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Court File No. CV-13-10228-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TAMERLANE VENTURES INC. and

PINE POINT HOLDING CORP.

NOTICE OF MOTION
(Returnable January 30, 2014)

Tamerlane Ventures Inc. ("Tamerlane") and Pine Point Holding Corp. (together with

Tamerlane, the "Applicants") will make a motion to a Justice of the Ontario Superior Court of

Justice (Commercial List) on Thursday, January 30, 2014 at 3:00 p.m., or as soon after that time

as the motion can be heard, at 330 University Avenue, Toronto, Ontario.

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

THE MOTION IS FOR:

(a) an order, among other things: (i) terminating the proceedings (the "CCAA

Proceedings") of the Applicants under the Companies' Creditors Arrangement

Act (the "CCAA"); (ii) discharging Duff & Phelps Canada Restructuring Inc. as

the Court-appointed monitor of the Applicants (in such capacity, the "Monitor");

and (iii) providing for the transition of the CCAA Proceedings to a receivership of

the Applicants by further order of this Court (the "Receivership Order"); and

WSLegal\ 070964 \ 00001 \9899137v2
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(b) such further and other relief as the Applicants may request and this Honourable

Court deems just.

THE GROUNDS FOR THE MOTION ARE:

a) the Applicants filed an application to commence the CCAA Proceedings pursuant

to the CCAA, and this Honourable Court granted the Initial Order on August 23,

2013;

b) the Initial Order provided, among other things, (i) a stay of proceedings in respect

of the Applicants and certain of Tamerlane's subsidiaries, and (ii) approval of a

sale and investment solicitation process (the "SISP") originally anticipated to be

completed by January 7, 2014;

c) on January 7, 2014, the Applicants obtained an Order that, among other things,

extended the Stay Period (as defined in the Initial Order) to January 31, 2014;

d) notwithstanding that the Applicants and their advisors have acted diligently and in

good faith in respect of all matters relating to the CCAA Proceedings, including

the SISP, no sale, investment or financing transaction has been completed;

e) pursuant to the Initial Order, as amended, unless the Applicants repay all amounts

owing to Global Resource Fund in its capacity as secured lender and DIP lender

by January 31, 2014, no further extensions of the Stay Period may be sought

without the prior written consent of Global Resource Fund and the Monitor;

WSLega1\ 070964 \00001 \9899137v2
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f) the Applicants are unable to repay those amounts before January 31, 2014, and

Global Resource Fund has advised the Applicants that it will not consent to any

further extension of the Stay Period;

g) Global Resource Fund intends to bring an application for the Receivership Order

in order to, among other things, have a receiver appointed over all of the assets

and undertaking of the Applicants pursuant to section 243 of the Bankruptcy and

Insolvency Act and section 101 of the Courts of Justice Act;

h) the Applicants previously delivered to Global Resource Fund an irrevocable

i)

i)

consent to the Receivership Order;

the provisions of the CCAA;

Rules 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure (Ontario); and

k) such further and other grounds as counsel may advise and this Honourable Court

pen-nit.

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

motion:

a) the affidavit of John L. Key sworn January 27, 2014, filed;

b) the Third Report of the Monitor, filed; and

c) such firther or other material as counsel may submit and this Honourable Court

may admit.
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Court File No, CV-1'3-10228-.00GL

ONTARIO
SUPERIOR COURT O1 JUSTICE

COMIVIERCIAL LET

IN THE MATTER OF THE COMPANIES CREDITORS'
ARR/INGY,MENT ACT, M.O. 1985, o, C.36, AS AMENDED

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

AFFEDAVIT OF JOHN 1,, KEY
(Sworn January 27, 2014)

I, Sohn L. Key, of the City of Gardnaville, in the State .of Nevada, United States of America,

MAKE OATH. AND SAY:

1. I am the President and Chief Executive Officer of Tamerlane Ventures

("Tamerlane"), As such, I have personal knowledge of the matters set out below, except where

otherwise stated, Where I do not possess personal k lowlec 0, I have.stated the source of my

iaformation and I believe such information to bo true,

I. RELIEF SOUGHT

2. This affidavit is sworn in support of a :motion facilitated by Tamerlane and Pine Point

Holding Comp, (collectively, the "Applicants") for an order, an other things: (a) terminating

the proceedings (the "CCAA Proceedings") of the Applicants 'under the Companies' Creditors

Arpangement Act; (b) discharging Duff & Phelps Canada Restructuring Inc, as the Court,.,

appointed inonitor of the Applicants (ii such capacity, the "Monitor ); and (c) providing filr the
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transition of the CCAA Proceedings to a receivership of the Applicants by further order of this

Court (the "Receivership Order"

JJ. TERMINATION OF THE CCAA PROCEEDINGS

3, The Initial Order dated August 23, 2013 (the "Initial Order) provided, among other

things, (i) a stay of proceedings in respect of the Applicants and certain of Tamerlane's

subsidiaries, and (ii) the approval of a. sale and investment solicitation process (the "SISP")

originally anticipated to be completed by January 7, 2014, A copy of the Initial Order is attached

as Exhibit "A" hereto.

4, On January 7, 2014, the Applicants obtained an Order (the "January 7 Extension Order")

that, among other things, extended the Stay Period (as defined 11.1 the Initial Order) to January 31,

2014. A copy of the January 7 Extension Order is attached as Exhibit "B" hereto,

Notwithstanding that the Applicants arid their advisors have acted diligently and in good

faith in respect of all matters relating to the CCAA Proceedings, including the SIR, no sale,

investment or rimming transaction 1 as been completed, I understand. that discussions regarding

various opportunities are ongoing and that the Monitor and Global Resource Fund are actively

participating in those discussions,.

6, Pursuant to a forbearance arrangement entered into between, among others, the Applicants

and Global Resource Fund on August 22,1x013 (as described in greater detail in the affidavit of

Margaret M. Kent sworn August 22, 2013), Global Resource Fund consented to an extension of

the Stay Period -until January 7, 2014, In addition, the Order provided that the Applicants

could not seek extensions of the Stay Period beyond January 7, 2014 unless a certain condition

was met or with the prior .written consent of the Monitor and Global Resource Fund, In

WSLogn11070964;00001\9977134y,1
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connection with. the January 7 Extension Order, each of the Monitor and 010bal RegatIr00 Fund

provided their prior written consent to an extension of the Stay Period. to January 31, 201/1,

7, The condition referenced abovo, which is the repayment of all amounts owing to Global

Resource Fund in Its capacity as secured lender and DIP Lender, has not been mot, and Global

Resource Fund has advised the Applicants that it will not consent to any further extension of tklo

Stay Period,

havo been advised by the Applicants' counsel that Global Resource Fund intends to bring

an application tbr the Receivership Order in order to, among other —things, h.ave a receiver

appointed over all of the assets and undertaking of the Applicants pursuant to section 243 of the

Bankruptcy and Insolvency Act and section 101 of the Courts of justice .Act, The .Applicants

previously delivered to Global Resource Fund an irrevocable consent to the Receivership Order,

.SWORN BEFORE ME at the City of
Blaine, in the State of Washington, United
States of America, this 276 day of January,
2014

ilk • AIL

Notary Public
State of Washington

TYLER S0011" FITZGERALD
My Appointment Expires Jan 29, 2014

w/ • -lie S 40
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THIS IS EXHIBIT "A" REFERRED TO

IN THE AFFIDAVIT OF JOHN L. KEY SWORN

THE  2.7"  DAY OF JANUARY 2014
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Court File No. CV-13-10228-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

JUSTICE NEWBOULD

FRIDAY, THE 23rd

DAY OF AUGUST, 2013

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

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

(the "Applicants")

INITIAL ORDER

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

Arrangement Act, R.S.C. 1985, e. C-36, as amended (the "CCA.A") was heard this day at 330

University Avenue, Toronto, Ontario,

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

Exhibits thereto (the "Kent Affidavit'') and the Report of the Proposed Monitor, Duff & Phelps

Canada Restructuring Inc. ("Duff & Phelps") (the "Monitor's Pre-Filing Report"), and on

being advised that the secured creditors who are likely to be affected by the charges created

herein were given notice; and on hearing the submissions of counsel for the Applicants, Duff &

Phelps, and Global Resource Fund (the "Secured Lender''), and on reading the consent of Duff

& Phelps to act as the Monitor,

WSLega11070964100001 \9,133411v8
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SERVICE

THIS COURT ORDERS that the time for service of the Notice of Application, the

Application Record and the Monitor's Pre-Filing Report is hereby abridged and validated so that

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

APPLICATION

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

the CCAA applies,

PLAN OF ARRANGEMENT

3, THIS COURT ORDERS that the Applicants shall have the authority to file and may,

subject to further order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the "Plan").

POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT ORDERS that the Applicants .shall remain in possession and control of

their current and future assets, undertakings and properties of every nature and kind whatsoever,

and wherever situate including all proceeds thereof (the "Property"), Subject to further Order -of

this Court, the Applicants shall continue to carry on business in a manner consistent with the

preservation of their business (the "Business") and Property, The Applicants shall be authorized

and empowered to continue to retain and employ the employees, consultants, agents, experts,

accountants, counsel and such other persons (collectively "Assistants") currently retained or

employed by them, with liberty to retain such further Assistants as they deem reasonably

necessary or desirable in the ordinary course of business or for the carrying out of the terms of

this Order.

5. THIS COURT ORDERS that, subject to the terms of the DIP Term Sheet and Definitive

Documents (each as hereinafter defined), the Applicants shall be entitled to continue to utilize

the central cash management system .currently in place as described in the Kent Affidavit or

replace it with another substantially similar central cash management system (the "Cash

Management System") and that any present or future bank providing the Cash Management

WSLegalk070964 00001\94334 I 1v8
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System shall not be under any obligation whatsoever to inquire into the propriety, validity or

legality of any transfer, payment, collection or other action taken under. the Cash Management

System, or as to the use or application by the Applicants of funds transferred, paid, collected or

otherwise dealt with in the Cash Management System, shall be entitled to provide the Cash

Management System without any liability in respect thereof to any Person (as hereinafter

defined) other than the Applicants, pursuant to the terms of the documentation applicable to the

Cash Management System, and shall be, in its capacity as provider of the Cash Management

System, an unaffected creditor under the Plan with regard to any claims or expenses it may suffer

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

6, THIS COURT ORDERS that, subject to the terms of the DIP Term Sheet .and Definitive

Documents,. the Applicants shall be entitled but not required to pay the following expenses

whether incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation

pay and expenses payable on or after the date of this Order, in each case incurred in

the ordinary course of business and consistent with existing compensation policies

and arrangements; and

(b) except as otherwise provided herein, the -fees and disbursements of any Assistants

retained or employed by the Applicants in respect of these proceedings, at their

standard rates and charges or as otherwise agreed among the Applicants, the Secured

Lender and the relevant Assistant

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, and

subject to the terms of the DIP Term Sheet and Definitive Documents, the Applicants shall be

entitled but not required to pay all reasonable expenses incurred by the Applicants in carrying on

the Business in the ordinary course after this Order, and in carrying out the provisions of this

Order, which expenses shall include, without limitation:

(a) all 'expenses and capital expenditures reasonably necessary for the preservation of the

Property or the Business including, without limitation, payments on account of

insurance (including directors and officers insurance), maintenance and security

services; and

WSLega1\070964 \00001\9433411v8
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(b) payment for goods or services actually supplied to the Applicants following the date

of this Order.

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

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 goods and services or other applicable sales taxes (collectively, "Sales Taxes")

required to be remitted by the Applicants in connection with the sale of goods and

services by the Applicants, but only where such Sales Taxes are accrued or collected

after the date of this Order, or where such Sales Taxes were accrued or collected prior

to the date of this Order but not required to be remitted until on or after the date of

this Order, and

(e) any amount payable to the Crown in right of Canada or of any Province thereof or

any political subdivision thereof or any other taxation authority in respect of

municipal realty, municipal business or other taxes, assessments or levies of any

nature or kind which are entitled at law to be paid in priority to claims of secured

creditors and which are attributable to or in respect of the carrying on of the Business

by the Applicants.

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

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

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

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

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

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

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

ordinary course of business, in advance (but not in arrears). On the date of the first of such

WSLega11070964\00001\9433411v8
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payments, any Rent relating to the period commencing from and including the date of this Order

shall also be paid.

10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicants are

hereby directed, until further Order of this Court upon notice to the Secured Lender: (a) to make

no payments of principal, interest thereon or otherwise on account of amounts owing by the

Applicants to any of its creditors as of this date; (b) to grant no security interests, trust, liens,

charges or encumbrances upon or in respect of any of its Property; and (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 such requirements

as are imposed by the CCAA and such covenants contained in the DIP Term Sheet or Definitive

Documents, have the right to:

(a) permanently or temporarily cease, downsize or shut down any of its business or

operations, and, with the prior written consent of the Monitor, to dispose of redundant

o.r non-material assets not exceeding $10,000 in any one transaction or $50,000 in the

aggregate;

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

employees as it deems appropriate; and

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

accordance with this Order,

all of the foregoing to, among other things, permit the Applicants to proceed with an orderly

restructuring of the Business in order to, among other things, repay their obligations to the

Secured Lender,

12• THIS COURT ORDERS that each of the Applicants shall provide each of the relevant

landlords, the Monitor and the Secured Lender with notice of the Applicant's intention to remove

any fixtures from any leased premises at least seven days prior to the date of the intended

removal• The relevant landlord shall be entitled to have a representative present in the leased
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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(5) of the CCAA), and the disclaimer of

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

13, THIS -COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 32

of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer, the

landlord may show the affected leased premises to prospective tenants during normal business

hours, on giving the Applicants and the 'Monitor 24 hours' prior written notice, and (b) at the

effective time of the disclaimer, the relevant landlord shall be entitled to take -possession of any

such leased premises without waiver of or prejudice to any claims or rights such landlord may

have against the Applicants in respect of such lease or leased premises and such landlord shall be

entitled to notify the Applicants -of the basis on which it is taking possession and to gain

possession of and re-lease such leased premises to any third party or parties on such terms as

such landlord considers advisable, provided that .nothing herein shall relieve such landlord of its

obligation to mitigate any -damages claimed in connection therewith,

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

14. THIS COURT ORDERS that until and including September 22, 2013, or such later date

as this Court may order (the "Stay Period"), no proceeding or -enforcement process in any court

or tribunal (each, a "Proceeding") shall be commenced or continued against or in respect of the

Applicants or the Monitor, or affecting the Business or the Property, except with the written

consent of the Applicants and the Monitor, or with leave of this Court, and any and all

.Proceedings currently under way against or in respect of the Applicants or affecting the Business

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

WSLegal \ 070964 \00001 \9433411v8



7 15
15, THIS COURT ORDERS that during the Stay Period, no Proceeding shall be commenced

or continued against or in respect of Tamerlane Ventures USA, Inc, or Tamerlane Ventures Peru

SAC (collectively, the "Foreign Entities") or their current and future assets, undertakings and

properties of every nature and kind whatsoever, and wherever situate, including all proceeds

thereof (the "Foreign Entities Property") with respect to any guarantee, contribution or

indemnity obligation, liability or claim in respect of or that relates to any agreement involving

the Applicants or the obligations, liabilities and claims of, against, or affecting the Applicants or

the Business (the "Related Claims''), except with the written consent of the Applicants and the

Monitor, or with leave of this Court, and any and all Proceedings currently under way against or

in respect of the Foreign Entities or Foreign Entities Property in respect of the Related Claims

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

NO EXERCISE OF RIGHTS OR REMEDIES

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

individual, firm, corporation, -govenunental body or agency, or any other entities (all of the

foregoing, collectively being "Persons" and each being a "Person") against or in respect of the

Applicants or the Monitor, or affecting the Business or the Property, are hereby stayed and

suspended and shall not be commenced, proceeded with or continued, except with the written

consent of the Applicants and the Monitor, or leave of this Court, provided that nothing in this

Order shall (i) empower the Applicants to carry on any business which the Applicants are not

lawfully entitled to carry on, (ii) affect such investigations, actions, suits or proceedings by a

regulatory body as are permitted by Section 11.1 of the CCAA, (iii) prevent the filing of any

registration to preserve or perfect a security interest, or (iv) prevent the registration of a claim for

lien.

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

Person against or in respect of the Foreign Entities or Foreign Entities Property in respect of the

Related Claims are hereby stayed and suspended and shall not be commenced, proceeded with or

continued, except with the written consent of the Applicants and the Monitor, or leave of this

Court, provided that nothing in this Order shall (i) empower the Foreign Entities to carry on any

business which they are not lawfully entitled to carry on, (ii) .affect such investigations, actions,

suits or proceedings- by a regulatory body as are permitted by Section 11,1 of the CCAA, (iii)
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prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent the

registration of a claim for lien,

NO INTERFERENCE WITH RIGHTS

18, THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,

contract, agreement, licence or permit in favour of or held by the Applicants, except with the

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

CONTINUATION OF SERVICES

19, THIS COURT ORDERS that during the Stay Period, all Persons having oral or written

agreements with the Applicants or statutory or regulatory mandates for the supply of goods

and/or services, including without limitation all computer software, communication and other

data services, centralized banking services, payroll services, insurance, transportation services,

utility or other services to the Business or the Applicants, .are hereby restrained until further

Order of this Court from discontinuing, altering, interfering with or terminating the supply of

such goods or .services as may be required by the Applicants or exercising any other remedy

provided under such agreement or agreements, and that the Applicants shall be entitled to the

continued use of its current premises, telephone numbers, facsimile numbers, internet addresses

and domain names, provided in each case that the normal prices or charges for all such goods or

services received after the date of this Order are paid by the Applicants in accordance with

normal payment practices of the Applicants or such other practices as may be agreed upon by the

supplier or service provider and each of the. Applicants and the Monitor, or as may be ordered by

this Court.

