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AFFIDAVIT

I, Huey Lee, care of 1055 Dunsmuir St, Vancouver, British Columbia, SWEAR

THAT:

1. I am a senior vice president of Deloitte Restructuring Inc. the trustee in
bankruptcy of Creston Moly Corp. and Mercator Minerals Ltd. (in such dual capacities the
“Trustee”). I have personal knowledge of the facts and matters set out in this affidavit except
where such facts and matters are based on information and belief and where so stated I verily

believe them to be true.

2. | I have reviewed the books and records of Creston Moly Corp. (“Creston Moly™)
and Mercator Minerals Ltd. (“Mercator”) and from the such review believe that:

V42229\VAN_LAW\ 1603597\




3.

(2)

(b)

(©)

(d)

(©)

-2-

Mercator is a base metals natural resource company registered under the laws of
the Province of British Columbia engaged in the mining, development and
exploration of its subsidiary-owned mineral properties in the United States of

America, Mexico and Canada;

Creston Moly is one of several wholly owned subsidiaries of Mercator and is

registered under the laws of the Province of British Columbia, Canada;

Crestoh Moly is a holding company which owns a 100% interest in three mining

properties via its wholly owned subsidiaries:

(1) El Creston: a molybdenum/copper exploration and development project
located in Sonora, Mexico (“El Creston™). The rights to El Creston are
owned by a Mexican registered subsidiary. Exploraciones Global SA de
CV (“Exploraciones”), which itself is wholly-owned by an intermediary
holding company, Creston Mining Corporation (“Crestdn Mining™). El
Creston is the most valuable property owned by Creston Moly;

(i)  Ajax: an exploration stage molybdenum property located near Alice Arm,
British Columbia (“Ajax”). Owned indirectly by Creston Moly via its

wholly-owned subsidiary Tenajon Resources Corp. (“Tenajon”); and

(iii) Molybrook: an exploration stage molybdenum property located on the
south coast of Newfoundland (“Molybrook”). Owned indirectly by

Creston Moly via its wholly owned subsidiary Tenajon;

There are currently no known security interests registered against Creston Moly

or its subsidiaries; and

Excluding inter-company claims there is only one known unsecured claim against

Creston Moly, for $2,124.

On August 26, 2014, Mercator and Creston Moly each filed a Notice of Intention

to make a Proposal under Part III, Division I of the Bankruptcy and Insolvency Act (“BIA™).
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Deloitte Restructuring Inc. was appointed as the Proposal Trustee. Mercator and Creston Moly
(collectively, the “Debtors”) did not make a Proposal to their creditors before the expiry of the
statutory period for doing so. Pursuant to Section 50.4(8) of the BIA, the Debtors were deemed
to have filed assignments in bankruptcy on September 5, 2014. Deloitte Restructuring Inc. was
appointed as trustee in bankruptcy of each of the Debtors by the Official Receiver.

4. Attached as Exhibit “A” hereto is a copy of the Trustee’s Preliminary Report
regarding Mercator dated September 24, 2014.

5. Attached as Exhibit “B” hereto is a copy of the Trustee’s Preliminary Report
regarding Creston Moly dated September 24, 2014.

6. The Trustee’s appointments as Trustee were affirmed by the creditors of the
Debtors’ on September 25, 2014. On the same date Kibben Jackson and Tamara Howarth were
appointed Inspectors of the estate of Mercator. No inspectors were appointed over the estate of

Creston Moly.

7. From my review of the books and records of the Debtors I understand that
Creston Moly and its subsidiaries were acquired by Mercator in 2011 at a transaction value of

approximately $195 million by way of a plan of arrangement.

8. The Trustee believes that there is some value for the Debtors’ creditors in the

shares of or assets in Creston Moly and its subsidiaries although it is not certain how much value.

0. As at October 30, 2014 the estate of Mercator had approximately $154,000 in

cash. Neither the estate of Creston Moly nor its subsidiaries have any material cash balances.

10. Based on the cash flow forecast prepared by Creston Moly, the Trustee estimates
that the cost to preserve the Company’s ownership interests in Creston Moly and its subsidiaries
and properties, particularly the El Creston Property, from September 1, 2014 to January 5, 2015

will amount to approximately $84,000 (the “Preservation Costs™).
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11. As authorized by a resolution of the inspectors of Mercator dated October 30,
2014 the Trustee caused the estate of Mercator to loan funds to the estate of Creston Moly in

order to cover the majority of the Preservation Costs.

12. The Trustee needs to complete other work with the estates of the Debtors in order
to meet all of its statutory obligations to the Debtors’ creditors. In addition to basic
administration of the Debtors’ estates the Trustee must monitor and address issues arising from
Mercator’s extensive collection of subsidiaries in addition to Creston Moly. Some of these are
also subject to distressed sale processes, such as Mineral Park, Inc., a Delaware company
currently in Chapter 11 proceedings in the United States, and Stingray Copper Inc., a Canada
company that indirectly owns another development property in Sonora, Mexico known as El

Pilar (“El Pilar”).

13. After account is taken for the Preservation Costs and the Trustee’s administration
fees and expenses the Trustee has insufficient funds to commence or continue a sales and

marketing process of Creston Moly and its assets absent third party arrangements.

14. Based on information received to date the Trustee estimates that, excluding inter-
company claims, the claim of Société Générale (“SocGen”) and the potential claim of Silver
Wheaton (Caymans) Ltd. (“Silver Wheaton™) are by far the largest unsecured claims against
Mercator and currently account for more than 95% of all such claims. The Trustee has sought an
inderﬁnity for its fees in running a sales process from SocGen and Silver Wheaton but has been
unable to secure their agreement. The Trustee is not willing to bear the risk of running a sales
process of the Creston Moly shares or assets without assurance that it will be paid for its efforts

in doing so.

15. The Trustee therefore wishes to engage Deloitte Corporate Finance Inc. as its
advisor (the “Financial Advisor”) on terms substantially as set out in the engagement letter
attached hereto as Exhibit “C” (the “Engagement Letter”) in order for the Financial Advisor to

conduct a sales process to divest Creston Moly via the sale of:

(a) Mercator’s Corporate shares in Creston Moly;
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-5.

(b) Creston Moly’s corporate shares in its directly and indirectly held wholly owned

subsidiaries, namely Creston Mining, Tenajon. and Exploraciones; or
(©) The assets of Creston’s subsidiaries, El Creston, Ajax and Molybrook.

16. The Engagement Letter contemplates that the Financial Advisor’s fees shall be
payable upon the closing of a divesting transaction. In the Trustee’s view the Financial
Advisor’s fees contemplated by the Engagement Letter are reasonable market rates given the
risks to be borne by the Financial Advisor, risks that the Trustee is unwilling to take, and for

which it could not secure an indemnity from Silver Wheaton or SocGen.
17. In the Trustee’s view:

(@ the Financial Advisor is well-qualified to carry out the engagement and benefits
from already being involved in the marketing efforts involving the El Pilar

property which are ongoing outside of these proceedings;

(b the engagement provides the greatest possibility of selling Creston Moly for the
. ' y
general benefit of the creditors of both Mercator and Creston Moly;

(© the Financial Advisor will be assisted by the knowledge and expertise that can be

shared due to the Financial Advisor being at the same firm as the Trustee;

18. The Trustee is aware that engaging a division of its own firm raises a potential
appearance of a conflict of interest. However, the Trustee believes that the proposed engagement

is the best course of action given the unusual situation.
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19. Attached hereto as Exhibit “D” is an Introduction to Deloitte Corporate Finance

that includes the qualifications of the proposed team for the engagement.

SWORN (OR AFFIRMED) BEFORE ME at
Vancouver, British Columbia, on November,

45,2014

////ifi\\

A Co?nriﬁssioner for taking Affidavits in
- British Columbia

MELINDA C. MCKIE
A Cemmissioner for Taking Affidavir.
Within the Province of British Columb.
Suite 2800 - 1055 Dunsmuir Street
" Vancouver, B.C. V7X 1P4

I Appointment Expires: September 30, 2017!

N N N N N N N N N

Huey Lee—' [
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The attached is Exhibit “A”
_referred to in the afﬁdévit
~ of Huey Lee sworn before
me at Vancouver, B.C.,

this 2§ day of November, 2014

A

A Commissioner for taking Affidavits
within British Columbia
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895
909
Ajax

Arrangement

BIA
Bluefish
Bridge Loan

Company /
Mercator

Creston Moly
Creston Moly Assets

4394895 Canada Inc.

4394909 Canada Inc.

An exploration stage molybdenum property located near Alice
Arm, British Columbia

The arrangement agreement, dated December 12, 2013, between
Mercator and Intergeo to effect a business combination via a plan
of arrangement under Canadian law

Bankruptcy and Insolvency Act
Bluefish Energy Corporation
US$15 million bridge loan advanced by Daselina to MPI

Mercator Minerals Ltd.

Creston Moly Corp.

Properties owned indirectly by Creston Moly: El Creston,
Molybrook and Ajax
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Daselina
Debtors
Deloitte/Trustee
Deloitte CF
Ejido

El Creston

El Pilar

" El Pilar Sale Process

Exploraciones
FAS
Intercompany Note

Intergeo
Lodestrike
Mercator
Mercator Barbados
Mercator Group
Mercator USA
Mineral Park

Molybrook
MPI

MPI Holdings
MPI Lenders

- MPI Silver Purchase

Agreement

NOI

. Daselina Investments Ltd.

Collectively, Mercator and Creston Moly .
Deloitte Restructuring Inc.

Deloitte Corporate Finance Inc.

Village disputing surface land ownership with Exploraciones
regarding El Creston property

A molybdenum/copper exploration and development project
located in Sonora, Mexico

An advanced development stage copper project located in
Sonora, Mexico

Sales process related to El Pilar
Exploraciones Global SA de CV

Russian Federal Antimonopoly Services

US$40 million promissory note issued by MPI to Mercator in
connection with the Silver Wheaton Purchase Agreement

Intergeo MMC Ltd.

Lodestrike Resources Ltd. -
Mercator Minerals Ltd. .
Mercator Minerals (Barbados) Ltd. | ' i
Mercator group of subsidiaries A

Mercator Minerals (USA) Ltd.

