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for the appointment of a Receiver or other a~cial, who may have powers
the same as, greater or lesser than, or otherwise different from, those
capable of being granted to a Receiver appointed by the Secured Party
under this agreement;

(n) file proofs of claim and other documents in order to have the claims of the
Secured Party lodged in any bankruptcy, winding-up, or other judicial
proceeding relating to the Debtor or the Collateral;

(o) upon any sale by the Secured Parry of any leasehold interest under this
agreement, for the purpose of vesting the one day residue of the term or
its renewal in any purchase, may by deed or writing appoint the purchaser
or any other person as a new trustee of the residue or renewal in place of
the Debtor and may vest those rights in the new trustee so appointed free
from any obligation in that Collateral; and

(p) retain the services of any real estate brokers and agents, Sawyers,
accountants, appraisers, and other consultants as the Secured Party
deems necessary or desirable in connection with anything done ar to be
done by the Secured Party or with any of the rights of the Secured Party
set out in this agreement and pay their commissions, fees, disbursements
(which payments will constitute part of the Secured Party's disbursements
reimbursable by the Debtor under this agreement). The Debtor shall
immediately on demand reimburse the Secured Party for all those

~, payments.

6.03 Right to Appoint a Raceiver

Any Receiver; will have the rights set out in this ARTICLE 6. fn exercising those rights, a
Receiver wilt act as, and for all purposes .will be deemed to be, the agent of the Debtor.
The Secured Party will not be responsible for any act, omission, negligence,
misconduct, ar defaul# of any Receiver. The Secured Par[y may remove any Receiver
and appoint another Receiver. The Secured Party may appoint an officer or employee
of the Secured Party as Receiver. No Receiver appointed by the Secured Party need be
appointed by, nor need its appointment be ratified by or its actions in any way
supervised by, a court. If finro or more Receivers are appointed to act concurrently, they
sha{I act severally and not jointly and severally.

6.~4 Application of Payments

The Secured Party, or any Receiver appointed by the Secured Party in the enforcement
of the Security Interest, may hold all payments made in connection with the Obligations
and all monies received as security for the Obligations (including each Recovery), or
may apply those payments or monies in whatever manner they determine in their
discretion. The Secured Party may at any time apply ar change any application of those
payments, monies, or Recoveries to any parts of the Obligations as the Secured Party
may determine in its discretion. The Debtor will remain liable to the Secured Party for
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~ any deficiency. The Secured Party shall pay any surplus funds rea{ixed after the
satisfaction of all Obligations in accordance with applicable law.

6.05 Limitation of Liabi{ity

Neither the Secured Party nor any Receiver will be liable for any negligence in
accordance with any rent, charges, costs, depreciation, or damages in connection with
any of its actions. Neither the Secured Party nor any Receiver wi{I be liable or
accountable to the Debtor for any failure to seize, collect, realize, dispose of, enforce, or
otherwise deal with any Collateral, nor will any of them be bound to bring any action or
proceeding for arty of those purposes or to preserve any rights of any person in any of
the Collateral. Neither the Secured Party nor any Receiver will be liable or responsible
for any claim, foss, and expense flowing from any failure resulting from any act,
omission, negligence, misconduct, or default of the Secured Party, any Receiver, or any
of their respective representatives or otherwise. If any Receiver or the Secured Party
takes possession of any Collateral, neither the Secured Party nor any Receiver will
have any liability as a mortgagee in possession of the Collateral or be accountable for
anything except actual receipts. Further, the Secured Party will not be deemed to have
assumed, or be deemed to be liab{e for, any covenant, agreement, or other obligation of
tha Debtor under any agreement, right, Licence, or permit to which the Debtor is a party.

6.06 Failure of Secured Party to Exercise Remedies

The Secured Party or Receiver will not be liable for any delay or failure to enforce any
remedies available to it or to institute any proceedings for those purposes.

6.07 Secured Parfy or Receiver May Perform

If the Debtor fails to perform any 4bligat~ons, the Secured Party or any Receiver may
perform those Obligations as attorney for the Debtor in accordance with section 7.08.
The Debtor will remain liable under each agreement to which it is party or by which it or
any of its businesses, undertaking, and properties is bound and shall perform all of its
obligations under each of those agreements; the Debtar will not be released from any of
its obligations under any agreement by the exercise of any righ#s by the Secured Party
or any Receiver.

6.08 Dealings by Secured Party

The Secured Party and any Receiver may grant renewals, extensions of time, and other
indulgences, take and give up Encumbrances, accept compositions, grant releases and
discharges, perFect or fail to perfect any Encumbrances, release any Collateral to third
parties, and otherwise deal or fail to deal with the Collateral, other Encumbrances, the
Debtor, debtors of the Debtor, guarantors of the Debtor, sureties of the Debtor, and
others as the Secured Party or such Receiver may see fit, all without prejudice to the
Obligations and the rights of the Secured Party or any Receiver to hold and realize upon
the Security Interest. The Secured Party or any Receiver has no obligation to keep
Collateral ident~abie or to preserve rights against prior secured creditors in connection
with any Collateral.

Legal`6451109.1
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~. 6A9 Deficiency

If the proceeds of the realization of any Collateral are insufficient to repay all
Obligations, the Debtor sha11 immediately pay or cause to be paid to the Secured Party
the deficiency.

6.10 Validity of Sale

No person dealing with the Secured Party, any Receiver, or any representative of the
Secured Party or any Receiver has any obligation to enquire whether the Security has
become enforceable, whether any right of the Secured Party or any Receiver has
become exercisable, whether any Obligations remain outstanding, ar otherwise as to
the propriety or regularity of any dealing by the Secured Party or any Receiver with any
Collateral ar to see to the application of any money paid to the Secured Party o~ any
Receiver. In the absence of fraud on the part of any of those persons, those dealings
will be deemed to be within the rights conferred under this agreement and to be va{id
and effective accordingly.

6.11 Effect of Appointment of Receiver

As soon as the Secured Party flakes possession of any Collateral or appoints a Receiver
over any Collateral, all rights of the Debtor in and to that Collateral will cease.

6.12 Rights in Addition

~_ The rights conferred by this ARTICLE 6 are in addition to, and not in substitution far,
any other rights the Secured Party may have under this agreement, applicably law, or
any Security Document ar other agreement. No right ofi the Secured Party or any
Rec~ive~ is exclusive of or dependent on any other. Any right may be exercised
separately ar in combination, and at any time. The exercise by the Secured Party or any
Receiver of any right under this agreement does not preclude the Secured Party or any
Receiver from further exercise of that right.

ARTICLE 7
MISCELLANEOUS

7.01 Amalgamation of the Debtor

If the Debtor amalgamates with any other corporation or corporations, this agreement
wi{l continue in full force and effect and will be binding upon the amalgamated
corporation, and, for greater ce►tainfy

(a) the Security Interest will (i) continue to secure ail the Obligations;
(ii) secure all obligations of each other amalgamating corporation to the
Secured Party; and (iii} secure all obligations of the amalgamated
corporation to the Secured Party arising after the amalgamation;

Legal'6d51109.1
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(b) the Security Interesf will (i) continue to attach to al{ property of the Debtor;
(ii) attach to all property of each other amalgamating corporation; and
(iii) attach to all property of the amalgamated corporation acquired after
the amalgamation, including the Collateral;

(c) all defined terms and other provisions of this agreement will be deemed #o
have been amended to reflect the amalgamation, to the extent required by
the context; and

(d) the parties agree to execute and deliver all further documents and
assurances as may be necessary or desirable in connection with the
foregoing.

7.02 Binding Effect; Assignment

This agreement enures to the benefit of and binds the parties' respective successors
and permitted assigns. The Secured Party may assign this agreement and the
Obligations in whale or in part to any person, firm, or corporation without notice to or the
consent of the Debtor. Without the prior written consent of the Secured Party, the
Debtor may not assign this agreement.

7.03 Conflict of Provisions

If there is any inconsistency between the provisions of the Credit Agreement, this
~~' agreement and any schedule to this agreement, or any of the Security Documents, the

provisions of the Credit Agreement will prevail. The parties shall take any necessary
steps to conform the inconsistent provisions to the provisions of the Credit Agreement.

7.a4 Copy of Agreement

The Debtor acknowledges receipt of an executed copy of this agreement. To the extent
permitted by law, the Debtor irrevocably waives the right to receive a copy of each
financing statement or financing change statement (or any related verification
statemen#} filed by the Secured Party in connection with this agreement or any other
security agreement and releases all claims if may have against the Secured Party for
failure to provide any copy.

7.05 CounterparEs

This agreement may be signed in any number of counterparts, each of which is an
original, and all of which taken together constitute one single document. Counterparts
may be transmitted by fax or in electronically scanned form. Parties transmitting by fax
or electronically will also deliver the original counterpart to the other parties, but fai4ure
to do so does not invaiidate this agreement.

legal'6451109.1
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~' 7.06 Effective Date

This agreement is effective as of the date shown at the top of the first page, even if any
signatures are made after that date.

7.07 Entire Agreement; Amendment

This agreement together with the Security Documents constitutes the entire agreement
between the parties relating to the subject matter of this agreement. There are no
representations, covenants, or other terms other khan #hose set out in this agreement
and the Security Documents. This agreement may only be amended by a written
document signed by each of the parties.

7.08 Further Assurances

The Debtor, upon request by the Secured Party, shall sign (or cause to be signed) all
further documents, do (or cause to be done) all further acts, and provide all reasonable
assurances as may reasonably be necessary or desirable to establish in favour of the
Secured Party the Security Interest intended to be crested under, and to accomplish the
intention of, this agreement. The Debtor appoints the Secured Party, acting by any
officer, director, employee, agent, or representative for the time being of the Secured
Party, to be its attorney with fu11 power of substitution to do on the Debtor's behalf
anything that;;:the Debtor can lawt'ully do by an attorney (including to do, make, and
execute all agreements, deeds, acfs, matters, or things, with the right to use the name

~` of the Debtor) that it deems necessary or expedient and to carry nutrts obligations
under this agreement, to revise and schedule to this agreement and to complete any
missing information in this agreement. This power of attorney is coupled with an interest
and is irrevocable until the Obligations are paid in full.

7.Q9 Governing Law

This agreement is governed by, and is to be interpreted, construed and enforced in
accordance with, the laws of the Northwes# Territories and the taws of Canada
applicable therein, excluding any ruEe or principle of conflicts of law that may provide
otherwise.

7.10 Information

The Secured Party may at any time provide to any person that claims an infierest in
Collateral copies of this agreement or information about it, ti~►e Collateral, or the
Obligations.

7.11 Jurisdiction

The parties irrevocably atkorn to the jurisdicfion of the courts of the Northwest
Territories, which will have non-exclusive jurisdiction over any matter arising out of this
agreement.

Legal'6451109.1
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7.12 Language

It is the express wish of the parties that this agreement and any related documentation
be drawn up in English. it est de la volont~ expresso des parties que c~tte convention
ainsi que tout document connexe soient rediges en langue anglaise.

