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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.

FIRST REPORT OF
DUFF & PHELPS CANADA RESTRUCTURING INC.

AS CCAA MONITOR OF TAMERLANE VENTURES INC. AND
PINE POINT HOLDING CORP.

SEPTEMBER 10, 2013

1.0 Introduction

1. Pursuant to an order (“Initial Order”) of the Ontario Superior Court of Justice
(Commercial List) (“Court”) made on August 23, 2013, Tamerlane Ventures
Inc. (“Tamerlane”) and Pine Point Holding Corp. (“Tamerlane Pine Point”)
were granted protection under the Companies’ Creditors Arrangement Act (the
“CCAA”) and Duff & Phelps Canada Restructuring Inc. (“D&P”) was appointed
the monitor (“Monitor”). (Tamerlane and Tamerlane Pine Point are jointly
referred to as the “Applicants”.) A copy of the Initial Order is attached as
Appendix “A”.

2. Pursuant to the Initial Order, the Applicants’ stay of proceedings expires on
September 22, 2013. In the within motion, the Applicants are requesting an
extension of the stay of proceedings to January 7, 2014.

3. The Affidavit of Margaret M. Kent, Tamerlane's Executive Chair and Chief
Financial Officer and a director of Tamerlane Pine Point, sworn August 22,
2013 (the “Kent Affidavit”) and filed in support of the Applicants’ application for
CCAA protection, provides, inter alia, the Applicants’ background, including
the reasons for the commencement of these proceedings.

4. The principal purpose of these restructuring proceedings is to create a
stabilized environment in which to carry out a refinancing, sale and
restructuring process for the Applicants’ business and assets in order to
maximize value for stakeholders.
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5. The Applicants do not generate revenue at the present time. A description of
the Applicants’ business is provided in Section 2 below.

6. The Secured Lender and the DIP Lender support the relief requested by the
Applicants.

1.1 Purposes of this Report

1. The purposes of this report (“Report”) are to:

a) Provide background information about the Applicants and these
proceedings;

b) Report on the Applicants’ weekly cash flow projection for the period
ending September 8, 2013;

c) Provide the Court with an update on the sale and investor solicitation
process (“SISP”), the principal focus of the Applicants since the date
these proceedings commenced;

d) Provide an overview of the Monitor’s activities since its appointment;
and

e) Recommend that this Honourable Court make an order:

 Granting the Applicants’ request for an extension of its stay of
proceedings from September 22, 2013 to January 7, 2014; and

 Approving the Monitor’s activities since the commencement of
the proceedings, as described in this Report.

1.2 Currency

1. Unless otherwise noted, all currency references in this Report are to Canadian
dollars.

1.3 Defined Terms

1. Capitalized terms not defined in this Report have the meanings provided to
them in the Kent Affidavit.

1.4 Restrictions

1. In preparing this Report, D&P has relied upon unaudited financial information
prepared by the Applicants’ representatives, the Applicants’ books and
records, discussions with management and discussions with the Applicants’
advisors. D&P has not performed an audit or other verification of such
information. An examination of the Applicants’ cash flows and/or financial
forecasts as outlined in the Canadian Institute of Chartered Accountants
Handbook has not been performed. Future oriented financial information
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relied upon in this Report is based on the Applicants’ assumptions regarding
future events; actual results achieved may vary from this information and
these variations may be material.

2. Based on its review of the cash flows and/or financial forecasts, their
underlying assumptions and on discussions with management, D&P is of the
view that the cash flow projection appended as Appendix “B” is reasonable.
Any party that wishes to use the cash flow projection and/or the financial
forecasts for financial or investment purposes is encouraged to perform its
own diligence.

2.0 Background

1. The shares of Tamerlane are listed on Tier 2 of the TSX Venture Exchange
under the symbol "TAM".

2. Tamerlane’s corporate chart is provided below 1 (Tamerlane and its
subsidiaries are collectively referred to as the “Tamerlane Group”):

3. The Tamerlane Group is engaged in the acquisition, exploration and
development of base metal projects in Canada and Peru. The Tamerlane
Group’s flagship property is the Pine Point Property, a project located near
Hay River in the South Slave Lake area of the Northwest Territories of
Canada. The Pine Point Property is owned by Tamerlane Pine Point. The
Tamerlane Group's other significant asset is the Los Pinos mining
concessions in the Lima Department, Peru. The Monitor understands that
Tamerlane acquired the Los Pinos assets through Tamerlane Ventures Peru
SAC and it holds the Los Pinos mining concessions through Minera Los Pinos
de Cañete SAC.