A large tonnage, long life, producing copper/molybdenum mine
located near Kingman, Arizona

An exploration stage molybdenum property located on the sbuth
coast of Newfoundland

Mineral Park Inc.

Mercator Mineral Park Holdings Ltd.

Collectively, Société Générale (the administrative agent),
WestLB AG, Credit Suisse and Barclays Capital

Agreement between MPI and Mercator Barbados where MPI
agreed to sell to Mercator Barbados, and Mercator Barbados
agreed to purchase from MPI, an amount of silver equal to one
hundred percent (100%) of the number of ounces of silver mined,
produced, extracted or otherwise recovered from Mineral Park

Notice of Intention
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Recursos
Report

RMB

RMB Facility

Silver Wheaton

Silver Wheaton
Purchase Agr_eement

SoA
SocGen Facility

Recursos Stingray de Cobre SA de CV
Trustee's Preliminary Report
RMB Australia Holdings Limited

US$30 million corporate debt facility provided by RMB to
Mercator on December 20, 2012

Silver Wheaton (Caymans) Ltd.

Silver purchase agreement between Mercator Barbardos,
Mercator and Silver Wheaton, pursuant to which Mercator
Barbados agreed to sell its purchased silver to Silver Wheaton

Form 78 - Statement of Affairs, as prescribed under the BIA
Syndicated senior credit facility provided by the MPI Lenders to

* MPI in the amount of approximately USD$103 million

SocGen Guarantee

Stingray
Tenajon
US Filers

Unsecured parent guarantee agreement dated October 23, 2012
under which Mercator guaranteed all the obligations of MPI to
the MPI Lenders in certain circumstances

Stingrély Copper Inc.

Tenajon Resources Corp. -

Collectively, MPI Holdings, Lodestrike, MPI and Bluefish
Energy Corporation
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1. Introduction

Mercator Minerals Ltd. (“Mercator” or the “Company™) is a base metals natural resource
company engaged in the mining, development and exploration of its subsidiary-owned
mineral properties in the United States of America, Mexico and Canada. Founded in 1984,
Mercator is registered under the laws of the Province of British Columbla Canada.

On August 26, 2014, Mercator and its directly owned subsidiary Creston Moly Corp.

(“Creston Moly”) filed a Notice of Intention to make a proposal ("NOI") under Part III,

Division I of the Bankrupicy and Insolvency Act (“BIA”). Deloitte Restructuring Inc. was
appointed as the Proposal Trustee.

Mercator and Creston Moly (collectively, the “Debtors™) were not able to obtain further
sources of funding to allow a Proposal to be made to their creditors. Pursuant to Section
50.4(8) of the BIA, the Debtors were deemed to have filed assignments in bankruptcy on
September 5, 2014. Deloitte Restructuring Inc. was appointed as Trustee in Bankruptcy
(“Trustee”) for the Debtors by the Official Receiver.

The purpose of the Trustee’s Preliminary Report (“Report™) is to:

e Provide background information concerning the Company and the causes of the
Company’s financial difficulties;

-®  Outline the key activities of the Trustee since its appointment; and
e Provide the Trustee’s preliminary evaluation of the assets and liabilities of the
Company.

Throughout this Report, amounts are -expressed in Canadlan Dollars, unless otherwise
spemfied

2. Mercator Overview

Mercator is the parent company of six wholly-owned sub51dlar1es Mercator Minerals (USA)
Ltd. (“Mercator USA™), Stingray Copper Inc. (“Stingray”), Creston Moly, Mercator Minerals
(Barbados) Ltd. (“Mercator Barbados™), Mercator Mineral Park Holdings Ltd. (“MPI
Holdings™), and Lodestrike Resources Ltd. (“Lodestrike”). A copy of the Mercator group
structure chart is attached as Appendlx A.

Via its wholly-owned direct and indirect subsidiaries, Mercator owns a 100% interest in five
mining propertles :

* Mineral Park: a large tonnage, long life, producing copper/molybdenum mine located
near Kingman, Arizona (“Mineral Park”), Owned indirectly by MPI Holdmgs via its
wholly-owned subsidiary Mineral Park Inc. (“MPI”).
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e El Pilar: an advanced development stage copper project located in Sonora, Mexico
(“El Pilar”). Owned indirectly by Stingray via its various wholly-owned subsidiaries.

e EI Creston: a molybdenum/copper exploration and development project located in
Sonora, Mexico (“El Creston”). Owned indirectly by Creston Moly via its various
wholly-owned subsidiaries.

e Ajax: an exploration stage molybdenum property located near Alice Arm, British
Columbia (“Ajax”). Owned indirectly by Creston Moly via its wholly-owned
subsidiary Tenajon Resources Corp. (“Tenajon”).

¢ Molybrook: an exploration stage molybdenum property located on the south coast of
Newfoundland (“Molybrook”). Owned indirectly by Creston Moly via its wholly-
owned subsidiary Tenajon. '

The Company was publicly traded on the Toronto Stock Exchange (TSX:ML). Trading in the
Company’s shares was suspended on August 26, 2014 as a result of the NOI proceedings.
Mercator’s head office is located in, Vancouver, British Columbia. The Company provided
head office functions to the Metcator group of subsidiaries (“Mercator Group™) and had 10
employees located in Canada and the United States as at August 26, 2014.

3. Background

In light of the commodity price environment and difficult capital market conditions, Mercator
commenced a process to review its strategic alternatives in mid-2013 with the assistance of
its financial advisor, BMO Nesbitt Burns Inc.

On December 12, 2013, Mercator announced that it had entered into an arrangement
agreement (“Arrangement”) and ancillary documentation with Intergeo MMC Litd.
(“Intergeo™) to effect a-business combination through a plan of arrangement under Canadian
law. :

In connection with this transaction, Daselina Investments Ltd. (“Daselina”), Intergeo’s

controlling shareholder, agreed to advance up to US$15 million to MPI by way of a bridge:

loan (“Bridge Loan™) to provide sufficient funding to stabilize its operations until the business
combination transaction could be completed.

On April 29, 2014, the Company agreed with Intergeo to certain amendments to the
agreements executed in the Arrangement, including the extension of the completion deadline
up to May 30, 2014 and, in certain circumstances, up to August 1, 2014, and additional interim
funding. The completion deadline was extended to provide the Russian Federal Anti-
Monopoly Services ("FAS"), the federal executive body responsible for foreign investments
by Russian Federation entities, with additional time to complete its review of the response

provided by Mercator and Intergeo to its request for information regarding the terms and

conditions of the Arrangement. On July 2, 2014, FAS extended its review of Mercator's
application for up to an additional two months.




Trustee’s Preliminary Report
Mercator Minerals Lid,
Page 7 0f 18

On July 14, 2014, Intergeo advised the Company that Intergeo was not expecting to request
or agree to an extension of the completion deadline beyond August 1, 2014. Effective the end
of the day on August 1, 2014, the Arrangement was terminated, and Intergeo provided a
waiver of the non-solicitation provisions contained in the Arrangement agreement.

In addition to the Bridge Loan provided by Daselina, MPI has a syndicated senior credit
facility in place with Société Générale (the administrative agent), WestLB AG, Credit Suisse
and Barclays Capital (collectively, the “MPI Lenders”) in the amount of approximately
US$103 million (“SocGen Facility”) (which amount includes the obligations of MPI in
respect of certain terminated copper hedge and interest rate swap contracts). Various defaults
had occurred under the SocGen Facility and other credit facilities held by MPI and other
related parties. As a result, the Mercator entities had been operatmg under forbearance
arrangements with the applicable lenders.

After the expiration of the forbearance agreement with the MPI Lenders on August 15, 2014,
the Company continued to explore its strategic options. However, we understand that the
Company and the MPI Lenders were unable to come to an agreement to extend any further
accommodations to MPI outside of bankruptcy. Subsequently, MPI Holdings, Lodestrike,
MPI and Bluefish Energy Corporation (“Bluefish”) (collectively, the “US Filers™) all filed for
Chapter 11 protection under the Bankruptcy Code, in the United States Bankruptcy Court on
August 25, 2014.

The SocGen Facility is supported by an unsecured parent guarantee agreement dated October
23, 2012 (“SocGen Guarantee”), under which Mercator guaranteed all the obligations of MPI
to the MPI Lenders in certain circumstances. Given Mercator’s lack of liquidity, the SocGen
Guarantee, and Mercator’s other liabilities, Mercator was unable to meet its current and future
obligations. In order to allow time for the Company to restructure its operations and affairs,
the Company filed an NOI on August 26, 2014 and Deloitte Restructuring Inc. consented to
act as trustee under the NOIL.

After filing the NOI, the Company continued to solicit interest in the Company and/or its
assets, and to determine whether a transaction could be achieved to allow the Company to
restructure its financial affairs. The Company engaged in discussions with various interested
parties to explore their interest in the Company and the assets of the Mercator Group.
However, due to the uncertainty surrounding the Chapter 11 proceedings, and the complex
security structure associated with the Mercator Group’s various lending facilities, it became
apparent that it was unlikely that a transaction to recapitalize Mercator which would allow the
Company to make a viable Proposal to its creditors would be achieved.

Effective September 4, 2014 all the Company’s directors and officers resigned. Pursuant to
Section 50.4(8) of the BIA, the Debtors were deemed to have made assignments in bankruptcy
on September 5, 2014 as a result of the Debtors not filing the cash flow forecast with the
Official Receiver within the prescrlbed statutory 10-day period. Deloitte Restructuring Inc.
was appointed as Trustee by the Official Receiver, subject to afﬁrmatxon by the creditors at
the meeting of creditors on September 25, 2014,
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4. Conservatory and Protective Measures

On September 5, 2014, the Trustee met with the former Corporate Secretary and Officer, Marc
LeBlanc and the former CEO and Officer, Bruce McLeod at the Company’s office located at

1050 —

625 Howe Street, Vancouver, British Columbia. The Trustee took an inventory of the

office furniture and equipment and took possession of the Company’s books and records.

The Trustee has engaged the services of the Company’s former Exploration Manager to
review, collate and secure the soft and hard copy records relating to El Creston, Ajax and
Molybrook which will be required for undertaking a sale process (refer to Section 7 for further
details). The Trustee has also engaged the services of the Company’s former Corporate
Secretary to assist in the process of providing the relevant information required for the Trustee
to assess the Company’s assets, liabilities and operations.

