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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.

SECOND REPORT OF
DUFF & PHELPS CANADA RESTRUCTURING INC.

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

DECEMBER 31, 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 an order issued by the Court on September 17, 2013, the stay of
proceedings was extended until 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 sale and investment solicitation
process (“SISP”) for the Applicants’ business and assets in order to maximize
value for stakeholders.

5. A description of the Applicants’ business is provided in Section 2 below.
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6. Global Resource Fund, the Applicants’ secured lender (in such capacity, the
“Secured Lender”) and debtor-in-possession lender (in such capacity, the “DIP
Lender”), supports 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 December 22, 2013;

c) Provide the Court with an update on the SISP;

d) Summarize a proposed transaction (“Transaction”) between Tamerlane
and Nelson Machinery & Equipment Ltd. (“Purchaser”) for the sale of
28 flotation cells and related equipment (“Purchased Assets”),
pursuant to an offer dated December 17, 2013 (“Sale Agreement”);

e) Summarize a proposed amendment (“DIP Amendment”) to the DIP
Facility (as defined below); and

f) Recommend that this Honourable Court make an order or orders,
among other things:

 Granting the Applicants’ request for an extension of its stay of
proceedings from January 7, 2014 to January 31, 2014;

 Approving the Transaction and vesting Tamerlane's right, title
and interest in the Purchased Assets in the Purchaser upon
filing of the Monitor’s Certificate with this Honourable Court;
and

 Approving the DIP Amendment.

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.
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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
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”):

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
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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.

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 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 December 22, 2013

1. A comparison of the Applicants’ budget to actual results for the period ended
December 22, 2013 is provided in Appendix “C” (“Comparison”). As of
December 22, 2013, the DIP Lender had advanced approximately
US$876,000 to the Applicants under a debtor-in-possession lending facility
(“DIP Facility”), which has funded, among other things, the Applicants’
operating expenses and the SISP.

2. As reflected in the Comparison, the Applicants’ expenses have been slightly
lower than budgeted.

3.2 Cash Flow for the Period Ending January 31, 2014

1. The Applicants’ weekly cash flow projection for the period ending January 31,
2014 (“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.
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3. The Applicants require approximately US$136,825 to fund general operating
expenses and professional fees for the period January 7, 2014 to January 31,
2014.

4. The Applicants have provided a copy of the Cash Flow to the DIP Lender.
The DIP Lender has agreed to provide additional funding necessary for the
extension period.

4.0 Sale and Investor Solicitation Process

1. The purpose of the SISP is to complete one or more sale, investment or financing
transactions. Since the commencement of these proceedings,
PricewaterhouseCoopers Corporate Finance Inc., the Applicants’ financial advisor
(“Financial Advisor”), has led the SISP, with the assistance of the Applicants and
the Monitor (collectively, the “SISP Team”).

2. The SISP has generated interest from prospective purchasers and the SISP
Team, along with the Secured Lender, continues to negotiate with prospective
purchasers; however, additional time is required in order to attempt to complete
the SISP. The SISP was originally anticipated to be completed by January 7,
2014 and the existing stay period expires on that date. The Applicants require
until January 31, 2014 in order to further consider options presently available to
them, in cooperation with the Monitor, the Financial Advisor and Global Resource
Fund.

5.0 Applicants’ Request for an Extension

1. The Applicants are seeking an extension of the stay of proceedings from
January 7, 2014 to January 31, 2014.

2. Pursuant to the Initial Order, the Applicants cannot seek extensions of the stay
period beyond January 7, 2014, unless certain conditions are met or the prior
written consent of the Monitor and the Secured Lender is obtained. The
conditions referenced above have not been met, but the Monitor and Global
Resource Fund have provided written consent to an extension of the stay
period to January 31, 2014.

3. The Monitor supports the Applicants’ request for an extension of the stay of
proceedings for, among others, the following reasons:

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

 Global Resource Fund consents to the extension;
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 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; and

 The extension of the stay period until January 31, 2014 will provide
stability and create the certainty that is required while the Applicants, the
Monitor and Global Resource Fund consider the available options and
transactions.

6.0 Sale of Flotation Equipment

1. Tamerlane owns flotation equipment that was intended to be used in the
operation of the Pine Point Property. The flotation equipment consists of 80
flotation cells and related pieces of equipment.

2. Pursuant to a Forbearance Agreement entered into between the Applicants
and the Secured Lender on December 31, 2012, Tamerlane agreed to: (i) use
its best efforts to sell its flotation equipment, and (ii) engage a broker to use
commercially reasonable efforts to sell the flotation equipment.

3. In or around February 2013, Tamerlane engaged D’Angelo International LLC
(“Broker”) to broker the sale of the flotation equipment. Pursuant to the
Broker’s agreement with Tamerlane, the Broker is entitled to a 10%
commission on the proceeds of any transaction involving the flotation
equipment.

4. Immediately following its engagement in February 2013, the Broker
commenced a sale process for the flotation equipment (“Sale Process”). The
Broker has advised that the Sale Process has included: (i) advertising the cells
on leading industry websites; (ii) a direct mail campaign to more than 4,000
mining companies on three separate occasions; (iii) direct discussions with
more than twelve potential purchasers; and (iv) dealings with the five largest
used mineral process equipment dealers in Canada and the United States
(which includes the Purchaser), which, according to the Broker, represent an
estimated 80% of the wholesale market for used mineral process equipment.