4. As the Tamerlane Group is an exploration phase mining business, it does not
currently generate any revenue.

1
The shaded entities represent the Applicants.

100% 100%100%100%

Tamerlane

Tamerlane
Ventures USA

Inc.

Tamerlane Pine
Point

Tamerlane
Ventures Peru

SAC

Minera Los Pinos
de Cañete SAC



Duff & Phelps Canada Restructuring Inc. Page 4 of 7

5. The Applicants do not employ any individuals. Tamerlane’s management team
consists of four individuals who are employed by Tamerlane Ventures USA
Inc. (“Tamerlane USA”). Tamerlane pays a management fee to Tamerlane
USA for the services provided by these individuals.

6. Additional information concerning the Applicants and these proceedings is
provided in the Kent Affidavit and the report of D&P as proposed monitor
(“Pre-Filing Report”). A copy of this and other material filed in the CCAA can
be found on the Monitor’s website at:
www.duffandphelps.com/restructuringcases.

3.0 Cash Flow

3.1 Receipts and Disbursements for the Week Ending September 8, 2013

1. A comparison of the Applicants’ budget to actual results for the period ended
September 8, 2013, is provided in Appendix “C” (“Comparison”). Since the
commencement of these proceedings, the DIP Lender has advanced
approximately US$338,000 to the Applicants under a debtor-in-possession
lending facility (“DIP Facility”), which has funded, among other things, the
Applicants’ expenses and the commencement of the SISP.

2. As reflected in the Comparison, the Applicants’ expenses have been
consistent with its budget. The Applicants have experienced slight positive
timing variances in the payment of expenses/disbursements, which are
expected to reverse.

3.2 Cash Flow for the Period Ending January 7, 2013

1. The Applicants’ weekly cash flow projection for the period ending January 7,
2013 (“Cash Flow”), together with management’s report on the cash-flow
statement as required by Section 10(2)(b) of the CCAA, and the Monitor’s
report on the cash-flow statement as required by Section 23(1)(b) of the
CCAA, are provided in Appendix “B”.

2. The Monitor has reviewed the Cash Flow and believes it to be reasonable.

3. The Applicants have provided a copy of the Cash Flow to the DIP Lender.

4. The Applicants remain of the view that the DIP Facility (with maximum net
proceeds of approximately US$950,000, as further described in the Kent
Affidavit and the Pre-Filing Report) should be sufficient to fund the Applicants’
expenses during these proceedings.
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4.0 Sale and Investor Solicitation Process

1. Since the commencement of these proceedings, the Financial Advisor, with the
assistance of the Applicants and the Monitor, has been engaged in the following
activities in connection with the SISP:

 Compiled a comprehensive listing of prospective purchasers/financiers,
including strategic and financial parties;

 Drafted an interest solicitation letter and confidentiality agreement (“CA”),
which is to be distributed to prospects during the week of September 9,
2013;

 Drafted a sale process guideline letter that provides, among other things, a
SISP timeline and certain required bid attributes;

 Liaised with several prospective purchasers/financiers; and

 Reviewed a recently completed NI-43-100 report (Technical Report),
which provides a summary of the technical feasibility of the Pine Point
Property.

5.0 Applicants’ Request for an Extension

1. The Applicants are seeking an extension of the stay of proceedings from
September 22, 2013 to January 7, 2014.

2. 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
SISP, which is anticipated to be completed by January 7, 2014.

3. Since the commencement of the CCAA proceedings, the Applicants’ financial
advisor, PricewaterhouseCoopers Corporate Finance Inc. (“Financial Advisor”),
with the assistance of the Applicants and the Monitor, has been preparing the
documentation necessary to commence the SISP.

4. The purpose of the SISP is for the Applicants to complete one or more sale,
investment or financing transactions by January 7, 2014.