NON-DEROGATION OF RIGHTS

20. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person

shall be prohibited from requiring immediate payment for goods., services, use of lease or

licensed property or other valuable consideration provided on or after the date of this Order, nor

shall any Person be under any obligation on or after the date of this Order to advance or re-

advance any monies or otherwise extend any credit to the Applicants. Nothing in this Order

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

21, THIS COURT ORDERS that during the Stay Period, and except as permitted by

subsection 11,03-(2) of the CCAA, no Proceeding may be commenced or continued against any

of the former, current or future directors or officers of the Applicants with respect to any claim

against the directors or officers that arose before the date hereof and that relates to any

obligations of the Applicants whereby the directors or officers are alleged under any law to be

liable in their capacity as directors or officers for the payment or performance of such

obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicants or this Court,

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE

22, THIS COURT ORDERS that the Applicants shall indemnify its directors and officers

against obligations and liabilities that they may incur as directors or officers of the Applicants

after the commencement of the within proceedings, except to the extent that, with respect to any

officer or director, the obligation or liability was incurred as a result of the director's or officer's

gross negligence or wilful misconduct,

23. THIS COURT ORDERS that the directors and officers of the Applicants shall be entitled

to the benefit of and are hereby granted a charge (the "Directors' Charge") on the Property,

which charge shall not exceed an aggregate amount of $45,000, as security for the indemnity

provided in paragraph 22 of this Order, provided, however, that the Directors' Charge shall not

secure any indemnity for liability of the Applicants' officers and directors which arises based on

.acts or omissions occurring. after the Outside Date (as hereinafter defined) or the termination of

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

out in paragraphs 44 and 46 herein,

24, THIS COURT ORDERS that, notwithstanding any language in any applicable insurance

policy to the contrary, (a) no insurer shall be entitled to be •subro.gated to or claim the benefit of

the Directors' Charge, and (b) the Applicants' directors and officers .shall only be entitled to the

benefit of the Directors' Charge to the extent that they do not have coverage under any directors'

and officers' insurance policy, or to the extent that such coverage is insufficient to pay amounts

indemnified in accordance with paragraph 22 ofthis Order,
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APPOINTMENT OF MONITOR

25. THIS COURT ORDERS that Duff & Phelps is. hereby appointed pursuant to the CCAA

as the Monitor, an officer of this Court, to monitor the business and financial affairs of the

Applicants with the powers and obligations set out in the CCAA or set forth herein and that the

Applicants and their shareholders, officers, directors, and Assistants shall advise the Monitor of

all material steps taken by the Applicants pursuant to this Order, and shall co-operate fully with

the Monitor in the exercise of its powers and discharge of its obligations and provide the Monitor

with the assistance that is necessary to enable the Monitor to adequately carry out the Monitor's

functions.

26, THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to;

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

(b) report to this Court at such times -and intervals .as the Monitor may deem appropriate

with respect to matters relating to the Property, the Business, .and such other matters

as may be relevant to the proceedings herein;

(c) assist the Applicants, to the extent required by the Applicants, in their dissemination,

to the DIP Lender and its counsel of financial and other information as agreed to

between the Applicants and the DIP Lender which may be used in these proceedings

including reporting on a basis to be agreed with the DIP Lender;

(d) advise and assist the .A.pplicants 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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(f)

(g)

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;

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 Property and

shall take no part whatsoever in the management or supervision of the management of the

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

28. THIS COURT ORDERS that nothing herein contained shall require the Monitor to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, ''Possession") of any Of the Property that might be environxnentally 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, rernediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without, limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations

thereunder (the "Environmental Legislation"), provided however that nothing herein shall

exempt the Monitor from any duty to report or make disclosure imposed by applicable

Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in
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pursuance of the Monitor's duties and powers under this Order, be deemed to be in Possession of

any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

29. THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicants

(including the Secured Lender) and the DIP Lender with information provided by the Applicants

in response to reasonable requests for information made in writing by such creditor addressed to

the Monitor, The Monitor shall not have any responsibility or liability with respect to the

information disseminated by it pursuant to this paragraph. In the case of information that the

Monitor has been advised by the Applicants is confidential, the Monitor shall not provide .such

information to creditors (other than the Secured Lender) unless otherwise directed by this Court

or on such terms as the Monitor and the Applicants may agree.

30. THIS COURT ORDERS that, in addition to the rights and protections afforded the

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or

obligation as a result of its appointment or the carrying out of the provisions of this 0.rder, save

and except for any gross negligence or wilful misconduct on its part. Nothing in this .Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation,

1-550cijea ikvra3vmpvi VIefecor)
31, THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the

Applicants, and the financial advisor to the Applicants (the "Financial Advisor") shall be paid

their reasonable fees and disbursements, in each case at their standard rates and charges or as

otherwise agreed between the Applicants and the relevant party, whether incurred prior to, on, or

after the date hereof, by the Applicants as part of the costs of these proceedings. The Applicants

are hereby authorized and directed to pay the accounts of the Monitor, counsel for the Monitor,

counsel for the Applicants, and the Financial Advisor on at least a monthly basis or as otherwise

agreed in writing between the Applicants and the relevant party.

32, THIS COURT ORDERS that, if one or more .of the Monitor, counsel to the Monitor,

counsel to the Applicants, or the Financial Advisor reasonably determines at any time, in light of

the amount of DIP Financing and the Administration Charge, that it is unlikely to be paid in full

(in accordance with its agreement with the Applicants) for its services to the Applicants, then

such person(s) shall be entitled to withdraw its services on behalf of the Applicants and/or to

terminate its engagement with the Applicants, without further obligation on its part.
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33. THIS COURT ORDERS that, if requested by the Applicants, the DIP Lender, this Court

or any 'interested party, the Monitor and its legal counsel shall pass their accounts from time to

time, and for this purpose the accounts of the Monitor and its legal counsel are hereby referred to

a judge of the Commercial List of the Ontario Superior Court of Justice.

34. THIS COURT ORDERS that the Monitor, counsel to the Monitor, and counsel to the

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

"Administration Charge") on the Property, which charge shall not exceed an aggregate amount

of $300,000, as security for their professional fees and disbursements incurred in accordance

with paragraph 31 hereof, both before and after the making of this Order in respect of these

proceedings. The Administration Charge shall have the priority set out in paragraphs 44 and 46

hereof.

35. THIS COURT ORDERS that the .Financial Advisor shall be entitled to the benefit of and

is hereby granted a charge (the "Financial Advisor Charge") on the Property, which charge

shall not exceed an aggregate amount of $300,000, as security for the Financial Advisor's

professional fees and disbursements incurred in accordance with paragraph 31 hereof, both

before and after the .making of this Order in respect of these proceedings. The Financial Advisor

Charge .shall have the priority set out in paragraphs 44 and 46 hereof.

36. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the

Applicants and the Financial Advisor shall be entitled to the benefit of and are hereby granted a

charge (the "Subordinated Administration Charge") on the Property as security for their

professional fees and disbursements incurred in accordance with paragraph 31 hereof to the

extent that they are not secured by the Administration Charge or the Financial Advisor Charge,

both before and after the making of this Order in respect of these proceedings, The Subordinated

Administration Charge shall have the priority set out in paragraphs 44 and 46 hereof,

DIP FINANCING

37. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to

obtain and borrow under a credit facility from the Secured Lender (in such capacity, the "MP

Lender") to be used for the purpose set out in the DIP Term Sheet, provided that borrowings

under such credit facility shall not exceed USD $978,571 plus interest and costs of the DIP
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Lender unless permitted by both (i) further Order of this Court and (ii) the terms of the DIP Term

Sheet,

38, THIS COURT ORDERS that such credit facility shall be on the terms and subject to the

conditions set forth in the DIP Term Sheet between the Applicants and the DIP Lender dated as

of August 22, 2013 (the "DIP Term Sheet"), filed,

39, THIS COURT ORDERS AND DECLARES that the DIP Tenn Sheet be and is hereby

approved, ratified and confirmed, and the execution of the DIP Term Sheet by the Applicants be

and is hereby authorized and approved, The Applicants are hereby authorized and empowered to

execute and deliver such credit agreements, mortgages, charges, hypothecs and security

documents, guarantees and other definitive documents (collectively, the "Definitive

Documents"), as are contemplated by the DIP Terin Sheet or as may be reasonably required by

the DIP Lender pursuant to the terms thereof, and the Applicants are hereby authorized and

directed to pay and perform all of their indebtedness, interest, fees, expenses (including legal

fees) liabilities and obligations to the DIP Lender under and pursuant to the DIP Term Sheet and

the Definitive Documents as and when the same become due and are to be performed,

notwithstanding any other provision ofthis Order,

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

the DIP Terin Sheet, the Applicants and the Monitor shall promptly upon request provide to the

DIP Lender access to such information as it may reasonably request concerning the business and

affairs of the Applicants and the Foreign Entities, including, without limitation, bank statements

and transaction records, general ledgers, budgets, cheque registers and cancelled cheques, and

material contracts, all subject to recognition that the Applicants have reduced their staffing as

part of the restructuring process.

41, THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is

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

Charge shall not secure an obligation that exists before this Order is made, The DIP Lender's

Charge shall have the priority set out in paragraphs 44 and 46 hereof.

42. THIS COURT ORDERS that, notwithstanding any other provision of this Order:
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(a) the DIP Lender may take such steps from time to time as it may deem necessary or

appropriate to file, register, record or perfect the DIP Lender's Charge, the DIP Term

Sheet, or any of the Definitive Documents;

(b) upon the .occurrence of an event of default under the DIP Term Sheet, Definitive

Documents or the DIP Lender's Charge, the DIP Lender, upon three business days'

prior notice to the Applicants and the Monitor, may exercise any and all of its rights

and remedies against the Applicants or the Property under or pursuant to the DIP

Term Sheet, Definitive Documents and the DIP Lender's Charge, including without

limitation, to cease making advances to the Applicants and set off and/or consolidate

any amounts owing by the DIP Lender to the Applicants against the obligations of the

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

the DIP Lender's Charge, to make demand, accelerate payment and give other

notices, or to apply to this Court for the appointment of a receiver, receiver and

manager or interim receiver, or for a bankruptcy order against the Applicants and for

the appointment of a trustee in bankruptcy of the Applicants; and

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any

trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

Applicants or the Property.

43. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as

unaffected in any plan of arrangement or compromise filed by the Applicants under the CCAA,

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

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

Documents,

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"), the Directors' Charge, the Administration

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

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

First — Administration Charge (to the maximum amount $300,000);
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Second — Financial Advisor Charge (to the maximum amount of $300,000);

Third — DIP Lender's Charge;

'Fourth — Directors' Charge (to the maximum amount of $45,000);

Fifth — Secured Lender Security; and

Sixth - Subordinated Administration Charge.

24

45. THIS COURT ORDERS that the filing, registration or perfection of the Directors'

Charge, the Administration Charge, the Financial Advisor Charge, the Subordinated

Administration Charge or the DIP Lender's Charge (collectively, the "Charges") shall not be

required, and that the Charges shall be valid and enforceable for all purposes, including as

against any right, title or interest filed, registered, recorded or perfected subsequent to the

Charges coming into existence, notwithstanding any such failure to file, register, record or

perfect.

46, THIS COURT ORDERS that (i) each of the Directors' Charge, the Administration

Charge, the Financial Advisor Charge, ,and the DIP Lender's Charge shall constitute a charge on

the Property and such Charges shall rank in priority to all other security interests, trusts, liens,

charges and encumbrances, claims of secured creditors, statutory or otherwise (collectively,

"Encumbrances") in favour of any Person, notwithstanding the order of perfection or

attachment, and (ii) the Subordinated Administration Charge shall constitute a charge on the

Property and .shall rank in priority to all Encumbrances in favour of any Person, notwithstanding

the order of perfection or attachment, other than the Administration Charge, the Financial

Advisor Charge, the DIP Lender's Charge, the Directors' Charge and the Secured Lender

Security.

47. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as

may be approved by this Court, the Applicants shall not grant any Encumbrances over any

Property that rank in priority to, or part passe with, any of the Charges or the Secured Lender

Security, unless the Applicants also obtain the prior written consent of all of the beneficiaries -of

the Charges and the Secured Lender .Security, or further Order of this Court.
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48, THIS COURT ORDERS that the Charges shall not be rendered invalid or unenforceable

and the rights and remedies of the chargees entitled to the benefit of the Charges (collectively,

the "Chargees") and/or the DIP Lender thereunder shall not otherwise be limited or impaired in

any way by (a) the pendency of these proceedings and the declarations of insolvency made

herein; (b) any application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy

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

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

pursuant to the BIA, the Courts of ustice Act, or any other statute, or any order(s) made pursuant

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

covenants, prohibitions or other similar provisions with respect to borrowings, incurring debt or

the creation of Encumbrances, contained in any existing loan documents, lease, sublease, offer to

lease or other agreement (collectively, an 'Agreement") which binds the Applicants, and

notwithstanding any provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration

or performance of the DIP Term Sheet or Definitive Documents shall create or be

deemed to constitute a breach by the Applicants of any Agreement to which they are

a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of

any breach of any Agreement caused by or resulting from the Applicant entering into

the DIP Term Sheet, the creation of the Charges, or the execution, delivery or

performance of the DIP Term Sheet and the Definitive Documents; and

(e) the payments made by the Applicants pursuant to this Order, the DIP Term Sheet or

the Definitive Documents, and the granting of the Charges, do not and will not

constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive

conduct, or other challengeable or voidable transactions under any applicable law,

49, THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Applicants' interest in such real property leases,
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RESTRICTIONS ON EXTENSION OF CCAA PROCEEDINGS

50. THIS COURT ORDERS that, notwithstanding any other provision of this Order, the

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

time) on January 7., 2014, unless it has repaid both the DIP Lender and the Secured Lender in full

or received the prior written consent of the Secured Lender and the Monitor prior to such date

(such date beyond which the Applicants may not seek or obtain any extension of the Stay Period,

if any, being the ''Outside Date"), 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 farther 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:

obtaining the approval(s) 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 or disbursements of the Applicants' counsel, the Monitor,

the Monitor's counsel or the Financial Advisor which are approved by the

Secured Lender in advance. cawA s4y,a ;v. 0,1,1 fest erAs
4-01-1k. ckisa'eAitwl
Comoi-: 6)

51. THIS COURT ORDERS that, immediately upon the Termination, a receiver selected by

the Secured Lender shall hereby be appointed, without security, over all assets and undertakings

of the Applicants pursuant to section 243 of the Bankruptcy and Insolvency Act and section 101
(ii)

of the Courts of Justice Act' and a receivership order substantially in the form of Schedule "A"A

(the "Receivership Order") shall issue immediately upon the Secured Lender filing with the

Court a written consent of a licensed bankruptcy trustee, selected by the Secured Lender, to act

as receiver. The Secured Lender may attend at--aCommercial List ehmliers_a.p.p.olignieryt-as soon

loeroft
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as practicable after the Termination for the purpose of 41,Estkathe Receivership Order SifrIVVI,

which the Applicants have hTevocably consented to.

52. THIS COURT ORDERS that, notwithstanding the occurrence of the Termination, Duff

& Phelps Canada Restructuring Inc.. is authorized to apply to this Court from and after the date of

the Termination to seek: (a) approval of (i) its conduct and activities, and (ii) its fees and

disbursements and those of its counsel incurred in connection with these proceedings; and (b)

such other relief as Duff & Phelps Canada Restructuring Inc, deems appropriate in connection

with its role as Monitor in these proceedings, its discharge as Monitor and any matters relating to

the transition of these CCAA proceedings to receivership proceedings. The Termination in

accordance with paragraph 50 hereof shall not affect, vary, derogate from or limit any of the

protections in favour of the Monitor at law or pursuant to the CCAA, this Order or any other

Order that may be granted by this Court in these proceedings,

SALE AND INVESTMENT SOLICITATION PROCESS

53, THIS COURT ORDERS AND DIRECTS that the Sale and Investment Solicitation

Process (the "SNP") attached as Schedule "B" to this Order be and is hereby approved, and the

Financial Advisor, the Monitor and the Applicants are authorized and directed to perform each of

their obligations thereunder and to do all things reasonably necessary to perform their obligations

thereunder,

54. THIS COURT ORDERS that each of the Monitor and the Financial Advisor, and their

respective affiliates, partners, directors, employees, agents and controlling persons shall have no

liability with respect to any and all losses, claims, damages or liabilities, of any nature or kind, to

any person in connection with or as a result of the SISP, except to the extent 'such losses, claims,

damages or liabilities result from the gross negligence or wilful misconduct of the Monitor or the

Financial Advisor., as applicable, in performing its obligations under the SISP• (as determined by

this Court).

