, (xiv)
failure to. provide the Lender with an annual business plan, (xv) staking additional claims
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in or around Pine Point, (xvi) overdue payables, (xvii) expenditures in excess of
$100,000 in respect of Los Pinos (for legal fees to protect the Borrower's position), (xviii)
failure to provide the Lender with the agreements contemplated in Section 14 of the
Forbearance Agreement (which failure will be rectified shortly), (xix) a board call held on
June 7, 2013, (xx) entering into employment agreements with John Key and Judy
Dudley, and services arrangements with Bennett Jones LLP, Duff & Phelps Canada
Restructuring Inc, and its counsel, and (xxi) the non-renewal of the property insurance
coverage for the Flotation Equipment, and such events continue to be defaults or Events
of Default under the Credit Agreement (the “Existing Defaults”),

The parties hereto have agreed to amend certain terms of the Forbearance Agreement
and the -Credit Agreement and to certain other terms, all as set forth herein and to
provide such further assurances as are required by the Lender,

NOW THEREFORE in consideration of the covenants and agreements contained in this
Amending Agreement, the Parties agree as follows:

1.

Definitions

Except as amended by this Amending Agreement, all terms used in this Amending
Agreement without definition, which are used in the Credit Agreement or the
Forbearance Agreement, shall have the meanings attributed to them in such documents.

Forbearance
Upon satisfaction by the Borrower of:

(a) payment of the May Interest Payment, which payment will be “capitalized”
and satisfied by the addition of such amount to the Advances automatically
without further action by the parties on the date of this Amending
Agreement;

(b) payment to the Lender of a fee in the amount of $350,000, which payment
will be “capitalized” and satisfied by the addition of such amount to the
Advances automatically without further action by the parties on the date of
this Amending Agreement;

(c) payment in full of all of the Lender's legal fees that are payable by the
Obligors pursuant to Section 12.1 of the Credit Agreement to date, being
approximately $40,000, on the date of this Amending Agreement; and

(d)  execution and delivery of this Amending Agreement,

the Lender agrees- (i) to-withdraw-the-lettei-ciated-May-29:-2013-sent-to-the Obligors by ——

counsel to the Lender (including the enclosed Notice of Intention to Enforce Security and
Notice of Intention to Dispose of Collateral) (the “Letter”), and to treat the delivery of the
Letter (and any consequences thereof) as not having happened ab initio, and (il) not to
take any steps to realize on any of the loans made pursuant to the Credit Agreement
and to allow the terms, conditions and covenants of this Amending Agreement to be fully
performed by the parties hereto, but only so long as, the terms, conditions and
covenants contained in this Amending Agreement remain in good standing and are fully
complied with and no further Event of Default occurs,
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3. Specific Amendments
(a) Upon all of the following conditions (the “Conditions”) being satisfied:

(I}  entering into by the Borrower of a binding agreement for the sale of its
interest in Los Pinos on or before the 90" day following the date hereof,
with closing to occur on or before the 120" day following the date hereof,
and receipt by the Lender of Tamerlane's proceeds (net of any amounts
required to be paid to third parties, if any, who have previously claimed an
interest in Los Pihos and are paid in order to transfer title to Los Pinos
free and clear of claims) from such sale, being no less than $7.25M, on or
before the 120" day following the date hereof (the “Sale Condition”);

(i) payment to the Lender in immediately available funds of an amount equal
to 6% of the balance of the Advances outstanding following satisfaction of
the Sale Condition (the "Delayed Fee"); and

(i) ~ no Events of Default, other than the Existing Defaults, having occurred
between the date hereof and satisfaction of the Sale Condition,

the following amendments will take effect:

(iv) in the Credit Agreement (as amended by the Forbearance Agreement),
deleting the words "October 16, 2013" in the definition of “Maturity Date”
in Section 1.1.65 and substituting the words “August 31, 2014".

(v) In the Forbearance Agreement.

(A)  replacing “Exhibit 5 — Budget” thereto with the document attached
hereto as Exhibit 1;

(B)  deleting Sections 8(a) in its entirety;

(C)  deleting the references to "$50,000" in Section 10(b) and replacing
them with "$20,000";

(D)  deleting all words in Section 13(a) beginning with "provided that"
until the end of the sentence;

(E)  deleting the reference to “$10,000" in Section 13(d) and replacing
it with “25,000";

(F) deleting the reference to “$50,000" in Section 13(d) and replacing
it with “125,000"; and

(G)  adding the following words to the end_of Section 21: e

"Notwithstanding anything to the contrary in Sections 6.6 and

OB AE) o he-Cred-Agiesment the: Boroerls:p rmitfedctossel et e e

the Flotation Equipment provided 50% of the Net Proceeds are
used forthwith to repay Advances outstanding under the Credit
Facilities,"

(b) In the event the amount of the outstanding Advances under the Credit

Facilities reduces to less than $3,500,000, then the following amendments to
the Forbearance Agreement will take effect:
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deleting Section 9 in its entirely and replacing it with the following:

‘(@)  The Lender shall have the right at any time, exercised by delivery
to the Borrower of a request in writing, to appoint one director to
the Borrower's board of directors, Such director, if appointed, will
have the same rights and obligations as the other directors of the
Borrower,

(b) The Borrower shall call regularly scheduled directors' meetings no
less than once per calendar quarter."; and

deleting “50%" in Section 8(b) in replacing it with “30%".

4, Forbearance Fees

()

In consideration for the Lender’s forbearance from and after March 31, 2013,
being the date of the first of the Existing Defaults to occur, and the Lender
entering into this Amending Agreement, the Borrower will pay to the Lender
the Upfront Fee and the Delayed Fee,

(b) The Upfront Fee will be fully earned on the date hereof.
(¢) The Delayed Fee will be fully earned on the date all Conditions are satisfied.
(d) The Delayed Fee will be “capitalized” and its payment satisfied by the
addition of such amount to the Advances automatically without further action
by the parties on the date the Sale Condition is satisfied.
5. Acknowledgement of Advances

The Obligors acknowledge that the total amount of the Obligations as of the date hereof,
excluding interest accrued from June 1, 2013, but including the capitalized interest
payment pursuant to Section 2(a) and the capitalized fee pursuant to Section 2(b), is
$11,993,463.15.

6, Acknowledgements and Covenants

Each of the Obligors jointly and severally acknowledges and irrevocably and
unconditionally agrees that:

all facts, as set out In the recitals to this Amending Agreement are frue and

correct, and are incorporated herein as if restated, and form an integral part

of the inducement for the Lender to enter into this Amending Agreement;

except as expressly provided in this Amending Agreement, and subject to
legal requirements, the Lender is in a position to take steps to enforce its
rights, remedies and recourses pursuant to the Security and pursue all of its
rights, remedies and recourses with respect to the Obligations and the
Security;

except as provided in this Amending Agreement, the Lender (either by itself
or through its employees or agents) has made no promises, nor has it taken
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any action or omitted to take any action, that would or could constitute a
waiver of its rights to enforce its rights, remedies and recourses in respect of
the Obligations or the Security, or that would estop it from so doing;

(d)  this Amending Agreement is deemed a “Credit Document” and any breach
or failure of the strict performance of the terms of this Amending Agreement
will be an Event of Default,

7. Effect of Event of Default

(a) At anytime from and after the occurrence of an Event of Default other than the
Existing Defaults, the Lender may immediately terminate its forbearance
hereunder and, subject to legal requirements, enforce, without further notice or
delay, all of its rights and remedies against the Obligors.

(b) Subject to (i) the Lender's obligations pursuant to the Credit Agreement, the
Forbearance Agreement and this Amending Agreement, and (ii) applicable law,
each of the Obligors agrees it will not oppose the Lender's enforcement of its
rights, remedies and recourses including, without limitation, the application by
the Lender to the Ontario Superior Court of Justice (or similar court in other
jurisdictions) for the appointment of a receiver or receiver-manager (a
“Receiver’) over all or any part of the property that is collateral under the
Security (the “Collateral’), and if the Lender or Receiver so elect, to take
possession of the Collateral, The Lender may rely upon this acknowledgement
and consent for the appointment of a Receiver and same may be pleaded in any
application to appoint a Receiver.

(¢) Each of the Obligors acknowledges and confirms that the Lender will be
unaffected by any attempt by them, or any of them, to seek protection from
creditors, it being acknowledged that any such attempt will be an Event of
Default, The Lender may rely upon the provisions hereof as evidence of its
consent to lift any stay imposed on the Lender and the Lender may plead the
provisions hereof as evidence of such consent.

8. No Claims Against the Lender

(a) Each of the Lender and Renvest Mercantile Bancorp Inc. (“Renvest’) jointly
and severally represents and warrants to the Obligors that it and its
respective directors, officers, employees, and Affiliates (collectively, the

‘Renvest_Group”)_have_not,. as_of_the date_hereof,_entered._into_any.

agreement, understanding, or other arrangement with Pacific Road
Management Pty Limited (or any of its directors, officers, employees or

Affiliates):thatprovideszazbenefit:tozany=memberof:thezRenvest=Group=tozthe

detriment of one or more of the Obligors in relation to the sale of some or all
of the Obligors' assets. Such representation and warranty survives the
execution and delivery of this Amending Agreement, and the Lender and
Renvest each acknowledges and confirms that the Obligors are relying on
such representation and warranty in respect of this Amending Agreement,
and in particular this Section 8.
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(b) None of the Obligors disputes its liability with respect to the Obligations
(whether directly as a borrower or indirectly as a guarantor, as applicable),
on any basis whatsoever, and none of the Obligors has any claims for set-
off, counterclaim or damages on any basis whatsoever against either the
Lender or Renvest, or any of their respective directors, officers, employees
and agents, as of the date of this Amending Agreement,

(¢) Each of the Obligors hereby irrevocably and unconditionally releases and
discharges each of the Lender and Renvest, and their respective directors,
officers, employees and agents, (collectively, the “Releasees") from and
against all claims, causes of action, set-offs, counterclaims, damages, direct
or indirect, in law or in equity, contingent or otherwise, that they have, or
may have against the Releasees or any of them based on facts, events or
circumstances existing up to and including the date hereof, whether known
or unknown, and without limiting the generality of the foregoing, any claim
based on any act of or omission to act by any Releasee or for any other
reason whatsoever related to, arising out of or in any way in respect of any
Credit Document or the matters described in the letter dated May 7, 2013
from Mr. Richard Orzy of Bennett Jones LLP to the Lender (collectively, the
“Claims”).

(d) None of the Obligors shall make any claim or demand, or commence any
action or other proceeding, against any individual, corporation, company,
partnership, government or regulatory body, joint venture, association, trust,
or any other entity (each a "Person”) that might be entitled to claim
contribution, indemnity, or any other relief from the Releasees in connection
with any of the Claims unless (i) the applicable Obligor(s) indemnifies the
Releasee(s) from any reasonable costs (including legal fees) that the
Releasee(s) incurs in respect of such claim, demand, action or proceeding,
and (ii) arrangements, acceptable to Renvest acting reasonably, have been
made to ensure such indemnity will be satisfactory Once notified by the
applicable Releasee(s) of a claim covered hereby having been made against
such Releasee(s), the applicable Obligor(s) shall, on behalf of the applicable
Releasee(s), but at the cost of the applicable Obligor(s) (such that the
Releasee(s) shall incur no cost whatsoever), defend any proceeding with
respect to which such Releasee(s) is entitled to claim indemnification
hereunder. The intention hereunder is to ensure that no such claim will have
any negative monetary impact on a Releasee.

(e)—The-release-in-this-Section-8-is-a-complete-bar-to-any-claim;-demand;-action;
or other prooeedmg that any Obligor might make or bring agalnst any
Releasee in_connection with_any of.the.Claims

® The Obligors shall jointly and severally indemnify the Releasees from any
reasonable costs (including legal fees) that any Releasee Incurs in
connection with or in any way related to defending or responding to any
claim, demand, action, or other proceeding that any Obligor makes or brings
against it in connection with any of the Claims.
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The Obligors joint and severally represent and warrant that none of them
has assigned, and covenants that it will not assign any of the Claims to any
Person,

Each of the Obligors acknowledges that the Releasees are entitled to rely
upon such release and to claim same is an estoppel to any action initiated
by, or on behalf of any of the releasing parties or any of them, directly or
indirectly.

9. Representations and Warranties of the Borrower

Each of the Obligors jointly and severally (i) makes the following representations and
warranties to the Lender, and such representations and warranties survive the execution
and delivery of this Amending Agreement, and (ii) acknowledges and confirms that the
Lender is relying on such representations and warranties:

(a)

()

except as disclosed in Exhibit 2, each of the representations and warranties
of the Obligors set forth in Section 8.1 of the Credit Agreement has been
and continues to be true and correct in all respects up to and including the
date hereof, with the same effect as if those representations and warranties
had been made on.and as.of the date hereof, other than those by which their.
terms are made only as of a specific date or period of time and relate only to
such date or period of time;

each Obligor has the corporate power and authority to enter into and
perform its obligations, and exercise its rights under, the Credit Agreement
and this Amending Agreement;

the entering into and performance by the Obligors of this Amending
Agreement has been (i) duly authorized by all hecessary corporate actions,
(i) does not and will not violate or conflict with any of their respective
Organizational Documents, any Law as may be applicable to them, or any
resolutions passed by their respective boards of directors (or any
committees thereof) or any of their shareholders as are applicable, (iii) does
not, and will not, result in a breach of, or constitute any default under, any of
their contracts, licenses, or permits, and (iv) does not result in any
Encumbrances;

this Amending Agreement is, and each of the other Credit Documents to
which-.any--one--or-more-of-them.are.-.a.-party-continues.-to--be--a-valid-and

legally binding obligation, enforceable against each Obligor party thereto in

acgeordance with their respective terms, subject only to any limitation under . ..._.. .

applicable=laws=relatihg=to=(i=bankrupiey;=insolvency=reerganization:

moratorium or creditors’ rights generally; and (i) the discretion that a court
may exercise in the granting of equitable remedies; and

other than the Existing Defaults, there are no Events of Default continuing at
this time.
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Supplemental

This Amending Agreement Is supplemental to and amends the Credit Agreement and
Forbearance Agreement. The Credit Agreement and Forbearance Agreement shall
henceforth be read in conjunction with, as amended by, this Amending Agreement, and
the Credit Agreement, the Forbearance Agreement and this Amending Agreement shall
henceforth be read, interpreted, construed and have effect so far as it is practicable and
all required re-numbering adjustments to Section references shall be deemed to have
been made as Iif all of the provisions of the Credit Agreement, the Forbearance
Agreement and this Amending Agreement were contained in one instrument. In the
event of any inconsistency between the Credit Agreement, the Forbearance Agreement
and this Amending Agreement, the provisions of this Amending Agreement will govern.

Credit Agreement and Forhearance Agreement Remains in Effect

Each of the parties acknowledges that, except as specifically amended or supplemented
by the provisions of this Amending Agreement, the Credit Agreement and the
Forbearance Agreement and each of the other Credit Documents to which each is a
party remain in full force and effect un-amended and enforceable against the Obligors in
accordance with their respective terms.

Confirmation Regarding Security

The Obligors each hereby jointly and severally confirm, notwithstanding all other terms
and conditions of this Amending Agreement, that the Security, Including all guarantees,
executed and delivered by them continues at all times to be legal, valid, binding and
enforceable in accordance with the terms and conditions thereof, and continues to stand -
as good, valid and enforceable security pledged in support of all of the Obligations now
or hereafter outstanding, whatsoever and howsoever incurred, to the Lender.

Further Assurances

The Obligors agree to do, execute, deliver or cause to be done, executed and delivered,
all such further acts, deeds, assurances, and things as may reasonably be required for
more effectually implementing and carrying out the provisions of the Credlt Agreement,
the Forbearance Agreement and this Amending Agreement.

Governing Law

The.parties agree that this. Amending Agreement. is governed by _and.is 10_be construed

in accordance with the laws of the Province of Ontario and the laws of Canada

appllcable therein _without prejudme to_or-limitation of any -other-rights-or remedies -~
- - AWS=0 yjUfJSdJQtIQnJNhQCQ:pr_QpﬁITV‘OI’"QSQ°+°'Qf—fhe—oh|""‘"°"“‘—'“'

15.

be found A
Counterparts
This Amending Agreement may be executed in any number of counterparts, each of

which is deemed to be an original and all of which taken together is deemed to be an
original and all of which taken together is deemed to constitute one and the same

WSLegal\070964\00001\9195892v7
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instrument. It is not be necessary in making proof of this Amending Agreement to
produce or account for more than one such counterpart executed by each party.

[rest of page intentionally left blank; signatures on the next page]
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IN WITNESS WHEREOF the parties hereto have executed this Amending Agreement as of the
date first written above.

TAMERLANE VENTURES INC.

. Ay
Per: ‘)\“\%Mb

Name: -
Title:
I/We have authority to bind the Corporation

TAMERLANE VENTURES USA, INC.

Per:\wwgﬁ\

Name:
Title;
I/We have authority to bind the Corporation

PINE POINT HOLDING CORP.

NG NN &

Name:
Title: ~
I/We have authority to bind the Corporation
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Exhibit 1
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CASSELS BROCK

July 26, 2013

BY E-MAIL (PDF) to mkent@tamerlaneventures,com and by jbirch@casselabrock.com

Registered Mail tel: 416.860-5228
) _ fax: 416.640-3087

Tamerlane Ventures Inc. file # 438571

441 Peace Portal Drive

Blaine, WA 98230

UBA

Attention: Margaret M. Kent, Executive Chairman and
Chief Financial Officer

Tamerlane Ventures USA, Inc.
clo Margaret M. Kent
441 Peace Portal Drive

Blaine, WA 98230 THIS IS EX "”9’7-—--‘5-____./4774 CHED
Pine Point Holding Corp. Hag M“ "e o

c/o Margaret M. Kent SWCsi ﬁ"@‘%’f&%@%

441 Peace Portal Drive

Blaine, WA 88230

USA ACCinbiuseGNER

Dear Sirs/Mesdames:

Re: Loans from Global Resource Fund (the "Lender") to Tamerlane Ventures
Inc. (the “Borrower”) as guaranteed by Pine Point Holding Corp. (“Pine
Point”) and Tamerlane Ventures USA, Inc, (“Tamerlane USA”)

We are counsel fo the Lender.

We refer you to the various loan and security agreements which the Borrower,
Tamerlane USA, and Pine Point entered into in relation to the USD$10,000, 000 credit
facitity with the Lender, including the following:

a. aCredit Agreement between the Borrower and the Lender dated December 16,
2010, as subsequently amended by the First Amending Agreement dated June
30, 2011 and the Second Amending Agreement dated July 29, 2011,
{collectively, the “Credit Agreement”);

2100 Scotle Plaza, 40 King Strest West, Toronts, ON Capada MEHM2C2

{ B¢ « 30 ]
g conws | tel 416 BEY BAG0  fax 416 350 88Y7  wwwoassulshrociveon

b AN
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CASSELS BROCK

Page 2

b. a General Security Agreement dated December 16, 2010 executed by the
Borrower in favour of the Lender (the “GSA”);

c. a Securities Pledge Agreement executed by the Borrower on December 16,
2010;

d. aForbearance Agreement between the Borrower and the Lender dated
December 31, 2012 as subsequently amended by the Amending Agreement First
Amendment to Forbearance Agreement dated June 10, 2013 (collectively, the
‘Forbearance Agreement”):;

e. a General Security Agreement dated July 29, 2011 executed by Pine Point;
a Guarantee dated July 29, 2011 signed by Pine Point;

g. a Guarantee dated December 18, 2010 signed by Tamerlane USA; and

h. a Security Agreement dated December 15, 2010 signed by Tamerlane USA

Pursuant to sections 5.1 and 1.1.49 of the Credit Agreement, interest on the
indebtedness in the amount of USD$127,327.86 was due on July 25, 2013 (the “July
Interest Payment”).

The Borrower failed to make the July Interest Payment when due. Such failure to make
the July Interest Payment constitutes a default (the “Default”) under the terms of the
Forbearance Agreement and the Credit Agreement.