5. Assets

i

Cash

The Company held various bank accounts with ScotiaBank in Vancouver. The Trustee
advised ScotiaBank of the bankruptcy proceedings and arranged for the account
balances to be transferred to the Trustee’s account. As at the date of our appointment,
the Company had a cash balance of $154,198 which has been received into the
Trustee’s account. In addition, the Company has provided a fee retainer to the Trustee
for acting in Mercator’s NOI and bankruptcy proceedings in the amount of $85,000.

The Company’s Statement of Affairs (“SoA”) indicated cash at bank totaling
$239,236, which represents the combined total of the cash at bank and the Trustee’s
retainer, A copy of the SoA is attached as Appendix B.

We also note that the Trustee received a fee retainer in the amount of $40,000 for
acting in Creston Moly’s NOI and bankruptcy proceedings. These monies were
provided by Mercator Minerals Ltd. during the NOI proceedings.

Accounts Receivable

The Company’s books indicate that it had accounts receivable of $87,826, of which

" $2,539 related to receivables from subtenants of its office and $85,287 related to a

GST receivable. The Company has estimated that the realizable value of the accounts
receivable is $2,539 sirice CRA is likely to offset other amounts owing against the
receivable.




Trustee’s Preliminary Repoit
Mercator Minerals Lid.
Page 9 of 18

iii) Office Furniture & Equipment

The Company’s books indicate that it had furniture and equipment with a net book
value of $4,381. Per the SoA, the Company has indicated an estimated realizable value
of $1,000. '

iv) Intercompany Balances

The Company’s books indicate that it has the following intercompany balances owing
to Mercator, totaling $100.3 million:

MPI Holdings $87.7 million;

BlueFish $1.5 million;

Minera Stingray SA de CV $0.3 million;

Mercator USA $5.6 million;

Recursos Stingray de Cobre SA de CV (“Recursos”) $2.7 million; and
Exploraciones Global SA de CV (“Exploraciones™) $2.5 million.

The Company has estimated the net realiZ_able value of these intercompany balances
in the SoA at $1 each (§6 in total) due to the uncertainty of the outcome of the various
insolvency proceedings and sale processes (refer to Section 7 for further details).

Investments in Subsidiaries

~ The Company’s books indicate that it has the following investments in subsidiaries,

totaling $158.9'million:
e MPI Holdings $156.0 million;
o Bluefish $0.4 million;
e Lodestrike $2,031; and
e Stingray $2.5 million.

The Company has estimated the net realizable value of its equity interests in its
subsidiaries in the SoA at $1 each ($4 in total) due to the uncertainty of the outcome
of the various insolvency proceedings and sale processes (refer to Section 7 for further
details). - :

6. Creditors

i)

Secured Creditors -

RMB Australia Holdings Limited (“RMB”)

On December 20, 2012, the Company executed an agreement with RMB Australia
Holdings Ltd. for a US$30 million corporate debt facility (“RMB Facility™). Security
interests were granted to RMB which include a first ranking charge over El Pilar and
a pledge of the securities of certain Mercator subsidiaries.
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The Company’s SoA indicates an amount owing to RMB of $33.1 million, including
accrued interest. The Trustee notes that since RMB’s security-interests primarily relate
to El Pilar, any claim of RMB against Mercator will likely depend on the outcome of
the sale process of this asset (refer to Section 7 for further details).

Daseling

As outlined in Section 3, Daselina provided a Bridge Loan to MPI. Under the Bridge .

Loan, as at August 26, 2014, Daselina is owed approximately $14.2 million including
accrued interest by MPI as borrower, and each of Mercator, MPI Holdings, Stingray,
4394895 Canada Inc. (“895”), 4394909 Canada Inc. (“909”) and Recursos as
guarantors. The Trustee has been informed by Daslina’s legal counsel that Daselina
holds various security in support of the Bridge Loan.

The Trustee understands that Daselina currently' stands in second lien priority for
amounts owed under the Bridge Loan. As against MPI and MPI Holdings, Daselina is
subordinated to the MPI Lenders and as against Mercator, Stingray, 895, 909 and

Recursos, Daselina is subordinated to RMB. The Trustee understands that Daselina -

has an intercreditor agreement in place with both the MPI Lenders and RMB.

The Company’s SoA indicates an amount owing by Mercator to Daselina of $1 since
Daselina’s security interests primarily relate to El Pilar and MPI, and any claim of
Daselina against Mercator will likely depend on the outcome of the sale processes of
these assets (refer to Section 7 for further details). -

Silver Wheaton (Caymans) Ltd. ( “Szlver Wheaton”)

~ In March 2008, MPI entered into .an agreement (the "MPI Sllver Purchase
Agreement") with Mercator Barbados, a wholly-owned subsidiary of Mercator.
Pursuant to the MPI Silver Purchase Agreement, MPI agreed to sell to Mercator
Barbados, and Mercator Barbados agreed to purchase from MPI, an amount of silver
equal to one hundred percent (100%) of the nmumber of ounces of silver mined,
produced, extracted or otherwise recovered from Mineral Park for so long as silver is
mmed produced, extracted or otherwise recovered therefrom.

Pursuant to a separate silver purchase agreement (the "Silver Wheaton Purchase
Agreement") between Mercator Barbardos, Mercator and Silver Wheaton, Mercator
Barbados agreed to sell its purchased silver to Silver Wheaton. Under the Silver
Wheaton Purchase Agreement, Silver Wheaton made an up-front payment of US$42
million to Mercator Barbados. Mercator guaranteed the repayment obligations of
Mercator Barbados under the agreement, subordinate to certain claims. Mercator
Barbados loaned US$40 million to Mercator, which in turn loaned US$40 million to
MPIL, and MPI issued a promissory note in favor of Mercator in the amount of US$40
million (the "Intercompany Note"). '

The Intercompany Note was secured by a deed of trust against the silver in Mineral
* Park in favor of Mercator. In turn, Mercator assigned its interest in the Intercompany

R
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Note and associated deed of trust to Silver Wheaton. In 2013, Mercator, MPI and
Mercator Barbados entered into a deferral agreement whereby MPI would, for a period
of up to one year, defer up to fifty percent (50%) of the refined silver that MPI is
obligated to deliver to Mercator Barbados under the terms of the Silver Wheaton
Purchase Agreement. As of August 25, 2014, the face amount outstanding under the
Intercompany Note held by Silver Wheaton is US$50.0 million.

On September 11, 2014, Silver Wheaton issued a. default letter outlining various
breaches and defaults under the Silver Wheaton Purchase Agreement and demanding
immediate delivery of the deferred silver balance by Mercator Barbados and Mercator.
The deferred silver balance was calculated as 178,572 ounces as at the date of the
letter, which is equivalent to approximately US$3.3 million based on the per ounce
silver fixing price quoted by the London Bullion Market Association on that date.

Refer to Section 7 for further details on Mercator Barbados.
The Company’s SoA indicates an amount owing by Mercator to Silver Wheaton of $1

since Silver Wheaton’s security interests primarily relate to MPI, and any claim of
Silver Wheaton against Mercator will likely depend on the outcome of the sale process

of this asset (refer to Section 7 for further details).

Unsecured Creditors

Société Générale

All of the obligations owing to the MPI Lenders are secured by liens on substantially
all of MPI’s assets, including cash collateral. As outlined in Seetion [3], Mercator
entered into a Guarantee Agreement in favour of the MPI Lenders under which
Mercator guaranteed all obligations of MPI to the MPI Lenders, subject to certain
carve-outs for any indebtedness, liens and asset disposals as they relate to El Pilar
and/or the RMB Facility. As at September 2, 2014, MPI was indebted to the MPI
Lenders in the amount of approximately US$103.0 million.

The Company’s SoA indicates an amount owing by Mercator to Société Générale of
$1 since Société Générale’s security interests primarily relate to Mineral Park, and
any claim of Société Générale against Mercator will likely depend on the outcome of
the sale process of this asset (refer to Section 7 for further details).

Other

Mercator ﬁas listed other unsecured creditor claims in its SoA as follows:
« Employee severance claims $2.2 million;

¢ Intercompany balances $44.0 million;
e Service providers $2.4 million;
e Total ~ $48.6 million
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iiiy Provable Claims

At the time of finalizing Athi‘s Report, proofs of claims have been filed by eleven
unsecured creditors totaling approximately $1,953,965.

We have been advised that the Company owed four employees severance as at the
date of bankruptcy. Claims will be filed pursuant to the Wage Earner Protection
Program Act.

7. Subsidiaries

i) Cre._ston Moly

As outlined in Section 2, Creston Moly indirectly owns a 100% interest in the El
Creston, Molybrook and Ajax properties (collectively, the “Creston Moly Assets™).
Creston Moly was acquired by Mercator in June 2011 via a plan of arrangement for a
combination of shares in Mercator and cash, which valued Creston Moly at
approximately $195 million at the time of the transaction. The Company’s investment
in Creston Moly has since been written down to nil in the Company’s financial
statements.

The Trustee is not currently aware of any security interests attaching to Creston Moly,
its subsidiaries or assets. It is the intention of the Trustee to seek the approval of
creditors to initiate a sale process to solicit interest in the Creston Moly Assets.

