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COURT FILE NO.: CV-14-10417-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

GLOBAL RESOURCE FUND
APPLICANT

- AND -

TAMERLANE VENTURES INC. AND PINE POINT HOLDING CORP.

RESPONDENTS

FIRST REPORT OF
DUFF & PHELPS CANADA RESTRUCTURING INC.

AS RECEIVER OF TAMERLANE VENTURES INC. AND PINE POINT HOLDING CORP.

AUGUST 7, 2014

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”) in the CCAA proceedings (Tamerlane and Tamerlane
Pine Point are jointly referred to as the “Company”).

2. The Affidavit of Margaret M. Kent, sworn August 22, 2013 (the “Kent Affidavit”)
and filed in support of the Company’s application for CCAA protection,
provides, inter alia, the Company’s background, including the reasons the
Company believed it was necessary to file for CCAA protection. A copy of the
Kent Affidavit is attached as Appendix “A”. Ms. Kent was Tamerlane's
Executive Chair, Chief Financial Officer and a director of Tamerlane Pine
Point at the date that the CCAA proceedings commenced.

3. Pursuant to Court Orders made in the CCAA proceedings, the Company could
not seek an extension of the CCAA stay of proceedings beyond January 31,
2014, unless (i) it repaid its principal secured creditor, Global Resource Fund
(“GRF”), in full, by that date; or (ii) received written consent from GRF and the
Monitor to seek an extension of the stay.
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4. Prior to January 31, 2014, GRF advised the Company and the Monitor that it
was not prepared to consent to a further extension of the CCAA stay of
proceedings and would seek an Order (the “Receivership Order”) appointing
D&P as receiver (“Receiver”) of all of the Company’s assets, property and
undertaking (the “Property”).

5. Pursuant to Court Orders made on January 30, 2014, the CCAA proceedings
were terminated (with the charges granted under the Initial Order continuing
as against the property in the receivership) and D&P was appointed as
Receiver of the Company. A copy of the CCAA termination order (the “CCAA
Termination Order”) and of the Receivership Order are attached as
Appendices “B” and “C”, respectively.

6. The principal purpose of the receivership proceedings is to continue the sale
and investment solicitation process (“SISP”) for the Company’s business and
assets which commenced during the CCAA process.

1.1 Purposes of this Report

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

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

b) Summarize a proposed sale of 15 flotation cells and related equipment
(“Purchased Assets”) by the Receiver to D’Angelo International LLC
(“D’Angelo”), pursuant to an offer (“Offer”) from D’Angelo dated
July 15, 2014 (the “D’Angelo Transaction”);

c) Provide an update on the status of the SISP;

d) Provide an overview of the Receiver's activities since the
commencement of the receivership proceedings; and

e) Recommend that this Honourable Court issue orders:

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

 Approving the Receiver's activities, as described in this Report.

1.2 Currency

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

1. The shares of Tamerlane were listed on Tier 2 of the TSX Venture Exchange.
On January 30, 2014, trading in the shares was suspended indefinitely, as a
result of the receivership.

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 Pine Point (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 assets are the Los Pinos
mining concessions in the Lima Department, Peru.

4. The Tamerlane Group does not presently generate any revenue.

5. The Tamerlane Group does not presently have any employees. At the
commencement of the receivership proceedings, the Receiver retained two
former employees of Tamerlane Ventures USA Inc. (“Tamerlane USA”) as
consultants to assist the Receiver during these proceedings.

6. Additional information concerning the Company and these proceedings can be
found in the reports and court materials on the Receiver’s website at:
www.duffandphelps.com/restructuringcases.

3.0 Sale of Flotation Equipment

1. At the commencement of the CCAA proceedings, Tamerlane owned 60
flotation cells of varying sizes that would be used in the operation of the Pine
Point Property.

1
The shaded entities are subject to the restructuring proceedings.

100% 100%100%100%
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Tamerlane
Ventures USA
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2. Pursuant to a Forbearance Agreement entered into between the Company
and GRF 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 to market the
flotation equipment for sale. Pursuant to its agreement with Tamerlane,
D’Angelo is entitled to a 10% commission on the proceeds of any transaction
for the flotation equipment.