5. The Purchased Assets represent 28 of the 80 flotation cells and were
marketed by the Broker for US$588,500.

6.1 Transaction

1. A copy of the Sale Agreement is attached as Appendix “D”.

2. A summary of the Transaction is as follows:

 The Purchaser is Nelson Machinery Equipment Ltd.;

 The Purchased Assets comprise 28 flotation cells and related
equipment;
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 The purchase price is US$400,000. Tamerlane would receive
US$360,000, net of the commission payable to the Broker;

 The Monitor has requested a deposit of US$60,000, representing 15%
of the purchase price. As of the date of this Report, US$22,500 has
been paid to the Monitor. The Broker has advised the Monitor that the
balance of the deposit is to be paid to the Monitor during the week of
December 30, 2013;

 The Purchased Assets are to be sold on terms consistent with
standard insolvency transactions, i.e. completed on an “as is, where is”
basis, without significant representations or warranties; and

 The Transaction remains subject only to the approval of this
Honourable Court and an order of the Court vesting clean title in and to
the Purchased Assets in the Purchaser on closing.

6.2 Recommendation

1. The Monitor recommends that this Honourable Court issue an order approving
the Transaction for, among others, the following reasons:

 The Purchased Assets have been marketed for sale for almost a year
by the Broker, which has experience marketing assets of this nature.
The Purchaser’s offer represents the highest offer submitted for the
Purchased Assets;

 The Broker supports the transaction. The Broker has advised the
Monitor that the market for mineral processing equipment has
significantly declined since the Sale Process commenced;

 In the Monitor’s view, the Sale Process as described to it by the
Applicants’ representatives was commercially reasonable and the
Monitor approves of that process;

 Global Resource Fund, as the party with an economic interest in the
Transaction, consents to the Transaction;

 The Transaction does not affect the marketability of the Tamerlane
Group and does not impact other options presently being considered
by the Applicants, the Monitor and Global Resource Fund; and

 The only condition remaining in the Sale Agreement is the approval of
this Honourable Court and the vesting order.

2. For the reasons noted above, the Monitor respectfully recommends that this
Honourable Court approve the Transaction.
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7.0 DIP Facility

1. As of December 22, 2013, the DIP Lender had advanced approximately
US$876,000 under the DIP Facility. The net proceeds from the Transaction
will be used to partially repay the DIP Lender’s advances. Accordingly, the
following amendments have been negotiated to the DIP Facility in order to
fund the extension period:

 The Applicants will be entitled to an additional US$136,825 in funding
under the DIP Facility, representing the additional funding required
until January 31, 2014, pursuant to the Cash Flow (which revised Cash
Flow replaces the cash flow previously attached to the DIP Term
Sheet);

 The maturity date will be extended to the earlier of (i) January 31,
2014; and (ii) such earlier date upon which repayment is required due
to the occurrence of an Event of Default;2 and

 All other terms of the DIP Facility will remain unchanged.

2. A copy of the DIP Amendment is attached to the Applicants’ motion materials.

3. The Monitor supports the DIP Amendment. Without it, the Tamerlane Group
has no liquidity – it is without funding to pay operating expenses or to fund the
SISP. In the Monitor’s view, in order to complete any transaction, additional
funding would be required.

8.0 Conclusion and Recommendation

1. Based on the foregoing, the Monitor respectfully recommends that this
Honourable Court make the Orders 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

2
Events of default include, among others: entry of Orders in the CCAA proceedings that affect the DIP Lender

without their consent; termination of the CCAA proceedings or the CCAA stay of proceedings; material variances
from the agreed cash flow projections (excluding permitted variances and funding of professional fees); and
breaches of covenants in the DIP Facility;
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Appendix “B”



Appendix “C”



Tamerlane Ventures Inc. and Pine Point Holding Corp.

Budget-to-Actual Variance Analysis
For the Period Ended December 22, 2013

(Unaudited; C$)

Note Actual Projected Variance ($) Variance (%)

Receipts

HST refunds 1 - 27,693 (27,693) -100%

Financing 2 876,029 950,000 (73,971) -8%

Total receipts 876,029 977,693 (101,664) -10%

Disbursements

Tamerlane Ventures USA, Inc.

Management fees 3 228,641 246,293 17,653 7%

Other 2 41,327 41,340 13 0%

Office 32,271 34,113 1,842 5%

Due diligence 2 9,082 50,000 40,918 82%

Los Pinos 37,599 37,500 (99) 0%

Pine Point lease claims 4 26,463 22,966 (3,497) -15%

Shareholder services 5 1,305 13,207 11,902 90%

Total operating disbursements 376,687 445,419 68,732 15%

Professional fees 2 338,000 277,500 (60,500) -22%

Financial Advisor fees 180,000 180,000 0 0%

Total professional fees 518,000 457,500 (60,500) -13%

Net cash flow/(shortfall) (18,658) 74,774 (93,432) -125%

Opening cash balance 807

Net cash flow/(shortfall) (18,658)

Foreign exchange impact 6 19,954

Ending cash balance 2,104

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

Notes

1. The company filed an HST return for the three month period ending September 30, 2013 for a refund of $58,811. The refund has

not been received.

2. Timing difference.

3. The company's payroll source deductions have been slightly lower than projected.

4. Management miscalculated total lease claim payments in connection with its Pine Point property. Management was advised by

the Government of the Northwest Territories that it under remitted its lease claim payment (made in the week ending

September 1, 2013) by $3,497 and subsequently paid the difference.

5. Difference represents pre-filing expenses related to the Company's Annual General Meeting that will not be paid.

6. The DIP is funded in US dollars. This amount represents the foreign exchange impact of converting US dollars to Canadian

dollars.
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