We understand that Exploraciones, the wholly-owned subsidiary of Creston Mining
and the entity that holds the rights to El Creston, has 3 employees in Mexico which
are responsible for the maintenance of the property. Further, Exploraciones has
outstanding mineral concession taxes of US$42,000, lease surface rights payments of
US$23,000 and other accounts payable of US$20,000 owing. In the past,
Exploraciones has depended on funding from its ultimate parent, Mercator. Given the
bankruptcy proceedings, the ongoing funding of this entity is subject to uncertainty.
The Trustee intends to carry out a cost/benefit analysis of maintaining the
Exploraciones entity and El Creston asset. -

As at the date of this Report, the Trustee is aware of two outstanding litigation actions
against the Exploraciones entity which may impact the realizable value of Creston
Moly’s interest in EI Creston, including: "

~ Severance payment dispute: In February 2014, Exploraciones was served in
Mexico with a claim in the Mexican labour courts by the former Mexico
country manager in respect of payments due for change of control provisions.
The former country manager tendered his letter of resignation on November 1,
2013, with an effective date of December 31, 2013. Exploraciones engaged
legal counsel to defend this matter. A hearing was scheduled to be held in
August 2014, which has not yet occurred.
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~ Surface land ownership_dispute: In November 2011 and February 2012,
Exploraciones was served in connection with two lawsuits filed in Mexican
Agrarian Court by certain members of the Ejido (village) that previously
owned the surface land in question. These lawsuits seek to nullify the surface
ownership right transfers of two parcels of land, Parcels 38 and 39, which
transfers were originally negotiated by Exploraciones and the Ejido in 2007,
‘and legally and finally effectuated and registered in March of 2011. The suits
claim that the Notices of Intent to sell the surface land ownership rights to
Exploraciones were not properly given. These Notices of Intent implement a
right of first refusal process that is required under Mexican law to allow certain
parties (to whom the Agrarian Law affords such right of first refusal) an
opportunity to purchase the parcels for the same price and on the same terms
being offered by the intended purchaser. The hearings and litigation in relation
to this dispute is ongoing.

The SoA for Creston Moly lists estimated realization values of $3 million for its

. investment in Creston Mining Corporation (indirect owner of El Creston) and $2
‘million for its investment in Tenajon (owner of Ajax and Molybrook). The Trustee

cautions that any realizable value will be dependent on the impact of the above noted
litigation and ability to continue to fund the Exploraciones through a sale process.

Creston Moly has listed unsecured creditors in its Statement of Affairs of $3.1 million,
of which $2.9 million relates to an intercompany balance owing to Tenajon.

Stingray

Stingray and its direct and indirect subsidiaries are not subject to BIA or Chapter 11
proceedings. We understand from management of Stingray that the company and its
wholly-owned subsidiaries are in the process of agreeing a mutually acceptable
forbearance arrangement with its primary senior lender, RMB to allow Stingray to
initiate a sale process for El Pilar (the “El Pilar Sale Process”). In addition, Stingray
is in the process of negotiating a funding agreement with RMB and an intercreditor
agreement with the subordinated lender, Daselina, to allow normal course business to
continue at El Pilar and to fund the cost of the El Pilar Sale Process.

To the extent that the sale process may realize proceeds in excess of the amounts
owing to RMB and Daselina, there may be a surplus available in Stmgray which may

ultimately be available for the benefit of Mercator’s creditors via Mercator’s equity -

interest in Stingray.

Stingray is in the process of engaging a financial advisor to conduct the El Pilar Sale
Process which is likely to be a Canadian investment bank experienced in undertaking
mining transactions. Given the Trustee’s interest in the El Pilar Sale Process by way
of Mercator’s ownershlp of Stmgray, Deloitte Corporate Finance Inc. (“Deloitte CF”)
is proposing to provide services to Stingray as a strategic advisor to assist in it
assessment of the strategic options and potential economic outcomes available to
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Stingray ‘specific to the El Pilar Sale Process and to provide strategic advice and
recommendations in relation to the El Pilar Sale Process, including the provision of
advice as to the form, structure, terms and price -of a transaction with a view to
maximizing value for all stakeholdets.

MPI Holdings

As outlined in Section 2, MPI Holdings indirectly owns Mineral Park through its,

wholly-owned subsidiary MPI.

Mineral Park encompasses approximately 6,497 acres of contiguous ground in the
Wallapai mining district located in the Cerbat Mountains in Northwestern Arizona
and employs over 400 people. The mine is continuing to operate during the Chapter
11 proceedings and Evercore Partners Inc. has been engaged to undertake a sale
process in respect of Mineral Park. FTI Consulting Inc. is engaged as Chief
Restmcturmg Officer.

The outcome of any sale process and the value of Mercator’s equity interest in MPI

Holdings is currently unknown.

iv)

Mercatoxr Barbados.

As outlined in Section 6(1), Mercator Barbados is a wholly-owned subsidiary of
Mercator and was set-up for the purpose of administering the Silver Wheaton Purchase
Agreement. ‘

We understand that Mercator Barbados is currently. holding approximately
US$550,000 in cash. The extent to which Mercator has any interest in this cash
balance is as yet undetermined and will be subject to review by the Trustee.

Lodestrlke and Bluefish

Lodestrike is a holding company which owns a wholly-owned subsidiary Bluefish..
Bluefish's operations consist of the ownership and operation of an industrial gas
turbine power generator, which Bluefish purchased in August 2010. The generator is
housed at a facility located at Mineral Park, and the power generated at the Bluefish
faclllty is utilized exclusively to supply Mineral Park.

The power supphed by Bluefish partially satisfies Mmeral Park's power requirements,
and MPT satisfies the balance of its power requirements through purchases from third
parties on the power grid. MPI pays for power purchases from Bluefish by purchasing
natural gas to run the turbine and satisfying other operating obligations of Bluefish.

In Augusf 2010, Bluefish entered into an agreement to purchase a Gas Turbine from
GE Packaged Power, Inc. Bluefish financed the purchase of the gas turbine with a loan

from Transfigura AG, dated October 21, 2010. The original principal amount of the
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loan under the agreement was US$20.8 million, of which approximately $13 million
remained outstanding as at August 26, 2014. Bluefish pledged substantially all of its
assets to secure the obligations under the agreement with Transfigura AG. Lodestrike
has also pledged the shares of Bluefish to secure such obligations.

The Trustee understands that Evercore Partners Inc. has been engaged to market and
sell Bluefish as part of the sale of Mineral Park’ during the Chapter 11 proceedings.

The outcome of any sale process and the value of Mercator’s equity interest in

Lodéstrike is currently unknown.

vi) Mercator USA

Mercator USA is an employment arm of the Mercator Group. The Trustee understands
from management of Mercator USA that the entity is not subject to any insolvency
proceedings and does not have any material assets.

8. Anticipated Realization and Proiecfed Distribution

The level of realizations available to secured and unsecured creditors of Mercatof is as yet
unknown, and will depend primarily on the following:

The outcome of the sale of the Creston Moly Assets;

The outcome of the El Pilar Sale Process, after discharging the secured creditor claims
of RMB and Daselina;

The outcome of the sale process related to Mineral Park, after dlschargmg the secured ‘

creditor claims of the MPI Lenders; and -

The outcome of the sale process related to Bluefish, after discharging the secured
creditor claims of Transfigura AG. '

9. Legal Proceedings, Reviewable Transacti(ms and Preference Payments

At the time of this Report, the Trustee is not aware of any legal proceedings against the
Company.

A preliminary review of the Company’s books and records has not identified any reviewable
transactions or preference payments.

6
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Dated at. Vancouver, this 24™ day of September, 2014.

DELOITTE RESTRUCTURING INC.
In its capacity as Trustee in Bahkrtiptcy

of Mercator Minerals Litd.

-and hot in {t& pérsonal capacity.

Hiey Leg, CMA,
Trustee :
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APPENDIX A

Mercator Minerals Ltd. Group Structure Chart
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APPENDIX B

Mercator Mineral’s Ltd. Statement of Affairs dated September 5, 2014




District of: British Columbia
Divislon No. 03 - Vancotiver
Court'No. B-141088
Estate No. 11-1904501

,_FORM 67_
Nolrce of Bankruplcy and First Meeting of Credilors
(Subsectlon 102(1) of the Act)

In the matter of the bankruptcy of
Mstcator Minerals Lid, .
of the Clty of Vancouver. in thia Province of British Columbia

Take notice that: ,
1. Mercalor Minerals L1d. flled (or was deemed to have filed) an assignment on the 5th day of September 2014, and the
undersigned, Delolte Resiructuring Inc., was appolntedas frustee of the estate of the bankmupt by the officlal receiver (or

. the Court), subject to aﬁlrmallon by the credilors of the trustee’s appolntment or subsirtuﬁon of another trustee by the
creditors. - '

2. The first mesting of credilors of the bankrupt will be held on lhe 251h day of September 2014, af 9:00 AM, at the
office of Deloifte Restruclurlng Inc., al 2800 - 1055 Dunsmuir Street, Vancouvet, British Columbia. ’

3. To be entitled 10 vole at lhe meeting, a credrlor must lodge with the frustes, before the meeting, a proof of claim and,
where necessary, a proxy.

4 Enclosed with this noticeis a’proof of clalm form, proxy form, and list of credifors with claims amounting to $25 or
- more showrng the amounls of thelr claims.

5. Credllors must prove their clalms against the eslale of the bankrupt in arder to share in any distibution of lhe
proceeds realized from the estate. -

Dated at the Clty of Vancouver in the Province of British Columbla, his 11th day of Sepiember 2014.

Deloitie Restructuring Inc.- Trustes

2800 - 1r03‘5'Durrsmui'rftreel, POBox 49279
i

Vancouver BC V7X1

Phone: (604) 5340921  Fax: (604) 534-7429

-0
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Districl of: Biitish Columbia

Dhviston No. 03-Vancower - ' X fricinal [ hmended
Court No. B-141088 ' : ) .