5. The Monitor supports the Applicants’ request for an extension of the stay of
proceedings for the following reasons:

 The Applicants are acting in good faith and with due diligence;

 The granting of the extension should not prejudice any creditor, as the
Applicants are projected to have sufficient funds to pay post-filing services
and supplies as contemplated by the Cash Flow;
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 The Secured Lender and the DIP Lender support the extension;

 It was understood by all parties appearing before this Honourable Court in
respect of the Initial Order, and clarified to this Honourable Court then, that
in order to avoid unnecessary appearances and undue cost on a limited
DIP Facility, the Applicants would be requesting a one-time extension of
the stay period to January 7, 2014; and

 The extension of the stay period until January 7, 2014 will create the
certainty in the marketplace needed to encourage potential
purchasers/financiers to participate in the SISP.

6.0 Overview of the Monitor’s Activities

1. Since the date of the Initial Order, the Monitor’s activities have included:

 Reviewing the Applicants’ reporting to the DIP Lender;

 Reviewing DIP Facility funding requests;

 Corresponding with the DIP Lender;

 Assisting the Applicants to prepare its weekly reporting to the DIP Lender,
including its bi-weekly variance analysis;

 Corresponding with the Financial Advisor to obtain updates on the SISP;

 Reviewing and commenting on documents prepared by the Financial
Advisor to be distributed to parties in connection with the SISP;

 Reviewing and approving the Applicants’ disbursement requests, as
contemplated by the DIP Facility;

 Arranging for CCAA notices to be published in the national edition of The
Globe and Mail as required pursuant to the Initial Order;

 Sending a notice of the CCAA proceedings to known creditors and posting
the notice on its website;

 Completing the statutory filings pursuant to Section 23 of the CCAA and
filing those forms with the Office of the Superintendent of Bankruptcy
(Canada);

 Reviewing press releases issued by the Applicants;

 Corresponding extensively with the Applicants and its legal counsel;
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 Responding to calls and enquiries from creditors regarding the Applicants’
CCAA proceedings;

 Posting Court materials filed in these proceedings on the Monitor’s
website; and

 Preparing this Report.

7.0 Conclusion and Recommendation

1. Based on the foregoing, the Monitor respectfully recommends that this
Honourable Court make the Order granting the relief detailed in Section 1.1 of
this Report.

* * *
All of which is respectfully submitted,

DUFF & PHELPS CANADA RESTRUCTURING INC.
IN ITS CAPACITY AS CCAA MONITOR OF
TAMERLANE VENTURES INC. AND PINE POINT HOLDING CORP.
AND NOT IN ITS PERSONAL CAPACITY
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Appendix “B”



Tamerlane Ventures Inc. and Pine Point Holding Corp.

Projected Statement of Cash Flow

For the period August 18, 2013 to January 7, 2014

($C; unaudited)

Actual Actual Actual Projected Projected Projected Projected Projected Projected Projected Projected Projected Projected Projected Projected Projected Projected Projected Projected Projected

Note 25-Aug-13 1-Sep-13 8-Sep-13 15-Sep-13 22-Sep-13 29-Sep-13 6-Oct-13 13-Oct-13 20-Oct-13 27-Oct-13 3-Nov-13 10-Nov-13 17-Nov-13 24-Nov-13 1-Dec-13 8-Dec-13 15-Dec-13 22-Dec-13 29-Dec-13 7-Jan-14 Total

1

Receipts 2 - - - - - - - 27,693 - - - - - - - - - - - - 27,693

Financing 3 338,356 - - 150,000 - 100,000 - - 155,000 - - 75,000 - - 75,000 - - 104,144 - - 997,500

338,356 - - 150,000 - 100,000 - 27,693 155,000 - - 75,000 - - 75,000 - - 104,144 - - 1,025,193

Disbursements

Tamerlane Ventures USA, Inc. 4

Management fees 4.1 - 57,653 6,544 1,760 1,760 51,260 5,563 1,760 1,760 1,760 55,063 1,760 1,760 1,760 55,063 560 560 560 4,363 50,060 301,331

Other 4.2 - 10,160 - 4,133 280 5,145 945 3,483 3,555 5,045 1,045 325 555 5,000 1,045 325 555 - 6,325 - 47,921

Office 4.3 - 5,658 5,341 1,988 1,656 - 4,544 1,449 525 - 752 4,435 1,191 - 3,912 1,470 1,191 - - 3,792 37,905