7.~t3 Non-Merger; Survival

This agreement will not operate by way of a merger of the Obligations or of any
guarantee ar agreement or other document or instrument by which the Obligations now
or at any time subsequently may be represented or evidenced. Neither the taking ofi any
judgment nor the exercise of any power of seizure or disposition shall extinguish the
liability of the Debtor to pay and perform the obligations nor shall the acceptance of any
payment or alternate security constitute or create any novation. No covenant,
representation or warranty of the Debtor in this agreement shall merge in any judgment.

7.14 Notice

Any demand or notice #o b~ made or given in connection with this agreement will be in
writing and will be delivered in the manner provided in the Credit Agreement for the
communication of notices and demands.

7.15 No Partnership

Nothing contain in this agreement will create a partnership, joint venture, principal-and-
agent relationship, or any similar relationship, between the parties.

7.16 Release

C7nce the Debtor pays and satisfies the Obligations in full, the Secured Party shall,
within a reasonable time after it receives a written request from the Debtor, release the
Securi#y Interest and execute and deliver any releases and discharges that the Debtor
may reasonably require. The Debtor shall pay all expenses incurred by the Secured
Party in doing so.

7.17 Secured Party Not Obliged to Advance

Nothing in this agreement obligates the Secured Party to make any loan or
accommodation to the Debtor or to extend the time for payment ar satisfaction of any
Obligations.

7.18 Separate Security

This agreement and the Security Interest are in addifion to and not in substitution for
any other security now or later held by the Secured Party in connection with the Debtor,
the obligations, or the Collateral. The' Security Interest does not replace or otherwise
affect any existing or future Encumbrance he(d by the Secured Party. No taking of any
suit, action, or proceeding, judicial or extra-judicial, no refraining from doing so, and no
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dealing with any other security for any Obligations will (a) release or affect the Security
- Interest or (b) release any of the other Encumbrances held by the Secured Party for the

payment ar performance of the Obligations.

7.49 Severability

The invalidity or unenfarceability of any particular provision of this agreement will not
affect or limit the validity or enforceability of the remaining provisions.

7.20 Statutory Waiver

To the fullest extent permitted by applicab{e {aw, the Debtor waives all of the rights,
benefits, conditions, warranties, and protections given by tha provisions of any existing
or future statute that imposes limitations upon the rights of a secured party or upon the
methods of realization of Security Interest, including and seize or sue or anti-deficiency
statute or any similar provisions of any other statute.

Lega~l'6451109.1
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7h[~ agr~~ment has been executed by the parties.

PI@NIE i~41R4T MOL0113C3 CUFtP.

Name: ~"YIY~..~~a4. ~E a
Tifile ~-~~ 

~ R.~ c:~ ~~~._

GL.~BAL ~~SOURCE ~'tJ~VD, by its
~nanac~er, REMW~ST fl~LRCA~1'TiL.E
~~FVCORP IMC.

'~
Name:

T'stle:

,ay:

Goneral Security /~greerrient re Pine Point {-folding Corp.
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This agreernent has been ex~c~.ited ~y thA parties.

Pf1~E POINT HOLDING CORP.

Name:

Title.

GLUBAL RESOURCE FUND, by its
manger, RENV -ST MERCANTILE
BANCCIRP (NC

r

Y ~./ ~~-_B:
r...._._._~._.

Titl

By~ _ _...._....__m._
Name: 

4 --r~,-.~._r~ ~_.. _ ..
i-~l 1.

Title: 
Vl Clt. ~`~:2C~ ~~ ~; ~~~ 

~fl~'Gt"

J i~enerai Security;;greement r~ F'm~ lya;rtt Hoiriin.3.̂,orp.
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EXHIBIT “H”



This is Exhibit "H" referred to in the Affidavit of David Lewis
sworn January ..a ~.., 2014

~► r for T g Affidavit (or as maybe)

ER~MY D Ip BORNSTEIN,
A COM ISSIONER, ETC..
PROVINCE OF ONTARIO,
WHILE ASTUDENT-AT-LAW
EXPIRES APRIL "I2, 2015.

240



~~ ~r

May 29, 2013

BY E-MAIL {PDF) tv mkentaL7tam~rl2~neventures,com and By
Registered AAail

T~merl~ne Ver7tur~s Inc:.
441 Peace Portal Drive
Blair~~, tNA ~82~0
use

Attention: Margaret M. Kent, Executive Chairman and
Chef Financial OfFdcer

Tamerlane V~nt~~res USA, Inc.
~1a Margaret M. Kent
44'I F'e~ce Portal L7rive
Blain. WA X38230
USA

Pine Point Hc~l~ing Corp.
cic~ Margaret M. Kent
441 Peace t~Qrta! ~ri~~
E3laine, WA 98230
USA

Dear SirslM~~dames:

jbirch@cass~isbrack, com
1el' 41 £.860-5225
fax:. 415.640-3057
file # 43657-1

FZe: Leans from Gloat Resource Fund (thy "Lender"j #o Tamerlane Ventures
Inc. {the "Borrower"} as guaranteed by Pine Point H~Idirtg Corp. {"pine
Point"} and Tamerlane 'Ventures USA, Inc. ("Tamerlane USA")

We ar-e cc~ur7~el to the Lender.

We rifer you to the v~ric~us Ic~an and security agreements which the Borrower,
Tamerlane USA, and Fine Point entered into in relation to the USfl$10,00O,OOD credit
facility with the L~rider, incl~adi~~g tine fallowing:

a. A Credit Agre~mertt between the Borrower and the Lender dated December ~1~i,
2010, a~ amended by the First Amending Agreement dated June 30, X011 and
the Second Amending Agreement dated July 29, 2011, {collectively, the "Credit
Agree~~ent"~;

ts:l ,.1(i Y ) ,, ~; 1 ul~ - i$1. ,, ., .. ..'mot. _.. r: G.
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?4f '~~~:~:.

P~ag~ 2

k~. a General Security Agreement dated December ~6, 20 0 ~xecut~d by the
B~rrc~w~r in favr~ur c~fi the Lender (ttie "GSA"};

~. a Securities Pledge Agreemen# executed by the Borrower can ~~c~mber 16,
2f~ 1 C~:

d. A ~c~rb~~rance Agre~m~nt be#w~~r~ the Bc~rrow+~r and the Lender dated
Uecerr~~i~r ;31, 2t}12 (the "Fc~rbearar~c~ Agreerr~ent");

e. ~ General ~e~urity At~r~ement dated July ~J, 2C}12 ~xe~uted by Pine F'oirt~;

f. a ~u~,r~ntee dated July 29, 2011 signed by Pine Point;

g a Guarantee dated DecemY~er 16, 2010 signed by Tamerlane USA, and

h. Security Agreement dated December 15, 20 0 signed by Tamerlane USA

Pursuant to sertiQr~ 8{a} of the ~'o~~earanee Agreement, the Bc~rrawer was required t~
m~k~ a paymen# of 1,500,00 tc~ the Lender by nc~ Inter than March 3'I ,X013 the
,~Nlarch Payment"). Further, purs~.~ant to sections 5.1 and 1.1,49 cif the Credit
~gr~~ment, ir~t~rest on the inc~~bt~dness in the amount ref USD$~35,922.~8 was due an
May 2~, ~01:~ {thy "May Interest P~ym~nt"}.

The Bs~rrawer filed to make the IVl~rch Payment when due arZd no portion of the IVtarch
Payr~~nt his burr p~i~ ~in~~ tk~~t time. Thy ~~rrawer also failed to make the May
1nt~rest ~'ayment vrher~ due. such failure to m~k~ the March P~ym~rrt and Nlay Inter~s~
Paym~r~t cr~n~titut~s a d~fauik under the terms of the Forbearance Agreement and the
~redifi Agre~rt~ent (~allective~y, the "default").

By virtue ref tree Defa~rlt, the I~~nder is e€~t filed, at its option, to declare al[ caf the
~7bligatians {~s defined in the Credit Agr~~ment) dtae and payable. Thy Lender is
entit(ec~ tc~ exercise a variety of ot~7~r remedies with respect to the Borrower, including
seeking the ~p~ointment of ~ Receiver. In accordance with section 5,5 of the Credit
Agreement, the Lender is alsfl entitled to receive default interest at the rate raf 18% per
~r~num err the March Payment, which is overdue.

Accordingly, in light of the Q~fauft, the Lender herby declares all oaf the Obligations tea
hive b~cr~m~y immedi~t~ly die end payable with in#~r~:s#. Thy Lender demands that the
Bar~ow~r, Ta~rrerlane USA, and Pine Print {coflectiv~l}r, the "C~ebtors") pay tc~ the
L~nc~~r, by n~ dater thin 1V1ond~y, Jung 10, 20~ 3, the total aggr~:gate sum ~f
~~Q~11,631,948,90, plus interest after May 29, 201 t~ the date of paymen# ar~~ cash.

if the D~bt~rs fail ~~ pay this amount by the specified deadline, fhe Lender intends to
enforce its security ~rrd s~~k the ~ppointm~nt of a receiver pursuant t~ section 1 ~1 cif

l..cg~l' _at~5362G.
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R~c~e 3

the Cou~fs r~fJustice Act andlor se~tinn 2~3 of the 8~nkrupfcy and lnsalver~cy Act
~"BIA")-

In accordance with the requirements of section 244 of the BIA, w~ hereby encfos~ a
Notice of Iritentic~n to Enforce security. The time period speci#ied in such notice will run
simultaneously with the notice period for repayment provides{ hereunder. Upon the
expiry of the notice perir~ds, the Lender will be free to pursue its remedies against the
Debtcars. In grder #o avoid enforcement action by the Lender, the Debtors must
carnpl~te payment in fu(I on ar before the date set out above.

We also enclose, and serve upon yau, a Notice of Intention to Dispose ofi Cr~llate~al
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 Deb#cars as a result of the default or any other breaches of the Credit Agreement
or Forbear~n~Q Agreement.

P1e~se ~t~vern yourself acctarr~ingly.