By virtue of the Default, the Lender is entitled, at its option, to declare all of the
Obligations (as defined in the Credit Agreement) due and payable. The Lender is
entitled to exercise a variety of other remedies with respect to the Borrower, including
seeking the appointment of a Receiver. In accordance with section 5.5 of the Credit
Agreement, the Lender is also entitled to receive default interest at the rate of 18% per
annum on the Obligations,

Accordingly, in light of the Default, the Lender hereby declares all of the Obligations to
have become immediately due and payable with interest, The Lender demands that the
Borrower, Tamerlane USA, and Pine Point (collectively, the “Debtors”) pay to the
Lender, by no later than Tuesday, August 6, 2013, the total aggregate sum of
UsD$12,100,254.26 (“Current Outstanding Amount”), plus interest after July 26, 2013 to
the date of payment and costs, Further detail regarding the Current Qutstanding
Amount is set out in the attached Schedule “A”.

If the Debtors fail to pay this amount by the specified deadline, the Lender intends to
enforce its security and seek the appointment of a receiver pursuant to section 101 of

Legal*9268560.3
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CASSELS BROCK

Page 3

the Courts of Justice Act and/or section 243 of the Bankruptey and Insolvency Act
(“BIA").

In accordance with the requirements of section 244 of the BIA, we hereby enclose a
Notice of Intention to Enforce Security. The time period specified in such notice will run
simultaneously with the notice period for repayment provided hereunder, Uporn the
expiry of the notice periods, the Lender will be free to pursue its remedies against the
Debtors. In order to avoid enforcement action by the Lender, the Debtors must complete
payment in full on or before the date set out above.

We also enclose, and serve upon you, a Notice of Intention to Dispose of Collateral
pursuant to section 63 of the Personal Property Security Act (Ontario).

Nothing in this letter constitutes a waiver of the rights of the Lender and the Lender
expressly reserves the right to determine what, if any, future steps it will take in respect
of the Debtors as a result of the Default or any other breaches of the Credit Agreement
or Forbearance Agreement.

Please govern yourself accordingly.

Yours truly,

b
John N. Birc
JNB/ph

ce Sean Zweig and Richard Orzy, Bernett Jones LLP
Client

Legal*9258560.3
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CASSELS BROCK

Page 4
Schedule “A”
CURRENT OUTSTANDING AMOUNT
The Current Outstanding Amount is, as at July 26, 2013;
Principal UsD $11,993,463.15
Interest USD $106,791.11
Total USD $12,100,254.26

Per diem interest on the Current Outstanding Amount is USD$4,143.92. In the event
that the Current Outstanding Amount plus accrued interest is not paid by August 6,
2013, default interest of 18% per annum will accrue in accordance with section 5.5 of
the Credit Agreement and a different per diem amount will be payable. The per diem
interest calculation also does not reflect the fact that overdue interest is compounded on
each Interest Payment Date (as defined in the Credit Agreement). If you require pay-out
details as of any specific date, please contact us for an updated calculation.

The accruing legal fees and costs associated with the calling of the loan and of the
enforcement shall be included in the Current Qutstanding Amount as incurred.

Legal®9258560.3



389

NOTICE OF INTENTION TO ENFORCE SECURITY

PURSUANT TO THE BANKRUPTCY AND INSOLVENCY ACT (CANADA)

SECTION 244

TO: Tamerlane Ventures inc.
441 Peace Portal Drive
Blaine, WA 98230

USA

AND TO:

AND TO:

Tamerlane Ventures USA, Inc.
c/o Margaret M. Kent

441 Peace Portal Drive
Blaine, WA 98230

USA

Pine Point Holding Corp.
c/o Margaret M. Kent
441 Peace Portal Drive
Blaine, WA 98230

USA

TAKE NOTICE THAT:

1. Global Resource Fund (“Global”), a creditor, intends to enforce its security over
Tamerlane Ventures Inc. ("Tamerlane”), Pine Point Holding Corp. (“Pine Point”)
and Tamerlane Ventures USA, Inc. ("Tamerlane USA”).

2. The debt and security that is to be enforced is in the form of the following:

a.

d.

baaa)

Legal®9277173.1

a Credit Agreement between the Global and Tamerlane dated December
16, 2010, as subsequently amended by the First Amending Agreement
dated June 30, 2011 and the Second Amending Agreement dated July 29,
2011,

a General Security Agreement dated December 16, 2010 executed by
Tamerlane in favour of Global;

a Securities Pledge Agreement executed by Tamerlane on December 16,
2010,

a Forbearance Agreement between Tamerlane and Global dated
December 31, 2012 as subsequently amended by the Amending
Agreement First Amendment to Forbearance Agreement dated June 10,
2013,

a General Security Agreement dated July 29, 2011 executed by Pine
Point;

a Guarantee dated July 29, 2011 signed by Pine Point;
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g. a Guarantee dated December 16, 2010 signed by Tamerlane USA; and

h. a Security Agreement dated December 15, 2010 signed by Tamerlane
USA

3. The total amount of indebtedness as at July 26, 2013 is USD $12,100,254.26, as
set out in the chart below, plus expenses of realization.

Principal "USD $11,993.463.15
Interest USD $106,791.11
| Total USD $12,100,254 .26

4. Global will not have the right to enforce the Security until after the expiry of the
10-day period following the sending of this notice, unless Tamerlane consents to
an earlier enforcement.

DATED at Toronto, this 26th day of July, 2013.

GLOBAL RESQURCE FUND
BY ITS SOLICITORS,
CASSELS BROCK & BLACKWELL LLP

Per: /74/7 AN AN *L/g)
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PERSONAL PROPERTY SECURITY ACT (ONTARIO)
SECTION 63

NOTICE OF INTENTION TO DISPOSE

TO: TAMERLANE VENTURES INC.
441 Peace Portal Drive
Blaine, WA 98230
USA

AND TO:  Tamerlane Ventures USA, Inc. (“Tamerlane USA")
c/o Margaret M. Kent
441 Peace Portal Drive
Blaine, WA 98230
USA

AND TO: Pine Point Holding Corp. ("Pine Point™)
cl/o Margaret M. Kent
441 Peace Portal Drive
Blaine, WA 98230
USA

AND TO: Each of the persons listed in the attached Schedule “AP

TAKE NOTICE THAT:

1. Global Resource Fund (“Global”) has made certain loans to Tamerlane Ventures
Inc. (“Tamerlane”) pursuant to a credit agreement dated December 16, 2010 as
subsequently amended by the First Amending Agreement dated June 30, 2011 and the
Second Amending Agreement dated July 29, 2011, (collectively, the “Credit
Agreement”). Tamerlane, Tamerlane USA, and Pine Point have given security to
Gleobal, including by way of the following agreements (collectively, the “Security
Agreements”):

a. the Credit Agreement;

b. a General Security Agreement dated December 16, 2010 executed by
Tamerlane in favour of Global,

c. a Securities Pledge Agreement executed by Tamerlane on December 16,
2010;

d. a Forbearance Agreement between Tamerlane and Global dated
December 31, 2012 as subsequently amended by the Amending
Agreement First Amendment to Forbearance Agreement dated June 10,
2013 (collectively, the “Forbearance Agreement”);

e. a General Security Agreement dated July 29, 2011 executed by Pine
Point;

Legal*a277067.1
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f. a Guarantee dated July 29, 2011 signed by Pine Point;
g. a Guarantee dated December 16, 2010 signed by Tamerlane USA; and

h. a Security Agreement dated December 15, 2010 signed by Tamerlane
USA

2. Pursuant to the Security Agreements, Tamerlane, Tamerlane USA, and Pine
Point (collectively, the "Debtors”) granted a security interest (the "Security Interest”) in
their property consisting of all their present and after acquired property (collectively, the
“Security”)

3. Pursuant to the Security Agreements, interest on the principal sum and interest
on overdue interest, both before and after maturity, default, and judgment, is owsd at
the rate of 18% per annum calculated and payable monthly. Payment and interest on
the payment was due on July 25, 2013.

4. Tamerlane has failed to pay the amounts owing to Global when due and
therefore Global has enforced its security against the Debtors, As part of the
enforcement of his security, Global is pursuing its rights against the Security, including
by collecting the amounts owing under the Security Agreements.

5. The amount (the "Current Qutstanding Amount’) presently required to satisfy
the indebtedness is set out in the attached Schedule ‘B".

8. Upon payment of the Current Outstanding Amount plus accrued interest and
costs as provided for in the Security, together with additional interest and the expenses
actually incurred to the date of payment, you may redeem the Security as jt exists on
the date of payment. Unless these amounts are paid, the Security will be disposed of
and the Debtors will be liable for any deficiency. This notice constitutes a demand to

pay.

4, Upon receipt of payment, the payor will be credited with any rebates or
allowances to which the Debtors are entitled by law or under the Security.

5. Unless the Security is first redeemed, the Secured Assets will be disposed of by
private disposition after August 20, 2013.

6. Global reserves the right to dispose of any or all of the Security prior to the expiry
of this notice in any circumstances where the Personal Property Security Act (Ontario)
permits a disposition without notice.

Dated at Toronto this 26" day of July, 2013.

GLOBAL RESQURCE FUND by its
solicitors, CASSELS BROCK &
BLACKWELL LLP

per: /(;{vax (XDQ/&.%QJ

Legal*9277067.1
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Schedule “A”
National Bank of Canada

555 Burrard Street, Suite 200,
Vancouver, B.C. V7X 1M7

Legal*9277067.1



Schedule “B”

CURRENT OUTSTANDING AMOUNT

The Current Outstanding Amount is, as at July 26, 2013;

394

Principal UsD $11,993,463.15
Interest SD $106,791.11
| Total UsD $12,100,254.26

Per diem interest on the Current Qutstanding Amount is USD$4,143.92, In the event
that the Current Qutstanding Amount plus accrued interest is not paid by August 6,
2013, default interest of 18% per annum will accrue in accordance with section 5.5 of
the Credit Agreement and a different per diem amount will be payable. The per diem
interest calculation also does not reflect the fact that overdue interest is compounded
on each Interest Payment Date (as defined in the Credit Agreement). If you require pay-
out details as of any specific date, please contact us for an updated calculation.

The accruing legal fees and costs associated with the calling of the loan and of the
enforcement shall be included in the Current Outstanding Amount as incurred.

Legal*9277067.1
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AMENDING AGREEMENT
SECOND AMENDMENT TO THE FORBEARANCE AGREEMENT

THIS IS EXHIBIT

This Amending Agreement is made as of the 22" day of August, 20130 THE AFFIDAVIT OF

Hargaret WL fud

ATTACHED

BETWEEN: 0
sworn_ALVRUY 22 228
TAMERLANE VENTURES INC. (the “Borrower”) S
-and - . -
ACOMMISLIONER
PINE POINT HOLDING CORP. (“Pine Point”) and TAMERLANE VENTURES
USA, INC. (“Tamerlane USA”)
- and -
GLOBAL RESOURCE FUND (the “Lender”)
RECITALS:
(A)  The Borrower entered into a credit agreement with the Lender on December 16, 2010,

(€)

(D)

(F)

which was amended by the First Amending Agreement dated June 30, 2011 and the
Second Amending Agreement dated July 29, 2011 (as such agreement has been
amended, restated or otherwise modified from time to time, including those amendments
made pursuant to the Forbearance Agreement (as defined below), the “Credit
Agreement’),

Pine Point and Tamerlane USA (collectively with the Borrower, the “Obligors”) have
guaranteed the Borrower’s obligations under the Credit Agreement.

Certain Events of Default (as defined in the Credit Agreement) occurred in September
2012, and as a result the Obligors and the Lender entered into a Forbearance
Agreement dated December 31, 2012 (the “First Forbearance Agreement’) which
provided, among other things, for certain amendments to the Credit Agreement.

Certain further Events of Default occurred in March 2013 and May 2013, and as a result
the Obligors and the Lender entered into an Amending Agreement dated June 10, 2013
(the “Second Forbearance Agreement’, together with the First Forbearance
Agreement, the “Forbearance Agreements”) which provided, among other things, for
certain amendments to the Credit Agreement and the First Forbearance Agreement.

The Borrower failed to pay interest in the amount of USD$127,327.86 that was due on
July 25, 2013 (the “July Interest Payment”), and has not complied with certain other
terms of the Credit Agreement and the Forbearance Agreements and such events
continue to be Events of Default under the Credit Agreement and the Forbearance
Agreements (the “Existing Defaults”).

In light of the Existing Defaults, on July 26, 2013, the Lender delivered to the Obligors a
demand letter (“July 26 Demand”) declaring ail of the Obligations (as defined in the
Credit Agreement) to be immediately due and payable with interest and demanding
payment in full of the outstanding Obligations by no later August 6, 2013 (the “Payment
Deadline”). Enclosed with the July 26 Demand were a notice of intention to enforce
security ("NITES”") in accordance with section 244 of the Bankruptcy and Insolvency Act

Legal*9400252.1
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and a notice of intention to dispose collateral pursuant to section 63 of the Personal
Property Security Act (Ontario) (‘PPSA Notice”).

On August 1, 2013, at the request of the Obligors, the Lender agreed to an extension of
the Payment Deadline from August 6, 2013 to August 9, 2013 (*First Extension”).

On August 7, 2013, at the request of the Obligors, the Lender agreed to a further
extension of the Payment Deadline from August 9, 2013 to August 14, 2013 (“Second
Extension”).

On August 13, 2013, at the request of the Obligors, the Lender agreed to a further
extension of the Payment Deadline from August 14, 2013 to August 16, 2013 (“Third
Extension”).

On August 15, 2013, at the request of the Obligors, the Lender agreed to a further
extension of the Payment Deadline from August 16, 2013 to August 21, 2013 (“Fourth
Extension”)

On August 20, 2013, at the request of the Obligors, the Lender agreed to a further
extension of the Payment Deadline from August 21, 2013 to August 23, 2013 (“Fifth
Extension”, together with the First Extension, the Second Extension, the Third
Extension, and the Fourth Extension, the “Extensions”).

Pursuant to the Credit Agreement and the security provided in connection therewith, the
Lender had the right, subject to applicable laws, to exercise various remedies with
respect to the Existing Defaults, including seeking the appointment of a receiver.

The Obligors wished to avoid the appointment of a receiver in the hopes of completing
one or more transactions involving a financing, sale of assets, or combination of the
foregoing, on terms more favourable than the Obligors anticipate would result if a
receiver were appointed and to this end the Obligors and the Lender have agreed to
negotiate an agreement to permit an application under the Companies’ Creditors
Arrangement Act (the “CCAA Proceedings”) to proceed on consent.

NOW THEREFORE in consideration of the covenants and agreements contained in this
Amending Agreement, the Parties agree as follows:

1.

Definitions

Except as amended by this Amending Agreement, all terms used in this Amending
Agreement without definition, which are used in the Credit Agreement or the
Forbearance Agreement, shall have the meanings attributed to them in such documents.

Legal*9400252.1
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2. Lender Forbearance and CCAA Consent

In consideration of and subject to the terms of this Amending Agreement, the Lender
agrees to forbear for the period of the Forbearance Period (defined below) from
exercising its rights in respect of the Credit Agreement and the Forbearance Agreement
and will consent to the Borrower and Pine Point (together, the “CCAA Applicants”)
commencing the CCAA Proceedings on terms of an Initial Order substantially in the form
attached hereto at Schedule “A” (the “Initial Order”) for purpose of the CCAA Applicants
retaining PricewaterhouseCoopers Corporate Finance Inc., as financial advisor, on
terms satisfactory to the Lender, to conduct (under the oversight of the court-appointed
monitor appointed in the CCAA Proceedings) a sales and solicitation process acceptable
to the Lender with a view to repaying all obligations owing to the Lender in full and
restructuring the affairs of the Obligors (the “Lender's Forbearance and CCAA
Consent”).

The lender will further support the CCAA Proceedings through (A) the provision of
debtor-in-possession financing not to exceed USD$978,571 on terms substantially in the
form attached hereto as Schedule "B", which shall be approved by the Court in the
CCAA Proceedings (the “DIP Facility”), and (B) consenting to extensions of the Stay
Period (as defined in the Initial Order) until the earlier of (i) January 7, 2014 (or such
later date as may be agreed to in writing by the Lender in its sole discretion) and (ii) the
occurrence of an Event of Default (as defined in the DIP Facility terms) which, if
applicable, has not been remedied within the time required by the terms of the DIP
Facility.

The Lender’s forbearance herein will automatically expire, without the requirement of
further notice to the Obligors, on the earlier of (i) January 7, 2014 (or such later date as
may be agreed to in writing by the Lender in its sole discretion) and (ii) the occurrence of
an Event of Default (as defined in the DIP Facility terms) which, if applicable, has not
been remedied within the time required by the terms of the DIP Facility (the
‘Forbearance Period”).

3. Forbearance Fee

In consideration for the Lender (i) agreeing to the Extensions and (ii) entering into this
Amending Agreement, including providing the Lender's Forbearance and CCAA
Consent, the Obligors agree to pay to the Lender a fee equal to USD$770,000 (the
‘Forbearance Fee’). The Obligors acknowledge that the Forbearance Fee is fully
earned as of the date hereof and shall be “capitalized” and satisfied by the addition of
such amount to the principal amount of the Advances.

4, Acknowledgement of Advances
The Obligors acknowledge that the total amount of the Obligations, including the
Forbearance Fee, as of the date hereof is USD$13,277,337.23 and such amount

continues to accrue interest at the rate of 18% per annum in accordance with the terms
of the Credit Agreement,

Legal*9400252.1
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5. Additional Acknowledgements and Covenants

Each of the Obligors jointly and severally acknowledges and irrevocably and
unconditionally agrees that:

(a) all facts, as set out in the recitals to this Amending Agreement are true and
correct, and are incorporated herein as if restated, and form an integral part
of the inducement for the Lender to enter into this Amending Agreement;

(b) this Amending Agreement is deemed a “Credit Document” and any breach
or failure of the strict performance of the terms of this Amending Agreement
will be an Event of Default under the Credit Documents;

(c) Unless the Lender agrees otherwise in writing, the Obligors shall not refuse
to accept and complete, or otherwise take steps to impede, a sale of the Los
Pinos property that will result in net proceeds to the Obligors (for the benefit
of their creditors) of an amount to be confirmed between the Obligors and
the Lender in a side agreement . The completion of such sale shall be
subject to the approval of the Lender and the Court; and

(d) Concurrent with the execution of this Amending Agreement, the Obligors
shall execute and deliver to the Lender an irrevocable consent, in the form
attached hereto at Schedule “C”, to the immediate appointment of a receiver
in respect of the CCAA Applicants to be used by the Lender, in its discretion,
upon the expiry of the Forbearance Period unless all obligations then owing
to the Lender (including without limitation in respect of the DIP Facility) have
been paid in full prior to such date. The Obligors shall not, directly or
indirectly, oppose the appointment of such receiver,

6. Supplemental

This Amending Agreement is supplemental to and amends the Credit Agreement and
Forbearance Agreement. The Credit Agreement and Forbearance Agreement shall
henceforth be read in conjunction with, as amended by, this Amending Agreement, and
the Credit Agreement, the Forbearance Agreement.

7. Credit Agreement and Forbearance Agreement Remains in Effect

Each of the parties acknowledges that, except as specifically amended or supplemented
by the provisions of this Amending Agreement, the Credit Agreement and the
Forbearance Agreement and each of the other Credit Documents to which each is a
party remain in full force and effect un-amended and enforceable against the Obligors in
accordance with their respective terms.

8. Confirmation Regarding Security
The Obligors each hereby jointly and severally confirm, notwithstanding all other terms
and conditions of this Amending Agreement, that the Security, including all guarantees,

executed and delivered by them continues at all times to be legal, valid, binding and
enforceable in accordance with the terms and conditions thereof, and continues to stand

Legal*9400252.1
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as good, valid and enforceable security pledged in support of all of the Obligations now
or hereafter outstanding, whatsoever and howsoever incurred, to the Lender.

9. Further Assurances

The Obligors agree to do, execute, deliver or cause to be done, executed and delivered,
all such further acts, deeds, assurances, and things as may reasonably be required for
more effectually implementing and carrying out the provisions of the Credit Agreement,
the Forbearance Agreement and this Amending Agreement.