Estate No. 11-1604501

Form76_ :
Statemenl of Affgirs (Business Bankruptey) made by an enfity
(Subsegtion 49(2) and Paragraph 158(d) of the Act / Subsections 50{2) and 62(1) of the Act)

'In the matter of the bmkm(rlcy of
Mercator Minerals Lid.
of the City of Vancouvar, in fhe Province of Brifish Calumble
To lhe banknupt;

You 4te requlred fa carefully and acowrately complets Ihis form &nd the apnfivable allachments shaving [he stala afyour alfalrs on the dale of the bankruptcy, an the Slh day of
Seplembar mﬁ?uMsn cnmp!etgf, this fom meﬂ,lhe agﬂl_cable altachments m'l’fconsﬁmla the Slalament o?ﬂﬁahs’aml (x,ngslha vertfied by oath or solamn dedgr‘gﬁnn. sy

LIABLITIES . ABSETS
{as staled and.eslimated by fhe officer) - i ' {esslaled and esiimated by the officar)

1. Unsarured creditors a8 parlist ™A coociveestarancanans 49.627.277.02 LNty ceeseaisvneanirionas

tiaasar

Batance of tecuiad clelms a5 parfst "B svveeeessvanans 32,765,225.24 2, Trada fMores, €16 vasvavsse s tennvassarsiriiersrares
------ . . ————— 3. Accounls recelvable and olher recelvables, as por EsUE
Tolalunsecured creditorS . oo verones revene .
olal (08 coe e 81.352.502.46 [ FRPSNN 253908
2. Secured credliors 2 perlal B 1o sv it s T AN80330 * 85,286.60
§ A ——— 0.00 -
3, Proforrad craditons a8 perJel™C’ ..o cvur i cnnnes 0.00
s oapor : [ creasinigae 253008
4, Conllingeni, trst dalms or other llahillies 23 per §al *D* 100 2. Bllls of exchange, promlasory nots, ele., as perfistF*.... 040
eslinzled lo ba reclzimatle lor —_— 7§ Deposiisin Doandisioaliutions : om0
Total fiablliles, s uxsvsaesnrasies resvers 81,704,306.05 239,236,67
. . . ——— 0.0
SIS .t venreesninnnrangraseeriatenatienaerne NL %
) 8. Redl proporty o amovabla as parfisl "G .. -, - - 00
0 FURER8 o s oy caenves il eeresasessraraezanerantaen 1,000.00
. 1. RRSPs, RRIFs, lifa lnsurance, ef6. va v e eee. 000
- 12. Sacurilles (shares, bonds, debenlures, el .. 000
: 13, Interests underWillS cvs v e crursrerrrvseass 0,00
14 VehlEleSs s vy vsveiiranionnarnnirorivannsessensnes " 000
15, Other property, asperlst ™M v vavvaevsvraiininesonnsy 1000 -
Ybankwupllsa copporation, a6d:
Amount of sibscrlbed eapllal-.y- ..o o 000
Aimount pald oni caplled vy v revrerenns 0,00
, Balance subscribed and unpald, .. vuvsvasnenncianas 0,00
Estimalod [0 prodice . v suvsevereanreeironarioenan 0.00
Tl 8888 v e enrevnessmraarveras  ZADTOGTS
Ulicisricy ;. 8146152170

|, Marc 8, LeBlana, of the Clly of Vancouver [n the Province of British Columbla, da swear {n; solemnly dectare) thet lhls statemen] and tha allached & are lo the bast of

my knawledge, a full, nie and complele siatemant of my effgirs on the Sl day of Seplsmber 2014 and fully disclose alf property of evary descriplion thal is In my possesslon ar
That may devolve on me In accordance ath the Acl, . . .

SWORN {or SOLEMNLY DECLARED) - :
* belgre me al tha Gily of Vancouver in lhe Province of Btish Columbla, on this 10th oy of Septamber 2014,

Commissioasr of al ) : 3
g A e R . Foton s ap
Expives Sap, 30, 2014 » : slgner~ oFFea dng]

MELINDA C, MCKIE | EmPleyves
A Cammissioner jor Takind Affidavits . |
Within the-Province of British Calumbla

_Suitw 2800, 1055 Dunsmuir Strest
N ‘anupuv 7, B.C. V7X 1P
[Appoiniment Explres: prm?wan; aat(

Page.'l




Disttict of. Brilish Columbla
Division No. 03 - Vancouver
Caurt No, B-141088
Estate No. 11-1964501
' FORM 78~ Conllaued
< st A"
~ Unsacurad Cradilors
Marostor Minerals Ltd, A .
Ro. Namo of cradltor Addross Unsacored claim Balance of claim Tolal clalm
ol 0T~ 510} 510Wes_H_"_Sl TS Sioet ‘ 2
1 | Adnel Cominymioallons lac, B e e ns © 250.15 000 250,15
1020 - B10 Wes] Pender Sireet 802909 .00
2 | Aurara Resource Graup Lig arogoven BO 0 029,09 0. 0 8,029.09
I F00 Cathorare] laeo, 825 W. Goorgla Straat 2480171 040 i
3| BDO Canada LLP el ‘.i'l.z 24,901.71
Fioor 2~ 5175 Creabank Road Y 00
4 | Bell Canada Hisssauga ON LW SR 2,869.67 i 2,869.67
: 5008 Greakhank Foad DA 872.28 000 X
5 Ben Conferencing ins, Mistissauga ON LAWSN3 . 872.29
— [POBoX 26686 083,75 0.00
8 | Blgdough e Yok NY 10087 Unled Siates ADELZ 408375
7 | Blske, Cassels & Graydon LLP - Vancouver g?’ﬁ";ses Buirard Sreet, PO Box 49314, Three Dettal 50,080.64 000 50,000.64
'Vancouver BCVZX 1L3 .
5 PO Box 57461 9.24 0.00
8 | Broadridge To'mn?a ON Hisw 545 4 49.21
9 | Bruce Maleod o i= 761,861.59 000 761,861.69
. RSO 70337 .
. 10°| CML Professlonal Accounting Comeoralion Port Moody B V:IH o 3, 03.3_ 0.00 3,203.37
11 [ Computershare AT Foor 700 Urﬂvemvl\venua 1,606.35 00 1,696.35
ki Toronto O} M&J
m Howe Sireel 1,512,
12| Craston Maly Corp. Varcoui B 318 512,252.31 000 1.512.252,3?
13 | Cuttiokd Freeman & Co Ltd o Royal Bpank Pla;g 200 Bay Sireer Sulla 1650, Norh. 136,126,09 000 136,126.08
Tomnlo ON Mp) 2J2 i
14 | Danle) Tellechea 70,8307 0.00 70,890.79 '
15 | David Jan 225,000.00 ©0001  225,000,00
16| David Visogla 164,'(75.00 0.00 . 164,775.00
17 | Doborah Willlams 413585 000 4,135.85
. 7T FOBOK 1600 7
8 | Dorsey & Whilney LLP | Mincapol b 56400-1680 Unled St 11,103.68 000 11,103.68
: 0ih Floor, 595 Howe Sireal 4,135,
18§ DuMoulin Black LLP Vantower BCVGC 215 924,135.60 0.00 3?4.135.6(_)
70| Etdlne Shom ‘ 189231 000 1,692.31
FOR—— -
» 21 | Federal Express CanedalLld. Toroats O Mo 554 2051 _ 0o . 20573
: ; 1 Georges Tarrace 1 : I
22 | Herbest Smith Freekills ' e, 600 W A 08838/ 000 _ 109336
: Bille 060 - 625 Yoo GIreat K . X ;
23 | International Korihalr Mines Lid. Varmcuuer BOVER 516 3,851.76 000 3,651.75 ‘
) 10-5ep-2014

Date
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District of: British Columbia
- Division No, 03 - Vancouver
Court No.. B-141088
Estate No. 11-1904501 " .
FORM 70— Continued
. List A"
Unsecuied Cradilors
Mercalor Minerals Lid, . .
No. Namo of cradifor I ) " Addrass l{nseuurad clalm Balanca of clalm Tolal olali
3| John H-Bowlés 8740259 000f " §7.46253
s - 6260 Grayher Rd 3859 0.00 38.99
2 | KeH Dipetch Couefers Richriond BC VB 116 - i N
. Hox 4340, Nelon A 470,587.54 000|-  290,587.54
S| icue anonln ONMSWM .
Canoga A, SUla 605, 1802319 0.00 023,09
21 | Landsherg and Assodiles Woodtand s CA 01387 UISA | "
FOHox A0 ZET [0 515.08
95 | Madil Offica Company _ me‘mmm 1
%5 [ Moro Bl _ 33.68667 - 000f 36966667
30 | Nark Oistler 390,750.00 0.00 3580,760.00
- &-
P ork Strect, Siia 300, POBox Bd009 0.00 1,840.00
St [ Markelufra LP Tono ONMBING .~
1001 Procambrian gy, Feel w416 600 236416
92 tlemnan Ross VellowknlloNT X1A 3T , '
o Melane Jon T26027807 G00| 42,522,789,
33 | Mercalor Minerals (Barbodas) Lid. %%l&lﬁgnm rpor:To Cenle Worling, Chist it 7881 42,522,780.17
Bobados -
3¢ { Nichael Brosh 250,15000 0o0f  280,150.00
95 | Miler Tromson LLP 1000w Bt 216080 0001 216080
PO oK 278 187.03 .00 187.93
36 | Piney Bowes Orangdin ONLOW 227 .
7o Boan Collns, 1w 060 NICEA| 32,
W RMBAusIm?iaHnldlngsle s,?.?lga"m,ﬁ'ybmmurswoaoxmz‘; Paclic E 32,765,225.24
Vancauver BG V7Y1K2 .
- 98| Robed J. Quinn L 060 139'7”'82
e Gt o sgggwmm 720038 “TO| 4,20008
T e 580116 LG
¥ {or Veroughaet : . ;16033 . C00| 122,76033
"Tofte 7000, 2107 L Slreal, W, 271034 050 22,710.39
42 Salons FMC SNR Dienlon Eurcpe Washinglon DG 2047 Uliod Slaos _ .
73 | Shaw Business T Bl saf 106
i [Sw ol , gguiowxm T 16143 R 164.43
45 | stred-h Imernationet Inc, mnﬂ"em 13512 - 000 135.72
10-Sep-2014 / .
Dale \W N
. Fotomen brRica, 4
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. Dislrict of: - British Columbia -
Division No. - - 03 - Vancouver
Court No. B-141088
Estate No, 11-1904501 : .
. . . FORM 78 ~ Canfinued
Unsewred Cmdltom
Mercalor Minarals Lid, A ]
No. ’ Name of craditor . Addrass . Unaecured claim Batance of claim Total ¢falm
10200 Alacnquin Drive :
16 Sn:ek Rm”gon Vr_ll e 28853 ‘ 000 286.53
7]st 7 Manloor,ziﬂEG i S, ; '
47 | 8t Bemadine Misslon Communicatlons Inc. A Bﬂm 631.59 _ 040 631.58
- 5509 Fogont Seal ' !
48 | Steelhead Rusiness Produals BumnhsgBG &5 the 2.‘?7734 0.00 2,677.84
48 Staphen Quln {CAD) H 7030012 o[ 703812
’ 5300 Co West, To0 Ty Sioet :
) 0 | Siikeman Elliolt LLP Tonla ON A ?ggﬂ L Ay alres! . §74,700.69 0.06 974,708.69
51 | Yopia, Rables, Cabrefay Moreno ggg; mﬁi‘mﬂmﬂlﬁ 3,860.64 . om 3,880.64
52 | Tenajon Resoum Comp, 1 (Rh Hoor, 595 Howe Sireet ‘B,240.83 000 8,248.83
Vangowvst BC V6C 215
jurdidge Streof, Unl 64
53 | Van Houlte Coffee Senvices Inc, | coqﬁ B mﬁugﬁ‘ Bcsﬁvalkuml 2‘ 20 264,68 o.nf! 254,68
Total: 48,627.271:22| 3276522524 | 81,302,602.46
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District of:

Brilish Columbia .
Diviston No. 03 - Vancouver :
Court No, B-141088
Estata No. 11-1904501 ‘ :
’ : FORM 78— Contnued .
Secured Credllors
Merealor Minerats Lid,
y . Eglimated Estimated |®
- Ampunt of clalin ,
No. Nama of creditor Addreas e Parllculars of seciity | When given ::{::i‘t’; ﬁ“"l;“‘;ﬂ{‘;’m Balanco of cleim
N ¢
) , - | clo Alexander Schmit . 1,00] Other -Invasiment in Stinge Dec-2019 00y . 1.04
1 | Dasslina Invesinents L, N poee Eolt rtg‘f 100 Coppar e ) 12 i 01 )
Rayal Bank Plaza, Sulls
Jada, 200 Bay Slreat
Taronto ON M5! 224
2 | RMB Australla Holdings 14d cfo Sezn Callins, Mearthy ‘33,077,076.83 | Olher < Invesimert in 8tingray | 44-Dec-2019  2,542,007.00 30,535,019.63
- Telratll Copperlne,
Sulte 1300, 777 Dunamukr
SLPOBox 10424, Padnie
Canfre
Vancowver BG VTY1K2
A clo Cassels Brogk and 00 | Other - Investment tn Mercalor | {0-Jun-2008 100 15600551600 °
3 | S Whealon {Caymans) Lid sl 116, Stoe L O s g | 10-un-2008
: ez
2400 Sco¥a Plaza, 40King -
Slreat
Toronto ON M5H 3C2
Total: 33,077,028.09 2542000000 156,00551800  30,535,020.63
10-Sep-20M4
D?la ar¢ S, LeBlanc
.
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FORM 76~ Gontiwed

R .
Preferred-Creditors for Wages, Rent, ele,

- Mescalor Minerals Lid,
. : . Porlod duﬁnqu;hlch Atount of claim] Amount nayanlal - Piffevence
No. Name of craditer -~ Addrans and occupatlott Natura of clalin claim accrued e ’%’m&‘gggr
: . ’ Total: o oa - 8.0q
10-Sep-2014 - : -~
Dale ) T Maic §, [efllanc :
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Division Ne. 03 - Vancouver
CoutNo.- - B-141088
Estate No.- 11-1904501
: FORM 78— Conlinued
" Contingentar Other Liabifes
Mevcator Minerals Lid.
’ Namie of tredit - Addi {akility | Amount sxpected | navp whon yiapii
Ko, or damant and aceigalon e aranklor | PO REAH Ll T—"
1 |'Secists Ganérale ofo Kibben Jackson Fasken Martineay DuMoulln LLP, 100 000 Unsecured conlingent
. 6900-550 Burrard St labilty
fancouver BC V6C 0A3
. Total: 1.00 0.00

Nales

10-Sep-2014
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District of: Brilish Columbia
Division No. 03 - Vancouver -

CourtNo. - B-141088
Estate No. 11-1804501 .
' FORM 78 ~ Cantinued

5
Dehts Due lo te Barkeupl
Marcalor Minerals Lid

r~

Addraas and octupation Amount of debt { Folla offedgers or other [When contracted] Estimalodto{ Particulars of an
| Na. Name of debdor o Naturs of dohit (gandhdsilhlrul, hnuk?h;r%pan‘liaulam . produce ncmll:jnshlilaldlgc'
y ~ ba 0 ha foun . . aht

Accounts Recelvable fr 1050 - 425 Hows Streel ; . ’
Te.g:& s Recelvable from Vanmme_rBC\?ec 2196 Tenantrecelvables 2,53333 05-Sep-2014 2,539,08 | NI

0,00

_ .. ,
Sunts Rocalvath 1166 W Pender Streel . | GsT o0
AccountsR'ecalva 2 GST o Rt aconed . 282:(; , ) 05-Sep-2044 . 1]

0.00

2,539.08
. . Tolak 15,26,80 . 253008

Q.00

-

N

10-Sep-2014 _ _ .../“' z ﬁ// ' '
W_ . . arc 5, Lepianc
, _ ' Fotmi ofRen
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District of: British Columbia
Division No. 03 - Vancouver
Court No. B-141088
Estate No. 111904501 .
. FORM78—Conlnued ~ * ,
List"F .
Blls of Exchange, Paomissory Noles, Uen Notes, Chatiel
Morgages, elo., A'gnﬂable a3 Assely
Marcalor Minerals Lid.
.. Particulace of any property
Namue of all promissory, Amount of bl Eslimatedto | held as seoumity (i t
Ne. tars, ends s P o wle
o, mo:l;cang::: :s A 3 “IJ g?:‘:roa':tors Kddress Qceupation ornote, afc. Date when due produge of bli{ or note, sto.
Total: 040 000
-7 v
10-5ap-2014
Date . LeBlana
- .. F'"cﬂ_'n’\(,/" - %«Jq é‘
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District of: Brifish Columbia .,
Divislon No, 03 - Vancouver
Court No. B-141088

Estate No. 11-1904501

FORM 78 - Conlinued

Real Proparty or Immovablos Owned by Benkropt

Mexcalor Minerels LId,
' Nature of In whoge name . . Particulars of mortgages, hypothees,
Das.cripIInn of property banksupt Interest dues itlestand Totat value orother encu vagme's ame, Equity orsurplus
: atidress, amaunt)
Totak: 0.00 0.00.
!
-I'
10-8ep-2014
Dala Marc 5-TeBlane
. ﬁCo{erw,{* W &
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District of: British Columbia
Divislon No. 03 ~ Vancouver
Court No. B-141088
Estata No. 11-1904501

.

FORM 78 — Concludud -

List™H* . ' -
. Propeity . .
. . Mercator Minerals Lid.
FULL STATEMENT OF PROPERYY _
Nalure of properly - Lacatlon . Detalls of property QOrlginal cost Estimated to produce
{a) StockIndrada . . . 00 000
(b) Trade ixiures, alo. ) , 0.00 000
(o) CashIn fnanclalnsiiullons . . - . . o - 000
(6) Cashan hand , ] . S 238,236.67 | 239,236.67
(e} Liveatock - ' T 000 , 040
{p Machinery, equipment and plant - . - B 0.00
(o) Fumiture .7 | Offica fumliure & equipment ) 438177 1,000.00
{h} Life lnsuranca pollcles, RRSPS, elo. 000 0.00
(1} Securilles 0.00 0.00
(1) nterests under wifls, ele. : . - . 0.00 000
(k). Vehidles . o : 000 000
{f Taes « : . I aon | 000
B Inlercompany dua fiom Merealor Mineral 67,700,316.00 160
{m} Other o Holgfng{ i 760,31 -
Intercompany dus from Bluefish Eergy 147242057 100
Corporalm " AT2A
g)lacu\:lnmpany due Irom Minara Slingray SA - 311,804.98- 100
e
) ' Invesientin Mercalot Minerad Park 156,005547.00 100
Holdings Lid. ‘
Investment - Loduslrike Resources Lid. 2,031.00 100 |
Investment in Siingray Copper Ic. 2,542,007.00 100
lavesiment In Bluefish Energy Corpoealion 304,012.00 100
Inlercompany due from Mevealor Mhnersls 5,800,9768,67 1
(USA) L!g v . 00, 10
Intercompoany due fom Revoras Singra 2,711,08045 1.00
. o Cobre SA 8a O o= ' _
- Intercompany due from Exploraciones 2,540,710 1.00
GobdShda o
Total: 240,240.67
Noté:

1. OherAssels; The vabe of Mercator Minerals Lid s aqully intarests nlls whally owned direcland Indireet aubsidlades and Inlercompany balances ate curcently panding e ouleomia of
the Chapler 11 proceedingsIn Iha U.S. and any sele process in respect of th E) Filar and B Greston proparibs,

10-8ap-2014
Dale

Pagettott] ﬁoﬂ‘w’f o §
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The attached is Exhibit “B”
referred to in the affidavit
of Huey Lee sworn before

me at Vancouver, B.C.,

this ?))/ day of November, 2014

ACommissioner for taking Affidavits
within British Columbia

V42229\VAN_LAW\ 1611150\
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FAS Russian Federal Antimonopoly Services
Intergeo Intergeo MMC Lid.
Mercator Mercator Minerals Lid.
Mineral Park A large tonnage, long life, producing copper/molybdenum mine
located near Kingman, Arizona
Molybrook An exploration stage molybdenum property located on the south
‘ coast of Newfoundland
MPI Mineral Park Inc. _
MPI Lenders Collectively, Société Générale (the administrative agent),
WestLB AG, Credit Suisse and Barclays Capital
NOI Notice of Intention
Report Trustee's Preliminary Report
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RMB Facility US$30 million corporate debt facility provided by RMB to
Mercator on Dec_ember 20,2012 _
SoA Form 78 - Statement of Affairs, as prescribed under the BIA
SocGen Facility Syndicated senior credit facility provided by the MPI Lenders to

MPI in the amount of approximately USD$103 million

Unsecured parent guarantee agreement dated October 23, 2012
under which Mercator guaranteed all the obligations of MPI to
the MPI Lenders in certain circumstances

Tenajdn Resources Corp.
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1. Introduction

Creston Moly Corp. (“Creston Moly” or the “Company™) is a wholly-owned subsidiary of
Mercator Minerals Ltd. (“Mercator”), a base metals natural resource company engaged in the
mining, development and exploration of'its subsidiary-owned mineral properties in the United
States of America, Mexico and Canada. Creston Moly is registered under.the laws of the
Province of British Columbia, Canada.