Yours tr~~r ~

John N. g~r~h

JN~Iph
cc'. tick Orzy. Bennett Jones LLP

Client

Legal"9053G~6.3
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NOTICE C3F INTENTION TO ENFORCE SECURITY
PURSUANT YO THE SANKRtIPTCYANC7INSC?LVENCYACT (CANQdA)

SECTION 244

T4: Tamerlane Ventures fnc.
447 Peace Portal Drive
Brine, WA 98230
USA

AND TO: Tamerlane Ventures USA, lnc.
clo Margaret M. Kent
441 Peace Pc~rtaf Drive
Blaine, WA 982;30
USA

AND TO: Pine Point Hooding Corp.
clo Margaret M. Kent
441 Peace Por~~l Drive
Blaine. WA 98230
USA

TAKE NC3TICE THAT:

1. Global Resource Fund ("Global"), a creditor, intends to enforce its security over
Tamerlane Ventures Inc. ("Tamerlane"), Pine Point Holding Garp. ("`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. A Credit Agreement between the Global anti Tamerlane dated December
~ 6, 2010, as amended by the First Amending Agreement dated June 30,
2011 and the Second Amending Agreement dated July 29, 2011,
{caNectively, the "Credit Agreement");

b. a General Security Agreement dated December 16, 2010 executed by
Tamerlane in favour of Global (the "GSA");

c. a Securities Pl€~dge Agreement executed by Tamerlane an December 16,
X01 D;

d. A Forbearance Agreement between Tamerlane and Global dated
December 31, 2012 (the "Forlaearance Agreement"); amd

e. ~ General Security Agreement. dated July 29, 2012 executed by Pine
Point;

f, a Guarantee dated July 29, 2011 signed by Pine Point;

g, a Guarantee dated December ~6, 2Q10 signed by Tamerlane USA; end

Leyal'905AU1f 1
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h. a Security Agreement dated decerr~ber ~ ~, 2010 signed by Tamerlane
t1~A

3. The t:~tal amount cif Indebtedness as at Nfay 29, 2013 is USD $11,631,94~3.J0, ~s
sit out in the chard below, p[us expenses of realization.

-Principal

Cr~i~rest

~'~tal

USO $11,~{~4,357.68

USD $127,59'x.22

tJSD $'~ 1,fi~'i ,94.90

4. ~Clabal will not have the right to enftarce the S~curi~y urrtif after the expiry oaf the
10-day p~riad following the s~nciing of this notice, unless T~merl~ne consents to
an earlier enfc~r~err~ent.

DATED at Toronto, this 29th day of May, 2013.

G~.C}B~L. RESOURCE FUND
BY ITS SQLICITURS,
CASSELS BROCK ~ BLACKW~~.~, ~.LP

~~ga!'~Jb5AU7~i. i
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PERS4NA~, PRQPERTY SECURITY ACT (t~NTARCt3)
SECTION 63

NOTICE ~}F INTENTfON TO DISPOSE

TC}: TAMERLANE VEN~'URES INC,
441 P~:ace Pr~rtal Driw~
E3laine, WA ~f3230
l~ SA

A~1D T+D: Tamerlane Ventures USA, fnc. {"Tamerlane USA")
cla Margaret M. Ke«t
441 Peace Portal [have
Brine, ViIA 982:~t}
USA

ANd TU: Pine ~'air~t Holding Corp, {;`Pine Pint"}
c/o Margaret M. Kent
441 Peace Portal Drive
Blaine, U11A 9230
usa

AND Too Each of the persons listed in the attached Schedule "A"

TAKE NtJI'ICE THAT;

1. Globaa }~esourc~ Fund ~ "~loba4") his made certain loans to Tamerlane V~nture~
Ir~c. ("`~~~merlane") pursuant tc~ a credit agreement dated December 16, 2U10 ~s
subsequently amended by agreements dated June 30, X011 and .duly 29, 20 2
~~alie~tively, the "credit Agreement"). Tamerlane, Tamerlane USA, and Pine Point
hive giuen security tc~ Global, including by way of the fallowing agreements (ct~1lectively,
the "Security Agreements°}:

~. A, Credit Rgr~~ment betureen the G1oba1 and Tamerlane dated December
16, 201Q, ~s amenci~d by the Fist Amending Agreement dated June 3(7,
2011 ~r~rd the Secor~c4 Amending Agreement dated July 29, 2t~~ 1,
{coll~ctiv~ly, the "~r~edit Agreement"};

b. a Cen~r~l Security Agreement dated December 1~, 2~1fl execut+~d by
Tarl~erlane in favour of Gfoba! (fihe "GSA"};

c. a ~e~uriti~~ Pledge Ag~~ement execu#ed by Tamerlane tin December 16,
2010

d. A Forbe~ran~e Agreement between Tamerlane and Global dated
December 31, 2012 {fhe "Forbe~ranc~ Agreement"); amd

e. a General Security agreement dated July 29, 2{}12 executed by Pine
Point;

l~ec~al`9d541 t~1 i
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f. ~ Gu~r~ntee dater July ~5, ~~11 signed by Pine Pint;

g. ~ ~uar~nte~ dated C~e~em~er 16, 2010 signed by T~merl~ne LISA, end

h. ~ Security Agreement dated December 15, 2 10 signed by Tamerlane
USA

2. F'ursu~r~t t~ the Security Agreements, Tamerlane, Tamerlane USA, and Piny
Point {crll~ctiv~ly, the "D~btars°) granted a security interest {thy "Security int~re~#") in
ti~eir prc~p~rty consisting of III their present end offer acquired property (~oll~ctiv~ly, the
;`S~curity„)

~. Pursuant to the Credit Agreerr~ent and Security Agreements, interest on tine
principal sum end interest on c~v~rdue interest, both be#ore and after maturity, de~a~tlt,
and judgment, is awed at the rate of 18% per annum calculated and payable mflnthly.
Payment and interest on fihe payment was due on May 25, 2013.

4. Tameri~ne has failed to pay the amounts awing to Global when due and
t~~re~c~re GEabal has enforced its security against the C1ebtors, As part of the
enforcement of his sec;urityY ~i~abal is pursuing its rights against the Security, rnclu ing
~y collecting the amQUnts owing ender the Security Agre~t~'tertts.

5. The amounf (the "Curr~r~t Outstanding Amount") presently requir~ci t~ satisfy
~~lE' ~IIdE'k3tE.'C~Ci~.'SS IS 5E>~ t7U~ IC7 ~~1~' r~'~~c"IC~IE't~ ~C~1~fi~U~~E "B„

~i. Upon payment of the amount Qf the Current Outstanding Amount plus accrued
interest a:~d cc~sfis as prcavideci far in the Security, together with additional interest and
tt~e ex~aens~s actually incurred to the da#~ of payment, yc~u may redeem the Security ~s
it exists ~n the date cif payrn~nt. Unless these amcaunts are paid, the Security wi f ~e
dispc~s~d of and the Debtors will be liable for any deficiency. °Phis notice constitutes a
demand t~ pay.

4. U~aar~ r~~eipt t~f paym~n#, the ayor will be credi~~r~ with any reb~t~s Qr
~l nwanc~s tc~ v+~hich the Debtors ire entitled by law ar under the Security.

~. Ur~l~ss floe Security is first redeemed, the Secured Assts will b~ disposed ofi try
private dispc~sitic~n after June ~4, 2t7~3.

f~. Gl~sbal reserves the right to dispQSe of any car all of the Security prior to the expiry.
cif phis r+otice in any circumstances where the Personal f'rc~perty Security Act (~Jntar c~~
permits ~ di~pc~sitir~n without t~~atic~.

C~at~d ~t Toronto this ~9t~ clay of May, X01 ~.

GLOBAL RESOURCE FUND by ids
solicitors, CASSELS BRtJCK &
BLA

per:

L~yaG'~3Ci5~i1~1.1
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S~.hedule "A„

National Bank of Canada
555 Burrard Strut, Suite 200,
Vancouver, B.C. V7X 1 M7

i_egal'9Q54101 1
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Schedute "B"

CURRENT OUTSTANDING AMOUNT

The ~urr~nt C~utst~nd~ng ,Amaunf is, a~ at May 29, 2013:

P~Ii1Cip~~ 11SD $11,~v04,357.fi$

Interest ..~_.~m 
.. __.....

Tat~l m..~

U~D 
$127,~91.2~_._.~..

USD~$11,631,~48.90

The der c~ierr~ interest can the Current Outstanding Amount is USL1~4,'l65.88.

Thy ac~r~ir~g legal fees and costs ~sspciated with the calling ~f the faan and of the
~nfc~rc~rn~n~ shall be inclined in the Current O~utst~r~ding Amr~urrt as incurred.

Legs("~a0541(l1 1
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EXHIBIT “I”



This is Exhibit "I" referred to in the Affidavit of David Lewis
sworn January ..~~L/.., 2014

Affidavits (or as may be)

.IEREMY DAVIP~BORNSTEIN,A COMMISSIONER, ETC.,
PROVINCE OF ONTARIO,WHILE ASTUDENT-AT-LAW
EXPIRES APRIL 12, 2015.
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July 26, 2013

SY E-MAIL (PDF) to mkent@tamerlaneventures.com and by
Registered Mail

Tamerlane Ventures Inc.
441 Peace Portal Drive
Bl~ir~e, WA 98230
USA

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

Tamerlane Ventures USA, Inc.
c/c~ Margaret M. Kent
441 Peace Portal Drive
Blaine, WA 98230
USA

Pine Point Holding Corp.
clo Margaret M. Kent
441 Peace Portal Drive
Bkaine, WA 98230
USA

Dear Sirs/Mesdames:

jbirch@casselsbrock.com

tel: 416.860-5225

fax: 416.640-3057

file # 43657-1

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

We are counsel to 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
facility with the Lender, including the fallowing:

a. a Credit Agreement between the Borrower and the Lender dated December 16,
2010, as subsequently amended by the Firsfi Amending Agreement dated June
30, 2011 and the Second Amending Agreement dated Juiy 29, 2011,
(collectively, the "Credit Agreement");