10.  Governing Law

The parties agree that this Amending Agreement is governed by and is to be construed
in accordance with the laws of the Province of Ontario and the laws of Canada
applicable therein, without prejudice to or limitation of any other rights or remedies
available under the laws of any jurisdiction where property or assets of the Obligors may
be found.

11. Counterparts
This Amending Agreement may be executed in any number of counterparts, each of
which is deemed to be an original and all of which taken together is deemed to be an
original and all of which taken together is deemed to constitute one and the same
instrument. It is not be necessary in making proof of this Amending Agreement to
produce or account for more than one such counterpart executed by each party.

[rest of page intentionally left blank; signatures on the next page]
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IN WITNESS WHEREOF the parties hereto have executed this Amending Agreement as of the

date first wriften above.

Legal*04002582.1

TAMERLANE VENTURES INC.

Name: Wpegeeed Hewk

Title: Exvec. Crade.
I/We have authority to bind the Corporation

TAMERLANE VENTURES USA, INC.

Per: NN\QNVWW
Narme: erorgeced Kot
Ttﬂm (A Qg% O

/We have authority to bi nd the Corporation

PINE POINT HOLDING CORP.

Pér: &MJ\M&%
Name: Mm&m%i%}i&@
Title ™ e
[/We have authority to%md the Corporation
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Schedule A — Form of Initial Order

See attached.
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Schedule B — Form of DIP Term Sheet

See attached.
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Schedule C - Form of Irrevocable Consent

See attached.
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 8/21/2013
File Currency Date: 08/20/2013
Family(iles): 2

Page(s): 5

SEARCH : Business Debtor : TAMERLANE VENTURES INC.

The attached report has been created based on the data received by Cyberbahn,

a Thomson Reuters business from the Province of Ontario, Ministxy of Government
Services, No liability is assumed by Cyberbahn regarding its correctness,
timeliness, completeness or the interpretation and use of the report. Use of

the Cyberbahn service, including this report is subject to the terms and conditions
of Cyberbahn's subscription agreement.

THIS IS EXH!BIT____L-{(_..____._ ATTACHED

TO THE AFFIDAVIT OF

Hogudd W pud
SWORM Pﬂigus\' 22,2013

A COMMISGIONER
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 8/21/2013
File Currency Date: 08/20/2013
Family(ies): 2

Page(s): 5

SEARCH : Business Debtor : TAMERLANE VENTURES INC,

FAMILY : 1 OF 2 ENQUIRY PAGE : 1 OF 5
SEARCH : BD : TAMERLANE VENTURES INC.

00 FILE NUMBER : 666578034 EXPIRY DATE : 1S5DEC 2013 STATUS

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED :
REG NUM : 20101215 1132 1590 3622 REG TYP: P PPSA REG PERIOD: 3

02 IND DOB : IND NAME:

03 BUS NAME: TAMERLANE VENTURES INC,

OCN :
04 ADDRESS : 1609 BROADWAY ST,, SUITE 203
CITY : BELLINGHAM PROV: WA POSTAL CODE: 98225
05 IND DOB IND NAME:
06 BUS NAME:
OCN
07 ADDRESS
CITY : PROV; POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT :
GLOBAL RESOURCE FUND C/O RENVEST MERCANTILE BANCORP INC,
09 ADDRESS : 80 RICHMOND STREET WEST, SUITE 1700

CITY : TORONTO PROV: ON POSTAL CODE: M5H 2A4

CONS. MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X

YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15

16 AGENT: LANG MICHENER LLP - TORONTO (SS)
17 ADDRESS : 181 BAY STREET, SUITE 2500
CITY : TORONTO PROV: ON POSTAL CODE: M5J 2T7

Page 1
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FAMILY : 2 OF 2 ENQUIRY PAGE : 2 OF 5
SEARCH : BD : TAMERLANE VENTURES INC,

00 FILE NUMBER : 689409135 EXPIRY DATE : 13AUG 2018 STATUS

01 CAUTION FILING : PAGE : 001 OF 004 MV SCHEDULE ATTACHED
REG NUM : 20130813 0931 1862 1832 REG TYP: P PPSA REG PERIOD: 5
02 IND DOB : IND NAME:
03 BUS NAME: TAMERLANE VENTURES INC,
OCN
04 ADDRESS : 181 BAY STREET, SUITE 4400
CITY : TORONTO PROV: ON POSTAL CODE: M5J 2T3
05 IND DOB IND NAME:
06 BUS NAME: PINE POINT HOLDING CORP.
OCN :
07 ADDRESS : 181 BAY STREET, SUITE 4400
CITY : TORONTO PROV: ON POSTAL CODE: M5J 2T3
08 SECURED PARTY/LIEN CLAIMANT
BENNETT JONES LLP
09 ADDRESS : 3400 ONE FIRST CANADIAN PLACE, P,0., BOX
CITY : TORONTO PROV: ON POSTAL CODE: M5X 1A4
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X
YEAR MAKE MODEL V.I.N,
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: BENNETT JONES LLP (KD/TT)
17 ADDRESS : 3400, 1 FIRST CANADIAN PLACE, PO BOX 130
CITY : TORONTO PROV: ON POSTAL CODE: MS5X 144

Page 2
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FAMILY : 2 OF 2 ENQUIRY PAGE : 3 OF 5
SEARCH : BD : TAMERLANE VENTURES INC.

00 FILE NUMBER : 689409135 EXPIRY DATE : 13AUG 2018 STATUS :

01 CAUTION FILING : PAGE : 002 OF 004 MV SCHEDULE ATTACHED :
REG NUM : 20130813 0931 1862 1832 REG TYP: REG PERIOD:
02 IND DOB : IND NAME:
03 BUS NAME:
OCN
04 ADDRESS
CITY : PROV: POSTAL CODE:
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT
09 ADDRESS : 130
CITY H PROV: POSTAL CODE:
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10
YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT:
17 ADDRESS
CITY : PROV: POSTAL CODE:

Page 3
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FAMILY : 2 OF 2 ENQUIRY PAGE : 4 OF 5
SEARCH : BD : TAMERLANE VENTURES INC,

00 FILE NUMBER : 689409135 EXPIRY DATE : 13AUG 2018 STATUS

01 CAUTION FILING : PAGE : 003 OF 004 MV SCHEDULE ATTACHED
REG NUM : 20130813 0931 1862 1832 REG TYP: REG PERIOD:
02 IND DOB : IND NAME:
03 BUS NAME:
OCN
04 ADDRESS :
CITY : PROV: POSTAL CODE:
05 IND DOB IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
DUFF & PHELPS CANADA RESTRUCTURING INC,.
09 ADDRESS : 333 BAY STREET, 14TH FLOOR
CITY : TORONTO PROV: ON POSTAL CODE: M5H 2R2
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OQTHER INCL AMOUNT MATURITY MAT DATE
10
YEAR MAKE MODEL V.I.N,
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT:
17 ADDRESS
CITY : PROV: POSTAL CODE:

Page 4
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FAMILY : 2 OF 2 ENQUIRY PAGE : 5 5
SEARCH : BD : TAMERLANE VENTURES INC.
00 FILE NUMBER : 689409135 EXPIRY DATE : 13AUG 2018 STATUS
01 CAUTION FILING : PAGE : 004 OF 004 MV SCHEDULE ATTACHED

REG NUM : 20130813 0931 1862 1832 REG TYP: REG PERIOD:
02 IND DOB : IND NAME:
03 BUS NAME:

OCN

04 ADDRESS :

CITY : PROV: POSTAL CODE:
05 IND DOB : IND NAME:
06 BUS NAME:

OCN :

07 ADDRESS :

CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT

GOODMANS LLP

09 ADDRESS : 333 BAY STREET, SUITE 3400

CITY : TORONTO PROV: ON POSTAL CODE: M5BH 287

CONS., MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10

YEAR MAKE MODEL V.I.N,
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT:
17 ADDRESS

CITY : PROV: POSTAL CODE:

Page 5
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 8/21/2013
File Currency Date: 08/20/2013
Family (ies): 2

Page(s): 5

SEARCH : Business Debtor : PINE POINT HOLDING CORP.

The attached report has been created based on the data received by Cyberbahn,

a Thomson Reuters business from the Province of Ontario, Ministry of Government
Services. No liability is assumed by Cyberbahn regarding its correctness,
timeliness, completeness or the interpretation and use of the report. Use of

the Cyberbahn service, including this report ig subject to the terms and conditions
of Cyberbahn's subscription agreement.
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 8/21/2013
File Currency Date: 08/20/2013
Family(ies): 2

Page(s): 5

SEARCH : Business Debtor : PINE POINT HOLDING CORP.
FAMILY 1 OF 2 ENQUIRY PAGE : 1 OF 5
SEARCH : BD : PINE POINT HOLDING CORP.

00 FILE NUMBER : 671796522 EXPIRY DATE : 28JUL 2014 STATUS :

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED
REG NUM : 20110728 1419 1590 5804 REG TYP: P PPSA REG PERIOD: 3
02 IND DOB : IND NAME:
03 BUS NAME: PINE POINT HOLDING CORP.
OCN
04 ADDRESS : 1609 BROADWAY ST., SUITE 203
CITY : BELLINGHAM PROV: WA POSTAL CODE: 98225
05 IND DOB : IND NAME:
06 BUS NAME: PINE POINT HOLDING CORP.
OCN
07 ADDRESS : 181 BAY STREET, SUITE 4400
CITY : TORONTO PROV: ON POSTAL CODE: M5J 2T3

08 SECURED PARTY/LIEN CLAIMANT
GLOBAL RESOURCE FUND C/O RENVEST MERCANTILE BANCORP INC,
09 ADDRESS : 80 RICHMOND STREET WEST, SUITE 1700

CITY : TORONTO PROV: ON POSTAL CODE: M5H 2A4

CONS. MV DATE OF OR NO FIXED

GOODS INVTRY., EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X

YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15

16 AGENT: MCMILLAN LLP (MS/JS/72308-16)
17 ADDRESS : 181 BAY ST., STE. 4400, BROOKFIELD PLACE
CITY : TORONTO PROV: ON POSTAL CODE: M5J 2T3

Page 1
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FAMILY : 2 OF 2 ENQUIRY PAGE : 2 OF 5
SEARCH : BD : PINE POINT HOLDING CORP.
00 FILE NUMBER : 689409135 EXPIRY DATE : 13AUG 2018 STATUS
01 CAUTION FILING ;: PAGE : 001 OF 004 MV SCHEDULE ATTACHED

REG NUM : 20130813 0931 1862 1832 REG TYP: P PPSA REG PERIOD: 5
02 IND DOB : IND NAME:
03 BUS NAME: TAMERLANE VENTURES INC.

OCN

04 ADDRESS : 181 BAY STREET, SUITE 4400

CITY : TORONTO PROV: ON POSTAL CODE: M5J 2T3
05 IND DOB : IND NAME:
06 BUS NAME: PINE POINT HOLDING CORP.

OCN :

07 ADDRESS : 181 BAY STREET, SUITE 4400

CITY : TORONTO PROV: ON POSTAL CODE: M5J 2T3
08 SECURED PARTY/LIEN CLAIMANT

BENNETT JONES LLP

09 ADDRESS : 3400 ONE FIRST CANADIAN PLACE, P.O. BOX

CITY : TORONTO PROV: ON POSTAL CODE: M5X 1A4

CONS. MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOQUNT MATURITY MAT DATE
10 X X X X X

YEAR MAKE MODEL V.I.N,
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: BENNETT JONES LLP (KD/TT)
17 ADDRESS : 3400, 1 FIRST CANADIAN PLACE, PO BOX 130

CITY : TORONTO PROV: ON POSTAL CODE: M5X 1A4

Page 2



FAMILY : 2 OF 2
SEARCH : BD : PINE POINT HOLDING CORP.

00 FILE NUMBER 689409135 EXPIRY DATE
01 CAUTION FILING : PAGE 002 OF 004
REG NUM 20130813 0931 1862 1832 REG TYP:
02 IND DOB IND NAME:
03 BUS NAME:
04 ADDRESS :
CITY : PROV:
05 IND DOB : IND NAME:
06 BUS NAME:
07 ADDRESS
CITY : PROV:

08 SECURED PARTY/LIEN CLAIMANT

09 ADDRESS : 130
CITY H PROV:
CONS. MV
GOODS INVTRY. EQUIP ACCTS OTHER INCL
10
YEAR MAKE MODEL
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT:
17 ADDRESS
CITY H PROV:

Page 3
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ENQUIRY PAGE : 3 OF 5

13AUG 2018 STATUS :

MV SCHEDULE ATTACHED

REG PERIOD:

OCN

POSTAL CODE:

OCN :

POSTAL CODE:

POSTAL CODE:
DATE OF OR NO FIXED

AMOUNT MATURITY MAT DATE

V.I,N,

POSTAL CODE:
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FAMILY : 2 OF 2 ENQUIRY PAGE : 4 OF 5
SEARCH : BD : PINE POINT HOLDING CORP.

00 FILE NUMBER ; 689409135 EXPIRY DATE : 13AUG 2018 STATUS

01 CAUTION FILING : PAGE : 003 OF 004 MV SCHEDULE ATTACHED
REG NUM : 20130813 0931 1862 1832 REG TYP: REG PERIOD:
02 IND DOB : IND NAME:
03 BUS NAME:
OCN
04 ADDRESS :
CITY : PROV: POSTAL CODE:
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS
CITY H PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT
DUFF & PHELPS CANADA RESTRUCTURING INC.
09 ADDRESS ; 333 BAY STREET, 14TH FLOOR
CITY : TORONTO PROV: ON POSTAL CODE: M5H 2R2
CONS., MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10
YEAR MAKE MODEL V.I.N,
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT:
17 ADDRESS
CITY H PROV: POSTAL CODE:

Page 4
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FAMILY : 2 OF 2 ENQUIRY PAGE : 5 OF 5
SEARCH : BD : PINE POINT HOLDING CORP,

00 FILE NUMBER : 689409135 EXPIRY DATE : 13AUG 2018 STATUS

01 CAUTION FILING : PAGE : 004 OF 004 MV SCHEDULE ATTACHED :

REG NUM : 20130813 0931 1862 1832 REG TYP: REG PERIOD:
02 IND DOB IND NAME:
03 BUS NAME:

OCN
04 ADDRESS :
CITY : PROV: POSTAL CODE:
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :

07 ADDRESS

CITY H PROV POSTAL CODE;
08 SECURED PARTY/LIEN CLAIMANT

GOODMANS LLP

09 ADDRESS : 333 BAY STREET, SUITE 3400

CITY + TORONTO PROV: ON POSTAL CODE: MSH 287

CONS. ) MV DATE OF OR NO FIXED

GOODS INVTRY, EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10

YEAR MAKE MODEL V.I.N,
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT:
17 ADDRESS

CITY H PROV: POSTAL CODE:

Page 5
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Sale and Investment Solicitation Process

Purpose

1, The purpose of the Sale and Investment Solicitation Process ("SISP") is to identify
one or more financers or purchasers of and investors in the Applicants' business

with a completion date of a transaction or transactions no later than January 7, 2014,
Defined Terms

2, All capitalized terms used but not otherwise defined herein have the meanings given
to them in the Order granted by the Ontario Superior Court of Justice (the "Court")
on August 23, 2013 (the "Imitial Order") in respect of the Applicants' proceedings
commenced under the CCAA.

SISP Procedures

3. The Financial Advisor, with the assistance of the Applicants and the Monitor
(collectively, the "SISP Team"), will compile a listing of prospective financiers,
investors and purchasers (together with others expressing an interest in the business,
assets or property of the Applicants, "Interested Parties"), The Financial Advisor
will make best efforts to contact all parties identified in the list as well as any
additional parties that the SISP Team believes could be a potential financier, investor

or purchaser.

4, The Financial Advisor, with the oversight of the Monitor (who will assist and monitor
the process), will conduct a financing, investor and sale solicitation process whereby
Interested Parties will have the opportunity to submit offers to finance the Applicants, to
purchase some or all of the Applicants' Property or to make an investment in the
Applicants, Input from the Secured Lender will be considered by the Financial Advisor
and the Monitor.

5, The SISP Team will determine whether the SISP should include newspaper or other
advertising directed at Interested Parties and, if so determined, shall cause a notice of the

SISP b blished ditiously, determined by the Fi ial NArdvi i
SISP to be published expeditiously, as determine T!}IIIS PE? £ ){,1’-? 1}%18, dvisor %1_1}_7_ ACHED

TO THE AFFIDAVIT OF
M@@JW M _bwd
Sy O A,\rguﬁ 22,2213

consultation with the Monitor).

WSLegal\070964\0000119454220v5

ACGRWILLGNER



418

6. As soon as possible after the date of the Initial Order, the Financial Advisor will
distribute to Interested Parties an interest solicitation letter detailing this
opportunity. A form of confidentiality agreement ("CA") will be attached to the
interest solicitation letter that Interested Persons will be required to sign in order to
gain access to confidential information and to commence performing due diligence
(each Interested Party who signs a CA being referred to herein as, a "Prospective
Offeror"). Those parties who have already executed a confidentiality agreement
with the Applicants (also a "CA" for the purposes hereof) may not be required to
execute a new confidentiality agreement. All CAs shall enure to the benefit of any

purchaser of the Applicants' business.

7. The Financial Advisor, with the assistance and oversight of the Monitor, may provide
an investment overview document to Prospective Offerors. The document would

provide an overview of the Applicants' business, assets and prospects that may be of

interest to prospective buyers or investors.

8. A chart summarizing important target dates for the SISP is set out below:
Sale and Investment Solicitation
Process
Court Approval of SISP August 23, 2013
Begin Marketing to Interested Parties August 23,2013
Receipt of Non-Binding Letters of Intent October 22, 2013
Receipt of Offers November 22, 2013
Clarification of offers and re-submission, if between November 22, 2013 and
applicable December 6, 2013
Execution of Binding Agreement December 16, 2013

(Financing Agreement, APA, etc.)

Court approval of Transaction(s) as soon as practicable following
execution of binding agreement

Closing(s) as soon as practicable following Court
approval of transaction(s)

9. At any time during the SISP, any party may, upon reasonable prior notice to the
service list, apply to the Court for advice and directions with respect to the discharge of

its power and duties hereunder.

WSLegal\070964\0000119454220v5
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Non-Binding LOIs

10.  The Financial Advisor shall seek non-binding letters of intent (each an "LOI") from

Interested Parties in accordance with the target date above that include:
(a)  the identity of the offeror;

(b)  an indication of the proposed financing, investment terms or purchase price for

assets;

(©) any anticipated regulatory and other approvals required to close the proposed
transaction and the anticipated time frame and any anticipated impediments for

obtaining any such approvals;
(d) a timeline to closing with critical milestones;

(e) such form of financial disclosure and credit-quality support or enhancement
that will allow the SISP Team to make a reasonable determination as to the
offeror's financial and other capabilities to consummate the proposed

transaction; and

) such other information reasonably requested by the Financial Advisor, in

consultation with the Applicants, the Monitor, and the Secured Lender,

11. The SISP Team, in consultation with the Secured Lender, will evaluate the LOIs
based on, among other things, the ability of the offeror to complete due diligence and
conclude a transaction within the target time frame set out herein. To the extent that the
SISP Team determines to pursue a transaction with any Interested Party that submitted an
LOI, the SISP Team will provide such Interested Party with access to additional
information on the business and the Property, including access to an online data room and
an opportunity to meet with senior management of the Applicants, together with the

Financial Advisor, and the Monitor if so requested by the Monitor.,

WSLegal\070964\0000119454220v5
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Submissions of Offers

12. The Financial Advisor shall seek offers from Interested Parties in accordance with

the target date above that:

(a) provide the identity of the offeror, evidence of corporate authority and proof
of such offeror's financial ability to perform the proposed transaction to the

satisfaction of the SISP Team, acting reasonably;

(c) are in the form of a binding offer capable of acceptance, irrevocable for a

period of 10 Business Days;

(d) are accompanied by a refundable cash deposit in the form of a wire transfer (to a
bank account specified by the Monitor) or such other form of deposit as is
acceptable to the Monitor, payable to the order of the Monitor, in trust (the

"Deposit"), in an amount and on terms acceptable to the SISP Team;

(e)  inthe case of a proposed purchase of the Applicants' Property, includes the
following: an acknowledgement and representation that the offeror: (a) has relied
solely upon its own independent review, investigation and/or inspection of any
documents and/or the assets to be acquired and liabilities to be assumed in making
its bid; and (b) did not rely upon any written or oral statements, representations,
promises, warranties or guaranties whatsoever, whether express or implied (by
operation of law or otherwise), regarding the assets to be acquired or liabilities to
be assumed or the completeness of any information provided in connection

therewith, except as expressly stated in the purchase and sale agreement;

(f)  inthe case of an investment in the Applicants' business, includes the following: an
acknowledgement and representation that the offeror; (a) has relied solely upon its
own independent review, investigation and/or inspection of any documents in
making its bid; and (b) did not rely upon any written or oral statements,
representations, promises, warranties or guaranties whatsoever, whether express

or implied (by operation of law or otherwise), regarding the business of the

WSLegal\070964\00001\9454220v5
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Applicants or the completeness of any information provided in connection

therewith, except as expressly stated in the investment agreement; and

(g) states any conditions to closing.