55, THIS COURT ORDERS that, in connection with the SISP and -pursuant to clause 7(3)(0

of the Personal Information Protection and Electronic Documents Act (Canada), the Applicants,

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

information of identifiable individuals to prospective investors, financiers, purchasers or offerors
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and to their advisors, but only to the extent desirable or required to negotiate and attempt to

complete one of more investment, finance or sale transactions (each, a "Transaction"). 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 the case of such information that is electronically stored,

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

.Property shall be entitled to continue to use the personal information provided to it, and related

to the Property purchased, in a manner which is in all material respects identical to the prior use

of such information by the Applicant, and shall return all other personal information to the

Applicants, the Financial Advisor or the Monitor, as applicable, or ensure that all other personal

information is destroyed,

SERVICE AND NOTICE

56, THIS COURT ORDERS that the Monitor shall (i) without delay, publish in The Globe

and Mail a notice containing the information prescribed under the CCAA, (ii) within five days

.after the date of this Order, (A) make this Order publicly available in the manner prescribed

under the CCAA, (B) send, in the prescribed manner, a notice to every known creditor who has a

claim against the Applicants of more than $1;000, and (C) prepare a list showing the names and

addresses of those creditors and the estimated amounts of those claims, and .make it publicly

available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the

regulations made thereunder,

57, THIS .COURT ORDERS that the Applicants and the Monitor be at liberty to serve this

Order, any other materials and orders in these proceedings, any notices or other correspondence,

by forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery, facsimile

or email to the Applicants' creditors or other interested parties at their respective addresses as last

shown on the records of the Applicants and that any such service or notice by courier, personal

delivery or electronic transmission shall be deemed to be received on the next 'business day

following the date of forwarding thereof, or if sent by ordinary mail, on the third business day

after mailing.

WSLega1\070964 00001 \943341 I v8



21
29

58. THIS COURT ORDERS that the Applicants, the Monitor, the Secured Lender and any

party who has filed a Notice of Appearance may serve any court materials in these proceedings

by e-mailing a PDF or other electronic copy of such materials to counsels' email addresses as

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

such materials on its web site at

http ://wwvv. du ffan dph el p s. co mis ervi ces/re stru cturi ng/P age stRestru eturin g C as es aspx , and that

any such service or notice by email shall be deemed to be received on the day on which such

transmission occurs, or if such transmission occurs after 5:00p.m. or on a day that is not a

business day, then on the next business day after such transmission.

GENERAL

59. THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply

to this Court for advice and directions in the discharge of their respective powers and duties

under this Order or the interpretation or application of this Order.

60. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting

as an -interim receiver, -a receiver, a receiver and manager, or a trustee in bankruptcy of the

Applicants, the Business or the Property.

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

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

any other foreign jurisdiction, to give effect to this Order and to assist the Applicants, the

Monitor and their respective agents in carrying out the terms of this Order. All courts, tribunals,

regulatory and administrative bodies are hereby respectfully requested to make such orders and

to provide such assistance to the .Applicants and to the Monitor, as an officer of this Court, as

may be necessary or desirable to give effect to this Order, to grant representative status to the

Monitor in any foreign proceeding, or to assist the Applicants and the Monitor and their

respective agents in carrying out the terms of this Order.

62. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is

hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative

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

terms of this Order, and that the Monitor is authorized and empowered to act as a representative
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in respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

63, THIS COURT ORDERS that any interested party (including the Applicants and the

Monitor) may apply to this Court to vary or amend this Order on not less than seven days' notice

to the Secured Lender any other party or parties likely to be affected by the order .sought or upon

such other notice, if any, as this Court may order,

64. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. Eastern Daylight Time on the date of this Order, and, for greater certainty, the DIP

Lender shall be entitled to rely on this Order as issued for all advances made under the DIP Term

Sheet and the Definitive Documents up to and including the date this Order may be varied or

amended by this Court,

65, THIS COURT ORDERS that, notwithstanding paragraph 63 of t is Order, no order shall

be made varying, rescinding or otherwise affecting (i) the priorities of t 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,

ENTERED AT 1 
INSONT ,N 

'TORONTO
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LE 
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L 
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THE HONOURABLE

JUSTICE

SCHEDULE A

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

DAY, THE

Court File No,

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. 13-3,

as amended (the "BIA") and section 101 •of the Courts of Justice Act, R.S.O. 1990, c,

0.43, as amended (the "CJA") appointing [RECEIVER'S NAME] as receiver (in such

capacities, the "Receiver") without security, of a•ll of the assets, undertakings and

properties of Tamerlane Ventures Inc. and Pine Point Holding Corp. (collectively, the

"Debtor") acquired for, or used in relation to a business carried on by the Debtor, was

heard this day in chambers at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Application and the •provisions of the Initial Order

made in Commercial List File No, CV-13-1 ]-00CL (the "Initial Order") which provide

that a Receiver be appointed over the Debtor immediately after the Outside Date (as

defined in the Initial Order), upon hearing the submissions of counsel for Global

Resource Fund and upon the Debtor consenting to this order, no one appearing for

[NAME] although duly served as appears from the affidavit of service of [NAME] sworn

[DATE] and on reading the consent of [RECEIVER'S NAME] to act as the Receiver,

UO*9400254.1
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SERVICE

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

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

and hereby dispenses with further service thereof,

APPOINTMENT

2, THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section

101 of the CJA, [RECEIVER'S NAME] is hereby appointed Receiver, without security, of

all of the assets, undertakings and properties of the Debtor acquired for, or used in

relation to a business carried on by the Debtor, including all proceeds thereof (the

"Property").

RECEIVER'S POWERS

3, THIS COURT ORDERS that the Receiver is hereby empowered and authorized,

but .not obligated, to act at once in respect of the Property and, without in any way

limiting the generality of the foregoing, the Receiver is hereby expressly empowered

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

desirable:

(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

Legar9400254.1
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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 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;

to execute, assign, issue and endorse documents of whatever

nature in respect of any of the Property, whether in the Receiver's

name or in the name and on behalf of the Debtor, for any purpose

pursuant to this Order;

to undertake environmental or workers' health and safety

assessments of the Property and operations of the Debtor.;

to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or

hereafter instituted with respect to the Debtor, the Property or the

Receiver, and to settle or compromise any such proceedings. The
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authority hereby conveyed shall extend to such appeals or

applications for judicial review in respect of any order or judgment

pronounced in any such proceeding.;

(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;

(1)

(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

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.

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;

Legal*9400254,1
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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)

(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;

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 shareholder, partnership, joint venture or other

rights which the Debtor 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,

Legal*9400254,1
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firms, corporations, governmental bodies or agencies, or other entities having notice of

this Order (all of the foregoing, collectively, being "Persons" and each being a

"Person") shall forthwith advise the Receiver of the existence of any Property in such

Person's possession or control, shall grant immediate and continued access to the

Property to the Receiver, and shall deliver all such Property to the Receiver upon the

Receiver's request.

5. THIS COURT ORDERS that all Persons .shall forthwith advise the Receiver of

the existence of any books, •documents, securities, contracts, orders, corporate and

accounting records, and any other papers, records and information of any kind related

to the business or affairs of the Debtor, and any computer programs, computer tapes,

computer disks, or other data storage media containing any such information (the

foregoing, collectively, the "Records") in that Person's possession or control, and shall

provide to the Receiver •or permit the Receiver to make, retain and take away copies

thereof and grant to the Receiver unfettered access to and use of accounting, computer,

software and physical facilities relating thereto, provided however that nothing in this

paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the

granting of access to Records, which may not .be disclosed or provided to the Receiver

due to the privilege attaching to solicitor-client communication or due to statutory

provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on

a computer or other electronic system of information storage, whether by •independent

service provider or otherwise, all Persons in possession or control of such Records shall

forthwith give unfettered access to the Receiver for the purpose of allowing the Receiver

to recover and fully copy all of the information contained therein whether by way of

printing the information onto paper or making copies of computer disks or such other

manner of retrieving and copying the information as the Receiver in its •discretion deems

expedient, and shall not alter, erase or destroy any Records without the prior written

consent of the Receiver. Further, for the purposes of this paragraph, all Persons shall

provide the Receiver with all such assistance in gaining immediate access to the

information in the Records as the Receiver may in its discretion require including
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providing the Receiver with instructions on the use of any computer or other system and

providing the Receiver with any and all access codes, account names and account

numbers that may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court

or tribunal (each, a "Proceeding"), shall be commenced or continued against the

Receiver except with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or

the Property shall be commenced or continued except with the written consent of the

Receiver or with leave of this Court and any and all Proceedings currently under way

against or in respect of the Debtor or the Property are hereby stayed and suspended

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the

Receiver, or affecting the Property, are hereby stayed and suspended except with the

written consent of the Receiver or leave of this Court, provided however that this stay

and suspension does not apply in respect of any "eligible financial contract' as defined

in the BIA, and further provided that nothing in this paragraph shall (i) empower the