r ,_
~~~ ~ 210G ~;retia Plazt3, 4i.3 K~ny Street =.';es~, 7"t3rontn, ON Canada +.4:5}i :iL'2~E~,~..;

— Ye! 4t<, L6~J :i3LJ0 faz ~itb _25{J £i8"r7 v:~Nw.cas~e strc~ck.corr+,

251



~+.....

~A~SSE(_S B~2C)C~:K

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,
20 7 0;

d. a Forbearance 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;

f. a Guarantee dated July 29, 2011 signed by Pine Point;

g. a Guarantee dated December 1F~, 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, 2Q13 (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
hive become immediately due and payable with interest. The Lender demands that the
Borrower, Tamerlane USA, and Pine Point (collectively, the "Debtors") pay to the
fender, by na 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 casts. Further detail regarding the Current Outstanding
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

Leg81'9258560.3
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the Courts of Justice Act andlor section 243 of the Bankruptcy anc! Insolvency Act
("BIR"}.

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 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 ar 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 fihis 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,

J n N. Birc

JNB/ph

cc: Sean Zweig and Richard Orzy, Bennett Jones LLP
Client

Legal'92.58560.3
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Schedule "A"

CURRENT OUTSTANDING AMOUNT

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

Principal rUSD $11,993,463.15

Interest

Total~ ̀ ~ ~~

~ USD $106,791.11

USD $12,100,254.26

Per diem interest an 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 far 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.

t_egal`J2S8r~60 3
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NOTICE OF INTENTION TO ENFORCE SECURITY
PURSUANT TO THE BANKRUPTCY AND 1NSOLVENCYACT (CANADA)

SECTION 244

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

AND TO; Tamerlane Ventures USA, Inc.
c/a Margaret M. Kent
441 Peace Portal Drive
Blaine, WA 98230
USA

AND TO: Pure Pnint Holding Corp.
c/o Margaret M. Kent
441 Puce Portal Drive
Blaine, WA 98230
USA

TAKE NOTICE THAT:

Global Resource Fund ("Global"~, a creditor, intends to enforce its security over
Tar~erlane 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. 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,
201 ~;

b. 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;

d. a Forbearance Agreement between Tamerlane and Global dated
December 31, 2Q12 as subsequently amended by the Amending
Agreement First Amendment to Forbearance Agreement da#ed June 1 Q,
20.13;

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

f. a Guarantee dated July 29, 2011 signed by Pine Paint;

_c;~~a l"92 7 717;3 1
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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 $12,104,254.26, as
set out in the chart below, plus expenses of realization.

_ u._.-.---__..._..__...___.~._.___._____~__._. _ .____~_.~_-.----_~___..___
Principal USD $11,993,463.15

Interest USD $106,791.11

Tt~tal ------___....__..__. USD $12,100,254.26

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

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

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

Per: ~ ~--°

LE>Ga!"'9277173.1
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PERSONAL PROPERTY SECURITY ACT {ONTARIa)
SECTION 63

NOTICE OF INTENTION TO DISPOSE

TO: TAMERLANE VENTURES INC.
44'1 ~'e~ace Portal Drive
E3laine, WA 98230
use

AND TO: Tamerlane Ventures USA, Inc. ("Tamerlane USA")
cio Margaret M. Kent
441 Peace Portal [rive
Blaine, WA X8230
U Sal

AND TO: Pine Point Holding Corp. {"Pine Paint")
c/o Margaret M. Kent
441 F'eace Portal Drive
Blain;, WA 982 0
USA

AND TO: Each of the persons listed in the attached Schedule "A"

TAKE NOTICE THAT:

1. Glab~l R~sc~urce Fund ("Global") has made certain loar~s to Tamerlane Ventures
Inc. ~"Tamerlane") pursuant to a credit agreement dated December 16, 2010 as
subsequently arner7ded by the First Amending Agreement dated June 30, 2011 an~i the
Second emending AgrEer-nent dated July 29, 2011, (callec#ively, the °credit
Agreement"). TarY~erlane, Tamerlane USA, and Pine Point have given security to
Glol~~l, including by way of the fallowing agreements (collectively, the "Security
Ac~r~err~ents"):

~. the Credit Agreement;

b, a General Security Agreement dated December 16, 2010 executed by
T~merl~ne in favour of Global;

c. a Securities Pledge Agreement executed by Tamerlane on Decerr~b~;r '16,
2010;

d. ~a Forbearance Agreement between Tamerlane and Glok~a! dated
December 31, 2012 as subsequently amended by the Arrtending
Agreement First Amendment to Forbearance Agreement dated June 10,
2013 (collectively, tf~e "F~rbearance Agreement");

~, a General Security Agreement dated July 29, 20'1 ̀I executed by Pine
~'oint;

~e~a;.zr~~>~ne~sr 1
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f. ~ G~~arantee rated July 29, 2011 signed by Pine Point;

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

h. ~ Security Agreer~~ent dated December 75, 2010 signed by Tamerlane
USA

2. Pursu~an# to the Security Agreements, Tamerlane, Tamerlane USA, and Pine
Point (collectively, the "Debtors") granted a security interest (the "Security In#erest") in
th~:ir property consisting of all their present and after acquired property (collectively, the
"Security"}

3. Pursuant to the Security tigreements, interest on the principal sum and interest
ot~7 overdue interest, both before and after maturity, default, and judgment, is awed at
the rate of 1 ~% per annum calculated and payable monthly. Payment and interest on
tt~e paymenk was due on July 25, 2013.

~. Tamerlane has failed to pay the amounts owing to Global when due and
ther~~ore Gic~bal has enforced its security against the Debtors. As part of #h~
enforcement of his security, Global is pursuing its rights against the Security, including
E~y collecting the amour#s owing Gender the Security Agreements.

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

b. Upon payment of the Current Outstanding Amount plus accrued interest ~nci
costs as prouided fnr in the Security, together 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
end the Debtors will be liable for' any deficiency. This notice constitutes a d~mar~d to

~~Y~

4. Upc~r7 rPCeipt of payment, the payar will be credited with any abates ar
~llc~w~nces tc~ 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
~rivat~: dispc~~ition after August 20, 2013.

6. Global reserves the right to dispose of any or all of the Security prior to the expiry
of this r~atice in any circumstances where the Personal Properly Security Act {Ontario)
pert7iits a disposition without notice.

Dated rat Toronto this 26t" clay of July, 2013.

GLOBAL RESOURCE FUND by its
solicitors, CASSELS BROOK &
BLACKWELL LLP

per: ~ __ -~-~~

Legal"y277dfi r'.1
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Schedule "A"

N~tionaf Bank of Canada
555 Burrard Street, Suite 200,
Vancouver, B.C. V7X 7 M7

Legai'9277067.1
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Schedule "B"

CURRENT OUTSTANDING AMOUNT

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

Pt~incipal USD $71,993,463.15

~ Interest USD $106,791.11

Total USD $12,'100,254.26

PEr c.~iern interest on the Current Outstanding Amount is USD$4,143.92. in the event
tf7~t the Current Outstanding Amount plus accrued interest is nat paid by August 6,
2013, default interest of 18% per annum will accrue in accordance with section 5.5 of
thEx Credit Agreement and a different der diem amount will be payable. The per dram
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-
c~«t details ~s ofi any specific da#e, please contact us for an updated calculation.

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

l egal'92I7du7. t
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This is Exhibit "J" referred to in the Affidavit of David 
Lewis

sworn January ..~., 2014

JEREMY DAVID BORNSTEIN,
A COMMISSIONER, ETC..
PROVINCE OF ONTARIO.
WHILE ASTUDENT-AT-LAW
EXPIRES APRIL ~2. ZO~b.

261



AMENDING AGREEMENT
SECOND AMENDMENT TO 7HE FORBEARANCE AGREEMENT

This Amending Agreement is made as of the 22"d day of August, 2013,

BETWEEN:

TAMERLANE VENTURES INC. (the "Borrower")

- and -

PINE POINT HOLDING CORP. ("Pine Paint") and TAMERLANE VENTURES
USA, INC. {"Tamerlane USA")

-and-

GLOBAL RESOURCE FUND (the "Lender")

RECITALS:

(I~} Tt7e Borrower entered into a credit agreement with the Lender on December 16, 2010,
which was amended by the First Amending Agreement dated June 30, 2Q11 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 with the Borrower, the "Obligors") 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 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.

(D) Certain further Events of Default occurred in March 2013 and May 2013, and as a result
the Ubligars 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 nat 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
~greernents {the "Existing Defaults").

(F) In light of the Existing Defaults, on July 26, 2013, the lender delivered to the Obligors a
demand letter ("July 26 Demand"} declaring all of the Obligations (as defined in the
Credit Agreement) to be immediately due and payable wi#h 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

t..ec~al"940(J'1..52.1
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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"},

(G) 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 ("Firs# Extension"),

(N) 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")

(I) On August 13, 203, at the request of the Obligors, the Lender agreed to a further
extension of the Payment Deadline from August 1G, 2013 to August 16, 2013 ("Third
Extension").

(J) On August 15, 2013, at the request of the Obligors, the Lender agreed to a further
extension of the Paymen# Deadline from August 16, 2013 to August 21, 2013 ("Fourth
Extension")

(K) 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").

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

(M) 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 Qbligors and the Lender have agreed to
negotiate an agreement to permit an application under the Cornpar7ies' 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:

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.

t_eyal'9Q00?.52.1
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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
manitar 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 Perms) 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 o#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.

L.egal'9400257 1
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5. Additional Acknowledgements and Covenants

Each of the Obligors jointly and severally acknowledges and irrevocably and
u~7cnnditionally 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
Pings 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 naw
ar 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,
ail such further acts, deeds, assurances, and things as may reasonably be required for
r~iore 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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Schedule A — :Form ~►f 1►aiti~tl C)rder
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Schedule 13 --- FoT~m of DI1' '1~'crm Sleet

See attached.
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Schedule C —Form of I ~•revoc~ble Consent

See attached.

Legal'9400252. t

271



Admin*1933063.1

EXHIBIT “K”



This is Exhibit "K" referred to in the Affidavit of David Lewis

sworn January ...c~.~., 2014

A COMMISSIONER, ETC..
PROVINCE OF ONTARIO,
WHILE ASTUDENT-AT-LAW
EXPIRES APRIL 12, 2015.
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This is Exhibit "L" referred to in the Affidavit of David Lewis
sworn January ..~.~., 2014

A COMMISSIONER, ETC.,
PROVINCE OF ONTARIO,
WHILE ASTUDENT-A7-LAW
EXPIRES APRIL 12. 2015.
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Court File No. CV-13-10228-OOCL

~~ :_ ~_ ~.

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR. ) FRIDAY, THE 23r`~

JUSTICE NEWBOULD ~ DAY Or AUGUST', 2013

IN THE MA1"TER Or THE COMPANIES' CREDITORS
ARRANGEMEN7'ACT, R.S.C. 1985, c. C-36, AS AMENDED

r~ND iN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TAMERLANE VEN"TUBES INC. and
PINE POINT HOLDING CORP.

(the "Applicants")

INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies' CrediloNs

Are°angement Act, R.S.C. 1985, c, C-36, as amended (the "CCAA") was heard this day at 330

University Avenue, Toronto, Ontario.

ON REAllING the affidavit of Margaret M. Kent sworn August 22, 2013 and the

Exhibits thereto (the "Kent Af~~lavit") 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 axe likely to be allected 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 flpplication 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 ca~~ry on business in a manner consistent with the

preservation of their business (the "Basiness") 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 COUR"I~ ORDERS that, subject to the tei7ns of the DIP Term Sheet and Definitive

T~ocuments (each as hereinafter defined), the Applicants shall he 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 ox

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 xespect thereof to any Person (as hereinafter

defined) other than the Applicants, pursuant to the te~~rns 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 incun•ed prior to or after this Order:

(a) all outstanding and fut~u~e wages, salaries, employee and pension benefits, vacation

pay az~d 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 oz• 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 relevani 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 al] reasonable expenses incurred by tihe 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 (includi~~g directors and officers insurance), maintenance and security