Due diligence 5 - - - - 25,000 - 25,000 - - - - - - - - - - - - - 50,000

Los Pinos 6 - - 12,000 10,500 - - - 7,500 - - - 7,500 - - - - - - - 37,500

Pine Point lease claims 7 - 18,440 - - - - - - - 4,526 - - - - - - - - - - 22,966

Shareholder services 8 - 477 - - - - 477 - - - 477 - - - 477 - - - - 477 2,387

Total disbursements - 92,388 23,885 18,381 28,696 56,405 36,530 14,192 5,840 11,331 57,338 14,020 3,506 6,760 60,498 2,355 2,306 560 10,688 54,329 500,009

Net cash flow before the undernoted 338,356 (92,388) (23,885) 131,619 (28,696) 43,595 (36,530) 13,501 149,160 (11,331) (57,338) 60,980 (3,506) (6,760) 14,502 (2,355) (2,306) 103,584 (10,688) (54,329) 525,184

Professional fees

Professional fees 9 - 150,000 - 10,000 15,000 7,500 7,500 7,500 7,500 7,500 7,500 7,500 7,500 7,500 7,500 7,500 20,000 20,000 20,000 20,856 338,356

Financial Advisor fees 10 - - - 60,000 - 60,000 - - - 60,000 - - - - - - - - - - 180,000

Total professional fees - 150,000 - 70,000 15,000 67,500 7,500 7,500 7,500 67,500 7,500 7,500 7,500 7,500 7,500 7,500 20,000 20,000 20,000 20,856 518,356
Net cash flow 338,356 (242,388) (23,885) 61,619 (43,696) (23,905) (44,030) 6,001 141,660 (78,831) (64,838) 53,480 (11,006) (14,260) 7,002 (9,855) (22,306) 83,584 (30,688) (75,185) 6,828

Opening bank balance 11 807 339,163 96,775 72,889 134,508 90,812 66,907 22,878 28,878 170,538 91,707 26,870 80,350 69,343 55,083 62,086 52,231 29,924 113,508 82,820 807

Net cash flow 338,356 (242,388) (23,885) 61,619 (43,696) (23,905) (44,030) 6,001 141,660 (78,831) (64,838) 53,480 (11,006) (14,260) 7,002 (9,855) (22,306) 83,584 (30,688) (75,185) 6,828
Ending bank balance 339,163 96,775 72,889 134,508 90,812 66,907 22,878 28,878 170,538 91,707 26,870 80,350 69,343 55,083 62,086 52,231 29,924 113,508 82,820 7,635 7,635

The above financial projections are based on management's assumptions detailed in Appendix "1-1"

The note references correspond to the assumption numbers shown in Appendix "1-1"

Week Ending



Purpose and General Assumptions

1. The purpose of the projection is to present a forecast of the cash flow of Tamerlane Ventures Inc. ("Tamerlane") and

its subsidiaries (Tamerlane, and together with its subsidiaries, the "Tamerlane Group") for the period ending

January 7, 2014 ("Projection") in respect of its proceedings under the Companies' Creditors Arrangement Act

("CCAA"). Tamerlane and its subsidiary, Pine Point Holding Corp. ("Tamerlane Pine Point", and together with

Tamerlane, the "Applicants") are seeking an extension of their stay of proceedings under the CCAA.

The projected cash flow statement has been prepared based on hypothetical and most probable assumptions

developed and prepared by management of Tamerlane Group.

The cash flow is presented on a weekly basis, besides the last period (period ending January 7, 2014) which includes

projected results for nine days.

Tamerlane Group transacts in US dollars and in Canadian dollars. For the purposes of the Projection, US dollar

transactions have been converted at par to Canadian dollars.

Hypothetical Assumptions

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

from operations.

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

4. Represents advances made from Tamerlane to Tamerlane Ventures USA, Inc. ("Tamerlane USA"), a subsidiary of

Tamerlane, to pay expenses for the benefit of Tamerlane and its related entity operations. Timing of advances are for

illustrative purposes only and will be governed by the DIP Term Sheet.