13. The SISP Team, in consultation with the Secured Lender, will evaluate the offers
based on, among other things, the ability of the offeror to conclude a transaction within
the target time frame set out herein, The Financial Advisor, in consultation and working

with the Monitor and the Applicants, may seek clarifications with respect to any offers.
Post-Offer Procedure

14, If one or more offers are received, the Applicants, in consultation with the Financial

Advisor, the Monitor, and the Secured Lender, may choose to:

(a) subject to paragraph 15 below, accept one (or more if for distinct
transactions) offer(s) (the "Successful Offer' and the offeror(s) making the
Successful Offer(s) being a "Successful Offeror") and take such steps as
are necessary to finalize and complete an agreement for the Successful
Offer(s) with the Successful Offeror(s); or

(b) continue negotiations with a selected number of offerors (collectively,
"Selected Offerors') with a view to finalizing one (or more if for distinct

transactions) agreement(s) with one or more Selected Offerors,

15.  The SISP Team shall be under no obligation to accept the highest or best offer or any
offer and the selection of the Selected Offers and the Successful Offer(s) shall, subject
to the following sentence, be entirely in the discretion of the SISP Team, after
consultation with the Secured Lender. For greater certainty, the Secured Lender’s prior
written approval is required prior to acceptance of any Successful Offer unless it is
evident in the opinion of the Secured Lender, acting reasonably, that such Successful
Offer shall generate proceeds sufficient to repay by the Outside Date (as defined in the
Initial Order) both (i) all outstanding indebtedness of the Secured Lender (including

WSLegal\070964\00001\9454220v5
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principal, interest, fees, and costs) (the “Secured Lender Debt”) in full and (ii) all
outstanding indebtedness ranking in priority to the Secured Lender Debt including,
without limitation, amounts secured by the Administration Charge, the Financial
Advisor Charge, the DIP Lender’s Charge, and the Directors’ Charge (all as defined in
the Initial Order).

Other Terms

16.

17.

18.

19.

20,

21.

If a Successful Offeror breaches its obligations under the terms of its offer, its Deposit

shall be forfeited to the Applicants as liquidated damages and not as a penalty.

The Applicants will apply to the Court (the "Approval Motion") for an order approving
the Successful Offer(s) and authorizing the Applicants to enter into any and all
necessary agreements with respect to the Successful Offer(s) and to undertake such
other actions as may be necessary or appropriate to give effect to the Successful
Offer(s).

The Approval Motion will be held on a date to be scheduled by the Court, which will be
sought as expeditiously as possible by the Applicants. The Approval Motion may only
be adjourned or rescheduled by the Applicants or the Monitor with the consent of the

Secured Lender.

For the avoidance of doubt, the approvals required pursuant to the terms hereof are in
addition to, and not in substitution for, any other approvals required by the CCAA or
any other statute or as otherwise required at law in order to implement a Successful
Offer.

The setting of target dates is not intended to preclude the continuation of the SISP with
respect to any Interested Parties, or preclude a particular Interested Party from being

considered by the SISP Team with respect to a transaction.

The SISP Team shall provide the Secured Lender with copies of all LOIs and offers

(including Successful Offers), including any amended versions thereof, along with any

WSLegal\070964\00001\9454220v5
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summaries of same prepared by the Financial Advisor or Monitor, forthwith upon

receipt.

WSLegal\070964\0000119454220v5
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Tamerlate Yemures Inc. and Pino Point Holding Corp.
Projected Statement of Cash Flaw
For tho perisd August 18, 2013 1o January 3, 2014

424

(SC; whandiicd)
Weck Ending
Note_ 25-Auge13__ I-Scp-13_ B-Bcp-13  15:-Sup-13 22-8ep-13 29-Sep-13_ 6-Ocl13  13.:086:13 _20-Oet-13_ 27-Ocl-13 _ 3-Nov-i3 (0-Nov-13_17%Nov-13 24-Nov-13 _ I-Dee.]3  8-Doc-13 15-Dee-1322-Dee-13 29-Dge-13__S-Jan-}4] _Toial
I
Reveipts 2 . - . . - - 21,693 . . . . . . - - . . . .
Financing 3 300,000 - 75,000 . 150,000 - ©100,000 - - 100,000 - 75,000 . . 15,000 . : 73,000, - 47,500
300,00 T 75,000 TTisemE - 100500 27,693 3 100,000 B 75,000 T B 75,000 T T 75,000 TS0
Dishucsoments
Tamartane Vanlures USA, Inc. 4
Managemenl fees 41 6,160 *51,260 5,563 1,760 1760 51,260 5363 1,760 1760 1,760 35063 1,760 1760 W60 55,063 560 560 s60 436} 50,060 R
Other .z 8814 1,045 43 4,133 280 EAIH o3 3483 3,588 5045 1,045 s 555 3,000 1,048 125 535 - 63328 - 47,665
Office a3 61 0 5o w168 . A o 25 . 12 A4S L9 - P w9 . - 3om2 | aons
Puo diligence 5 . . 25,000 . . 25,000 . . . . . . . . . . . . B $a,000
J08 Pinos. 6 15000 - 7500 . . - T 7,500 . - .- ‘1500 . . . - - . . 32500
Pine Paint leass claims 7 . . . - - . . . 4526 . . . . - . - - . < 22066
Sharchaldor services g 1w a7 . . . . ant . . . an . - . 497 . . . . 77l 13684
“Tolal dishursemens 510 32002 Wi037 G631 369 S6d05 3633 4192 _ S84 T30 a8 J4m0 3% %, A% 2355 7306 360 10688 54329 ] 31043
Nal cash flow before the undernoted 233,490 (52,902 30,963 6,633) 146304 56,405) 63,470 13,501 {5.,840) #8669 (57,338) - 60,980 3,506) (6.760) 14,502 (2,358)
Professlonat feea
Prafessions) fees 9 52,500 1,500 12,500 7,500 “30,000 7,500 2,500 7,500 7,500 7,508 7,500 7,500 7500 7500 7,500 7,500 0,000 30,000 30,000 0356 338,386
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Tamerlane Ventures Inc. and Pine Point Holding Corp.
Notes to Projected Statement of Cash Flow
For the Period Ending January 5, 2014
($C; Unaudited)

Purpose and General Assumptions

1,

The purpose of the projection is to present a forecast of the cash flow of Tamerlane Ventures Inc, ("Tamerlane") and
its subsidiaries (Tamerlane, and together with its subsidiaries, the "Tamerlane Group") for the period ending
January 5, 2014 ("Projection”) in respect of its proceedings under the Companies' Creditors Arrangement Act
("CCAA"). Tamerlane and its subsidiary, Pine Point Holding Corp. ("Tamerlane Pine Point", and together with
Tamerlane, the "Applicants") are seeking protection under the CCAA.

The projected cash flow statement has been prepared based on hypothetical and most probable assumptions
developed and prepared by management of Tamerlane Group.

Tamerlane Group transacts in US dollars and in Canadian dollars, For the purposes of the Projection, US dollar
transactions have been converted at par to Canadian dollars.

Hypothetical Assumptions

2.

4.1

42

4.3

10.

11,

Receipts represent expected Goods and Services Tax refunds. Tamerlane does not currently generate any cash flow
from operations,

Represents funding under the debtor-in-possession loan facility, net of a structuring fee of $30,000.

Represents advances made from Tamerlane to Tamerlane Ventures USA, Inc, ("Tamerlane USA"), a subsidiary of
Tamerlane, to pay expenses for the benefit of Tamerlane and its related entity operations. Timing of advances are for
illustrative purposes only and will be governed by the DIP Term Sheet.

Represents management and consulting fees payable to Tamerlane USA.

Represents other expenses, including directors’ and officers' insurance and storage costs.

Represents office expenses, including rent and utilities, at the Tamerlane office in Blaine, Washington,

Represents potential due diligence fees that may need to be paid in respect of a transaction,

Represents fees that are expected to be incurred in respect of the Los Pinos property.

Represents annual lease payments in connection with the Tamerlane Pine Point property in the Northwest Territories.

Represents the costs of an Annual General Meeting and transfer agent fees,
Represents partial payment of the fees and disbursements of the Monitor, its counsel and the Applicants' counsel.

Represents the Financial Advisor's work fee.

Represents the cash balance of Tamerlane Group as of August 19, 2013,
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DIP FACILITY TERM SHEET
Dated August 22, 2013

WHEREAS, Tamerlane Ventures Inc. has requested that the DIP Lender (as defined below)
provide it funding in order to assist with certain restructuring obligations of Tamerlane Ventures Inc.
and its subsidiaries in accordance with the terms set out herein;

NOW THEREFORE, the parties, in consideration of the foregoing and the mutual agreements
contained herein (the receipt and sufficiency of which are hereby acknowledged), agree as follows:

DIP BORROWER:
GUARANTORS:

DIP LENDER:

STATUS OF EXISTING
FACILITY:

THIS IS EXH!S!T___Q__..._. ATTACHED
TC THE AFFIDAYIT OF

Uagaet Y ked
b oousr 22,053

SWCAN

A COMMSEIONER

USE OF PROCEEDS AND
PROJECTED CASH FLOWS:
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Tamerlane Ventures Inc. (the “Borrower”)

All obligations of the Borrower shall be jointly and severally
guaranteed by Pine Point Holding Corp. and Tamerlane Ventures
USA, Inc. (collectively, the “Guarantors”).

The Borrower and the Guarantors shall be collectively referred to
herein at times as the “Tamerlane Ventures Group’.

Those members of the Tamerlane Ventures Group that make an
application to the Ontario Superior Court of Justice (Commercial
List) (the “Court”) under the Companies’ Creditors Arrangement
Act (the “CCAA"), being the Borrower and Pine Point Holding
Corp., are referred to herein as “Applicants” and the proceedings
resulting from the granting of the Initial Order (defined below) are
referred to herein as the “CCAA Proceedings’.

Global Resource Fund shall be the lender under the DIP Facility
(as defined below) (the “DIP Lender”).

Effective upon the date upon which the Applicants obtain the
Initial Order under the CCAA (the “Filing Date”), the amount
owing to the DIP Lender pursuant to the credit agreement made
as of December 16, 2010, as amended from time to time,
between the Borrower and the DIP Lender (the “Existing Credit
Agreement’) is USD $13,277,337.23 (together with interest
accrued and accruing thereon and fees, costs, expenses and
other charges now or hereafter payable by the Borrower pursuant
thereto), which the Borrower and Guarantors acknowledge is,
subject to the stay of proceedings contained in the Initial Order,
unconditionally immediately due and owing, without offset, right of
compensation, defence or counterclaim of any nature, kind or
description whatsoever.

The Borrower has provided to the DIP Lender prior to the
execution of this Term Sheet the cash flow projections (as the
same may be amended from time to time as described below, the
“‘Cash Flow Projections”) set out in Schedule A reflecting the
projected cash requirements of the Tamerlane Ventures Group
from the Filing Date through January 7, 2014, calculated on a
weekly basis. Other than a cumulative variance in an amount less
than CDN$10,000 per line item (other than the management fee
line item) that has been approved by the Monitor and subject to
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the overall limit on Other Expenses (as defined below), the
expenditures set out in the Cash Flow Projections may be
amended by the Borrower from time to time only with the prior
written consent of the DIP Lender.

DIP Advances under the DIP Facility shall only be used to assist
with short-term liquidity needs of the Borrower and the Guarantors
while under CCAA protection to pay those expenses
contemplated in the Cash Flow Projections (the “Contemplated
Expenses”). The maximum aggregate amount of DIP Advances
that may be used to pay Contemplated Expenses shall be limited
as follows:

(@) in respect of the fees and disbursements (inclusive
of HST) of the Financial Advisor, the Contemplated
Expenses will not exceed the aggregate amount of
CDN $180,000 (“FA Advisor Expenses”); and

(b) in respect of Contemplated Expenses other than in
respect of the fees and disbursement of the
Monitor, its counsel and counsel to the Applicants
(inclusive of HST and other sales taxes), but
excluding the Structuring Fee hereunder, the
Contemplated Expenses will not exceed the
aggregate amount of CDN $510,436 (“Other
Expenses’).

Except with the ccnsent of the DIP Lender, the Borrower may
deliver a Draw Requesi for a DIP Advance no more often than
once every two weeks, and each such Draw Request will be in
the amount that the Borrower (with the approval of the Monitor)
reasonably expects will be required to pay those Contemplated
Expenses that are to be paid before the next Draw Request is
made and funded. Other than a cumulative variance in an
amount less than CDN $10,000 per line item (other than the
management fee line item) that has been approved by the Monitor
and subject to the overall limit on Other Expenses, a Draw
Request (approved by the Monitor) for the purpose of paying
Other Expenses and FA Advisor Expenses shall not exceed the
amount of such Other Expenses and FA Advisor Expenses
contemplated in the Cash Flow Projections for the relevant time
period. All Contemplated Expenses must be approved by the
Monitor before being paid by the Borrower. Draw Requests, DIP
Advances and payments made by the Borrower to pay the
professional fees and disbursements of the Borrower’'s counsel,
the Monitor and the Monitor’'s counsel are not limited by the Cash
Flow Projections, provided that such Draw Requests, DIP
Advances and payments shall be subject in each case to the
approval of the Monitor and to the overall limit on the availability
of DIP Advances imposed by the Maximum Amount (as defined
below).



MAXIMUM AMOUNT:

MATURITY DATE:

DIP FACILITY:
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Notwithstanding anything to the contrary herein, the first DIP
Advance shall be made immediately following the granting of the
Initial Order in the amount of USD$328,572.

Notwithstanding anything to the contrary herein, none of the
proceeds of the DIP Advances may be used in connection with (a)
any investigation (including discovery proceedings), initiation or
prosecution of any claims, causes of action, motions, applications,
actions, or other litigation against the DIP Lender, whether in its
capacity as the lender hereunder, in its capacity as lender under
the Existing Credit Agreement, or otherwise, or (b) the initiation or
prosecution of any claims, causes of action, motions, applications,
actions, or other litigation against the DIP Lender or any of its
affiliates including, without limitation, with respect to any loans or
other financial accommodations made by such person to any
member of the Tamerlane Ventures Group, including, without
limitation, in connection with the Existing Credit Agreement or the
Term Sheet (defined below).

The maximum amount (“Maximum Amount’) available under the
super priority credit facility (the “DIP Facility”) will be USD
$978,571. All DIP Advances and repayments will be in US
Dollars.

The earlier of (i) January 7, 2014 (or such later date as may be
agreed to in writing by the DIP Lender, in its sole discretion), and
(i) such earlier date (the “Termination Date”) upon which
repayment is required due to the occurrence of an Event of
Default (as defined below) which, if applicable, has not been
remedied within the time required by the terms of this Term Sheet
(the “Maturity Date”).

The commitment in respect of the DIP Facility shall expire on the
Maturity Date and all amounts outstanding under the DIP Facility
(including principal, interest, and other amounts in respect of
indemnities and expenses) (the “Obligations”) shall be repaid in
full on the Maturity Date without the DIP Lender being required to
make demand upon the Borrower or to give notice that the DIP
Facility has expired and the obligations are due and payable.

The DIP Facility will be a non-revolving term multi-draw credit
facility up to the Maximum Amount, and will be available until the
Maturity Date, subject to and upon the terms and conditions set
out in this Term Sheet (the “Term Sheet”). All DIP Advances
shall be deposited into the Borrower’s existing bank accounts at
National Bank of Canada bearing account numbers 0006-14021-
0085364 USD and 0006-14021-0613620 CAD (the “Borrower’s
Accounts”) and withdrawn strictly to pay those Contemplated
Expenses specified in the applicable Draw Request and otherwise
in accordance with (i) the terms hereof; and (ii) the Initial Order
(as defined below), and with the approval of the Monitor.



AVAILABILITY UNDER DIP
FACILITY AND PROCEDURE
FOR BORROWING:

INTEREST RATE:

STRUCTURING FEE:
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Prior to receiving an advance under the DIP Facility (a “DIP
Advance’), other than the first DIP Advance, an officer of the
Borrower shall sign and deliver to the DIP Lender an irrevocable
notice substantially in the form of Schedule B (a “Draw
Request’), which Draw Request must have been approved by the
Monitor and be received by the DIP Lender before 2:00 pm,
Toronto time, three Business Days prior to the requested
borrowing date. Provided the Borrower has satisfied all
conditions in respect of such DIP Advance as set out herein, then
not later than 2:00 p.m., Toronto time, on the borrowing date
specified in such Draw Request, the Lender shall wire transfer to
the Borrower’s Account specified in the Draw Request the amount
requested in the Draw Request.

The Borrower shall pay the DIP Lender interest (“Interest”) on the
principal outstanding amount of the DIP Advances and all other
Obligations from time to time owing hereunder from the date of
each DIP Advance or the date such other Obligation arises, as
applicable, both before and after maturity, demand, default, or
judgment and until actual payment in full, at the rate of 12% per
annum payable on the Maturity Date. Interest shall not
compound.

For the purpose of the Interest Act (Canada), the yearly rate of
interest applicable to amounts owing under this note will be
calculated on the basis of a 365 day year.

If any provision of this Term Sheet would obligate the Borrower to
make any payment of interest or other amount payable to the DIP
Lender in an amount or calculated at a rate which would be
prohibited by law or would result in a receipt by the DIP Lender of
interest at a criminal rate (as construed under the Criminal Code
(Canada)), then notwithstanding that provision, that amount or
rate shall be deemed to have been adjusted with retroactive effect
to the maximum amount or rate of interest, as the case may be,
as would not be so prohibited by law or result in a receipt by the
DIP Lender of interest at a criminal rate, the adjustment to be
effected, to the extent necessary, as follows:

(a) firstly, by reducing the amount or rate of interest required
to be paid to the DIP Lender under this provision; and

(b) thereafter, by reducing any fees, commissions, premiums
and other amounts required to be paid to the DIP Lender
which would constitute interest for purposes of Section
347 of the Criminal Code (Canada).

USD $30,000 payable to the DIP Lender upon the initial DIP
Advance being made available and such amount shall be
deducted from the first DIP Advance.



DIP SECURITY:
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All Obligations of the Borrower and Guarantors under or in
connection with the DIP Facility and any of the DIP Credit
Documentation shall be:

(@)

1.

secured by all existing guarantees and security
(collectively, the “Existing Security”’) granted by the
Borrower or any other member of the Tamerlane Ventures
Group in favour of the DIP Lender under or in connection
with the Existing Credit Agreement. For such purposes, all
Obligations incurred under the DIP Facility shall be
deemed to be indebtedness of the Borrower incurred
under the Existing Credit Agreement secured by the
Existing Security; and

with respect to the Applicants, secured by a first super
priority charge over all present and after acquired property,
assets and undertakings of the Applicants and ahead of
and senior to all other creditors, interest holders, lien
holders, and claimants of any kind whatsoever other than
the Administration Charge (as defined in the Initial Order)
in the maximum amount of CDN $300,000 and the
Financial Advisor Charge (as defined in the Initial Order) in
a maximum amount of CDN $300,000.