services; and
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(b) payment for goods ar services actually supplied to the Applicants following the date

of this Order,

8. 'PHIS COURT' ORDERS that the Applicants shall remit, in accordance with Iega1

requirements, or pay:

(a} 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;

(b) all goads 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

(c) 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 oz' other taxes, assessments oz• levies of any

nature or kind which are entitled at law to he 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.

9. THIS COURT ORDERS that until a real property lease. is disclaimed in accordai~zce 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 ]ease) or as otherwise may be negotiated

between the Applicants and the landlord t~rom 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 nat 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 ORDF,RS 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 (c) 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 suc11 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 ar $.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 ta, among other things, permit the Applicants to proceed with an orderly

restructuring of the Business in o~•der 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 ~•epresentative present in the leased
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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(S) 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

IandIord 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 PROCEEllINGS 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 (tl~e "Stay Penrod"), 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 ar 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 suspai~ded pending further Order of this Court.
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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 tha Related Claims

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

NO EXERCISE OF RIGHTS OR ~MEDIES

16, THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, fine, coi-~oration, 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 interesti, 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 Nlanitor, 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

l 8. 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 softwaxe, 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 tei~rninating 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

t11is 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 goads., 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 conferz•ed 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 fo~•mer, 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 tl~e 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 perfoz~nailce a~ 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 axe 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 o:F the Applicants' officers and directors which arises based on

acts or omissions occurring after the Outside Date (as hereinafter defined) ar the ten~linatiot~ of

these proceedings, whichever may be earlier. The Directors' Charge sha11 have the priority set

out in paragraphs 44 and 46 herein.

24. THIS COURT ORDERS that, notwithstanding any laalguage 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 o~~ly be entitled to the

benefit of the Directors' Charge to the extent that t11ey 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 Caurt, to monitor the business and financial affairs of the

Applicants with the powers and obligations set out iii 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 Count 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

(i) 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 Pz~operty and

shall take no part whatsoever in the management or supervision of the manageix~ent 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/ox

collectively, "Possession") of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, ox 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 Onta~°io

YYatei° Resources Act, or the Ontario OccupaCional 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

~nvironinental Legislation. The Monitor shall not, as a result of this Order or anythrng 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 infoi~rnation 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 ~f 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 ~t•oss negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any appli~ le legislation,

1-~ JSub' ex,~- ~a pa~a5ro,~ln 331nereo~~
31. THIS COURT ORDCRS that~the ~onitor, counsel to the Monitor, counsel to the

flpplicants, 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 ar 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 authorised 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,

counset to the Applicants, or the Financial Advisor reasonably determines at any tune, 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 persons) 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 DIl' 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 tha

Applicants shall be entitled to the benefit of and are hereby granted a charge (the

"Administratio.n 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 pz•iority 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

shal'1 not exceed an aggregate amount of $00,000, 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 sei out in paragraphs 44 and 46 hereof,

36. THIS COURT ORDERS that Che 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 Cha~•ge") 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 bor~~ow 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 Terin Sheet, provided that borrowings

under such credit facility shall not exceed USD $978,571 pl~rs interest and costs of the DTP
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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 "llIP Term Sheet"), filed.

39. TI-IIS 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 he

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 Tern Sheet or as may be reasonably required by

the DIP Lender pursuant to the tei~rns 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 perfoi7ned,

notwithstanding any other provision of this Order.

40. THIS COURT ORDERS that, in addition to the obligations of the Applicants set out in

the DTP 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 ORDCRS that the DIP Lender shall be entitled to the benefit of and is

hereby granted a charge (the "DIP Lender's Charge") on the Propel-ty, which DIP Lender's

Charge shall not secu~~e 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 tame 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 oY• 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

flpplicants to the DIP Lender under the DIP Term Sheet, the Definitive Documents or

the DTP 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 far

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

tz•ustee in bankruptcy, intez•im receiver, receiver or receiver and manager of the

Applicants or the Property,

43. THIS COURT ORDERS ANll DECLARES that the DIP Lender shall he treated as

unaffected i~z any plan of ar~•angement or compromise filed by the Applicants under the CCAA,

ar any proposal filed by the Applicant under the Bankruptcy and Insolvency Act of Canada (the

"BIA"), with respect to any advances made under the llIP Term Sheet or the Definitive

Documents.

VALIDITY 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"), t11e Directors' Charge, the .A,dministration

Charge, the Financial Advisor Charge, the Subordinated Administration Charge and the DIP

Lender's Charge as among them, shall be as follows:

First — Admizzistration Charge (to the maximum amount $300,000);
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Second — Financial Advisor Charge (to t~~e maximum amount of $300;000);

Third —DIP Lender's Charge;

Fourth — Dixectors' 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 ar 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 ax 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 pxovided 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 pas:~u 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

tl~e 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 tha declarations of insolvency made

herein; (b) any applications) for bankruptcy orders) issued pursuant to BTA, or any bankruptcy

order made pursuant to such applications; (c) the filing of any assigrunents for the general benefit

of creditors made pursuant to the BIA; (d) any applications(s) for receivership orders) issued

pursuant to the BIA, the Courts of Justice Act, or any other statute, or any orders) made pursuant

to such applications; (e) the provisions of any federal or provincial statutes; or (~ any negative

covenants, prohibitions or other similar provisions with respect to bon•owings, 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 pei'formancc 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

(c) the payments made by the Applicants pursuant to this Order, the DIP TeY~rn 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 UN EXTENSION OF CCAA PROCEEDINGS

50. THIS COURT ORDERS that, notwithstanding any other p~•ovision of this Order, the

Applicants may not seek or obtain any extension of tl~e Stay Period beyond 11:59 p.m. (Toronto

time) on January 7, 2014, unless it has repaid both the DIP Lender and the Secuxed 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"). Immediately 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 approvals) or other relief from this Court as set out in

paragraph 52 hereof;

(ii) 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 ar disbursements of the Applicants' counsel, the Monitor, ~

the Monitor's counsel ar the rinancial Advisor which axe approved by the ~'"~

Secured Lender in advance. ``~ o~v~o~ s~;ec~' ~~ 0.0 'res~'~
~o ~Fke. d~sc~'e-kto~ o~ -tie

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 Bankr°uptcy and Insolvency Act and section 101

of the Courts of Justice Acts and̂ a receivership order substantially in the form of Schedule "A"

(the "Receivership Ordea•") 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 ~t-a Commercial List al~aaxillex~3pp~.ia~rr~re~r~as soon
~,,, ~ 10e roY'~ ~e ✓
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~- '~ ~.Jas p~•acticable after the Termination for the purpose of .the Receivership Order si-,

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

witk~ its role as Monitor in these proc0edings, its discharge as Monitor and any matters relating to

the transition of these CCAA proceedings to receivership proceedings. Tha 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 maybe 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 deternlined by

this Court).

55. THIS COURT ORDERS that, in connection with the SISI' and pursuant to clause 7(3)(c)

of the Personal Infoi°nZation P~̂ otection and Electr°onac Documents Act (Canada}, the Applicants,

the Financial Advisor and the Monitor are authorized and permitted to disclose personal

information of idcnti~able 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"). Each

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 t11e case of such information that is electronically stared,

destroy all such information to the extent it is reasonably practical to do sa. The purchaser of any

Property shall be entitled to continue to use the personal infbnnation 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 inforn~ation to the

Applicants, the Financial Advisor or the Monifior, 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 tz~ue 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 forwardizlg thereof, or if sent by ordinary mail, on tha third business day

after mailing.
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S8. 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 ox other electronic copy of such materials to counsels' email addresses as

recorded on the Service List from time to tzme, and the Monitor may post a copy of any or all

such materials on its website at

http;//www.duffand~he~s.com/services/rest~ucturin Pales/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 S;OOp.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 fir 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 noshing in this Order shall prevent the Monitor from acting

as an interim receiver, a receiver, a receiver and manager, or a trustee in b~~lcrttptcy 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 hexeby 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 cazrying out the

terms of this Order, and that the Monitor is authorized and empowez~ed 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 pa~~ty (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 panty 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.in. Eastern Daylight Time on the date of this Order, and, for greater certainty, -the DIP

l ender shalt 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. ''~
L' 12 ~ ~ ~

65. THIS COURT ORDERS that, notwithstanding paragraph 63 oft is Order, no order shall

be made varying, rescinding or otherwise .affecting (i) the priorities oft s Order with respect to

the Charges, the Secured Lender Security, the DIP Term Sheet or the D finitive Documents, or

paragraphs 50 or 51 of this Order, unless notice of a motion is sere d on the Monitor, the

Applicants, and the Secured Lender returnable no later than September , 2013, or except with

the written consent of the Applicants, the Monitor, and the Secured Lender,

rt~~~, ~~ ran r;r i 
ua~t~FZ~-r ~ Tyr-+a~v~ro

~.~ i t~n~v.~ ~r~ 
~,~~~a

1~Uu Z 3 2013
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Schedule "A"
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SCHEDULE A 
Court File No.