On Augus;[ 26, 2014, Mercator and its directly owned subsidiary Creston Moly filed a Notice
of Intention to make a proposal ("NOI") under Part III, Division I of the Bankruptcy and
Insolvency Act (“BIA”). Deloitte Restructuring Inc. was appointed as the Proposal Trustee.

‘Mercator and Creston Moly (collectively, the “Debtors”) were not able to obtain further
sources of funding to allow a Proposal to be made to their creditors. Pursuant to Section
50.4(8) of the BIA, the Debtors were deemed to have filed assignments in bankruptcy on
September 5, 2014. Deloitte Restructuring Inc. was appointed as Trustee in Bankruptcy

- (“Trustee™) for the Debtors by the Official Receiver.

The purpose of the Trustee’s Preliminary Report (“Report”) is to:

e Provide background information concerning the Company and the causes of the
Comipany’s financial difficulties;

e OQutline the key activities of the Trustee since its appointment; and
e " Provide the Trustee’s preliminary evaluation of the assets and liabilities of the
Company.

Throughout this Report; amounts are expressed in Canadian Dollars, unless otherwise
specified.

2. Creston Moly Overview

Mercator is the parent company of six wholly-owned subsidiaries: Creston Moly, Mercator
Minerals (USA) Ltd., Stingray Copper Inc., Mercator Minerals (Barbados) Ltd., Mercator
Mineral Park Holdings Ltd., and Lodestrlke Resources Ltd. A copy of the Mercator group
structure chart is attached as Appendix A.

Creston Moly is a holding company which owns a 100% interest in three mining properties
via its wholly owned subsidiaries:

e El Creston: a molybdenum/copper exploration and development project located in
Sonora, Mexico (“El Creston™). The rights to El Creston are owned by a Mexican
registered subsidiary Exploraciones Global SA de CV (“Exploraciones”), which itself
is wholly-owned by an intermediary holding company, Creston Mining Corporation
(“Creston Mining”).
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e Ajax: an exploration stage molybdenum property located near Alice Arm, British

Columbia (“Ajax”). Owned indirectly by Creston Moly via its wholly-owned .

subsidiary Tenajon Resources Corp. (“Tenajon”).

e Molybrook: an exploration stage molybdenum property located on the south coast of
- Newfoundland (“Molybrook”). Owned 1nd1rectly by Creston Moly via its wholly-
owned subsidiary Tenajon.

Creston Moly was acquired by Mercator in June 2011 via a plan of arrangement for a
combination of shares in Mercator and cash, which valued Creston Moly at approx1mately
- $195 million at the time of the transaction. Mercator’s investment in Creston Moly has since
bcen written down to nil in Mercator’s financial statements.

Mercator was publicly traded on the Toronto Stock Exchange (TSX:ML). Trading in
Mercator’s shares was suspended on August 26, 2014 as a result of the NOI proceedings.
Creston Moly was managed from Mercator’s head office located in Vancouver, British
Columbia. Creston Moly did not have any employees at the time of the assignment in
bankruptcy.

We understand that Exploraciones, the wholly-owned subsidiary of Creston Mining and the
entity that holds the rights to the El Creston property, has 3 employees in Mexico which are
responsible for the maintenance of the property. Further, Exploraciones has outstanding
mineral concession taxes of US$42,000, lease surface rights payments of US$23,000 and
- other accounts payable of US$20,000 owing. In the past, Exploraciones has depended on
funding from its ultimate parent, Mercator. Given the bankruptcy proceedings, the ongoing
funding of this entity is subject to uncertainty.

We understénd that Tenajon, the wholly-owned subsidiary of Creston Moly and the enﬁty
that holds the rights to Ajax and Molybrook has no operations or employees.

3 Background

In light of the commodity price environment and difficult capital market conditions, Mercator

commenced a process to review its strategic alternatives in mid-2013 with the assistance of -

its financial advisor, BMO Nesbitt Burns Inc.

On December 12, 2013, Mercator announced that it had entered into an arrangement
agreement (“Arrangement”) and ancillary documentation with Intergeo MMC Lid.
(“Intergeo™) to effect a business combination through a plan of arrangement under Canadian
law.

In connection with this transaction, Daselina Investments Ltd. (“Daselina”), Intergeo’s
controlling shareholder, agreed to advance up to US$15 million to MPI by way of a bridge
loan (“Bridge Loan”) to provide sufficient funding to stabilize its operations until the business
combination transaction could be completed.
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On April 29, 2014, Mercator agreed with Intergeo to certain amendments to the agreements
executed in the Arrangement, including the extension of the completion deadline up to May
30, 2014 and, in certain circumstances, up to August 1, 2014, and additional interim funding.

The completion deadline was extended to provide the Russian Federal Anti-Monopoly
Services ("FAS"), the federal executive body responsible for foreign investments by Russian
Federation entities, with additional time to complete its review of the response provided by
Mercator and Intergeo to its request for information regarding the terms and conditions of the
Arrangement. On July 2, 2014, FAS extended its review of Mercator's apphcatlon for up to
an additional two months.

"On July 14, 2014, Intergeo advised Mercator that Intergeo was not expecting to request or
agree to an extension of the completion deadline beyond August 1, 2014. Effective the end of
the day on August 1, 2014, the Arrangement was terminated, and Intergeo provided a waiver
of the non-solicitation provisions contained in the Arrangement agreement. :
In addition to the Bridge Loan provided by Daselina, MPI has a syndicated senior credit
facility in place with Société Générale (the administrative agent), WestLB AG, Credit Suisse
and Barclays Capital (collectively, the “MPI Lenders”) in the amount of approximately

© US$103 million (“SocGen Facility”) (which amount includes the obligations of MPI in :
respect of certain terminated copper hedge and interest rate swap contracts). Various defaults i
had occurred under the SocGen Facility and other credit facilities held by MPI and other ' ;
related parties. As a result, the Mercator entities had been operating under forbearance B
arrangements with the applicable lenders.

After the expiration of the forbearance agreement with the MPI Lenders on August 15, 2014,
Mercator continued to explore its strategic options. However, we understand that Mercator
and the MPI Lenders were unable to come .to an agreement to extend any further !
accommodations to MPI outside of bankruptcy. Subsequently, Mercator Mineral Park
Holdings Ltd., MPL, Lodestrike Resources Ltd. and Bluefish Energy Corporation all filed for
Chapter 11 protection under the Bankruptcy Code, in the United States Bankruptcy Court on
August 25, 2014.

The SocGen Facility is supported by an unsecured parent guarantee agreement dated October
23, 2012 (“SocGen Guarantee™), under which Mercator guaranteed all the obligations of MPI

. to the MPI Lenders in certain circumstances. Given Mercator’s lack of liquidity, the SocGen
Guarantee, and Mercator’s other liabilities, Mercator was unable to meet its curtent and future
obligations. In order to allow time for the Debtors to restructure their operations and affairs,
the Debtors filed an NOI on August 26, 2014 and Deloitte Restructuring Inc. consented to act
as trustee under the NOL .

After filing the NOI, Mercator continued to solicit interest in Mercator and/or its assets, and
to determine whether a transaction could be achieved to allow the Debtors to restructure their
financial affairs. Mercator engaged in discussions with various interested parties to explore
their interest in the assets of Mercator. However, due to the uncertainty surrounding the
Chapter 11 proceedings, and the complex security structure associated with the Mercator’s.
various lending facilities, it became apparent that it was unlikely that a transaction to



Trustee’s Preliminary Report
" Creston Moly Corp.
Page 7of 12

recapitalize Mercator which would allow the Debtors to make a viable Proposal to its creditors
would be achieved.

Effective September 4, 2014 all of the Debtors’ directors and officers resigned. Pursuant to
Section 50.4(8) of the BIA, the Debtors wete deemed to have made assignments in bankruptcy
on September 5, 2014 as a result of the Debtors not filing the cash flow forecast with the
Official Receiver within the prescribed statutory 10-day period. Deloitte Restructuring Inc.
was appointed as Trustee by the Official Receiver, subject to affirmation by the creditors at
the meeting of creditors on September 25, 2014,

4. Conservatory and Protective Measures

-On September 5, 2014, the Trustee met with the former Corporate Secretary and Officer, Marc
LeBlanc and the former CEO and Officer, Bruce McLeod at Mercator’s office located at 1050
— 625 Howe Street, Vancouver, British Columbia. The Trustee took possession of the
Company’s books and records and was advised that, as a holding company, Creston Moly did
not have any tangible assets other than its equity interests in Tenajon and Creston Mining.

The Trustee has engaged the services of the Company’s former Exploration Manager to

review, collate and secure the soft and hard copy records relating to El Creston, Ajax and

Molybrook which will be required for undertaking a sale process (refer to Section 5(iii) for

further details). The Trustee has also engaged the services of the Company’s former Corporate

Secretaty to assist in the process of providing the relevant information required for the Trustee
to assess the Company’s assets and liabilities and the operations of its indirectly owned
subsidiary, Exploraciones.

5. Assets

i) Cash

-

The Company had no cash balances as the date of the Trustee’s appointment. The
Trustee received a fee retainer for acting in the Creston Moly NOI and bankruptcy
proceedings in the amount of $40,000. These monies were provided by Mercator
during the NOI proceedings.

ii) Intercompany Balances

Creston Moly’s books indicate that it has the following intercompany balances owing
to the Company, totaling $25.4 million:

e Mercator $1.3 million; ;

e Exploraciones $23.7 million; and

e Creston Mining $0.4 million.

The Company has estimated the net realizable value of these intercompany receivable
balances in its Statement of Affairs (“SoA”) at nil due to the uncertainty of the
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iii)

outcome of the Mercator bankruptcy proceedings and since both Exploraciones and
Creston Mining have no significant tangible assets other than their direct and indirect
interests in El Creston (refer to Section 5(ii) for the Company’s valuation of its equity
interest in Creston Mining).

The Company’s SoA is aftached as Appendix B.

Investments in Subsidiaries

Creston Moly’s books indicate that it has the following investments in subsidiaries,
totaling $53.3 million:

¢ Tenajon $17.9 million (owner of Ajax and Molybrook); and

e Creston Mining $35.3 million (indirect owner of El Creston).