Unless otherwise agreed by the DIP Lender, the Borrower
shall make the following mandatory prepayments of the
outstanding principal amount of the DIP Advances, if any,
at the time of receipt of the net cash proceeds described
below:

(a) Prepayments in an amount equal to (i) 100% of the
net cash proceeds received from the incurrence of
indebtedness by the Borrower or any of its
subsidiaries which, for greater certainty, may only
be incurred with the consent of the DIP Lender,
and (ii) 100% of the net cash proceeds from the
receipt of any extraordinary receipts (including,
without limitation, insurance proceeds, downward
purchase price adjustments and similar receipts
outside of the ordinary course) by the Borrower or
any of its subsidiaries. For greater certainty, the
sales tax refunds specifically contemplated in the
Cash Flow Projections are not extraordinary
receipts and are not required to be used for
mandatory prepayments; and

(b) Prepayments in an amount equal to 100% of the
net cash proceeds of any sale or other disposition
(including as a result of casualty or condemnation)
by the Borrower or any of its subsidiaries of any
assets.
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2. All net cash proceeds from any of the events described
above shall be applied, except as otherwise agreed to by
the DIP Lender in writing, as follows:

(a) first, to pay accrued and unpaid interest on, and
expenses in respect of, the Obligations under the
DIP Facility;

(b) second, to repay any principal amounts or other
Obligations outstanding in respect of the DIP
Facility; and

(c) third, the balance to be paid to the Monitor to be
held pending distribution to the Borrower’s
creditors in accordance with their priorities, subject
to further order of the Court.

Any repayment of principal hereunder will not increase or
decrease the remaining amount available under the DIP Facility
then available under this Term Sheet.



ADDITIONAL CONDITIONS
PRECEDENT TO DIP FUNDING
TO THE BORROWER:
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The DIP Lender’s obligation to make any DIP Advance hereunder
is subject to, and conditional upon, all of the following conditions
precedent being satisfied at the time each such DIP Advance is to
be made:

1.

The Applicants shall have commenced proceedings under
the CCAA and an initial order in the form attached hereto
as Schedule C or otherwise in form and substance
acceptable to the DIP Lender, acting reasonably, shall
have been entered by the Court (the “Initial Order”) and
shall be in full force and effect and shall have not been
stayed, reversed, vacated, rescinded, modified or
amended in any respect affecting the DIP Lender, unless
otherwise agreed by the DIP Lender, acting reasonably.

All statements made by the Borrower in each Draw
Request shall be true and accurate in all material respects.

There shall not exist any continuing Event of Default or
Pending Event of Default (including any Event of Default
or Pending Event of Default that would result from making
the contemplated DIP Advance).

Other than the proceedings contemplated by the Initial
Order, there shall not exist in Canada in respect of the
Borrower or the Guarantors any action, suit, investigation,
litigation or proceeding pending or threatened in any court
or before any arbitrator or governmental authority which is
not stayed by the Initial Order.

Each Restructuring Court Order (defined below) shall be in
full force and effect and not have been stayed, reversed,
vacated, rescinded, modified or amended in any respect
affecting the DIP Lender, unless otherwise agreed by the
DIP Lender, acting reasonably.

The representations and warranties of the Borrower and
the Guarantors in the Term Sheet shall be true and
correct, in all material respects.

Each of the Guarantors shall have executed and delivered
a guarantee in the form attached as Schedule "D".

(i) the Borrower and the Guarantors shall have complied in
all material respects with all applicable laws, regulations
and policies in relation to their business and the Initial
Order; and (ii) there shall be no Liens ranking ahead of the
DIP Security, except for the Administration Charge and the
Financial Advisor Charge or as arising by operation of law
in the ordinary course of business without any contractual
grant of security.



8- 433

The Borrower and each of the Guarantors shall have
executed and delivered to the DIP Lender an irrevocable
consent, in the form attached hereto as Schedule “E”, (the
‘Consent”) to the appointment of a receiver of the
choosing of the DIP Lender and the granting by the Court
of a receivership order (in form and substance attached to
the Initial Order and the Consent) in the event of (i) an
Event of Default under this Term Sheet or (i) the failure to
repay all obligations owing under the DIP Facility and the
Existing Credit Agreement on the Maturity Date.

REPRESENTATIONS AND The Borrower and each Guarantor jointly and severally represents

WARRANTIES: and warrants to the DIP Lender, upon which the DIP Lender relies
in entering into this Term Sheet and the other DIP Credit
Documentation, that the representations and warranties given in
Schedule “F” hereto are true and correct.

AFFIRMATIVE COVENANTS: The Borrower and each Guarantor covenant and agree, and
agree to cause each of their respective affiliates and subsidiaries,
to do the following (these covenants may be in the DIP Credit
Documentation or in the Initial Order, as appropriate):

1.

Legal*9401795.1

Allow the DIP Lender and its financial advisor(s) (the “DIP
Advisors”) full access to the books and records of any
member of the Tamerlane Ventures Group on reasonable
notice and during normal business hours and cause
management thereof to fully co-operate with the DIP
Advisors.

Provide to the DIP Lender an oral or brief written weekly
status update and plan regarding the restructuring process
(including reports on the progress of the SISP (as defined
in the Initial Order)) and information which may otherwise
be confidential subject to same being maintained as
confidential, by the DIP Lender and the DIP Advisors,
subject to usual exceptions).

Use reasonable efforts to keep the DIP Lender and the
DIP Advisors apprised on a timely basis of all material
developments with respect to the business and affairs of
the Tamerlane Ventures Group.

Deliver to the DIP Lender such information as may from
time to time be reasonably requested by the DIP Lender or
the DIP Advisors (including any information pertaining to
non-debtor affiliates and/or subsidiaries of the Tamerlane
Ventures Group), at the reasonable times requested and
in form and substance satisfactory to the DIP Lender, all
subject to recognition that the Applicants have reduced
their staffing as part of the restructuring process and there
is limited budget for professional fees.
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5. Deliver to the DIP Lender daily screen shots of the
transactions in the Borrower’'s Accounts, and provide any
explanations requested by the DIP Lender acting
reasonably.

6. Deliver to the DIP Lender draft copies of any court
materials in respect of the CCAA Proceeding (including,
without limitation, any notices of motion, affidavits, other
evidence, monitor reports and forms of orders) which the
Borrower intends to file with the Court for review and
comment by the DIP Lender no later than 3 Business Days
prior to the date in which the Borrower serves and files
such court materials (or as soon as possible in exigent
circumstances where it is not reasonably practicable to
provide copies 3 Business Days in advance).

7. Use the proceeds of the DIP Facility only for the purposes
of the short-term liquidity needs of the Borrower and the
Guarantors consistent with the restrictions set out herein.

8. Provide to the DIP Lender and DIP Advisors the following:

Once every two weeks (by 12:00 noon on the 3rd business
day of each second week for the preceding two weeks):

(i) statement of receipts and disbursements for each
week, including a variance analysis (with reference to
the Projected Cash Flows) for all variances (favourable
or unfavourable) of greater than CDN $10,000 for any
one line item (other than the management line item) on a
weekly and cumulative basis;

(i) statement of accounts receivable and accounts
payable;

(iii) revised / updated weekly cash flow forecast (for
monitoring purposes only, not for the purpose of re-
establishing cash flow covenants under the DIP Facility);

(iv) sales process update report from the Financial
Advisor (defined below), senior management and/or the
Monitor;

(v) report by management of any business issues which
may unfavourably impact the business of the Borrower
and/or the Guarantors, such as issues with suppliers,
contractors, employees, or government bodies or
regulatory agencies;

9. Maintain all cash and cash equivalents, and deposit all
proceeds of receivables of the Tamerlane Ventures Group

Legal*9401795.1
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in the Borrower’s Accounts.

Comply with the provisions of the court orders made in the
CCAA Proceedings (the “Restructuring Court Orders’
and each a “Restructuring Court Order”); provided that if
any such Restructuring Court Order contravenes this Term
Sheet or the DIP Credit Documentation in a manner
detrimental to the interests of the DIP Lender, the same
shall be an Event of Default hereunder.

Forthwith notify the DIP Lender and DIP Advisors of the
occurrence of any Event of Default or Pending Event of
Default, or of any event or circumstance that may
constitute a material adverse change from the Cash Flow
Projections.

Duly and punctually pay or cause to be paid to the DIP
Lender all principal, interest, fees and other amounts
payable by it under this Term Sheet and under any other
DIP Credit Documentation on the dates, at the places and
in the amounts and manner set forth herein.

Comply in all material respects with all applicable laws,
rules and regulations applicable to their businesses,
inctuding, without limitation, environmental laws.

Retain PricewaterhouseCoopers Corporate Finance Inc.,
as financial advisor on terms and conditions acceptable to
the DIP Lender acting reasonably, to conduct the sale and
solicitation process in accordance with the Initial Order.

The Borrower and each Guarantor covenants and agrees, and
covenants and agrees to cause their respective affiliates and
subsidiaries, not to do the following other than with the prior
written consent of the DIP Lender:

1.

Transfer, lease or otherwise dispose of all or any part of its
property, assets or undertaking except redundant or non-
material assets not exceeding CDN 10,000 in any one
transaction or CDN $50,000 in the aggregate without the
prior written consent of the DIP Lender. For greater
certainty, in the case of any transfer, lease or disposition
of any property, assets or undertaking of any of the
Borrower or Guarantors, or any affiliates or subsidiaries
thereof, all proceeds of such transfer, lease or disposition
shall be subject to the provisions herein under “Mandatory
Repayments’ to the extent applicable.

Make any payment of principal or interest in respect of
existing (pre-Filing Date) obligations or declare or pay any
dividends except as contemplated by the Cash Flow
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Projections or approved by the DIP Lender.

Create or permit to exist indebtedness for borrowed
money other than existing (pre-Filing Date) debt and debt
contemplated by this DIP Facility.

Except for an agreement for employment services in
respect of accounting services to be provided to the
Tamerlane Ventures Group payment for which has been
contemplated in the Cash Flow Projections, enter into or
amend any transaction, agreement, contract, guarantee,
or arrangement of any kind or nature, or make any
payments, except for those transactions, agreements,
contracts, arrangements or payments which are either
contemplated by the Projected Cash Flows or approved by
the DIP Lender.

Enter into or agree to enter into any investments or
acquisitions of any kind, direct or indirect, in any business.

Establish or create any trust accounts or deposit any
money into a trust account.

Create or permit to exist any Liens on any of its properties
or assets other than Liens in respect of existing (pre-filing)
debt in favour of the Monitor, its counsel and the
Applicants’ counsel (which will be discharged forthwith
after the granting of the Initial Order), the Administration
Charge, the Financial Advisor Charge, the DIP Lender’s
Charge, the Director's Charge, the Secured Lender
Security and the Subordinated Administration Charge (as
such terms are defined and used in the Initial Order).

Create or permit to exist any other administrative claim
which is senior to or pari passu with the superpriority
claims of the DIP Lender, other than as provided for in the
Restructuring Court Orders.

Amalgamate, consolidate with or merge into, or enter into
any similar transaction with any other entity.

Seek or obtain any Restructuring Court Order that affects
the DIP Lender except with the prior written consent of the
DIP Lender, in its sole discretion, which Restructuring
Court Order shall be in form and substance acceptable to
the DIP Lender, acting reasonably.

The Borrower and each Guarantor agrees, on a joint and several
basis, to indemnify and hold harmless the DIP Lender and each of
its respective directors, officers, employees, agents, lawyers,
advisors and affiliates (all such persons and entities being
referred to hereafter as “Indemnified Persons”) from and against
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any and all actions, suits, proceedings (including any
investigations or inquiries), claims, losses, damages, liabilities or
expenses of any kind or nature whatsoever (including indirect or
consequential damages and claims for lost profits) which may be
incurred by or asserted against or involve any Indemnified Person
as a result of or arising out of or in any way related to or resulting
from any bankruptcy or insolvency proceedings, this Term Sheet
or any other DIP Credit Documentation, and, upon demand, to
pay and reimburse any Indemnified Person for any reasonable
legal or other out-of-pocket expenses incurred in connection with
investigating, defending or preparing to defend any such action,
suit, proceeding (including, without limitation, any inquiry or
investigation) or claim (whether or not any Indemnified Person is
a party to any action or proceeding out of which any such
expenses arise); provided that no Indemnified Person will have
any right to indemnification for any of the foregoing to the extent
resulting from (x) such Indemnified Person’s own gross
negligence or willful misconduct or (y) a claim brought by the
Borrower or any Guarantor against an Indemnified Person for
breach in bad faith of such Indemnified Person’s funding
obligations hereunder, in each case as determined by a court of
competent jurisdiction in a final non-appealable judgment. No
Indemnified Person will have any liability (whether direct or
indirect, in contract or tort, or otherwise) to the Borrower or
Guarantors or their affiliates or to their respective equityholders or
creditors arising out of, related to or in connection with any aspect
of the transactions contemplated hereby, except to the extent
such liability to the Borrower or Guarantors is determined in a
final, nonappealable judgment by a court of competent jurisdiction
to have resulted from such Indemnified Person’'s own gross
negligence or willful misconduct.

The Borrower and each Guarantor, and their respective affiliates,
associates, holding bodies corporate and subsidiaries and all of
their respective successors and assigns and anyone claiming
through or under them (collectively, the “Releasors”) do hereby
release, remise and forever discharge the DIP Lender and its
affiliates, associates, holding bodies corporate and subsidiaries
and all their respective employees, agents, lawyers, advisors,
successors and assigns and anyone claiming through or under
any of them (collectively, the “Releasees”) of and from any and all
liabilities, obligations, losses, damages, penalties, actions,
judgments, suits, costs, expenses or disbursements of any nature
or kind whatsoever (collectively, the “Claims”) which the
Releasors or any one or more of them now have or ever had, can,
shall or may have in respect of or in any way arising out of or
related to the dealings or transactions in respect of the Existing
Credit Agreement, and the DIP Lender's dealings under the
Existing Credit Agreement with any of the Releasors, prior to the
Filing Date hereof based on facts known, or which reasonably
ought to be known, to any of the Releasors as of the date hereof
(collectively, the “Released Claims”). In addition, the Releasors
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jointly and severally covenant and agree not to make any claim or
to commence, maintain or continue any action or proceeding
against any person or corporation in which any claim could arise
against any of the Releasees for contribution or indemnity under
the Negligence Act or otherwise with respect to the Released
Claims.

The indemnities and releases granted under this Term Sheet shall
survive any termination of the DIP Facility.

The occurrence of any one or more of the following events shall
constitute an event of default (“Event of Default’) under this Term
Sheet:

(a) breach by the Borrower in the observance or
performance of any material provision, covenant
(affirmative or negative) or agreement contained in
this DIP Term Sheet or other DIP Credit
Documentation and such breach shall continue
unremedied for more than 3 Business Days after
the Borrower becomes aware of such breach (or
such other period as may be mutually agreed);

(b) (i) any order shall be entered reversing, amending,
varying, supplementing, staying, vacating or
otherwise modifying in any respect in a manner
affecting the DIP Lender any Restructuring Court
Order without the prior written consent of the DIP
Lender, (ii) any Restructuring Court Order shall
cease to be in full force and effect, or (iv) either of
the Applicants or any subsidiary shall fail to comply
in any material respect that has an adverse affect
on the interests of the DIP Lender with any
Restructuring Court Order;

(c) this Term Sheet or any DIP Credit Documentation
shall cease to be effective or shall be contested by
the Borrower or any of the Guarantors;

(d) the filing of a motion, pleading or proceeding by
any of the Borrower or the Guarantors which could
reasonably be expected to result in an impairment
of the rights or interests of the DIP Lender under
the DIP Credit Documentation or the Existing
Credit Agreement, or a determination by a court
with respect to a motion, pleading or proceeding
brought by another party which results in an
impairment of the rights or interests of the DIP
Lender under the DIP Credit Documentation or the
Existing Credit Agreement;

(e) any Restructuring Court Order is issued by the
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Court (or any other court of competent jurisdiction)
that affects the DIP Lender without the prior written
consent of the DIP Lender in its sole discretion or
in form and substance unacceptable to the DIP
Lender, acting reasonably;

the CCAA Proceedings are terminated or
dismissed or converted to a receivership, proposal
in bankruptcy or bankruptcy proceeding or any
order is granted by the Court (or any court of
competent jurisdiction) granting relief from the stay
of proceedings in the Initial Order, unless agreed
by the DIP Lender in its sole discretion;,

the stay of proceedings provided for in the Initial
Order (as extended from time to time until the
Maturity Date with the consent of the DIP Lender,
which the DIP Lender will consent to provided that
no Event of Default has occurred hereunder)
expires without being extended;

any plan of compromise or arrangement is
proposed, filed or sanctioned by the Court in a form
and in substance that is not acceptable to the DIP
Lender acting reasonably or in its sole discretion if
the plan of compromise or arrangement does not
provide for the repayment of the obligations under
the DIP Facility and the obligations in respect of
the existing Credit Agreement in full by the Maturity
Date;

with the exception of the professional fees for the
Monitor, its counsel and counsel to the Applicants,
there occurs any negative variance greater than
CDN $10,000 for any one line item (other than the
management fee line item), on a weekly or
cumulative basis, from the Cash Flows Projections,
excluding timing variances;

the Borrower makes any payments of any kind not
permitted by the Initial Order or the Term Sheet.

there occurs a material non-compliance
amendment, waiver, modification or alteration with
or to any provision of the SISP (as defined in the
Initial Order) without the prior written consent of the
DIP Lender acting reasonably;

if one or more of the Monitor, counsel to the
Monitor, counsel to the Applicants, or the Financial
Advisor withdraws its services on behalf of the
Applicants and/or terminates its engagement with
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the Applicants in accordance with paragraph 32 of
the Initial Order or otherwise, and an alternative
professional is not appointed (which in the case of
the Financial Advisor or Monitor, shall be
acceptable to the DIP Lender), or if alternative
arrangements are not made acceptable to the DIP
Lender, in each case, within 5 Business Days;

(m) failure of the Borrower or any Guarantor to pay (A)
interest or fees when due under this Term Sheet or
any other DIP Credit Documentation, (B) principal
when due under the DIP Facility, or (C) the DIP
Lender Expenses;

(n) any representation or warranty by the Borrower or
any Guarantor in this Term Sheet or the other
Credit Documentation shall be incorrect or
misleading in any material respect when made;

(0) failure to repay all obligations owing under the
Existing Credit Agreement on the Maturity Date; or

(p) borrowings under the DIP Facility exceed the
Maximum Amount.

Upon the occurrence of an Event of Default, the DIP Lender may,
upon three (3) Business Days’ prior written notice to the Borrower
and the Monitor, (i) terminate its total DIP commitment, (ii) declare
the obligations in respect of the DIP Facility, this Term Sheet, or
the DIP Credit Documentation to be immediately due and
payable, (iii) apply to a court for the appointment of an interim
receiver or a receiver and manager of the undertaking, property
and assets of the Borrower and/or the Guarantors, or for the
appointment of a trustee in bankruptcy of any of the Borrower
and/or the Guarantors, and, in the DIP Lender's sole discretion,
file the Consent with the Court in support thereof, (iv) exercise the
powers and rights of a secured party under the Personal Property
Security Act (Ontario) or any legislation of similar effect applicable
to the DIP Security, and (v) exercise all such other rights and
remedies under the DIP Credit Documentation and the
Restructuring Court Orders. The DIP Lender shall have all the
remedies under the DIP Credit Documentation without the
necessity of obtaining further relief or order from the Court.

The Borrower and Guarantors shall at their expense, from time to
time do, execute and deliver, or will cause to be done, executed
and delivered, all such further acts, documents (including, without
limitation, certificates, declarations, affidavits, reports and
opinions) and things as the DIP Lender may reasonably request
for the purpose of giving effect to this Term Sheet and the DIP
Security, perfecting, protecting and maintaining the Liens created
by the DIP Security or establishing compliance with the
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representations, warranties and conditions of this Term Sheet or
any other DIP Credit Documentation.

Unless otherwise specified herein, all references to dollar amounts
(without further description) shall mean Canadian Dollars. All
payments hereunder shall be made in U.S. Dollars.

For the purpose of this Section:

“Agreed Currency” means the currency in which the Borrower
must pay each component of the Obligations.

“Other Currency” means any currency other than the Agreed
Currency.

“Rate of Exchange” means the rate of exchange available to the
DIP Lender by its bank for converting the Indebtedness Currency
into the Judgment Currency for the relevant date.