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERC1AL 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.O. 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 Carp. (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-[ ]-QOCL (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 fihe 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 Receiuer is hereby expressly empowered

and authorized to do any of the fiollowing where the Receiver considers it necessary or

desirable:

(a) 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;

(d) 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;

(e) to purchase or tease 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 fio exercise all remedies of the

Debtor in collecting such monies, including, without limitation, to

enforce any security held by the Debtor;

(g) to settle, extend or compromise any indebtedness owing to the

Debtor;

(h) 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;

(i) to undertake environmental or workers' health and safety

assessments of the Property and operations of the Debtor;

(j) 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 ar 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.;

(k) 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;

(I) 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

(ii) 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 Acf, 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.

(m) to apply for any vesting order or ofiher 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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(n) 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;

(o) to register a copy of this Order and any other Orders in respect of

the Property against title to any of the Property;

(p) to apply for any permits, licences, approvals or permissions as may

be required by any governmental authority and any renewals

thereof for and an behalf of and, if thought desirable by the

Receiver, in the name of the Debtor;

(q) 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;

(r) to exercise any shareha{der, partnership, joint venture or other

rights which the Deb#or may have; and

(s) 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 nat 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, a{I Persons in possession ar 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, al! 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 wrifiten 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 affecfiing 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 fihe 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, renewa{ 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 wifih

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 ar 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 "Posfi

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 Debfior 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 informafiion 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 Wafer 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 ar 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 shaif pass ifs

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 Caurt.

FUNDING OF THE RECEIVERSHIP

20, THIS COURT ORDERS that, with the prior written consent of GR~, 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

ar 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 thafi 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 thafi 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. Ali courts, tribunals, regulatory and administrative bodies

are hereby respectfully requested to make such orders and to provide such assistance

fio 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 liberfiy .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-T,

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

whale 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.

P~~+do~s~xi

313



-2-

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

writfien 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 liabilifiy, 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:

E~~P~+o'o~s~x~

Name:

Title:
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SCHEDULE B

Sale and Invcstrnent 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 "Initial 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 i~lterest 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 he 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 Ad~!isor

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 to be published expeditiously, as determined by the Financial Advisor (in

consultation with the Monitor).
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6. As soon as possible after the date of the Initial Ordex, the Financial Advisor will

distribute to Interested Parties an interest solicitation letter detailing this

opportunity. A form of can~dentiality agreement ("CA") will be attached to the

interest solicitation letter that Interested Persons will be required to sign in order to

gain access to confdentiai 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 hereo f 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:

~ ~

Court Approval of SISP August 23, 2013

Begin Marketing to Interested Parties August 23, 2013

Receipt ofNon-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 Uecernber 6, 2013

Execution of Binding Agreement December 16, 2013
(Financing Agreement, APA, etc.)

Court approval of Transactions) as soon as practicable following
execution of binding agreement

Closings) as soon as practicable following Court
approval of transactions)

9. At any time during the STSP, 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,
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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 ~f the offeror;

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

assets;

(c) 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 fo~~m 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

(f~ such other information reasonably requested by the Financial Advisor, in

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

I1. 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 detei~nlines to pursue a transaction with any Interested Party that submitted an

LOI, the SISP Tearn will provide such Interested Party with access fo 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,
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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, intrust (the

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

(e) in the 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 ovm independent review, investigation and/or' inspection of any

documents and/or the assets to be acquired and liabilities to be assumed in malting

its bid; and (b) did nat rely upon any written or oral statements, representations,

promises, warranties ar guaranties whatsoever, whether express or implied (by

operation of law or otherwise), t~egarding the assets to be acquired or liabilities to

he assumed or the completeness of any info nation provided in connection

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

(~ in the 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 ot'the

WSl;egal\070964\00001 \9ASA220v5

318



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) offers) (ihe "Saecessful Offer" and the offerors) making the

Successful Offers) being a "Successful Offeror") and take such steps as

are necessary to finalize and complete an agreement for the Successful

Offers) 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) agreements) with ona 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 Offers) shall, subject

to the following sentence, be entirely in the discretion of the SISP Tearn, 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

W S Legal\070964\00001 \9q SA 220v5
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principal, interest, fees, and costs) (the "Secured Lender llebt"} 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. If a Successful Offeror breaches its ob]igations under the terms of its offer, its Deposit

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

17. The Applicants will apply to the Court (the "Approval Motion") for an order approving

the Successful Offers) and authorizing the Applicants to enter into any and all

necessary agreements with respect to the Successful Offers) and to undertake such

other actions as may be necessary or appropriate to give effect to the Successful

Offer(s).

18, 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.

19, 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.

20. The setting of target dates is not intended to preclude the continuation of the SISP with

respect to any Interested Panties, or preclude a particular Interested Party from being

considered by the SISP Team with respect to a transaction.

21. The SISP Tearn shall provide tha Secured Lender wifh copies of all LOTS 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.
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EXHIBIT “M”



This is Exhibit "M" referred to in the Affidavit of David Lewis
sworn January ..~:~.., 2014

(or as may
dERfN(~( DAVI~ORNSTEIN,
A COMMISSIONER, ETC.,
PROVINCE OF ONTARIO,
WHILE A STUDENT•AT~LAW
EXPIRES API2I~, 12, 2015.
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CITATION: Re: Tamerlane Ventures Inc. and Pine Point Holding Corp., 2013 ONSC 5461
COURT FILE NO.: CV-13-10228-OOCL

DATE; 20130828

ONTARIO

SUPERIOR COURT OF JUSTYCE

COMMERCrAL LIST

BETWEEN: }

IN THE MATTER OF THE C0~1~IPAA~IES' ) S. Richard Orzy, Dei•ek J. Bell and Sean H.
CREDITORS ARRA!\TGEi11LNT ACT, ~ Zweig, for the Applicants
R.S.C. 1985, c. C-3b, AS AMENDED

~ Robert J. Chadwick and Logan Willis, far

AND IN THE MA"I'TER OF A PLAN OF ~ Duff &Phelps Canada Restructuring I~ic.,

COMPROMISE OR ARRANGEMENT OF ~ the proposed Monitor

TAMERLANE VENTURES 1NC. and
PINE POINT HOLDING C4RP, ~ Joseph BeIlissin~o, fo~~ Renvest Mercantile

Bankcorp Inc.

HEARD: August 23, 2013

NEWBOULD J.

[1] The applicants applied on August 23, 20I3 for }protection under the CCAA, at which time

an Initial Order was granted co~jtaining several pro~~isions, These are my reasons for the granting

of the order.
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Tamerlane busi~iess

[2] At the time of the application, Tamerlane Ventu~•es Inc. ("Taailerlane") was a publicly

traded company whose shares were listed and posted for ti•~ding on the TSX Venture Exchange.

Tamerlane and its subsidiaries (collectively, the "Tamerlane Group"), including Pine Point

Holding Corp. ("Tamerlane Pi~3e PoinY'), Tamerlane Ventures USA Inc. ("Taii~eilaue USA"} and

Tamerlane Ventures Peru SAC ("Tamerlane Peru") are engaged in tt~e acquisition, exploration

and developmexrt of base metal projects in Canada and Peru.

[3] Tlie applicaufs' flagship property is the Pine Point Property, a project located near Hay

River in the South Slave Lake area of the Northwest Territories of Canada. It at one time was an

operating ii~ine. The applicants firmly believe that there is substa~itial vahie in the Pine Point

Property and have completed a NI 43-101 Teciviical Report which shows 10.9 million tonnes of

measured and indicated resources in tl~e "R-190" zinc-leAd deposit. Tlie project has bee~i

detex~n3ined to be feasible and licences have been obtained to pttt the first deposit into production,

All of the expensive infi•ast~~ucti~re, such as roads, power tines and j~ailheads, are already in place,

minimizing tl~e capital cost necessary to commence operations. The applicants only need to raise

the financing necessary to be able to exploit the vahie of the pt•oject, a task made more difficult

by, among other things, the problems experienced generally in the mining sector thus far in 2013.

[4~ The Tamerlane Group's other significant assets are the Los Pinos mining concessions

south of Lima in Peru, wlticl~ host a historic copper resource. The Tamerlane Group acqui~•ed the

Los Piiios assets in 2007 through one of its subsidiaries, TamerlanE Peru, and it currently holds

the mining cai~cessions tluaugl~ another of its subsidiaries, Tamerlane Mineia.

[SJ The Los Pinos deposit is a ?90 hectare po~•phyry (a type of igneous rock} copper deposit.

Originally investigated in the 199Qs ~vl~en the price of copper was a quarter of its price today,

Los Pii~os leas historically bee~~ viewed as a valuable property. With rising copper pzices, if is

now viewed as being even more valuable.

[6] The exploration acid developme~it activities have been generally carried out by employees

of Tamerlane USA. The applicants' management team consists of four individuals who are

325



Page: 3

employees of TaEnerlane USA, wllicli p~•ovides maiiagemetrt services by contract to the

applicants.

[7} As at March 31, 2013 the Tamerlane Graup had total consolidated assets with a net book

value of $24,814,433. The assets included coi~soliclated current assets of $2,007,40b, and

consolidated non-current assets with a net book value of $22,807,027. Non-current assets

included primarily tl~e investment in the Pine Point property of $20,729,551 and the Los Pinos

property of $1,314,936.

[8J Tamerlane has oUtained valuations of Los Pinos ai d the Pine Point Property. The Los

Pings valuatio~~ was completed in May 2013 and iizdicates a preliminary valuation of $12 to $15

million using a 0.3% copper cut-off grade, or $17 to $21 million using a 0.2% copper cut-off

grade. The Pine Point valuation was completed in July 2013 and indicates a valuation of $30 to

$56 million based on market compacables, ~S~ith a value ~s Iligll ~S ~Z2~ II11IIi0I1 COIiSICIeI'ill~

precedent transactions.

Sect~rec~ and unsecured debt

[9] Pursuant to a credit ag~•eeine~it between Tamerlane and GloUal Resource Fund, a find

managed by Renvest Mercantile Bancorp Inc. ("Global Resource Fund" or "secured Ielzder")

made as of December 16, 2010, as amended by a first a~~leiic~ing agreement dated June 30, 2011