Receiver or the Debtor to carry on any business which the Debtor is not lawfully entitled

to carry on, (ii) exempt the Receiver or the Debtor from •compliance with statutory or

regulatory provisions relating to health, safety or the environment, (iii) prevent the filing

of any registration to preserve or perfect a security interest, or (iv) prevent the

registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,

interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,
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agreement, licence or permit in favour of or held by the Debtor, without written consent

of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

11. THIS COURT ORDERS that all Persons having oral or written agreements with

the Debtor or statutory or regulatory mandates for the supply of goods and/or services,

including without limitation, all computer software, communication and other data

services, centralized banking services, payroll services, insurance, transportation

services, utility or other services to the Debtor are hereby restrained until further Order

of this Court from discontinuing, altering, interfering with or terminating the supply of

such goods or services as may be required by the Receiver, and that the Receiver shall

be entitled to the continued use •of the Debtor's current telephone numbers, facsimile

numbers, internet addresses and domain names, provided in each case that the normal

prices or charges for all such goods or services received after the date of this Order are

paid by the Receiver in accordance with normal payment practices of the Debtor or

such other practices as may be agreed upon by the supplier or service provider and the

Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

12, THIS COURT ORDERS that all funds, monies, cheques, instruments, and other

forms of payments received or collected by the Receiver from and after the making of

this Order from any source whatsoever, including without limitation the sale of all or any

of the Property and the collection of any accounts receivable in whole or in part,

whether in existence on the date of this Order or hereafter coming into existence, shall

be deposited into one or more new accounts to be opened by the Receiver (the "Post

Receivership Accounts") and the monies standing to the credit of such Post

Receivership Accounts from time to time, net of any disbursements provided for herein,

shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.
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EMPLOYEES

13. THIS COURT ORDERS that all employees of the Debtor shall remain the

employees of the Debtor until such time as the Receiver, on the Debtor's behalf, may

terminate the employment of such employees. The Receiver shall not be liable for any

employee-related liabilities, including any successor employer liabilities as provided for

in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may

specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5)

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act,

PIPEDA

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose

personal .information of identifiable individuals to prospective purchasers or bidders for

the Property and to their advisors, but only to the extent desirable or required to

negotiate and attempt to complete one or more sales of the Property (each, a "Sale").

Each prospective purchaser or bidder to whom such personal information is disclosed

shall maintain and protect the privacy of such •information and limit the use of such

information to its evaluation of the Sale, and if it does not complete a Sale, shall return

all such information to the Receiver, or in the alternative destroy all such information.

The purchaser of any Property shall be entitled to continue to use the personal

information provided to it, and related to the Property purchased, in a manner which is

in all material respects identical to the prior use of such information by the Debtor, and

shall return all other personal information to the Receiver, or ensure that all other

personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver

to occupy or to take control, care, charge, possession or management (separately

and/or •collectively, "Possession") of any of the Property that might be environmentally

contaminated, might be a pollutant or a contaminant, or might cause or contribute to a

spill, discharge, release or deposit of a substance contrary to any federal, provincial or
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other law respecting the protection, conservation, enhancement, remediation or

rehabilitation of the environment or relating to the disposal of waste or other

contamination including, without limitation, the Canadian Environmental Protection Act,

the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the

Ontario Occupational Health and Safety Act and regulations thereunder (the

"Environmental Legislation"), provided however that nothing herein shall exempt the

Receiver from any duty to report or make disclosure imposed by applicable

Environmental Legislation, The Receiver shall not, as a result of this Order or anything

done in pursuance of the Receiver's duties and powers under this Order, be deemed to

be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER'S LIABILITY

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a

result of its appointment or the carrying out the provisions of this Order, save and

except for any gross negligence or wilful misconduct on .its part, or in respect of its

obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage. Earner

Protection Program Act, Nothing in this Order shall derogate from the protections

afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be

paid their reasonable fees and disbursements, in each case at their standard rates and

charges, and that the Receiver and counsel to the Receiver shall be entitled to and are

hereby granted a charge (the "Receiver's Charge") on the Property, as security for

such fees and disbursements, both before and after the making of this Order in respect

of these proceedings, and that the Receiver's Charge shall form a first charge on the

Property in priority to all security interests, trusts, liens, charges and encumbrances,

statutory or otherwise, in favour of any Person, but subject to sections 14.06(7), 81,4(4),

and 81.6(2) of the BIA but provided, however, that the Receiver's Charge shall rank pari

passu with the Administration Charge granted pursuant to the Initial Order.
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18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its

accounts from time to time, and for this purpose the accounts of the Receiver and its

legal counsel are hereby referred to a judge of the Commercial List of the Ontario

Superior Court of Justice.

19, THIS COURT ORDERS that prior to the passing of its accounts, the Receiver

shall be at liberty from time to time to apply reasonable amounts, out of the monies in its

hands, against its fees and disbursements, including legal fees and disbursements,

incurred at the normal rates and charges of the Receiver or its counsel, and such

amounts shall constitute advances against its remuneration and disbursements when

and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

20. THIS COURT ORDERS that, with the prior written consent of GRF, the Receiver

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

otherwise, such monies from time to time as it may consider necessary or desirable,

provided that the outstanding principal amount does not exceed $500,000 •(or such

greater amount as this Court may by further Order authorize) at any time, at such rate

or rates of interest as it deems advisable for such period or periods of time as it may

arrange, for the purpose of funding the exercise of the powers and duties conferred

upon the Receiver by this Order, including interim expenditures. The whole of the

Property shall be and is .hereby charged by way of a fixed and specific charge (the

"Receiver's Borrowings Charge") as security for the payment of the monies borrowed,

together with interest and charges thereon, in priority to all security interests, trusts,

liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but

subordinate in priority to the Receiver's Charge and the Administration Charge and and

the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the. BIA.

21. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any

other security granted by the Receiver in connection with its borrowings under this

Order shall be enforced without leave of this Court.
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22. THIS COURT ORDERS that the Receiver is .at liberty and authorized to issue

certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver's

Certificates") for any amount borrowed by it pursuant to this Order,

23. THIS COURT ORDERS that the monies from time to time borrowed by the

Receiver pursuant to this Order or any further order of this Court and any and all

Receiver's Certificates evidencing the same or any part thereof shall rank on a pari

passu basis, unless otherwise agreed to by the holders of any prior issued Receiver's

Certificates.

GENERAL

24. THIS COURT ORDERS that the Receiver may from time to time apply to this

Court for advice and directions in the discharge of its powers and duties hereunder.

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

from acting as a trustee in bankruptcy of the Debtor,

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

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

States to give effect to this Order and to assist the Receiver and its agents in carrying

out the terms of this Order. All courts, tribunals, regulatory and administrative bodies

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

to the Receiver, as an officer of this Court, as may be necessary or desirable to give

effect to this Order or to assist the Receiver and its agents in carrying out the terms of

this Order.

27. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized

and empowered to apply to any court, tribunal, regulatory or administrative body,

wherever located, for the recognition of this Order and for assistance in carrying out the

terms of this Order, and that the Receiver is authorized and empowered to act as a

representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada.
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28. THIS COURT ORDERS that GRF shall have its costs of this motion, up to and

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

if not so provided by GRF's security, then on a substantial indemnity basis to be paid by

the Receiver from the Debtor's estate with such priority and at such time as this Court

may determine.

29. THIS COURT ORDERS that any interested party may apply to this Court to vary

or amend this Order on not less than seven days' notice to the Receiver and to any

other party likely to be affected by the order sought or upon such other notice, if any, as

this Court may order.
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SCHEDULE "A"

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that [RECEIVER'S NAME], the receiver (the "Receiver) of

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

Holding Corp. (the "Debtor") (acquired for, or used in relation to a business carried on

by the Debtor, including all proceeds thereof (collectively, the "Property") appointed by

Order of the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the

of MONTH, 20YR (the "Order) made in an action having Court file number -CL- ,

has received as such Receiver from the holder of this certificate (the "Lender") the

principal sum of $ , being part of the total principal sum of $_ which the Receiver is

authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the

Lender with interest thereon calculated and compounded [daily][monthly not in advance

on the day of each month] after the date hereof at a notional rate per annum equal

to the rate of per cent above the prime commercial lending rate of Bank of from

time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together

with the principal sums and interest thereon of all other certificates issued by the

Receiver pursuant to the Order or to any further order of the Court, a charge upon the

whole of the Property, in priority to the security interests of any other person, but subject

to the priority of the charges set out in the Order and in the Bankruptcy and Insolvency

Act, and the right of the Receiver to indemnify itself out of such Property in respect of its

remuneration and expenses,

4. All sums payable in respect of principal and interest under this certificate are

payable at the main office of the Lender at Toronto, Ontario.
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5. Until all liability in respect of this certificate has been terminated, no certificates

creating charges ranking or purporting to rank in priority to this certificate shall be issued

by the Receiver to any person other than the holder of this certificate without the prior

written consent of the holder of this certificate,

6.. The charge securing this certificate shall operate so as to permit the Receiver to

deal with the Property as authorized by the Order and as authorized by any further or

other order of the Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay

any sum in respect of which it may •issue certificates under the terms of the Order.