If, for the purpose of obtaining or enforcing judgment against any
party in any court in any jurisdiction, it becomes necessary to
convert into a particular currency (the “Judgment Currency”) an
amount due in another currency (the “Indebtedness Currency”)
under any DIP Credit Documentation, that conversion will be made
at the Rate of Exchange prevailing on the Business Day
immediately preceding the date on which judgment is given.

If, as a result of a change in the Rate of Exchange between the
date of judgment and the date of actual payment, the conversion
of the Judgment Currency into Indebtedness Currency dollars
results in the DIP Lender receiving less than the full amount of
Indebtedness Currency dollars payable to the DIP Lender, the
Borrower or Guarantor, as applicable, agrees to pay the DIP
Lender any additional amount (and in any event not a lesser
amount) as may be necessary to ensure that the amount received
is not less than the full amount of Indebtedness Currency dollars
payable by the Borrower or Guarantor, as applicable, on the date
of judgment. Any additional amount due under this section will be
due as a separate debt, gives rise to a separate cause of action,
and will not be affected by judgment obtained for any other sums
due under any DIP Credit Documentation.

On the Maturity Date, the Borrower shall pay all of the DIP
Lender's reasonable out-of-pocket expenses (including the
reasonable fees and expenses of its legal counsel and advisors),
whether or not any of the transactions contemplated hereby are
consummated and whether incurred prior to or after the date of the
Initial Order, as well as all expenses of the DIP Lender in
connection with the ongoing monitoring, interpretation,
administration, protection and enforcement of the DIP Facility, the
conduct of the SISP (as defined in the Initial Order) and the CCAA
Proceeding, and the enforcement of any DIP Credit
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Documentation (collectively, the “DIP Lender Expenses”).

This Term Sheet, including the Schedules hereto and the DIP
Credit Documentation, constitutes the entire agreement between
the parties relating to the subject matter hereof. To the extent that
there is any inconsistency between this Term Sheet and any of the
other DIP Credit Documentation, this Term Sheet shall govern.

No waiver or delay on the part of the DIP Lender in exercising any
right or privilege hereunder or under any other DIP Credit
Documentation will operate as a waiver hereof or thereof unless
made in writing and signed by an authorized officer of the DIP
Lender.

The DIP Lender’s rights and obligations under this agreement are
fully assignable. The Tamerlane Ventures Group hereby consents
to the disclosure of any confidential information in respect of the
Tamerlane Ventures Group to any potential assignee provided
such potential assignee agrees in writing to keep such information
confidential.

Any provision in any DIP Credit Documentation which is prohibited
or unenforceable in any jurisdiction shall, as to such jurisdiction,
be ineffective to the extent of such prohibition or unenforceability
without invalidating the remaining provisions hereof or affecting
the validity or enforceability of such provision in any other
jurisdiction.

This Term Sheet may be executed in any number of counterparts
and by facsimile or e-mail transmission, each of which when
executed and delivered shall be deemed to be an original, and all
of which when taken together shall constitute one and the same
instrument. Any party may execute this Term Sheet by signing
any counterpart of it.

This Term Sheet shall be governed by, and construed in
accordance with, the laws of the Province of Ontario and the
federal laws of Canada applicable therein. The Borrower and
each Guarantor irrevocably submits to the non-exclusive courts of
the Province of Ontario, waives any objections on the ground of
venue or forum non conveniens or any similar grounds, and
consents to service of process by mail or in any other manner
permitted by relevant law.

Capitalized terms not otherwise defined herein shall have the
following meanings:

‘Business Day” means each day other than a Saturday or
Sunday or a statutory or civic holiday that banks are open for
business in Toronto, Ontario, Canada.

“‘DIP Credit Documentation” means this Term Sheet and other
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definitive documentation in respect of the DIP Facility that are in
form and substance satisfactory to the DIP Lender, acting
reasonably, as well as the Existing Security.

“Liens” means all mortgages, charges, encumbrances, hypothecs,
liens and security interests of any kind or nature whatsoever.

‘Pending Event of Default’ means an event that, but for the
requirement for the giving of notice, lapse of time, or both, or but

for the satisfaction of any other condition after that event, would
constitute an Event of Default.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS HEREOF, the partles hereby axecute this Term Sheet as at August |, 2043,

Lagl™ 9401798,

TAMERLANE VENTURES INC., as Borrower
By: \”’\/M«M,\ﬁ:f“

Neame: vrysRafieo e w

Titte: %ﬁ‘x\am&;’{uww Chrerai

PINE POINT HOLDING INC., as Guararitor

By: “Anedaal g XO
Name Oaeopasd Kt

Title: 7D oo 0

TAMERLANE VENTURES USA, INC., as
C?suarantqr

By: \J\m«\s“\%@»ﬁ)

‘Name: yrypeopeey ey

T T exefo .
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Schedule A — Cash Flow Projections

See attached.
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Schedule B - Form of Draw Request
Draw Request

Global Resource Fund (the “DIP Lender”)

This Draw Request is delivered to you pursuant to the Term Sheet dated the ® day of August, 2013
between Tamerlane Ventures Inc. (the “Borrower”) and the DIP Lender (as it may be amended,
supplemented, restated, replaced, or otherwise modified from time to time, the “Term Sheet”).

1. Capitalized terms used in this request and not otherwise defined have the meanings given to
them in the Term Sheet.

2. The Borrower hereby requests a DIP Advance in the amount USD $@® and that such amount
be deposited in the following Borrower's Account:
®[Insert Account Details]

3. The Contemplated Expenses in respect of the Applicant’'s counsel, the Monitor and the
Monitor's counsel to be paid from the proceeds of the DIP Advance are CDN $®

4, The Financial Advisor Expenses to be paid from the proceeds of the DIP Advance are CDN
se

5. The Other Expenses to be paid from the proceeds of the DIP Advance are CDN $®, and
attached hereto is a listing the payments to be made.

6. Date of Advance: ®

7. All of the Borrower’s representations and warranties in the Term Sheet (other than those that
by their terms are made only as of a specific date) are true and correct as at the date of this
request as though made on and as of the date of this request.

8. All of the Borrower’s covenants contained in the Term Sheet, together with all of the conditions
precedent to receiving a DIP Advance pursuant to this Draw Request and all other terms
contained in the Term Sheet to be complied with by the Tamerlane Ventures Group that have
not been properly waived in writing by or on behalf of the DIP Lender, have been fully
complied with.

9. No Event of Default or Pending Event of Default has occurred and is continuing nor will any
such event occur as a result of the making of the DIP Advance requested herein.

Dated as of , 2013.

TAMERLANE VENTURES INC.

By:

Name:
Title:

Legal*9401795.1
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Schedule C - CCAA Order

See attached.
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Schedule D — Form of Guarantee

See attached.
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Schedule E - Form of Consent

See attached.
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Schedule F — Representations and Warranties

Each capitalized term used below and not otherwise defined in the Term Sheet, shall have the
meaning given thereto in the Existing Credit Agreement.

1.1 Securities Accounts

Other than the securities account of the Borrower at Wolverton Securities (USA) Ltd.
which amount shall not at any time hold assets greater than $500, none of the Obligors have
established or maintain any securities account or have any securities entitiement (as those terms are
defined in the STA) and none of them have granted to any Person a security interest in any of their
Collateral which has been perfected by control (as such term is defined in the STA).

1.2 Non Arm’s Length Transactions

No agreement, arrangement or transactions between any Obligor, on the one hand,
and any Associate of, Affiliate of or other Person not dealing at Arm’s Length with the Borrower (other
than any Applicant), on the other hand, is in existence at the date hereof except as set forth in any
disclosure Schedule attached to the Existing Credit Agreement (the “Disclosure Schedules”).

1.3 Ownership
(a) Each Obligor has:

(i) good and marketable title to, or valid leasehold interests in, all of its real
property, mining claims, mining leases, surface leases, and mineral rights (all
such property and rights and the nature of such Obligor’s interest therein is
disclosed in Disclosure Schedules); and

(i) good and marketable title to all of its other material Property, in each case
subject to no Encumbrances other than the Charges (as defined in the Initial
Order) and Permitted Encumbrances.

(b) Each Obligor enjoys peaceful and undisturbed possession of all its real property and
there is no pending or, to the knowledge of any of the Obligors, threatened
condemnation or expropriation proceeding relating to any such real property. The
leases (including mining leases) with respect to the leased property, together with any
leases (including mining leases) of real property entered into by any Obligor after the
Closing Date, are referred to collectively as the “Leases”. All of the real property and
the structures thereon and other tangible assets owned, leased or used by any Obligor
in the conduct of its business (including without limitation the Business) are:

(i) insured to the extent, and in a manner customary, in the industry in which the
leigors are engaged,;

(i) structurally sound with no known material defects;

(iii) in good operating condition and repair, subject to ordinary wear and tear and
casualty;

(iv) not in need of maintenance or repair except for ordinary, routine maintenance
and repair the cost of which would not be material or as a result of casualty;
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(v) sufficient for the operation of the business of such Obligor as presently
conducted thereon; and

(vi) in conformity with all Applicable Law and other requirements (including
applicable zoning, environmental, motor vehicle safety, occupational safety and
health laws and regulations) relating thereto, except where the failure to comply
or conform with any of the foregoing could not reasonably be expected to have
a Material Adverse Effect.

No Person has any agreement or right to acquire an interest in any Property of any
Obligor other than in the ordinary course of business. The Disclosure Schedules
contains a description of:

(i) all real property owned by each Obligor (including municipal addresses, legal
description, the name of the Person which owns such property and a brief
description of such property and its use);

(i) all real property leased by each Obligor (including municipal addresses, legal
description, the name of the Person which leases such property, the name of
the landlord, the term and any renewal rights under the applicable lease and a
brief description of such property and its use); and

(iii) all property not owned or leased by an Obligor but used by an Obligor in the
course of its business.

1.4 Insurance

Other than as disclosed in the Disclosure Schedules, each Obligor maintains insurance

which is in full force and effect and which complies with all of the requirements of the Existing Credit
Agreement. The details of all existing insurance policies maintained by the Obligors are outlined as to
carrier, policy number, expiration date, type and amount in the Disclosure Schedules.

1.5 Relevant Jurisdictions

(@)
(b)

The Relevant Jurisdictions for each Obligor are set out in the Disclosure Schedules

All other locations where the Obligors keep, store or maintain any Property are set out
in the Disclosure Schedules. Also, set out in the Disclosure Schedules is a true,
correct and complete list in all material respects of the names and addresses of each
warehouseman, processor, packer, or other place at which Property of the Obligors is
stored;

1.6 Contracts and Licences

(@)

(b)

Legal*9401795.1

The Disclosure Schedules accurately set out all Material Contracts and all licences,
franchises, permits, or approval issued by any Governmental Authority issued to any
Obligor.

A true and complete copy of each Material Contract and Material Licence has been
delivered to the DIP Lender and each Material Contract and Material Licence is in full
force and effect, unamended except as disclosed in the Disclosure Schedules.
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(c) No event has occurred and is continuing which would constitute a breach of, or a
default under, any Material Contract or Material Licence, except as disclosed in the
Disclosure Schedules.

(d) Each Material Contract to which an Obligor is a party is binding upon that Obligor and,
to its knowledge, is a binding agreement of each other Person who is a party to the
Material Contract, except as disclosed in the Disclosure Schedules.

(e) Each of the Obligors has obtained all necessary consents, including consents of
landlords, to the granting of a security interest in each Material Contract and Material
Licence, except as disclosed in the Disclosure Schedules.

1.7 Environmental
Except as disclosed in the Disclosure Schedules:

(a) No Obligor is subject to any civil or criminal proceeding or investigation relating to
Requirements of Environmental Law and to the best of knowledge of the Borrower,
there is no threatened proceeding or investigation.

(b) Each Obligor has all approvals, permits, licenses, registrations and other authorizations
required by the Requirements of Environmental Law.

(c) Each Obligor currently operates the Business and its Properties (whether owned,
leased or otherwise occupied) in compliance with the Requirements of Environmental
Law.

(d) Each Obligor is actively and diligently using all commercially reasonable efforts to plan
for future compliance with all Requirements of Environmental Law and all such steps
are being completed in a manner consistent with a prudent and responsible operator
engaged in a business of a similar nature.

(e) No Hazardous Substances are or have been stored, disposed of or otherwise used by
any Obligor in violation of any applicable Requirements of Environmental Law.

) All aboveground and underground storage tanks now or previously located in, on or
under any real property now or hereafter owned or leased by any Obligor have been or
will be operated, maintained and decommissioned or closed, as applicable, in
compliance with applicable Requirements of Environmental Law.

(9) No real property or groundwater in, on or under any property now or previously owned
or leased by any Obligor is or has been contaminated by any Hazardous Substance, or
is named in any list of hazardous waste or contaminated sites maintained under any
Requirements of Environmental Law.

The following are all deemed to be included in the Disclosure Schedules:
1) The lease agreement with Karst Investments LLC in respect of the office in Blaine, Washington
2) The royalty agreement with Karst Investments LLC in respect of Pine Point

3) The failure to pay the Pine Point lease payments on August 25, 2013
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4) The three uninsured (and not in an operating condition) trucks at Hay River property
5) The employments agreements with John Key, Margaret Kent and Judy Dudley

8) The agreements with Jennings Capital Inc. in respect of the sale of the Los Pinos and Pine Point
assets

7) The agreement with D'Angelo International LLC in respect of the sale of flotation equipment

8) The security of counsel to the Borrower, the Monitor and the Monitor's counsel, which will be
discharged forthwith after the Initial Order is granted
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR, ) FRIDAY, THE 23"
)
JUSTICE NEWBOULD ) DAY OF AUGUST, 2013

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TAMERLANE VENTURES INC. and
PINE POINT HOLDING CORP.

(the "Applicants")

INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C, 1985, ¢. C-36, as amended (the "CCAA") was heard this day at 330

University Avenue, Toronto, Ontario,

ON READING the affidavit of Margaret M. Kent sworn August 22, 2013 and the
Exhibits thereto (the "Kent Affidavit") and the Report of the Proposed Monitor, Duff & Phelps
Canada Restructuring Inc. ("Duff & Phelps") (the "Monitor's Pre-Filing Report"), and on
being advised that the secured creditors who are likely to be affected by the charges created
herein were given notice, and on hearing the submissions of counsel for the Applicants, Duff &
Phelps, and Global Resource Fund (the "Secured Lender"), and on reading the consent of Duff
& Phelps to act as the Monitor,
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application, the
Application Record and the Monitor's Pre-Filing Report is hereby abridged and validated so that

this Application is properly returnable today and hereby dispenses with further service thereof.
APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which
the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may,
subject to further order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the "Plan").
POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicants shall remain in possession and control of
their current and future assets, undertakings and properties of every nature and kind whatsoever,
and wherever situate including all proceeds thereof (the "Property"). Subject to further Order of
this Court, the Applicants shall continue to carry on business in a manner consistent with the
preservation of their business (the "Business") and Property. The Applicants shall be authorized
and empowered to continue to retain and employ the employees, consultants, agents, experts,
accountants, counsel and such other persons (collectively "Assistants") currently retained or
employed by them, with liberty to retain such further Assistants as they deem reasonably
necessary or desirable in the ordinary course of business or for the carrying out of the terms of
this Order.

5. THIS COURT ORDERS that, subject to the terms of the DIP Term Sheet and Definitive
Documents (each as hereinafter defined), the Applicants shall be entitled to continue to utilize
the central cash management system currently in place as described in the Kent Affidavit or
replace it with another substantially similar central cash management system (the "Cash

Management System'") and that any present or future bank providing the Cash Management
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System shall not be under any obligation whatsoever to inquire into the propriety, validity or
legality of any transfer, payment, collection or other action taken under the Cash Management
System, or as to the use or application by the Applicants of funds transferred, paid, collected or
otherwise dealt with in the Cash Management System, shall be entitled to provide the Cash
Management System without any liability in respect thereof to any Person (as hereinafter
defined) other than the Applicants, pursuant to the terms of the documentation applicable to the
Cash Management System, and shall be, in its capacity as provider of the Cash Management
System, an unaffected creditor under the Plan with regard to any claims or expenses it may suffer

or incur in connection with the provision of the Cash Management System,

6. THIS COURT ORDERS that, subject to the terms of the DIP Term Sheet and Definitive
Documents, the Applicants shall be entitled but not required to pay the following expenses

whether incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation
pay and expenses payable on or after the date of this Order, in each case incurred in
the ordinary course of business and consistent with existing compensation policies

and arrangements; and

(b)  except as otherwise provided herein, the fees and disbursements of any Assistants
retained or employed by the Applicants in respect of these proceedings, at their
standard rates and charges or as otherwise agreed among the Applicants, the Secured

Lender and the relevant Assistant,

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, and
subject to the terms of the DIP Term Sheet and Definitive Documents, the Applicants shall be
entitled but not required to pay all reasonable expenses incurred by the Applicants in carrying on
the Business in the ordinary course after this Order, and in carrying out the provisions of this

Order, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business including, without limitation, payments on account of
insurance (including directors and officers insurance), maintenance and security

services; and
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payment for goods or services actually supplied to the Applicants following the date
of this Order.

THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

(a)

(b)

(©)

9.

any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees' wages, including, without limitation, amounts in respect of

(i) employment insurance, (ii) Canada Pension Plan, and (iii) income taxes;

all goods and services or other applicable sales taxes (collectively, "Sales Taxes")
required to be remitted by the Applicants in connection with the sale of goods and
services by the Applicants, but only where such Sales Taxes are accrued or collected
after the date of this Order, or where such Sales Taxes were accrued or collected prior
to the date of this Order but not required to be remitted until on or after the date of
this Order, and

any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the Business

by the Applicants.

THIS COURT ORDERS that until a real property lease is disclaimed in accordance with

the CCAA, which may only be done with the prior written consent of the Secured Lender, the

Applicants shall pay all amounts constituting rent or payable as rent under real property leases

(including, for greater certainty, common area maintenance charges, utilities and realty taxes and

any other amounts payable to the landlord under the lease) or as otherwise may be negotiated

between the Applicants and the landlord from time to time ("Rent"), for the period commencing

from and including the date of this Order, at such intervals as such Rent is usually paid in the

ordinary course of business, in advance (but not in arrears). On the date of the first of such
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payments, any Rent relating to the period commencing from and including the date of this Order

shall also be paid.

10.  THIS COURT ORDERS that, except as specifically permitted herein, the Applicants are
hereby directed, until further Order of this Court upon notice to the Secured Lender: (a) to make
no payments of principal, interest thereon or otherwise on account of amounts owing by the
Applicants to any of its creditors as of this date; (b) to grant no security interests, trust, liens,
charges or encumbrances upon or in respect of any of its Property; and (¢) to not grant credit or

incur liabilities except in the ordinary course of the Business,
RESTRUCTURING

11.  THIS COURT ORDERS that each of the Applicants shall, subject to such requirements
as are imposed by the CCAA and such covenants contained in the DIP Term Sheet or Definitive

Documents, have the right to:

(a) permanently or temporarily cease, downsize or shut down any of its business or
operations, and, with the prior written consent of the Monitor, to dispose of redundant
or non-material assets not exceeding $10,000 in any one transaction or $50,000 in the

aggregate;

(b)  terminate the employment of such of its employees or temporarily lay off such of its

employees as it deems appropriate; and

(c) implement the SISP (as hereinafter defined) under the oversight of the Monitor and in

accordance with this Order,

all of the foregoing to, among other things, permit the Applicants to proceed with an orderly
restructuring of the Business in order to, among other things, repay their obligations to the

Secured Lender,

12, THIS COURT ORDERS that each of the Applicants shall provide each of the relevant
landlords, the Monitor and the Secured Lender with notice of the Applicant’s intention to remove
any fixtures from any leased premises at least seven days prior to the date of the intended

removal. The relevant landlord shall be entitled to have a representative present in the leased

WSLegal\070964\0000119433411v8



6 460

premises to observe such removal and, if the landlord disputes the Applicant’s entitlement to
remove any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors, such
landlord and the Applicant, or by further Order of this Court upon application by the Applicant
on at least two days notice to such landlord and any such secured creditors. If the Applicant
disclaims the lease governing such leased premises in accordance with Section 32 of the CCAA,
which may only be done with the prior written consent of the Secured Lender, it shall not be
required to pay Rent under such lease pending resolution of any such dispute (other than Rent
payable for the notice period provided for in Section 32(5) of the CCAA), and the disclaimer of

the lease shall be without prejudice to the Applicant's claim to the fixtures in dispute.

13, THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 32
of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer, the
landlord may show the affected leased premises to prospective tenants during normal business
hours, on giving the Applicants and the Monitor 24 hours' prior written notice, and (b) at the
effective time of the disclaimer, the relevant landlord shall be entitled to take possession of any
such leased premises without waiver of or prejudice to any claims or rights such landlord may
have against the Applicants in respect of such lease or leased premises and such landlord shall be
entitled to notify the Applicants of the basis on which it is taking possession and to gain
possession of and re-lease such leased premises to any third party or parties on such terms as
such landlord considers advisable, provided that nothing herein shall relieve such landlord of its

obligation to mitigate any damages claimed in connection therewith,
NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

14, THIS COURT ORDERS that until and including September 22, 2013, or such later date
as this Court may order (the "Stay Period"), no proceeding or enforcement process in any court
or tribunal (each, a "Proceeding") shall be commenced or continued against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property, except with the written
consent of the Applicants and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the Applicants or affecting the Business

or the Property are hereby stayed and suspended pending further Order of this Court.

WSLegal\070964\00001194334 1 1v8



7 461

15.  THIS COURT ORDERS that during the Stay Period, no Proceeding shall be commenced
or continued against or in respect of Tamerlane Ventures USA, Inc. or Tamerlane Ventures Peru
SAC (collectively, the "Foreign Entities") or their current and future assets, undertakings and
properties of every nature and kind whatsoever, and wherever situate, including all proceeds
thereof (the "Foreign Entities Property") with respect to any guarantee, contribution or
indemnity obligation, liability or claim in respect of or that relates to any agreement involving
the Applicants or the obligations, liabilities and claims of, against, or affecting the Applicants or
the Business (the "Related Claims"), except with the written consent of the Applicants and the
Monitor, or with leave of this Court, and any and all Proceedings currently under way against or
in respect of the Foreign Entities or Foreign Entities Property in respect of the Related Claims

are hereby stayed and suspended pending further Order of this Court,
NO EXERCISE OF RIGHTS OR REMEDIES

16.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being "Persons" and each being a "Person") against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended and shall not be commenced, proceeded with or continued, except with the written
consent of the Applicants and the Monitor, or leave of this Court, provided that nothing in this
Order shall (i) empower the Applicants to carry on any business which the Applicants are not
lawfully entitled to carry on, (ii) affect such investigations, actions, suits or proceedings by a
regulatory body as are permitted by Section 11:1 of the CCAA, (iii) prevent the filing of any
registration to preserve or perfect a security interest, or (iv) prevent the registration of a claim for

lien.

17. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
Person against or in respect of the Foreign Entities or Foreign Entities Property in respect of the
Related Claims are hereby stayed and suspended and shall not be commenced, proceeded with or
continued, except with the written consent of the Applicants and the Monitor, or leave of this
Court, provided that nothing in this Order shall (i) empower the Foreign Entities to carry on any
business which they are not lawfully entitled to carry on, (ii) affect such investigations, actions,

suits or proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA, (iii)
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prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent the

registration of a claim for lien,
NO INTERFERENCE WITH RIGHTS

18. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the Applicants, except with the

written consent of the Applicants and the Monitor, or leave of this Court,
CONTINUATION OF SERVICES

19.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicants or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation all computer software, communication and other
data services, centralized banking services, payroll services, insurance, transportation services,
utility or other services to the Business or the Applicants, are hereby restrained until further
Order of this Court from discontinuing, altering, interfering with or terminating the supply of
such goods or services as may be required by the Applicants or exercising any other remedy
provided under such agreement or agreements, and that the Applicants shall be entitled to the
continued use of its current premises, telephone numbers, facsimile numbers, internet addresses
and domain names, provided in each case that the normal prices or charges for all such goods or
services received after the date of this Order are paid by the Applicants in accordance with
normal payment practices of the Applicants or such other practices as may be agreed upon by the
supplier or service provider and each of the Applicants and the Monitor, or as may be ordered by
this Court. |

NON-DEROGATION OF RIGHTS

20.  THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person
shall be prohibited from requiring immediate payment for goods, services, use of lease or
licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any monies or otherwise extend any credit to the Applicants. Nothing in this Order

shall derogate from the rights conferred and obligations imposed by the CCAA.
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PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

21, THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of the Applicants with respect to any claim
against the directors or officers that arose before the date hereof and that relates to any
obligations of the Applicants whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such
obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicants or this Court.
DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

22.  THIS COURT ORDERS that the Applicants shall indemnify its directors and officers
against obligations and liabilities that they may incur as directors or officers of the Applicants
after the commencement of the within proceedings, except to the extent that, with respect to any
officer or director, the obligation or liability was incurred as a result of the director's or officer's

gross negligence or wilful misconduct.

23.  THIS COURT ORDERS that the directors and officers of the Applicants shall be entitled
to the benefit of and are hereby granted a charge (the "Directors’ Charge") on the Property,
which charge shall not exceed an aggregate amount of $45,000, as security for the indemnity
provided in paragraph 22 of this Order, provided, however, that the Directors' Charge shall not
secure any indemnity for liability of the Applicants' officers and directors which arises based on
acts or omissions occurring after the Outside Date (as hereinafter defined) or the termination of
these proceedings, whichever may be earlier. The Directors’ Charge shall have the priority set

out in paragraphs 44 and 46 herein,

24, THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of
the Directors' Charge, and (b) the Applicants' directors and officers shall only be entitled to the
benefit of the Directors' Charge to the extent that they do not have coverage under any directors'
and officers' insurance policy, or to the extent that such coverage is insufficient to pay amounts

indemnified in accordance with paragraph 22 of this Order.
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APPOINTMENT OF MONITOR

25.  THIS COURT ORDERS that Duff & Phelps is hereby appointed pursuant to the CCAA
as the Monitor, an officer of this Court, to monitor the business and financial affairs of the
Applicants with the powers and obligations set out in the CCAA or set forth herein and that the
Applicants and their shareholders, officers, directors, and Assistants shall advise the Monitor of
all material steps taken by the Applicants pursuant to this Order, and shall co-operate fully with
the Monitor in the exercise of its powers and discharge of its obligations and provide the Monitor
with the assistance that is necessary to enable the Monitor to adequately carry out the Monitor's

functions.

26.  THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the receipts and disbursements of the Applicants and the Foreign Entities;

(b)  report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein;

(c) assist the Applicants, to the extent required by the Applicants, in their dissemination,
to the DIP Lender and its counsel of financial and other information as agreed to
between the Applicants and the DIP Lender which may be used in these proceedings
including reporting on a basis to be agreed with the DIP Lender;

(d)  advise and assist the Applicants in their preparation of the Applicants' cash flow
statements and reporting required by the DIP Lender, which information shall be
reviewed with the Monitor and delivered to the DIP Lender and its counsel on a

periodic basis, or as otherwise agreed to by the DIP Lender;

(e) advise and assist the Applicants in their development of the Plan and any

amendments to the Plan;
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® assist the Applicants, to the extent required by the Applicants, with the holding and
administering of creditors’ or shareholders’ meetings for voting on the Plan, as

applicable;

(g)  have full and complete access to the Property, including the premises, books, records,
data, including data in electronic form, and other financial documents of the
Applicants and the Foreign Entities, to the extent that is necessary to adequately
assess the Applicants' business and financial affairs or to perform its duties arising

under this Order;

(h)  be at liberty to engage independent legal counsel or such other persons as the Monitor
deems necessary or advisable respecting the exercise of its powers and performance

of its obligations under this Order; and

) perform such other duties as are required by this Order or by this Court from time to

time.

27.  THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof,

28. THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Monitor from any duty to report or make disclosure imposed by applicable

Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in
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pursuance of the Monitor's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

29.  THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicants
(including the Secured Lender) and the DIP Lender with information provided by the Applicants
in response to reasonable requests for information made in writing by such creditor addressed to
the Monitor. The Monitor shall not have any responsibility or liability with respect to the
information disseminated by it pursuant to this paragraph. In the case of information that the
Monitor has been advised by the Applicants is confidential, the Monitor shall not provide such
information to creditors (other than the Secured Lender) unless otherwise directed by this Court

or on such terms as the Monitor and the Applicants may agree.

30.  THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

31. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the
Applicants, and the financial advisor to the Applicants (the "Financial Advisor") shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges or as
otherwise agreed between the Applicants and the relevant party, whether incurred prior to, on, or
after the date hereof, by the Applicants as part of the costs of these proceedings. The Applicants
are hereby authorized and directed to pay the accounts of the Monitor, counsel for the Monitor,
counsel for the Applicants, and the Financial Advisor on at least a monthly basis or as otherwise

agreed in writing between the Applicants and the relevant party.

32, THIS COURT ORDERS that, if one or more of the Monitor, counsel to the Monitor,
counsel to the Applicants, or the Financial Advisor reasonably determines at any time, in light of
the amount of DIP Financing and the Administration Charge, that it is unlikely to be paid in full
(in accordance with its agreement with the Applicants) for its services to the Applicants, then
such person(s) shall be entitled to withdraw its services on behalf of the Applicants and/or to

terminate its engagement with the Applicants, without further obligation on its part.
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33.  THIS COURT ORDERS that, if requested by the Applicants, the DIP Lender, this Court
or any interested party, the Monitor and its legal counsel shall pass their accounts from time to
time, and for this purpose the accounts of the Monitor and its legal counsel are hereby referred to

a judge of the Commercial List of the Ontario Superior Court of Justice.

34, THIS COURT ORDERS that the Monitor, counsel to the Monitor, and counsel to the
Applicants shall be entitled to the benefit of and are hereby granted a charge (the
"Administration Charge") on the Property, which charge shall not exceed an aggregate amount
of $300,000, as security for their professional fees and disbursements incurred in accordance
with paragraph 31 hereof, both before and after the making of this Order in respect of these
proceedings. The Administration Charge shall have the priority set out in paragraphs 44 and 46

hereof,

35. THIS COURT ORDERS that the Financial Advisor shall be entitled to the benefit of and
is hereby granted a charge (the "Financial Advisor Charge") on the Property, which charge
shall not exceed an aggregate amount of $300,000, as security for the Financial Advisor's
professional fees and disbursements incurred in accordance with paragraph 31 hereof, both
before and after the making of this Order in respect of these proceedings. The Financial Advisor

Charge shall have the priority set out in paragraphs 44 and 46 hereof.

36. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the
Applicants and the Financial Advisor shall be entitled to the benefit of and are hereby granted a
charge (the "Subordinated Administration Charge") on the Property as security for their
professional fees and disbursements incurred in accordance with paragraph 31 hereof to the
extent that they are not secured by the Administration Charge or the Financial Advisor Charge,
both before and after the making of this Order in respect of these proceedings. The Subordinated
Administration Charge shall have the priority set out in paragraphs 44 and 46 hereof.

DIP FINANCING

37.  THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
obtain and borrow under a credit facility from the Secured Lender (in such capacity, the "DIP
Lender") to be used for the purpose set out in the DIP Term Sheet, provided that borrowings
under such credit facility shall not exceed USD $978,571 plus interest and costs of the DIP
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Lender unless permitted by both (i) further Order of this Court and (ii) the terms of the DIP Term
Sheet.

38.  THIS COURT ORDERS that such credit facility shall be on the terms and subject to the
conditions set forth in the DIP Term Sheet between the Applicants and the DIP Lender dated as
of August 22, 2013 (the "DIP Term Sheet"), filed.

39.  THIS COURT ORDERS AND DECLARES that the DIP Term Sheet be and is hereby
approved, ratified and confirmed, and the execution of the DIP Term Sheet by the Applicants be
and is hereby authorized and approved. The Applicants are hereby authorized and empowered to
execute and deliver such credit agreements, mortgages, charges, hypothecs and security
documents, guarantees and other definitive documents (collectively, the "Definitive
Documents"), as are contemplated by the DIP Term Sheet or as may be reasonably required by
the DIP Lender pursuant to the terms thereof, and the Applicants are hereby authorized and
directed to pay and perform all of their indebtedness, interest, fees, expenses (including legal
fees) liabilities and obligations to the DIP Lender under and pursuant to the DIP Term Sheet and
the Definitive Documents as and when the same become due and are to be performed,

notwithstanding any other provision of this Order.

40.  THIS COURT ORDERS that, in addition to the obligations of the Applicants set out in
the DIP Term Sheet, the Applicants and the Monitor shall promptly upon request provide to the
DIP Lender access to such information as it may reasonably request concerning the business and
affairs of the Applicants and the Foreign Entities, including, without limitation, bank statements
and transaction records, general ledgers, budgets, cheque registers and cancelled cheques, and
material contracts, all subject to recognition that the Applicants have reduced their staffing as

part of the restructuring process.

41,  THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is
hereby granted a charge (the "DIP Lender's Charge") on the Property, which DIP Lender's
Charge shall not secure an obligation that exists before this Order is made. The DIP Lender's

Charge shall have the priority set out in paragraphs 44 and 46 hereof.

42, THIS COURT ORDERS that, notwithstanding any other provision of this Order:
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(a)  the DIP Lender may take such steps from time to time as it may deem necessary or
appropriate to file, register, record or perfect the DIP Lender’s Charge, the DIP Term

Sheet, or any of the Definitive Documents;

(b)  upon the occurrence of an event of default under the DIP Term Sheet, Definitive
Documents or the DIP Lender’s Charge, the DIP Lender, upon three business days'
prior notice to the Applicants and the Monitor, may exercise any and all of its rights
and remedies against the Applicants or the Property under or pursuant to the DIP
Term Sheet, Definitive Documents and the DIP Lender’s Charge, including without
limitation, to cease making advances to the Applicants and set off and/or consolidate
any amounts owing by the DIP Lender to the Applicants against the obligations of the
Applicants to the DIP Lender under the DIP Term Sheet, the Definitive Documents or
the DIP Lender’s Charge, to make demand, accelerate payment and give other
notices, or to apply to this Court for the appointment of a receiver, receiver and
manager or interim receiver, or for a bankruptcy order against the Applicants and for

the appointment of a trustee in bankruptcy of the Applicants; and

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any
trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

Applicants or the Property.

43, THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as
unaffected in any plan of arrangement or compromise filed by the Applicants under the CCAA,
or any proposal filed by the Applicant under the Bankruptcy and Insolvency Act of Canada (the
"BIA"), with respect to any advances made under the DIP Term Sheet or the Definitive

Documents.
YALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

44,  THIS COURT ORDERS that the priorities of the security given by the Applicants to the
Secured Lender (the "Secured Lender Security"), the Directors’ Charge, the Administration
Charge, the Financial Advisor Charge, the Subordinated Administration Charge and the DIP

Lender's Charge as among them, shall be as follows:

First — Administration Charge (to the maximum amount $300,000);
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Second — Financial Advisor Charge (to the maximum amount of $300,000);
Third — DIP Lender's Charge;

Fourth — Directors’ Charge (to the maximum amount of $45,000);

Fifth — Secured Lender Security; and

Sixth - Subordinated Administration Charge.

45,  THIS COURT ORDERS that the filing, registration or perfection of the Directors’
Charge, the Administration Charge, the Financial Advisor Charge, the Subordinated
Administration Charge or the DIP Lender's Charge (collectively, the "Charges") shall not be
required, and that the Charges shall be valid and enforceable for all purposes, including as
against any right, title or interest filed, registered, recorded or perfected subsequent to the
Charges coming into existence, notwithstanding any such failure to file, register, record or

perfect.

46,  THIS COURT ORDERS that (i) each of the Directors’ Charge, the Administration
Charge, the Financial Advisor Charge, and the DIP Lender's Charge shall constitute a charge on
the Property and such Charges shall rank in priority to all other security interests, trusts, liens,
charges and encumbrances, claims of secured creditors, statutory or otherwise (collectively,
"Encumbrances") in favour of any Person, notwithstanding the order of perfection or
attachment, and (ii) the Subordinated Administration Charge shall constitute a charge on the
Property and shall rank in priority to all Encumbrances in favour of any Person, notwithstanding
the order of perfection or attachment, other than the Administration Charge, the Financial
Advisor Charge, the DIP Lender's Charge, the Directors' Charge and the Secured Lender

Security.

47,  THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Charges or the Secured Lender
Security, unless the Applicants also obtain the prior written consent of all of the beneficiaries of

the Charges and the Secured Lender Security, or further Order of this Court.
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48.  THIS COURT ORDERS that the Charges shall not be rendered invalid or unenforceable
and the rights and remedies of the chargees entitled to the benefit of the Charges (collectively,
the "Chargees") and/or the DIP Lender thereunder shall not otherwise be limited or impaired in
any way by (a) the pendency of these proceedings and the declarations of insolvency made
herein; (b) any application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy
order made pursuant to such applications; (c) the filing of any assignments for the general benefit
of creditors made pursuant to the BIA; (d) any applications(s) for receivership order(s) issued
pursuant to the BIA, the Courts of Justice Act, or any other statute, or any order(s) made pursuant
to such applications; (e) the provisions of any federal or provincial statutes; or (f) any negative
covenants, prohibitions or other similar provisions with respect to borrowings, incurring debt or
the creation of Encumbrances, contained in any existing loan documents, lease, sublease, offer to
lease or other agreement (collectively, an "Agreement") which binds the Applicants, and

notwithstanding any provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration
or performance of the DIP Term Sheet or Definitive Documents shall create or be
deemed to constitute a breach by the Applicants of any Agreement to which they are

a party;

(b)  none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the Applicant entering into
the DIP Term Sheet, the creation of the Charges, or the execution, delivery or

performance of the DIP Term Sheet and the Definitive Documents; and

(¢)  the payments made by the Applicants pursuant to this Order, the DIP Term Sheet or
the Definitive Documents, and the granting of the Charges, do not and will not
constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive

conduct, or other challengeable or voidable transactions under any applicable law.

49,  THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Applicants' interest in such real property leases.
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RESTRICTIONS ON EXTENSION OF CCAA PROCEEDINGS

50,  THIS COURT ORDERS that, notwithstanding any other provision of this Order, the
Applicants may not seek or obtain any extension of the Stay Period beyond 11:59 p.m. (Toronto
time) on January 7, 2014, unless it has repaid both the DIP Lender and the Secured Lender in full
or received the prior written consent of the Secured Lender and the Monitor prior to such date
(such date beyond which the Applicants may not seek or obtain any extension of the Stay Period,
if any, being the "Outside Date"). Inmediately following the Outside Date and with automatic
effect: (i) these proceedings shall terminate (the "Termination"), (ii) the Monitor shall be
released and discharged, and (iii) this Order (except for paragraphs 22, 23, 31, 34, 35, 36, and 41

hereof) shall be of no further force or effect. provided, however, that:

(a) the Administration Charge, the Financial Advisor Charge and the Subordinated
Administration Charge shall not secure any fees or disbursements of the Monitor, its
counsel, counsel to the Applicants or the Financial Advisor (collectively, the
"Insolvency Professional Fees") incurred after the Termination, except those

Insolvency Professional Fees which relate to:

(i)  obtaining the approval(s) or other relief from this Court as set out in

paragraph 52 hereof;

(i)  the fees of the Monitor or its counsel in relation to the transition from

these CCAA proceedings to a receivership; or

(iii)  any other fees or disbursements of the Applicants' counsel, the Monitor,
the Monitor's counsel or the Financial Advisor which are approved by the

Secured Lender in advance.

51.  THIS COURT ORDERS that, immediately upon the Termination, a receiver selected by
the Secured Lender shall hereby be appointed, without security, over all assets and undertakings
of the Applicants pursuant to section 243 of the Bankruptcy and Insolvency Act and section 101
of the Courts of Justice Act, and a receivership order substantially in the form of Schedule "A"
(the "Receivership Order") shall issue immediately upon the Secured Lender filing with the
Court a written consent of a licensed bankruptcy trustee, selected by the Secured Lender, to act

as receiver. The Secured Lender may attend at a Commercial List chambers appointment as soon
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as practicable after the Termination for the purpose of having the Receivership Order signed,

which the Applicants have irrevocably consented to.