4.1 Represents management and consulting fees payable to Tamerlane USA.

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

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

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

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

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

8. Represents the costs of an Annual General Meeting and transfer agent fees.

9. Represents partial payment of the fees and disbursements of the Monitor, its counsel and the Applicants' counsel.

10. Represents the Financial Advisor's work fee.

11. Represents the cash balance of Tamerlane Group as of September 9, 2013.

Tamerlane Ventures Inc. and Pine Point Holding Corp.

Notes to Projected Statement of Cash Flow

For the Period Ending January 7, 2014

($C; Unaudited)









Appendix “C”



Tamerlane Ventures Inc. and Pine Point Holding Corp.
Budget-to-Actual Variance Analysis
For the Period Ended September 8, 2013
(Unaudited; C$)

Note Actual Projected Variance ($) Variance (%)

Receipts

Financing 1 338,356 375,000 (36,644) -10%

Total receipts 338,356 375,000 (36,644) -10%

Disbursements

Tamerlane Ventures USA, Inc.

Management fees 64,197 63,583 (614) -1%

Other 10,160 9,904 (256) -3%

Office 10,999 12,248 1,248 10%

Due diligence - 25,000 25,000 0%

Los Pinos 2 12,000 22,500 10,500 47%

Pine Point lease claims 18,440 18,440 - 0%

Shareholder services 3 477 11,775 11,298 96%

Total operating disbursements 116,273 163,449 47,176 29%

Professional fees 4 150,000 97,500 (52,500) -54%

Financial Advisor fees 2 - 60,000 60,000 100%

Total professional fees 150,000 157,500 7,500 5%

Net cash flow/(shortfall) 72,083 54,051 18,032 33%

Opening cash balance 807

Net cash flow/(shortfall) 72,083

Ending cash balance 72,890

General Note: For the purpose of the variance analysis, US dollar transactions have been converted at par to Canadian dollars.

Notes

1. Difference relates to timing.

2. Difference relates to timing. These expenses are expected to be paid in subsequent weeks.

3. Difference represents pre-filing expenses related to the company's Annual General Meeting. The expense is stayed pursuant to the

Initial Order.

4. Difference relates to timing.



IN
 T

H
E 

M
A

TT
ER

 O
F 

TH
E 

CO
M

PA
N

IE
S’

 C
RE

D
IT

O
RS

 A
RR

AN
G

EM
EN

T
AC

T,
 

R
.S

.C
. 1

98
5,

 c
. C

-3
6,

 A
S 

A
M

EN
D

ED
A

N
D

 IN
 T

H
E

 M
A

T
T

E
R

 O
F 

T
H

E
 P

L
A

N
 O

F 
C

O
M

PR
O

M
IS

E
 O

R
 A

R
R

A
N

G
E

M
E

N
T

 
O

F 
TA

M
ER

LA
N

E 
V

EN
TU

R
ES

 IN
C

. A
N

D
 P

IN
E 

PO
IN

T 
H

O
LD

IN
G

 C
O

R
P.

C
ou

rt 
Fi

le
 N

o.
 C

V
-1

3-
10

22
8-

00
C

L

O
N

TA
RI

O
SU

PE
R

IO
R

 C
O

U
R

T
 O

F 
JU

ST
IC

E
 

C
O

M
M

ER
C

IA
L 

LI
ST

Pr
oc

ee
di

ng
 c

om
m

en
ce

d 
at

 T
or

on
to

FI
R

ST
 R

E
PO

R
T

 O
F 

T
H

E
 M

O
N

IT
O

R
(S

ep
te

m
be

r 
10

, 2
01

3)

G
O

O
D

M
A

N
S 

LL
P

B
ar

ris
te

rs
 &

 S
ol

ic
ito

rs
33

3 
B

ay
 S

tre
et

, S
ui

te
 3

40
0

To
ro

nt
o,

 C
an

ad
a 

 M
5H

 2
S7

R
ob

er
t J

. C
ha

dw
ic

k 
LS

U
C

#:
 3

51
65

K
 

M
el

an
ey

 J
. W

ag
ne

r L
SU

C
#:

 4
40

63
B

Lo
ga

n 
W

ill
is

 L
SU

C
#:

 5
38

94
K

Te
l: 

(4
16

) 9
79

-4
25

8
Fa

x:
 (4

16
) 9

79
-1

23
4

La
w

ye
rs

 fo
r t

he
 M

on
ito

r