DATED the day of MONTH, 20YR.

[RECEIVER'S NAME], solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:

Title:

UPP-afiwidsw,c1



SCHEDULE B 46
Sale and Investment Solicitation Process

Purpose

1, The purpose of the Sale and Investment Solicitation Process ("SISP") is to identify

one or more financers or purchasers of and investors in the Applicants' business

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

Defined Terms

2. All capitalized terms used but not otherwise defined herein have the meanings given

to them in the Order granted by the Ontario Superior Court of Justice (the "Court")

on August 23, 2013 (the "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 interest in the business,

assets or property of the Applicants, "Interested Parties"), The Financial Advisor

will make best efforts to contact all parties identified in the list as well as any

additional parties that the SISP Team believes could be a potential financier, investor

or purchaser,

4. The Financial Advisor, with the oversight of the Monitor (Who will assist and monitor

the process), will conduct a financing, investor and sale solicitation process whereby

Interested Parties will have the opportunity to submit offers to finance the Applicants, to

purchase some or all of the Applicants' Property or to make an investment in the

Applicants. Input from the Secured Lender will be considered by the Financial Advisor

and the Monitor.

5, The SISP Team will determine whether the SISP should include newspaper or other

advertising directed at Interested Parties and, if.so determined, shall cause a notice of the

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

consultation with the Monitor).
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47
6. As soon as possible after the date of the Initial Order, the Financial Advisor will

distribute to Interested Parties an interest solicitation letter detailing this

opportunity, A form of confidentiality agreement ("CA") will be attached to the

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

gain access to confidential information and to commence performing due diligence

(each Interested Party who signs a CA being referred to herein as, a "Prospective

Offeror"). Those parties who have already executed a confidentiality agreement

with the Applicants (also a "CA" for the purposes hereof) may not be required to

execute a new confidentiality agreement, All CAs shall enure to the benefit of any

purchaser of the Applicants' business,

7, The Financial Advisor, with the assistance and oversight of the Monitor, may provide

an investment overview document to Prospective Offerors, The document would

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

interest to prospective buyers or investors,

8, A chart summarizing important target dates for the SISP is set out below:

Sale and Investment Solicitation Date
Process

Court Approval of SISP August 23., 2013

Begin Marketing to Interested Parties August 23, 2013

Receipt of Non-Binding Letters of Intent October 22, 2013

Receipt of Offers November 22, 2013

Clarification of offers and re-submission, if
applicable

between November 22, 2013 and
December 6, 2013

Execution of Binding Agreement
(Financing Agreement, APA, etc.)

December 16, 2013

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

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

e 

9. At any time during the SISP, any party may, upon reasonable prior notice to the

service list, apply to the Court for advice and directions with respect to the discharge of

its power and duties hereunder,
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Non-Binding LOIs

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

Interested Parties in accordance with the target date above that include:

(a) the identity of the offeror;

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

assets;

(c) any anticipated regulatory and other approvals required tp close the proposed

transaction and the anticipated time frame and any anticipated impediments for

obtaining any such approvals;

(d) a timeline to closing with critical milestones;

(e) .such form of financial disclosure and credit-quality support or enhancement

that will allow the SISP Team to make a reasonable determination as to the

offeror's financial and other capabilities to consummate the proposed

transaction; and

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

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

11. The SISP Team, in consultation with the Secured Lender, will evaluate the LOIs

based on, among -other things, the ability of the offeror to complete due diligence and

conclude a transaction within the target time frame set out herein. To the extent that the

SISP 'Team determines to pursue a transaction with any Interested Party that submitted an

LOI, the SISP Team will provide such Interested Party with access to additional

information on the business and the Property, including access to an online data room and

an opportunity to meet with senior management of the Applicants, together with the

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

(c)

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;

are in the form of a binding offer capable of acceptance, irrevocable for a •

period of 10 Business Days;

(d) are accompanied by a refundable cash deposit in the form of a wire transfer (to a

bank account specified by the Monitor) or such other form of deposit as is

acceptable to the Monitor, payable to the order of the Monitor, in trust (the

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

(e)

(f)

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 own independent review, investigation and/or inspection of any

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

its bid; and (b) did not rely upon any written or oral statements, representations,

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

-operation of law or otherwise), re•gardilig the assets to be acquired or liabilities to

be assumed or the completeness of any information provided in connection

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

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 of the
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Applicants or the completeness of any information provided in connection

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

(g) states any conditions to closing.

13. The SISP Team, in consultation with the Secured Lender, will evaluate the offers

based on, among other things, the ability of the offeror to conclude -a transaction within

the target time frame set out herein, The Financial Advisor, in consultation and working

with the Monitor and the Applicants, may seek clarifications with respect to any offers,

Post-Offer Procedure

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

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

(a) subject to paragraph 15 below, accept one (or more if for distinct

transactions) offer(s) (the "Successful Offer" and the offeror(s) making the

Successful Offer(s) being a "Successful Offeror") and take such steps as

are necessary to finalize and complete an agreement for the Successful

Offer(s) with the Successful Offeror(s); or

(b) continue negotiations with a selected number of offerors (collectively,

"Selected Offerors") with a view to finalizing one (or more if for distinct

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

15, The SISP Team shall be under no obligation to accept the highest or best offer or any

offer and the selection of the Selected Offers and the Successful Offer(s) shall, subject

to the following sentence, be entirely in the discretion of the SISP Team, after

consultation with the Secured Lender. For greater certainty, the Secured Lender's prior

written approval is required prior to acceptance of any Successful Offer unless it is

evident in the opinion of the Secured Lender, acting reasonably, that such Successful

Offer shall generate proceeds sufficient to repay by the Outside Date (as defined in the

Initial Order) both (i) all outstanding indebtedness of the Secured Lender (including
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principal, interest, fees, and costs) (the "Secured Lender Debt") in full and (ii) all

outstanding indebtedness ranking in priority to the Secured Lender Debt including,

without limitation, amounts secured by the Administration Charge, the Financial

Advisor Charge, the DIP Lender's Charge, and the Directors' Charge (all as defined in

the Initial Order),

Other Terms

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

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

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

the Successful Offer(s) and authorizing the Applicants to enter into any and all

necessary agreements with respect to the Successful Offer(s) and to undertake such

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

Offer(s),

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 Parties, or preclude a particular 'Interested Party from being

considered by the SISP 'Team with respect to a transaction.

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

(including Successful Offers), including any amended versions thereof, along with any
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summaries of same prepared by the Financial Advisor or .Monitor, forthwith upon

receipt,
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THE HONOURABLE MR.

JUSTICE BROWN

Court File No. CV-13-10228-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

TUESDAY, THE 7th

DAY OF JANUARY, 2014

rz rrz1e_
IN THE -A4n4.-T-ER. OF THE COMPANIES CREDITORS'
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TAMERLANE VENTURES INC. and

PINE POINT HOLDING CORP,

ORDER

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,

ON 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 Inc,, 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 Fund,

SERVICE

1. THIS 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,
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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")) be and is hereby extended to and including 11:59 p.m, on

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

=amended, except as may be required 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 time on January 31, 2014.

AMENDMENTS TO DIP

4, THIS COURT ORDERS that the First Amending Agreement to the DIP Facility Term

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

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

with the terms of the First Amending Agreement,

5. THIS COURT ORDERS that, notwithstanding paragraph 37 of the Initial Order, the

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

exceed USD $1,096,645 plus interest and costs of the DIP Lender unless permitted by both (i)

further order of this Court, and (ii) the terms of the DIP Term Sheet.

6. THIS COURT ORDERS that paragraph 38 of the. Initial Order shall be amended by

adding the words "as it may be amended from time to time in accordance with the terms

thereof,", such that paragraph 38 shall read as follows:

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 (as it may be

amended from time to time in accordance with the terms thereof, the "DIP Term

Sheet"), filed.
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APPROVAL OF MONITOR'S REPORTS AND ACTIVITIES

7. THIS COURT ORDERS that the Second Report, and the activities and conduct of the

Monitor described in the Second Report, are hereby approved.

EFFECT RECOGNITION AND ASSISTANCE

56

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

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

any other foreign jurisdiction, to give effect to this Order and to assist the Applicants, the

Monitor and their respective agents in carrying out the terms of this Order. All courts, tribunals,

regulatory and administrative bodies are hereby respectfully requested to make such orders and

to provide such assistance to the Applicants and to the Monitor, as an officer of this Court, as

may be necessary or desirable to give effect to this Order, to grant representative status to the

Monitor in any foreign proceeding, or to assist the Applicants and the Monitor and their

respective agents in carrying out the terms of this Order.