and a second amending agreement dated July 29, 2011, Tamerlane becat~ze indebted to the

SecU~•ed Lender. for USD $10,000,000. The secured indebtedness under the credit agreement is

glllcanteed by both Ta~iierlaiie Pine Point anti Tame~•la~ae USA, ~►~~d each of Tamerlane,

Tamerlane Pine Point and Tamerlane USA leas executed 1 general sect~ritS~ agreement iu favour

of the secured lender• in respect of the secured debt.

[10) The o~~ty other' S~CLIled cz•editoi•s are the applicants' COiI115~I, the Monitor and the

Monitor's counsel in respect of the fees ai d disbursements owing to each.

[11 ] Tiie applicants' unsecured creditors ai~e principally trade creditors. Collectively, the

applicants' accounts payable were approain~ately CAD $850,000 as at August 13, 213, in
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addition to accrued professional fees in comiection with issues x•elated to the secured debt and

this proceeding.

Events leading to filing

12~ Given that the Tamerlane Group is in the exploration stage with its assets, it does not yet

generate cash flaw from operations. Accordingly, its only potential source of cash is from

financing activities, which have been problematic iii light of the curzent market for junior mining

companies.

[13] It vas contemplated when the credit agreement with Global Resource Fwid was entered

into that the take-oiit financing would be in fhe form of construction financing for Pine Point.

However Tamerlafle vas unsuccessful in arranging that. Tamerlane was successful in late 2412

in arranging a small floe-through financing fi~o~n a director and iii early 2013 a share issuance

for $1.7 ii~illion dollars. Negotiatiof~s wit11 various parties for to raise ~~iore fiends by debt or asset

sales nave so far been unsiiccessftil.

(1 ~] As a result of liquidity constraints facing Tamerlane in the fall of 2012, it failed to snake

regularly scheduled monthly interest payments in respect of the seclireci debt beginning on

September 25, 2012 and failed to repay the principal balance oil the maturity date of October 16,

2012, each of which was an event of default under the credit agreement with the secured lender

Global Resotu•ce Fund.

[15] Tamerlane and Global Resource Fiind then entered into a forbearance agreeanent made as

of December 31, 2012 in ~~I~icI1 Tamerlane agreed to make certain payments to Global Resource

rund, inchiding a $1,500,000 principal repayment on March 31, 2013. As a ~•esult of liquidity

constraints, Tan~erla~ie vas unable to make the March 31 payment, an event of default under the

credit and forbearance agree»~ei~ts. Oil May 24, 2413, Tame~~lane failed to make the May

interest payment, and on May 29, 2013, the applicants recei~~ed a letter from Globa] Resource

Fund's cour~seI enclosing a NITES notice under the BTA and a notice of intention fo dispose of

collateral purst~airt to section 63 of the PPSA. The total secured debt «gas $11,631,9 8.90.
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[16] On June 10, 2013, Global Resource Fund and Ta►uerlane entered into an amendment to

tl~e forbearance agreement pursuant to which Global Resource Fu~~d withd~•e~v its statutory

notices and agreed to capitalize the May interest payme~~t in exchange foi• Tamerlane agreeing to

pay certain fees to the Global Resource Fund that we~~e capitalized and resuming making cash

interest payments to the Secured Lender ~vit~~ the June 25, 2013 interest payment. Tamerlane

was unable to make the July 25 pa3~ment, ~~~hicll resulted in an event of default ul~der tf~e credit

and forbearance amendment agreeme~~ts.

[17] On July 26, 2013, Global Resource Fund se~~ved a new NiTES notice and a notice of

intentiaz~ to dispose of collateral pw•suant to sectioji 63 the PPSA, at which time the fatal of the

secured debt was $12,100,254,26.

[1$] Thereafter the parties negotiated a co~~sens~~al CCAA filing, under wl~ich Global

Resource Fund has agreed to provide DIP financing and to forbear from exercising its rights until

January 7, 2014. Tfle terms of the stay of proceedings and DIP finauciug are unusual, to be

discussed.

Discussion

[19] There is no doubt that the applicants ai~e insolvei3t and qualify for filing under tt~e CCAA

and obtaining a stay of proceedings. I am satisfied from the record, including the report from the

proposed Monitor, that an Initial Order• and a stay tinder section 11 of the CCAA should be

made.

[20] I'lie appliea~~ts request that the stay apply to Tan~erlaiie USA and Ta~~ierlane Peru, non-

parties to this applieatio~i. The busiT~ess operations of the applicants, Tamerlane USA and

Tamerlane Peru are i~rtert~vined, and the request to extend the stay of proceedings to Tamerlane

USA and Tazi~erlane Peru is to maintain stability anti value cii~ring the CCAA process.

[21J Coiuts have au inherent jurisdiction to impose stays of proceedings against non-applicant

third parties tivliere it is im~~ortant to tl~e reorganization and restructuring process, and whe~•e it is

just a~icf reaso~iable to do so, See Farley J. in Re Lelzrarlo~ff (1993), 9 B.L.R. (2d) 275 and Pepall
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J. (as she then was) in Re C~n~ivest Pzrblishfng I~zc. {2010), G3 C.B.R. (S~F') 115. Recently

Mora~vetz J. has made such ordez~s in Cinrrnf~ h~ter•~zatioiaal Inc. (Re.), 2012 ONSC 3767, Sif7o-

Torest Carpor~atron (Re), 2012 ONSC 2063 and Skyli~~k A>>i~atro» Inc. (Re), 2013 ONSC 150. I

am satisfied that it is appropriate that the stay of proceedings extend to Tamerlane USA, which

has guarat~feed the secured loans Ind to Tamerlane Peru, which holds the v~luAble Los Finos

assets iu Peru.

[22] iJnder the Initial 4cder, 1'ricewaterhouseCoopers CoY•porate ritiance Inc. is to be

appointed a financial advisor. PWC is under the oversight of the Monitor to implement n Sale

and Solicitation Process, under which PWC will seek to identif~r one or more financiers or

purchasers af, and/or investors in, the key entities that comprise tl~e Tarz~e~•lane Group. The SISP

will include broad marketing to all potential fi~~anciers, pui•ci~asex~s end investors and will

consider offers for proposed finlncing to repay the secured debt, an investment in the applicants'

business anci/or a purchase of some or all of the applicants' assets. The proposed Monitor

suppflrts the SIST and is of tl~e view that it is i►~ the interests of the applicants' stakeholders. Tl~e
SISP and its terms ace appropriate aid it is approved.

[23] The Initial Order contains pro~~isions for ate administration charge for the Monitor, its

counsel and for counsel to the applicants in the amount of $300,000, a financial advisor charge of

$300,000, a directo~•s' charge of $ 5,000 to the extezit tl~e directo~~s are not covered under• their

D&O policy and a subo~•dinated administration charge subordinated to the secured loans and the

proposed DIP charge for expenses not covered b~~ the ~tdmi~~istcation and financial advisor•

chlrges. These charges appear reasonable acid the pco~osed Monitor is of the same view. They

are app2•oved.

DIP facilit~~ and clyargc

[24] Tlie applicants' principal use of cash during these proceedings will consist o#'the payment

of ongoing, but ~ninii~lized, day-to-day operationat expenses, such as regular reirn►neration foa~

those individuals providing services to the applicants, office z•etated expenses, and professional

fees and disbursements in connection with these CCAA proceedings. TIZe applicants will require
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additional boirawing to do this. It is apparent that given the Lack of alternate financing, any

restructuring will not be possiUle without DIP financing,

[25J The DIF .lender is Glohal Resource Fund, tlae secured leiic~er to the applicants, The DIP

loan is for a net $1,017,500 ~vitli simple 12% interest. It is to mature oiz Janua~•y 7, 2014, by

which time it is anticipated that the SISP process ~vifl have ~•esulted in a successful raising of

finds to repay the secured loan a~~d the DIP facility.

[26] Section 11,20) of the CCAA lists factors, an~ong other things, that the court is to

consider when a request for• a DIP financi~ig charge is made. A revier~v of those factors in this

case supports the DIP facility and charge. Tl~e facility is required to continue during the CCAA

pzocess, the assets are sufficient to support the charge, the secl~red lender• s~~ppoi~ts the applicants'

management remaining in possession of the business, albeit with PWC being engaged to rein the

SISP, the lo~i~ is ~t faction of the applicants' total assets and the pc•oposed Monitor is of the view

that the DIP facility and charge are fair and reasonl~le. The one factor that gives me pause is the

first listed i~} section I1.2{4), being the period during which the applicants a~•e expected to be

subject to the CCAA proceedings. That in~~olves the sunset clause, to which r iiotiv turn.

Sunset cruse

[27) During the negotiations leading to tEiis co3~sensual CC~-~A application, Global Resource

~'uud, the secured lender, expressed a willingness to negotiate with the applieauts but fi~•mly

stated that as a key terns of consenting to any CCAA initial order, it required (i} a fixed "sunset

date" of January 7, 2014 far the CCAA proceeding beyond which stay e~tensio~is co~~ld not be

souglrt tivifliout the its co~isent and the consent of tiie Monitor unless both the outstanding secured

debt and the DIl' loan had bee~i repaid in full, acid (ii) a provision in fire initial order directing

that a receiver selected by Global Resource Fund would be appointed after that date.

[28] The Initial Ot•der as drafted contains language pz~eventing the applicants from seeking or

obtaining any e~tez~sio~a of the stay period beyond Jam~ar'y 7, 2014 unless it has repaid the

outstanding secured debt a~~d the DIP Ioaii or received the consent of Global Resource Fend and

the Monitor, and that immediately following January 7, 2013 (i) the CCAA proceedings shall
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terminate, (ii} the Monitor shall be discharged, (iii) the Initial Order (with some eYCeptions) shall

be of no force and effect and (iv} a recei~~er selected by Giobai Resou~•ce fund shall be

appointed.

[29] Ms. Kent, the executive chair and CFO of Tamerlane, has sworn in her affidavit that

Global Resource Fund insisted on these terius and that given the financial circumstances of fhe

applicants, there were significant cost-savings and other benefits to tliein acid all of the

stakeholders for. this proceeding to be consensual rather• t1~an contentious. Accordingly, the

directors of the applicants e~ei•cised their business judgment to agree to the terms, The proposed

Monitor states its tmderstanding as well is that the consent of Global Reso~n~ce Fund to these

CCAA proceedings is conditional on these terns,

[30~ Section 11 of the CCAA authorizes a court to make any o~•der "that it considers

app~~opriate in the circumstances." Ij~ co»sidering ~viiat may be appropriate, Deschamps J. stated

i~x Cer~hrry Se~•vrces I~~c, v. C~mada (Afto~•ney Gene~•al), [2010] 3 S.C.R. 379:

70. ,..Appropriateness under the CCAA is assessed by i~tc~tiiring whether the
order sought advances the policy objectives underlying the CCA~. The question is
whether the order• will t~sefi~lly fiu~ther efforts to achieve the remedial propose of
the CCr~A -- avoiding the social and economic losses resulting fiom liquidation of
an insolvent company. I would add that approp~•iateness extends not only to the
puipos~ of the o~•der, Uut also to the means it employs. Courts should be mindful
that chances for successful reorganizations ace enhanced ~vllere participants
achieve common ground and all stakeholders are treated as advantageously and
fairly as the circumsta»ces permit.

[31] There is no doubt that CCAA proceedings ca~i be terminated when the prospects of a

restructuring are at au end, In Ce~~tru y Services, Deschamps J, recognized this in stating:

71. It is well established that efforts to rcorgauize under the CCAA can be
terminated and the stay of proceedings against the debtor lifted if the
reorganization is "doomed to ~R1IL11•e" (see Clef Ready, at p. 88; Phrlrl~'s
~1~Iarra~fcrclm~i~ag Ltd, Re (1992}, 9 C.B.R. (3d) 2S (B.C.C.A.), at p~ras. 6-7).
However, when an order is souglrt that does realistically adva~ice the CCAA's
purposes, tlae ability to make it is within the discretion of a CCAA cot~i~t.
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[32] The fact that tlae boat~d of dit~ectors of the applicants exercised their business judgment in

agreeing to Elie terms imposed by Global Resource Fund in o~•der to achieve a consensual

outcome is a factor T can and do take into account, with the caution that in the case of interim

financing, tl~e count must make an independent determination, and a~•rive ai an app~•opriate order,

laving x~ega~•d to the factors in s. 11,2{4), Tile count may consider, but not defer to or be fettered

by, the zecommendation of the board. See Re C,ystallex Irrter~natiofaal Copp. (2012), 9l C.B.R.

(5th) 207 (Ont, C.A.) at para 85.

[33] It is apparent from looking at the history of the matter that Global Resource Fund had

every intention of exercising its rights under its secu►•ity to apply to cou3~t to have a receive~~

appointed, and with the passage of tine during which there were defaults, including defaults in

forbearance agreements, the result would likely have been inevitable. See Bank of Mortti•eat v.

Carnival National Leasing Ltd. (2011), 74 C.B.R. {Stl~) 300 and the authorities theaein discussed.

Thus it is understandable that the directors agreed to the terms required by Global Resource

Find. If Global ResouX•ce Fund had refused to fund the DIP facility or hats refused to agzee to

any further extension for payment of the secu~•ed loan, the p~~ospects of fitaanci~~g the payout of