4. Immediately following its engagement in February 2013, D’Angelo
commenced a sale process for the flotation equipment (“Sale Process”).
D’Angelo has advised that the Sale Process included: (i) advertising the cells
on industry websites; (ii) three direct mail campaigns to more than 4,000
mining companies; (iii) discussions with fourteen potential purchasers; and (iv)
dealings with the five largest used mineral process equipment dealers in
Canada and the United States, which, according to D’Angelo, represent an
estimated 80% of the wholesale market for used mineral process equipment.
John Key, former Chief Executive Officer of Tamerlane and a consultant
engaged by the Receiver, has confirmed D’Angelo took these steps to market
the flotation equipment.

5. During the Company’s restructuring proceedings, the following transactions
have been completed for the flotation cells:

 During the CCAA proceedings, Tamerlane received an offer from
Nelson Machinery & Equipment Ltd. (“Nelson”) to purchase 28 flotation
cells (10 large cells, 12 medium cells and 6 small cells) and related
equipment for US$400,000. Tamerlane accepted this offer, subject to
Court approval. On January 7, 2014, the Court approved the
transaction and it closed on February 28, 2014;

 On March 6, 2014, the Receiver received an offer from Nelson to
purchase 10 flotation cells (6 medium cells and 4 small cells) and
related equipment for US$81,900. On March 10, 2014, the Receiver
accepted this offer and it closed on April 11, 2014;2 and

 On March 21, 2014, the Receiver received an offer from Nelson to
purchase one large flotation cell and related equipment for US$25,000.
On April 1, 2014, the Receiver accepted this offer and the transaction
closed on April 11, 2014.

6. GRF consented to each of the above transactions.

2
Pursuant to Paragraph 3(m) of the Receivership Order, the Receiver is authorized to sell the Company’s assets

in any transaction not exceeding $100,000 without approval from this Court, provided that the aggregate
consideration for all such transactions does not exceed $500,000.
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3.1 D’Angelo Transaction

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

2. A summary of the D’Angelo Transaction is as follows:

 Purchaser: D’Angelo;

 Purchased Assets: 15 large flotation cells;

 Commission: Nil;

 Consideration: US$337,500. The Purchased Assets were marketed for
sale by D’Angelo for US$487,500. According to D’Angelo, no party
expressed an interest in the cells;

 Deposit: US$100,000;

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

 Conditions: Subject only to Court approval and an order of the Court
vesting clean title in and to the Purchased Assets in D’Angelo on
closing.

3. Should the D’Angelo Transaction be completed, Tamerlane will be left with six
small flotation cells, which will continue to be available for sale. The cost to
store the flotation cells is currently $1,200 a month and is expected to
decrease to $450 a month following completion of the D’Angelo Transaction.

3.2 Recommendation

1. The Receiver recommends that this Honourable Court issue an order
approving the D’Angelo Transaction for the following reasons:

 D’Angelo’s offer represents the highest and only offer submitted for the
Purchased Assets;

 As D’Angelo is also the sales agent retained by Tamerlane to sell the
flotation cells, the Receiver contacted Hilco Asset Sales Canada Corp.
(“Hilco”), an appraiser and liquidator with knowledge of these assets, to
review the value of the Purchased Assets. Hilco is of the view that the
value of the offer is consistent with current market values for the
Purchased Assets;

 GRF, as the only party which appears to have an economic interest in
Tamerlane, consents to the D’Angelo Transaction;
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 The purchase price for the flotation cells subject to this transaction is
consistent with the price paid for similarly sized flotation cells in other
transactions completed during these restructuring proceedings;

 The D’Angelo Transaction will reduce go-forward carrying costs for the
flotation equipment, which is a key objective of GRF;

 The D’Angelo Transaction does not affect the marketability of the
remaining assets of the Tamerlane Group and does not impact other
options for the Tamerlane Group being considered by the Receiver
and GRF, including a sale or refinancing of the business; and

 The D’Angelo Transaction is subject only to Court approval.

2. For the reasons noted above, the Receiver respectfully recommends that this
Honourable Court approve the D’Angelo Transaction.

4.0 Proceeds from the D’Angelo Transaction

1. Pursuant to the CCAA Termination Order, each of the Charges (as defined in
the Initial Order, which include the Administration Charge and the DIP
Lender’s Charge) shall continue to constitute a charge on the Property in the
receivership and with the priority set out in the Receivership Order until all
obligations covered by a Charge are paid in full and a certificate is filed with
this Court confirming same.