9: THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is

hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative

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

terms of this Order.

ENTERED AT / iWORIT A TORONTO
ON /1::".300K NO:
LE / DANS 1.E P.:EG:5'.3'URI.: NO.:

JAN 0 2E:4

PNiv)
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THE HONOURABLE [•]

JUSTICE [•]

59
Court File No. CV-13-10228-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THURSDAY, THE 30th

DAY OF JANUARY, 2014

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TAMERLANE VENTURES INC. and

PINE POINT HOLDING CORP.

CCAA TERMINATION ORDER

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

(collectively, the "Applicants") for an order (the "CCAA Termination Order"), among other

things: (a) ten-ninating the proceedings (the "CCAA Proceedings") of the Applicants under the

Companies' Creditors Arrangement Act (the "CCAA"); (b) discharging Duff & Phelps Canada

Restructuring Inc. ("Duff & Phelps") as the Court-appointed monitor of the Applicants (in such

capacity, the "Monitor"); and (c) providing for the transition of the CCAA Proceedings to a

receivership of the Applicants by further order of this Court (the "Receivership Order") made in

Ontario Superior Court of Justice (Commercial List) File No. CV-14-10417-00CL (the

"Receivership"), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, filed, the Affidavit of John L. Key sworn January

27, 2014 and the Exhibits thereto, filed, and the Third Report of the Monitor, Duff & Phelps

Canada Restructuring Inc., dated January 27, 2014 (the "Third Report"), filed, and on hearing

the submissions of counsel for each of the Applicants, the Monitor, and Global Resource Fund,
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no one appearing for any other person on the service list, although properly served as appears

from the affidavit of service of Annie Kwok sworn January 28, 2014, filed:

SERVICE

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

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.

APPROVAL OF MONITOR'S REPORT AND ACTIVITIES

2. THIS COURT ORDERS that the Third Report, and the activities and conduct of the

Monitor described in the Third Report, are hereby approved.

DISCHARGE OF THE MONITOR

3. THIS COURT ORDERS AND DECLARES that the Monitor has satisfied all of its duties

and obligations pursuant to the CCAA and the Orders of the Court in respect of the CCAA

Proceedings.

4. THIS COURT ORDERS AND DECLARES that Duff & Phelps is hereby discharged as

Monitor effective immediately and shall have no further duties, obligations, or responsibilities as

Monitor, save and except as set out in paragraphs 10 and 12 hereof.

5. THIS COURT ORDERS that, notwithstanding any provision of this Order and the

termination of the CCAA Proceedings, nothing herein shall affect, vary, derogate from, limit or

amend any of the protections in favour of the Monitor at law or pursuant to the CCAA, the Initial

Order dated August 23, 2013 (the "Initial Order") or any other Order of this Court in the CCAA

Proceedings, all of which are expressly continued and confirmed.

RELEASES

6. THIS COURT ORDERS that the Monitor, counsel to the Monitor, and each of their

respective affiliates and officers, directors, partners, employees and agents (collectively, the

"Released Parties") are hereby released and discharged from any and all claims that any person
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may have or be entitled to assert against the Released Parties, whether known or unknown,

matured or unmatured, foreseen or unforeseen, existing or hereafter arising, based in whole or in

part on any act or omission, transaction, dealing or other occurrence existing or taking place on

or prior to the date of this Order in any way relating to, arising out of, or in respect of, the CCAA

Proceedings or with respect to their respective conduct in the CCAA Proceedings (collectively,

the "Released Claims"), and any such Released Claims are hereby released, stayed, extinguished

and forever barred, and the Released Parties shall have no liability in respect thereof, provided

that the Released Claims shall not include any claim or liability arising out of any gross

negligence or wilful misconduct on the part of the applicable Released Party.

7. THIS COURT ORDERS that no action or other proceeding shall be commenced against

any of the Released Parties in any way arising from or related to the CCAA Proceedings, except

with prior leave of this Court on at least seven days' prior written notice to the applicable

Released Parties.

TERMINATION OF CCAA PROCEEDINGS

8. THIS COURT ORDERS that the CCAA Proceedings and the Stay Period (as defined in

the Initial Order and as amended from time to time) are hereby terminated.

9. THIS COURT ORDERS that:

(a) notwithstanding the termination of the CCAA Proceedings, except as expressly

provided in this CCAA Termination Order, all Orders issued in the CCAA

Proceedings shall continue to be in full force and effect;

(b) nothing in this CCAA Termination Order shall diminish or alter the rights or

obligations of any person arising under the Initial Order which had vested or accrued

prior to the granting of this CCAA Termination Order; and

(c) any pleadings, motions, evidence and reports filed in the CCAA Proceedings (and

which were not sealed) shall be available for use in the Receivership as though the

same were filed in the Receivership, without the necessity of having such documents

filed again in the Receivership.
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10. THIS COURT ORDERS that, notwithstanding the discharge of Duff & Phelps as

Monitor and the termination of the CCAA Proceedings, Duff & Phelps shall have the authority

from and after the date of this CCAA Termination Order to complete any matters that may be

incidental to the termination of the CCAA Proceedings (including, without limitation, the filing

of Monitor's Certificates in accordance with paragraph 12 below) and the transition to the

Receivership pursuant to the Receivership Order. In completing any incidental matters, the

Monitor shall continue to have the benefit of the provisions of all Orders made in the CCAA

Proceedings, including all approvals, protections and stays of proceedings in favour of Duff &

Phelps in its capacity as the Monitor, and nothing in this Order shall affect, vary, derogate from

or amend any of the protections in favour of the Monitor pursuant to paragraphs 27, 28, 29, and

30 of the Initial Order, which paragraphs shall continue to apply in the receivership, mutatis

mutandis.

COURT-ORDERED CHARGES

11. THIS COURT ORDERS that, notwithstanding any provisions of this CCAA Termination

Order or the termination of the CCAA Proceedings, each of the Charges (as defined in the Initial

Order) shall continue to constitute a charge on the Property (as defined in the Initial Order), in

accordance with the terms, limitations, and priority set out in the Initial Order, and, as among

them and the charges (and the priority thereof) created by the Receivership Order, the priority set

out in the Receivership Order, until such time as the Monitor files a Monitor's Certificate

(defined below) with this Court in respect of such Charge; provided, however, that no further

amounts shall accrue under the Charges following the granting of this CCAA Termination Order,

except those fees and expenses of the Monitor and its counsel which relate to

(a) obtaining the approval(s) or other relief from this Court as set out in paragraph 52 of

the Initial Order; or

(b) the transition from the CCAA Proceedings to the Receivership.

12. THIS COURT ORDERS that once all outstanding obligations covered by a Charge have

been paid in full, the Monitor shall file a Monitor's certificate with this Court certifying that there

are no outstanding obligations under such Charge (each a "Monitor's Certificate"). Upon the
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filing of a Monitor's Certificate with this Court, the Charge to which the Monitor's Certificate

relates shall be discharged and shall no longer constitute a charge on the Property.

COMPLETION OF EXISTING TRANSACTIONS AND PAYMENTS

13. THIS COURT ORDERS that, notwithstanding any provision of this CCAA Termination

Order or the issuance of the Receivership Order, the Applicants, the Monitor and/or the receiver

are authorized and directed to pay the following on behalf of, or in the name of, the Applicants:

(a) amounts that may be payable as post-filing obligations, including payroll obligations,

in the CCAA Proceedings which have accrued up to the time that this CCAA

Termination Order becomes effective; and

(b) cheques that have been issued by the Applicants in respect of valid post-filing

obligations which have accrued up to the time that this CCAA Termination Order

becomes effective, but which are outstanding and have not cleared the Applicants'

bank accounts as of the date of this CCAA Termination Order.

EFFECTIVENESS OF THIS CCAA TERMINATION ORDER

14. THIS COURT ORDERS that this CCAA Termination Order shall become effective at the

date and time the Receivership Order is granted.

EFFECT RECOGNITION AND ASSISTANCE

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

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

any other foreign jurisdiction, to give effect to this Order and to assist the Applicants, the

Monitor and their respective agents in carrying out the terms of this Order. All courts, tribunals,

regulatory and administrative bodies are hereby respectfully requested to make such orders and

to provide such assistance to the Applicants and to the Monitor, as an officer of this Court, as

may be necessary or desirable to give effect to this Order, to grant representative status to the

Monitor in any foreign proceeding, or to assist the Applicants and the Monitor and their

respective agents in carrying out the terms of this Order.
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16. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is

hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative

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

terms of this Order.
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