Global Resource Fund through a SISP process would in all likelihood not been available to the

applicants or its stakeholders.

[34] What is unusual in the proposed Initial Orde~~ is that tt~e discretion of the court an Jantta~~y

7, 2014 to do what it conside~•s appaap~~iate is removed. Counsel leave been unable to provide any

case in which such an ordez• leas been nxade. I did not think it appiop~•iate for sl~ch an ozdaz• to be

made, At my direction, the parties agzeed to add a clause that the order was subject in all respects

to the disc~•etion of the Court, With that change, Y appzoved the Initial Order.

Newbould J.

Released: August 28, 2013
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CITA'T'ION; Re: Tamerlane Ventures Inc. a~zd Pine Point Holding Comp., 2013 ONSC 5461
COURT FILE NO.: CV-13-10228-OOCL

DATE: 24130$28

ONTARIO

SUl'~RIOR CURT Or JUSTICE

COMM~RC.rAL LYST

l3~TWE~N:

TN THE MATTER 4F THE COAIPAtVl'ES'
CREDITORS ARRANGEII~ILNTACT, R,S.C. 1985, c. C-
36, AS AMENDED

AND iN THE MATTER OF A PLAN ~F
COMPROMISE OR ARRANGEMENT OF
TEIMCRLANr ~~ENTURES INC. and PINE POINT
I-IOLDING CORP.

REASONS ~I+OR JUDGMENT

Newbould J.

Released: August 28, 2013
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This is Exhibit "N" referred to in the Affidavit of David Lewis

sworn January ..~~, 2014

A COMMISSIONER, ETC.,
PROVINCE OF ONTARIO,
WWILE A STUDENT-AT-LAW
EXPIRES APRIL 12. 2015.

334



Court File No. CV-13-10228-OOCL

'` ONTARIO
SUPERIOR COURT OI+' JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR. ) TUESDAY, THE 7`h
'~ . )

JUSTICE~BROWN ) DAY OF JANUARY, 2014

O — 1

(1 t'} T~~1L

IN THE ~At~r-T-T~ OF THE COMPANIES CREDITORS'
ARRf1NGEMENTACT, R.S.C. 1985, c. C-36, AS AMENDED

AND 1N THE MATTEK OF A PLAN OF COMPROMISE OR
ARRANGL;MENT Or TAMERLANE VENTURES INC. and

PINE PO1NT HOLDING CORP.

1' 1 '

THIS MOTION, made by Tamerlane Ventures Inc. and Pine Point Holding Corp.

(collectively, the "Applicants") for an order substantially in the form attached at Tab 3 of the

Motion Record herein was heard this day at 330 University Avenue, Toronto, Ontario.

UN READING the Notice of Motion, filed, the Affidavit of Margaret M, Kent sworn

December 30, 2013 and the Exhibits thereto (the "Kent Affidavit"), filed, and the Second Report

of the Monitor, Duff &Phelps Canada Restructuring Ir~c., dated December 31, 2013 (the

"Second Report"), filed, and on hearing the submissions of counsel for each of the Applicants,

the Monitor, and Global Resource Rind,

SERVICE

1. TT~IS COURT ORDERS that the time for service of the Notice of Motion, the Second

Report and the Motion Record in respect of this Motion be and are hereby abridged and validated

so that this Motion is properly returnable today and hereby dispenses with further service

thereof

WSlsgel\0709Gq\00001\9890G68v3
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EXTENSION OF THE STAY PERIOD

2. THIS COURT ORDERS that the Stay Period (as defined in the Initial Order dated

August 23, 2013 (the "Initial Order")) Ue aa~d is hereby extended to axed including 11:59 ~.m. on

January 31, 2014, and that all other ter~lls of the Initial Order shall remain in full force and effect,

unamended, except as inay be xequired to give effect to this paragraph or otherwise provided in

this Order.

3. THIS COURT ORDERS that the Outside Date (as defined in paragraph 50 of the Initial

Order) be and is hereby extended to 11:59 p.m. Toronto tune on January 31, 2014.

AMENDMENTS TO DIP

4. THIS COURT ORDERS that the First Amending Agreement to the DIP Facility Tern1

S11eet dated December 30, 2013 (tile "First Amending Agreement") be and is hereby approved

and the DIP Terin Sheet (as defined in the Initial Order) be and is hereby amended in accordance

witl~ the terms of the First Aniendiizg Agreement.

5. THIS COURT ORDERS that, notwithstanding pa~•agraph 37 of the Initial Order, fihe

Applicants' borrowings under the DIP Ten17 Sheet may exceed USD $978,571, but sha11 not

exceed USD $X,096,645 plus interest and costs of the DIP Lender unless permitted by both (i)

fuarther order of this Court, and (ii) the terns of the DIP Teen Sheet.

6. THIS COURT ORDERS that paragraph 38 of the Initial Order shall be an~eilded by

adding the words "as it may be amended from dine to dine ii1 accordance with the terns

thereof,", such that pax•agraph 38 shall read as follows:

38. THIS COURT ORDERS that such credit facility sha11 be on the terms

and subject to the conditions set forth in the DIP Tei7n Sheet between t11e

Applicants and the DIl' Lender dated as of August 22, 2013 (as it inay be

amended f~oin time to tune in accordance with the terms thereof tl~e "DIP Term

Sheet"), filed.

W SL.ega1~070964\00001 \9890668v3
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APPROVAL OF MONITOR'S REPORTS AND ACTIVITIES

7. THIS COURT ORDERS that the Secol~d Report, and the activities ai d conduct of the

Monitor described in the Second Report, are hereby approved.

EFFECT RECOGNITION AND ASSISTANCE

S. THIS COURT HERESY REQUESTS the aid ar~d recognition of airy court, tribunal,

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

ally other foreign jurisdiction, to give effect to dais Order and to assist the Applicants, the

Monitor alid their respective agents in carrying out the ter~l~s 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 a~ld 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 a~1d the Monitor and their

respective agents in carrying out the teens of this Order.

9: THIS COURT ORDERS that each of the Applicants ai d tl~e Monitor be at liberty aiad is

hereby authorized and empowered to apply to any court, tribunal, regulatory or administ~•ative

body, wherever located, for the recognition of this Order and for assistance iz~ carrying out the

terms of tlxis Order.

.:~.

~t:

Jl~~; 0 r ~~,~.

W SL.egel\070964\0000119890GG8~~3
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Court File No. CV-14-10417-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MATTER OF SECTION 243 OF THE BANKRUPTCY AND INSOLVENCY ACT 
AND SECTION 101 OF THE COURTS OF JUSTICE ACT 

AND IN THE MATTER OF THE RECEIVERSHIP OF TAMERLANE VENTURES INC. 
AND PINE POINT HOLDING CORP. 

THE HONOURABLE 

JUSTICE 

) THURSDAY, THE 30th 

) 
v DAY OF JANUARY, 2014 

B E T W E E N :  

(Court Seal) 

GLOBAL RESOURCE FUND 
Applicant 

- and -

TAMERLANE VENTURES INC. and PINE POINT HOLDING CORP. 
Respondents 

APPLICATION UNDER section 243 of Bankruptcy and Insolvency Act, RSC 1985, c B-
3, as amended and section 101 of the Courts of Justice Act, RSO 1990, c C.43 

ORDER 

THIS APPLICATION made by Global Resource Fund ("Global") 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.O. 1990, c. 

C.43, as amended (the "CJA") appointing Duff & Phelps Canada Restructuring Inc. 

("Duff & Phelps") as receiver (in such capacities, the "Receiver") without security, of all 

of the assets, undertakings and properties of Tamerlane Ventures Inc. and Pine Point 

Legal*9993499.4 
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Holding Corp. (collectively, the "Debtor") acquired for, or used in relation to a business 

carried on by the Debtor, was heard this day at 330 University Avenue, Toronto, 

Ontario. 

ON READING the Notice of Application, the Affidavit of David Lewis sworn 

January 24, 2014 and the provisions of the Initial Order of Mr. Justice Newbould dated 

August 23, 2013 made in Commercial List File No. CV-13-10228-00CL (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 

else appearing although duly served as appears from the affidavit of service of Patricia 

Hoogenband sworn January , 2014 and on reading the consent of Duff & Phelps to 

act as the Receiver, 

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, Duff & Phelps 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: 

Legal*9993499.4 
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(a) 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 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 

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; 

(d) 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; 

(e) 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; 

(f) 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; 

(g) to settle, extend or compromise any indebtedness owing to the 

Debtor; 

Legal*9993499.4 
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(h) 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; , 

(i) to undertake environmental or workers' health and safety 

assessments of the Property and operations of the Debtor; 

(j) 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 

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; 

(k) 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; 

(I) with the consent of Global Resource Fund, to continue the retention 

of PricewaterhouseCoopers Corporate Finance Inc. ("PwCCFI") as 

financial advisor on the terms contained in an agreement between 

PwCCFI and Tamerlane Ventures Inc. dated August 22, 2013 (the 

"Retention Agreement"), in which case PwCCFI shall be deemed 

to be the financial advisor to the Receiver and the Retention 

Agreement shall be deemed amended mutatis mutandis; 

(m) 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 

Legal*9993499.4 
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aggregate consideration for all such transactions does not 

exceed $500,000; and 

(ii) 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. 

(n) 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; 

(o) 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; 

(p) to register a copy of this Order and any other Orders in respect of 

the Property against title to any of the Property; 

(q) 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; 

Legal *9993499.4 
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(r) 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; 

(s) to exercise any shareholder, partnership, joint venture or other 

rights which the Debtor may have; and 

(t) 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, 

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 

Legal*9993499.4 
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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 

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 
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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, 

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 
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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. 

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 
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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 

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 
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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, lieris, 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. 

18. THIS COURT ORDERS that, if requested by Global, this Court, or any other 

interested party, the Receiver and its legal counsel shall pass their 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 Global, the 

Receiver be at liberty and it is hereby empowered to borrow by way of a revolving credit 
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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 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. 

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. 

PRIORITY OF CCAA AND RECEIVERSHIP CHARGES 

24. THIS COURT ORDERS that the priorities among (i) the Charges (as defined in 

the Initial Order) created by the Initial Order, to the extent that any of the Charges 

remain in effect and (ii) the Receiver's Charge and the Receiver's Borrowing Charge 
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(collectively, the ''Receivership Order Charges") as created by this Receivership Order 

shall be as follows: 

(a) First, the Administration Charge (as defined in the Initial Order) to 

the maximum amount of $300,000 and the Receiver's Charge, on a 

pari passu basis; 

(b) Second, the Financial Advisor Charge (as defined in the Initial 

Order), to the maximum amount of $300,000; 

(c) Third, the DIP Lender's Charge (as defined in the Initial Order); 

(d) Fourth, the Receiver's Borrowing Charge; 

(e) Fifth, the Directors' Charge (as defined in the Initial Order); 

(f) Sixth, the Secured Lender Security (as defined in the Initial Order); 

and 

(g) Seventh, the Subordinated Administration Charge. 

GENERAL 

25. 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. 

26. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver 

from acting as a trustee in bankruptcy of the Debtor. 

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

tribunal, regulatory or administrative body having jurisdiction in Canada, the United 

States, and Peru 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 
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to give effect to this Order or to assist the Receiver and its agents in carrying out the 

terms of this Order. 

28. 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. 

29. THIS COURT ORDERS that Global shall have its costs of this motion, up to and 

including entry and service of this Order, provided for by the terms of Global's security 

or, if not so provided by Global'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. 

30. 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 Duff & Phelps Canada Restructuring Inc., 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 30th of January, 2014 (the "Order") made in an action 

having Court file number CV-14- -00CL, 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. 

DUFF & PHELPS CANADA 
RESTRUCTURING INC., solely in its 
capacity as Receiver of the Property, and 
not in its personal capacity 

Per: 

Name: 

Title: 
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