2. The Receiver intends to use the proceeds from the D’Angelo Transaction as
follows:

 First to pay the Administration Charge ($300,000) under the Initial
Order. The beneficiaries of the Administration Charge are the
Company’s legal counsel during the CCAA proceedings (Bennett
Jones LLP), the Monitor (D&P) and the Monitor’s legal counsel
(Goodmans LLP); and

 Second to repay a portion of amounts owing under the DIP Term
Sheet (as defined in the Initial Order). GRF was the Company’s
debtor-in-possession financing lender in the CCAA proceedings.
During the CCAA proceedings, GRF advanced approximately US$1.1
million to the Company to fund operating expenses under the DIP
Term Sheet, secured by a Court-ordered charge over all the
Company’s assets, properties and undertakings. On February 10,
2014, the Receiver repaid US$360,000 of the amount outstanding
under the DIP Term Sheet. Accordingly, approximately US$740,000 is
outstanding under the DIP Term Sheet, plus interest.
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5.0 SISP Update

1. The purpose of the SISP is to complete one or more sales, investments or
financing transactions for the Pine Point Property and for Los Pinos. The SISP
commenced at the outset of the CCAA proceedings and has been performed by
PricewaterhouseCoopers Corporate Finance Inc. (“PwCCFI”). As the SISP was
not completed prior to the commencement of the receivership proceedings, the
Receivership Order authorized the Receiver, with the consent of GRF, to retain
PwCCFI on the same terms as during the CCAA proceedings.

2. The primary purpose of the receivership proceedings is to complete the SISP.
The somewhat distressed state of the junior mining industry and the global
commodities markets have impaired the SISP. The SISP continues to generate a
level of interest from prospective purchasers and parties continue to perform due
diligence; however, a transaction is not expected to be completed in the near
term.

3. PwCCFI and the Receiver require additional time to complete the SISP.

6.0 Overview of the Receiver’s Activities

1. The Receiver is seeking approval of this Report and its activities since the
commencement of these proceedings, which include the following:

 Reviewing and commenting on all receivership application materials;

 Opening receivership bank accounts and arranging the transfer of
funds from the Company’s operating bank account to the receivership
bank accounts;

 Corresponding extensively with key stakeholders in these proceedings,
including GRF and its legal counsel;

 Preparing and filing the Receiver’s Notice and Statement for each of
Tamerlane and Tamerlane Pine Point as required under Sections 245
and 246 of the Bankruptcy and Insolvency Act and preparing creditors
listings for this purpose;

 Dealing extensively with Ms. Kent regarding the transition from the
CCAA proceedings to the receivership proceedings, including
retrieving the Company’s assets from Tamerlane USA leased
premises;

 Corresponding with Goodmans LLP, the Receiver’s legal counsel,
concerning all issues in the receivership proceedings;

 Corresponding with the Government of Northwest Territories (“GNWT”)
in order to obtain a list of all lease payments and their due dates;
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 Backing up the Company’s servers;

 Dealing routinely with cash management issues, including paying post-
filing expenses and residual CCAA expenses;

 Arranging insurance for the Company;

 Preparing consulting agreements between the Receiver and
companies owned by John Key and Judy Dudley, former employees of
Tamerlane USA (“Consultants”);

 Corresponding with D’Angelo regarding the sale of various flotation
equipment;

 Negotiating two floatation sale transactions and the D’Angelo
Transaction;

 Corresponding extensively with the Consultants regarding, among
other things, the Company’s cash requirements, the Northwest
Territories devolution process and related issues, the storage and sale
of Tamerlane’s flotation equipment, the finalization of Tamerlane’s
National Instrument 43-101 Technical Report (“43-101”) and obtaining
an operating permit for the Pine Point Property;

 Reviewing a press release issued by Tamerlane in connection with the
43-101;

 Reviewing financial models prepared by the Consultants assessing the
profitability of the Pine Point Property;

 Obtaining a renewal of Tamerlane’s Prospector’s License;

 Obtaining a renewal of Tamerlane’s business license for the Town of
Hay River;

 Corresponding with representatives from the Aboriginal Affairs &
Northern Development Canada and GNWT regarding revisions
required to the Pine Point Property’s leases as a result of the
devolution process;

 Obtaining an extension of Tamerlane’s operating permit at the Pine
Point Property (“Land Use Permit”);

 Corresponding extensively with representatives of National Bank of
Canada and its counsel regarding amendments required by the
Government of Canada and GNWT to Tamerlane’s letter of credit
(“LC”);


































































































