52. THIS COURT ORDERS that, notwithstanding the occurrence of the Termination, Duff
& Phelps Canada Restructuring Inc. is authorized to apply to this Court from and after the date of
the Termination to seek: (a) approval of (i) its conduct and activities, and (ii) its fees and
disbursements and those of its counsel incurred in connection with these proceedings; and (b)
such other relief as Duff & Phelps Canada Restructuring Inc. deems appropriate in connection
with its role as Monitor in these proceedings, its discharge as Monitor and any matters relating to
the transition of these CCAA proceedings to receivership proceedings. The Termination in
accordance with paragraph 50 hereof shall not affect, vary, derogate from or limit any of the
protections in favour of the Monitor at law or pursuant to the CCAA, this Order or any other

Order that may be granted by this Court in these proceedings.
SALE AND INVESTMENT SOLICITATION PROCESS

53, THIS COURT ORDERS AND DIRECTS that the Sale and Investment Solicitation
Process (the "SISP") attached as Schedule "B" to this Order be and is hereby approved, and the
Financial Advisor, the Monitor and the Applicants are authorized and directed to perform each of
their obligations thereunder and to do all things reasonably necessary to perform their obligations

thereunder.

54, THIS COURT ORDERS that each of the Monitor and the Financial Advisor, and their
respective affiliates, partners, directors, employees, agents and controlling persons shall have no
liability with respect to any and all losses, claims, damages or liabilities, of any nature or kind, to
any person in connection with or as a result of the SISP, except to the extent such losses, claims,
damages or liabilities result from the gross negligence or wilful misconduct of the Monitor or the
Financial Advisor, as applicable, in performing its obligations under the SISP (as determined by

this Court).

55.  THIS COURT ORDERS that, in connection with the SISP and pursuant to clause 7(3)(c)
of the Personal Information Protection and Electronic Documents Act (Canada), the Applicants,
the Financial Advisor and the Monitor are authorized and permitted to disclose personal

information of identifiable individuals to prospective investors, financiers, purchasers or offerors
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and to their advisors, but only to the extent desirable or required to negotiate and attempt to
complete one of more investment, finance or sale transactions (each, a “Transaction”). Fach
prospective investor, financier, purchaser, or offeror to whom such information is disclosed shall
maintain and protect the privacy of such information and shall limit the use of such information
to its evaluation of the Transaction, and if it does not complete a Transaction, shall: (i) return all
such information to the Applicants, the Financial Advisor or the Monitor, as applicable; (ii)
destroy all such information; or (iii) in the case of such information that is electronically stored,
destroy all such information to the extent it is reasonably practical to do so. The purchaser of any
Property shall be entitled to continue to use the personal information provided to it, and related
to the Property purchased, in a manner which is in all material respects identical to the prior use
of such information by the Applicant, and shall return all other personal information to the
Applicants, the Financial Advisor or the Monitor, as applicable, or ensure that all other personal

information is destroyed.
SERVICE AND NOTICE

56.  THIS COURT ORDERS that the Monitor shall (i) without delay, publish in The Globe
and Mail a notice containing the information prescribed under the CCAA, (ii) within five days
after the date of this Order, (A) make this Order publicly available in the manner prescribed
under the CCAA, (B) send, in the prescribed manner, a notice to every known creditor who has a
claim against the Applicants of more than $1,000, and (C) prepare a list showing the names and
addresses of those creditors and the estimated amounts of those claims, and make it publicly
available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the

regulations made thereunder.

57.  THIS COURT ORDERS that the Applicants and the Monitor be at liberty to serve this
Order, any other materials and orders in these proceedings, any notices or other correspondence,
by forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery, facsimile
or email to the Applicants' creditors or other interested parties at their respective addresses as last
shown on the records of the Applicants and that any such service or notice by courier, personal
delivery or electronic transmission shall be deemed to be received on the next business day
following the date of forwarding thereof, or if sent by ordinary mail, on the third business day

after mailing.
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58.  THIS COURT ORDERS that the Applicants, the Monitor, the Secured Lender and any
party who has filed a Notice of Appearance may serve any court materials in these proceedings
by e-mailing a PDF or other electronic copy of such materials to counsels' email addresses as
recorded on the Service List from time to time, and the Monitor may post a copy of any or all
such materials on its website at

http://www.duffandphelps.com/services/restructuring/Pages/RestructuringCases.aspx, and that

any such service or notice by email shall be deemed to be received on the day on which such
transmission occurs, or if such transmission occurs after 5:00p.m. or on a day that is not a

business day, then on the next business day after such transmission.
GENERAL

59.  THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply
to this Court for advice and directions in the discharge of their respective powers and duties

under this Order or the interpretation or application of this Order.

60.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Applicants, the Business or the Property.

61.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the United States, Peru, or in
any other foreign jurisdiction, to give effect to this Order and to assist the Applicants, the
Monitor and their respective 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 Applicants and to the Monitor, as an officer of this Court, as
may be necessary or desirable to give effect to this Order, to grant representative status to the
Monitor in any foreign proceeding, or to assist the Applicants and the Monitor and their

respective agents in carrying out the terms of this Order.

62.  THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the

terms of this Order, and that the Monitor is authorized and empowered to act as a representative
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in respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

63.  THIS COURT ORDERS that any interested party (including the Applicants and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven days' notice
to the Secured Lender any other party or parties likely to be affected by the order sought or upon

such other notice, if any, as this Court may order.

64.  THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Daylight Time on the date of this Order, and, for greater certainty, the DIP
Lender shall be entitled to rely on this Order as issued for all advances made under the DIP Term
Sheet and the Definitive Documents up to and including the date this Order may be varied or

amended by this Court.

65.  THIS COURT ORDERS that, notwithstanding paragraph 63 of this Order, no order shall
be made varying, rescinding or otherwise affecting (i) the priorities of this Order with respect to
the Charges, the Secured Lender Security, the DIP Term Sheet or the Definitive Documents, or
paragraphs 50 or 51 of this Order, unless notice of a motion is served on the Monitor, the
Applicants, and the Secured Lender returnable no later than September 5, 2013, or except with

the written consent of the Applicants, the Monitor, and the Secured Lender.
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Schedule "A"
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SCHEDULE "A"

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) DAY, THE

JUSTICE ) DAY OF , 201

IN THE MATTER OF SECTION 243 OF THE BANKRUPTY AND INSOLVENCY ACT
AND SECTION 101 OF THE COURTS OF JUSTICE ACT

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
TAMERLANE VENTURES INC. AND PINE POINT HOLDING CORP.

ORDER

THIS APPLICATION made by Global Resource Fund (“GRF”) for an Order
pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3,
as amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.0. 1990, c.
C.43, as amended (the "CJA") appointing [RECEIVER'S NAME] as receiver (in such
capacities, the "Receiver") without security, of all of the assets, undertakings and
properties of Tamerlane Ventures Inc. and Pine Point Holding Corp. (collectively, the
"Debtor") acquired for, or used in relation to a business carried on by the Debtor, was

heard this day in chambers at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Application and the provisions of the Initial Order
made in Commercial List File No. CV-13-| ]-00CL (the “Initial Order”) which provide
that a Receiver be appointed over the Debtor immediately after the Outside Date (as
defined in the Initial Order), upon hearing the submissions of counsel for Global
Resource Fund and upon the Debtor consenting to this order, no one appearing for
[NAME] although duly served as appears from the affidavit of service of [NAME] sworn
[DATE] and on reading the consent of [RECEIVER'S NAME] to act as the Receiver,
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SERVICE

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.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section
101 of the CJA, [RECEIVER'S NAME] is hereby appointed Receiver, without security, of
all of the assets, undertakings and properties of the Debtor acquired for, or used in
relation to a business carried on by the Debtor, including all proceeds thereof (the
"Property").

RECEIVER’'S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized,
but not obligated, to act at once in respect of the Property and, without in any way
limiting the generality of the foregoing, the Receiver is hereby expressly empowered
and authorized to do any of the following where the Receiver considers it necessary or
desirable:

(@) to take possession of and exercise control over the Property and
any and all proceeds, receipts and disbursements arising out of or

from the Property;

(b) to receive, preserve, and protect of the Property, or any part or
parts thereof, including, but not limited to, the changing of locks and
security codes, the relocating of Property to safeguard it, the
engaging of independent security personnel, the taking of physical
inventories and the placement of such insurance coverage as may

be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtor,

including the powers to enter into any agreements, incur any
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obligations in the ordinary course of business, cease to carry on all
or any part of the business, or cease to perform any contracts of
the Debtor;

to engage consultants, appraisers, agents, experts, auditors,
accountants, managers, counsel and such other persons from time
to time and on whatever basis, including on a temporary basis, to
assist with the exercise of the Receiver's powers and duties,

including without limitation those conferred by this Order;

to purchase or lease such machinery, equipment, inventories,
supplies, premises or other assets to continue the business of the

Debtor or any part or parts thereof;

to receive and collect all monies and accounts now owed or
hereafter owing to the Debtor and to exercise all remedies of the
Debtor in collecting such monies, including, without limitation, to

enforce any security held by the Debtor;

to settle, extend or compromise any indebtedness owing to the
Debtor;

to execute, assign, issue and endorse documents of whatever
nature in respect of any of the Property, whether in the Receiver's
name or in the name and on behalf of the Debtor, for any purpose

pursuant to this Order;

to undertake environmental or workers' health and safety

assessments of the Property and operations of the Debtor;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or
hereafter instituted with respect to the Debtor, the Property or the

Receiver, and to settle or compromise any such proceedings. The
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authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment

pronounced in any such proceeding;

to 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 and conditions of sale as the

Receiver in its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or
parts thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any

transaction not exceeding $100,000, provided that the

aggregate consideration for all such transactions does not
exceed $500,000; and

(i)  with the approval of this Court in respect of any transaction
in which the purchase price or the aggregate purchase price
exceeds the applicable amount set out in the preceding

clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, section 31 of the Ontario
Mortgages Act, or equivalent statutory provisions of other provinces
or territories, as the case may be, shall not be required, and in each
case the Ontario Bulk Sales Act shall not apply.

to 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;
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to report to, meet with and discuss with such affected Persons (as
defined below) as the Receiver deems appropriate on all matters
relating to the Property and the receivership, and to share
information, subject to such terms as to confidentiality as the
Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of

the Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may
be required by any governmental authority and any renewals
thereof for and on behalf of and, if thought desirable by the

Receiver, in the name of the Debtor;

to enter into agreements with any trustee in bankruptcy appointed
in respect of the Debtor, including, without limiting the generality of
the foregoing, the ability to enter into occupation agreements for

any property owned or leased by the Debtor;

to exercise any shareholder, partnership, joint venture or other
rights which the Debtor may have; and

to take any steps reasonably incidental to the exercise of these

powers or the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be

exclusively authorized and empowered to do so, to the exclusion of all other Persons

(as defined below), including the Debtor, and without interference from any other

Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former

directors, officers, employees, agents, accountants, legal counsel and shareholders,

and all other persons acting on its instructions or behalf, and (iii) all other individuals,
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firms, corporations, governmental bodies or agencies, or other entities having notice of
this Order (all of the foregoing, collectively, being "Persons” and each being a
"Person") shall forthwith advise the Receiver of the existence of any Property in such
Person's possession or control, shall grant immediate and continued access to the
Property to the Receiver, and shall deliver all such Property to the Receiver upon the

Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related
to the business or affairs of the Debtor, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the
foregoing, collectively, the "Records") in that Person's possession or control, and shall
provide to the Receiver or permit the Receiver to make, retain and take away copies
thereof and grant to the Receiver unfettered access to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this
paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the
granting of access to Records, which may not be disclosed or provided to the Receiver
due to the privilege attaching to solicitor-client communication or due to statutory

provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on
a computer or other electronic system of information storage, whether by independent
service provider or otherwise, all Persons in possession or control of such Records shall
forthwith give unfettered access to the Receiver for the purpose of allowing the Receiver
to recover and fully copy all of the information contained therein whether by way of
printing the information onto paper or making copies of computer disks or such other
manner of retrieving and copying the information as the Receiver in its discretion deems
expedient, and shall not alter, erase or destroy any Records without the prior written
consent of the Receiver. Further, for the purposes of this paragraph, all Persons shall
provide the Receiver with all such assistance in gaining immediate access to the
information in the Records as the Receiver may in its discretion require including
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providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account

numbers that may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court
or tribunal (each, a "Proceeding"), shall be commenced or continued against the

Receiver except with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or
the Property shall be commenced or continued except with the written consent of the
Receiver or with leave of this Court and any and all Proceedings currently under way
against or in respect of the Debtor or the Property are hereby stayed and suspended

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the Receiver or leave of this Court, provided however that this stay
and suspension does not apply in respect of any "eligible financial contract" as defined
in the BIA, and further provided that nothing in this paragraph shall (i) empower the
Receiver or the Debtor to carry on any business which the Debtor is not lawfully entitled
to carry on, (ii) exempt the Receiver or the Debtor from compliance with statutory or
regulatory provisions relating to health, safety or the environment, (iii) prevent the filing
of any registration to preserve or perfect a security interest, or (iv) prevent the

registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,

interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,
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agreement, licence or permit in favour of or held by the Debtor, without written consent

of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

11. THIS COURT ORDERS that all Persons having oral or written agreements with
the Debtor or statutory or regulatory mandates for the supply of goods and/or services,
including without limitation, all computer software, communication and other data
services, centralized banking services, payroll services, insurance, transportation
services, utility or other services to the Debtor are hereby restrained until further Order
of this Court from discontinuing, altering, interfering with or terminating the supply of
such goods or services as may be required by the Receiver, and that the Receiver shall
be entitled to the continued use of the Debtor's current telephone numbers, facsimile
numbers, internet addresses and domain names, provided in each case that the normal
prices or charges for all such goods or services received after the date of this Order are
paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the
Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other
forms of payments received or collected by the Receiver from and after the making of
this Order from any source whatsoever, including without limitation the sale of all or any
of the Property and the collection of any accounts receivable in whole or in part,
whether in existence on the date of this Order or hereafter coming into existence, shall
be deposited into one or more new accounts to be opened by the Receiver (the "Post
Receivership Accounts”) and the monies standing to the credit of such Post
Receivership Accounts from time to time, net of any disbursements provided for herein,
shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.
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EMPLOYEES

13. THIS COURT ORDERS that all employees of the Debtor shall remain the
employees of the Debtor until such time as the Receiver, on the Debtor's behalf, may
terminate the employment of such employees. The Receiver shall not be liable for any
employee-related liabilities, including any successor employer liabilities as provided for
in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may
specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to
negotiate and attempt to complete one or more sales of the Property (each, a "Sale").
Each prospective purchaser or bidder to whom such personal information is disclosed
shall maintain and protect the privacy of such information and limit the use of such
information to its evaluation of the Sale, and if it does not complete a Sale, shall return
all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is
in all material respects identical to the prior use of such information by the Debtor, and
shall return all other personal information to the Receiver, or ensure that all other

personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver
to occupy or to take control, care, charge, possession or management (separately
and/or collectively, "Possession") of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a

spill, discharge, release or deposit of a substance contrary to any federal, provincial or
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other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other
contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything
done in pursuance of the Receiver's duties and powers under this Order, be deemed to
be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and
except for any gross negligence or wilful misconduct on its part, or in respect of its
obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act. Nothing in this Order shall derogate from the protections

afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be
paid their reasonable fees and disbursements, in each case at their standard rates and
charges, and that the Receiver and counsel to the Receiver shall be entitled to and are
hereby granted a charge (the "Receiver's Charge") on the Property, as security for
such fees and disbursements, both before and after the making of this Order in respect
of these proceedings, and that the Receiver's Charge shall form a first charge on the
Property in priority to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4),
and 81.6(2) of the BIA but provided, however, that the Receiver's Charge shall rank pari

passu with the Administration Charge granted pursuant to the Initial Order.
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18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Receiver and its
legal counsel are hereby referred to a judge of the Commercial List of the Ontario

Superior Court of Justice.

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver
shall be at liberty from time to time to apply reasonable amounts, out of the monies in its
hands, against its fees and disbursements, including legal fees and disbursements,
incurred at the normal rates and charges of the Receiver or its counsel, and such
amounts shall constitute advances against its remuneration and disbursements when

and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

20. THIS COURT ORDERS that, with the prior written consent of GRF, the Receiver
be at liberty and it is hereby empowered to borrow by way of a revolving credit or
otherwise, such monies from time to time as it may consider necessary or desirable,
provided that the outstanding principal amount does not exceed $500,000 (or such
greater amount as this Court may by further Order authorize) at any time, at such rate
or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred
upon the Receiver by this Order, including interim expenditures. The whole of the
Property shall be and is hereby charged by way of a fixed and specific charge (the
"Receiver's Borrowings Charge") as security for the payment of the monies borrowed,
together with interest and charges thereon, in priority to all security interests, trusts,
liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but
subordinate in priority to the Receiver's Charge and the Administration Charge and and
the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

21. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any
other security granted by the Receiver in connection with its borrowings under this

Order shall be enforced without leave of this Court.
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22. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver’s

Certificates") for any amount borrowed by it pursuant to this Order.

23. THIS COURT ORDERS that the monies from time to time borrowed by the
Receiver pursuant to this Order or any further order of this Court and any and all
Receiver's Certificates evidencing the same or any part thereof shall rank on a pari
passu basis, unless otherwise agreed to by the holders of any prior issued Receiver's

Certificates.

GENERAL

24. THIS COURT ORDERS that the Receiver may from time to time apply to this
Court for advice and directions in the discharge of its powers and duties hereunder.

25. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver

from acting as a trustee in bankruptcy of the Debtor.

26. 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.

27. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized
and empowered to apply to any court, tribunal, regulatory or administrative body,
wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Receiver is authorized and empowered to act as a
representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada.
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28. THIS COURT ORDERS that GRF shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of GRF’s security or,
if not so provided by GRF's security, then on a substantial indemnity basis to be paid by
the Receiver from the Debtor's estate with such priority and at such time as this Court

may determine.

29. THIS COURT ORDERS that any interested party may apply to this Court to vary
or amend this Order on not less than seven days' notice to the Receiver and to any
other party likely to be affected by the order sought or upon such other notice, if any, as
this Court may order.
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SCHEDULE "A"
RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT $

1. THIS IS TO CERTIFY that [RECEIVER'S NAME], the receiver (the "Receiver") of
the assets, undertakings and properties of Tamerlane Ventures Inc. and Pine Point
Holding Corp. (the “Debtor”) (acquired for, or used in relation to a business carried on
by the Debtor, including all proceeds thereof (collectively, the “Property”) appointed by
Order of the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the
of MONTH, 20YR (the "Order") made in an action having Court file number ___-CL-__,
has received as such Receiver from the holder of this certificate (the "Lender") the
principal sum of $___, being part of the total principal sum of $___ which the Receiver is
authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the
Lender with interest thereon calculated and compounded [daily][monthly not in advance
on the ___ day of each month] after the date hereof at a notional rate per annum equal
to the rate of ___ per cent above the prime commercial lending rate of Bank of ___ from

time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together
with the principal sums and interest thereon of all other certificates issued by the
Receiver pursuant to the Order or to any further order of the Court, a charge upon the
whole of the Property, in priority to the security interests of any other person, but subject
to the priority of the charges set out in the Order and in the Bankruptcy and Insolvency
Act, and the right of the Receiver to indemnify itself out of such Property in respect of its

remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are

payable at the main office of the Lender at Toronto, Ontario.
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5. Until all liability in respect of this certificate has been terminated, no certificates
creating charges ranking or purporting to rank in priority to this certificate shall be issued
by the Receiver to any person other than the holder of this certificate without the prior

written consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to
deal with the Property as authorized by the Order and as authorized by any further or

other order of the Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay
any sum in respect of which it may issue certificates under the terms of the Order.

DATED the ___ day of MONTH, 20YR.
[RECEIVER'S NAME], solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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