The Company has estimated the net realizable value of its equity interest in Tenajon

‘at $1.0 million, and in Creston Mining at $3.0 million. The Trustee cautions that any

realizable value will be dependent on the impact of the litigation outlined in Section 7
and the ability to continue to fund Exploraciones through a sale process. The Trustee
intends to carry out a cost/benefit analysis of maintaining the Exploraciones entity and
EI Creston asset. It is also the intention of the Trustee to seek the approval of creditors
to initiate a sale process to solicit interest in the Creston Moly-Assets.

6. Creditors

R

i)

iii)

Secured Creditors

The Trustee is not currently aware of any secunty interests attaching to Creston Moly,
its subsidiaries or assets.

Unsecured Creditors

Creston Moly has listed three unsecured creditors in its SoA
.o Tenajon $2.9 million;
o Miller Thompson $1,000; and
¢ Sattva Capital Corporation $200,000.

Provable Claims -

At the time of finalizing this report, proofs of 61aims have been filed by Tenajon in
the amount of $2.9 million and Miller Thompson in the amount of $2,124,
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7. Legal Proceedings, Reviewable Transactions and Preference Payments

As at the date of this Report, the Trustee is aware of two outstanding litigation actions against
Exploraciones which may impact the realizable value of Creston Moly’s interest in El
Creston, including:

e Severance payment dispute: In February 2014, Exploraciones was served in Mexico
with a claim in the Mexican labour courts by the former Mexico country manager in
respect of payments due for change of control provisions. The former country
manager tendered his letter of resignation on November 1, 2013, with an effective date
of December 31, 2013. Exploraciones engaged legal counsel to defend this matter. A
hearing was scheduled to be held in August 2014, which has not yet occurred.

e Surface land ownership dispute: In November 2011 and February 2012,
~ Exploraciones was served in connection with two lawsuits filed in Mexican Agrarian
Court by certain members of the Ejido (village) that previously owned the surface land

in question. These lawsuits seek to nullify the surface ownership right transfers of two
parcels of land, Parcels 38 and 39, which transfers were originally. negotiated by
Exploraciones and the Ejido in 2007, and legally and finally effectuated and registered

- in March of 2011. The suits claim that the Notices of Intent to sell the surface land
ownership rights to Exploraciones were not properly given. These Notices of Intent
implement a right of first refusal process that is required under Mexican law to allow
certain parties (fo whom the Agrarian Law affords such right of first refusal) an
opportunity to purchase the parcels for the same price and on the same terms being

offered by the intended purchaser. The hearings and litigation in relation to this dispute

*1s ongoing.

A preliminary review of the Company’s books and records has not identified any reviewable
transactions or preference payments.

8. Anticipated Realization and Projected Distribution -

. The level of realizations available to the unsecured. creditors of Creston Moly is as yet

unknown, and will depend primarily on the level of interest expressed by potential interested
parties and the outcome of any sale of the Créston Moly Assets. The Trustee intends to
commence a sale process of the Creston Moly Assets as soon as possible.
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Dated at Vancouver, this 24™ day of September, 2014.

DELOITTE RESTRUCTURING INC.
In its capacity as Trustee in-Banleuptoy

of Creston Moly Corp.

and not in its personal eapacity.

Per:

H/ey L‘eé CMA
Trustee
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APPENDIX A

Mercator Minerals Ltd, Group Structure Chart
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{Canada)
100%
[ 1
100% 100%
4394909 Canada Inc. 4394895 Canada Ing,
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(Mexico)
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APPENDIX B

~ Creston Moly Corp.’s Statement of Affairs dated September 5, 2014
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- . )
District of; British Columbia , . _ .

Division No. 03 - Vancouver , [x]original [ JAmended
Court No. B-141089 . : '
Estate No.. 11-1904494

’ _Form78_

Statemant of Affalrs (Business Bankruptey) mada by an entity
{Subsection 49(2) and Paragraph 156(d) of the Act/ Subsections 50(2) and 62(1) of the Act)

In the matter of the bankruptey of
Creston Maly Corp.
of the Clty of Vancuuver, Imthe Provlnce of British Columhla
To the bankrupt:
You are raquiced to carefully and aoourately complets this formand the appficable attachments showlng the stale of your affalrs on lhe data of the bankrupley, on tha
5th day of September 2014. When completad, Ihls form ond the applicable attachments will constitute the Statement of Affalrs and must be verified by oath or solemn -

. declanation.
LABILITIES - - . ASSETS
{as stated and esumaled by the offlcer} (as stated and estimated by the officer)
1. Unsecured creditors as per l[st b _SM T INVENEDIY (oo ve v vvier e vt caenannaen . 0.00
. Balance of secured clalms 83 per IstB" .. ... ....... 000 L Tmdefixdures,eft ... e ta
B —————— =]
Tolal un CrediOrS oo o 3108,031.00 3. Aceounts receivable and ofher recewables asper list "E' )
—_—— (1111 R 0.00
2. Secured creditors a5 per Ust™B”. .....vveininnta .. 0.00 Doubtfd. . ..eeeiaine 0.00
. 000 ;' TR < 000
3. Prafemed credﬂar; Rt R Estimated to produce. .. .....covennain - 0.00
4. Contingent, trust claims or other liabilities as per fist"D". 0,00 4. BAls of exchange, promissory note, etc., as perlist " . . . 0,00
- esbmated tobe reclaimable for ..o hn t = 5.Depositsin financial \SHUBOOS ... .\.vevieunennnns 0.00
Totalliabllies. . ......oocimvinrineciiiiieeanns 3,108,031.00 L | 0.00
T LNESEOCK, . avveeimanis st i ra ey 0.00
...................... Cesurtumirensatnt 91,969,00 ) A —————
Surplus ) 8— 8. Machinery, equipmentand plant .. ov e iviinennnaes 0,00
9, Real praperty or immavable as per list"G*........,. .. 0.00
10 FUMIUNE . . o ecet v ieee e e rce e i s 0.40
11, RRSPs, RRIFs, fife insurance, €fe. ., v v oovevesiensss 040
12 Securities (shares, bonds, debentures, ete)., . ....... - 0,00
13. Interests underwllls . oo oveiniiiii e 0.00
14.Vehicles . ...cvvvvvannss iesiatieaenanenn, TN 0.00
. 15. Other property, as perhst B cisans 4,000,000.00
P , If bankrupt is & coparation, add: : :
A Amount of suscribed capita. . .. - . . 0.00
Amount paid on.capital. . .. ........ 0.00 ) '
Balance subscribed and unpald. . oo vvuveevnnnnnn 0.00
Estimated to produce. ;. ..., e eeren 0.00-
] _ - ' : Tolal 8SSelS v veven s e 4000,000.00
) DefCIONeY v euvvenrieinnenniann, NIL

I, Marc-8. LeBlanc, of the City of Vancouver In the Province of Brilish Calumbla, da swear (or so(eninly daclare) that this statement and the atached Jists are.to
the best of my knowledge, a full, true and complete statement of my affairs on the 5lh day of Septemher 2014 and fully disclose aft pmpeﬂy of every description that *
Is In my possession or that may devolve an me In accordance with the Act. )

SWORN {or SOLEMNLY DECLARED)
- befare me at the Clly of Vancouver in the Province of Bnhsh Columbla on thls 10th day of Saptemher 2014,

Mainda Mcile, Commissloner of Oaths
For the Provinca of British Columbla . :
Expires Sep. 30, 2014 : : -

MELINDA C, MCKIE
A Commissioner Jox Taking A]ﬁdawg
Withia the Pravucg g B;;l:;l‘l' :r:g:::‘r:

, 1055 Dol g
s““&f:gg;w C. VIX 1P4
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British Columbia

District of:
Division No, 03 - Vancouver
Court No. B~141089.
Estate No. 141904494
FORM 78 — Continued
List“A*
Unsectred Craditors
- Craston Moly Carp.
No. Name of credilor o~ Address Unsecured claim | Balance of claim Total claim .
1 | Millar Thompason |c/o David Michell : 1.000.00 0.00 1,000.00
' Rohson Court, 1000-840 Howe Street .
\ancouver BC V62 259 .
2| Sattva Capital Corporation 1155 Pender StW #708 200,000,00 0.00 200,000.00
Vancouver BC VGE 2P4 N .
3 | Tenajon Resourcas Gorp. ¢/o Dumoulin 2,907,031.00 0004 2,907,031.00
’ 10th Floor, 595 Howe Street
Vancauver BC.VBG 2T6 . .
- Talak 3,108,031.00 0,00 3,108,031.00
10-Sep-2014 N %
Date “Marc S, LeBlne
Fonvma, Ree Fon ) ‘%041,(4

Page2of 9
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British Columbia

District.of:
DivisionNo, 03 - Vancouver
Court No. - B-141089 .
Estate-No. 111904494 .
FORM 78 ~ Continued
List'B*
" Secured Creditors
Creston Moly Gorp.
. Estimated Estimated
No. Name of craditor Address Am;:m“ Patticulars of security  |Whenpiven| vakieof | surplus from Bal:;nce of
. . security .|  securdly claim
Totak as ‘o.00f . 0.0 0.00
' .
Date’ - MarcS. LeBlanc
' _— Fonmes Binecte e
Page 3of 9 ’ 9 .

.ke,.,/:
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District of: British Columbla
Division No. .  03- Vancouver
Court No. B-141089
Estate No. 141904494
FORM 78 — Canfinued
) List *C"
Preferred Creditors for Wages, Rent, alc.
Craston Moly Corp. .
Pariod during ‘Difference
No. Name of creditor Address and occupation ) Nature of claim which claim A'“,,‘;;‘,':,t,"' pa;:a?&lm“ rankingfor | -
. accrued . - dividend
Total:- 0.00 0.0 0.0
inY
- ~
.
N _ . ) .
10-8ep-2014 ’ ? .

Dats

Marc 8, LeBlane

' | Forme, Q,.,c;é,-,
Page 4 of 9: . r _
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Briish Columbia

District of:
Division No. 03 - Vancouver
Court No. B-141089
Estate No. 141904494
FORM 78 -~ Continued
List'D*
Conlingent or Other Liabifiles
Crestan Moly Corp.
] Nama of creditor Address Amount of Amount Date when liabllity
No | or clalmant and oceupation Hability ot ciaim | eXpested fo Incurred Natuve of llabilHy
. » - ) rank for dividend :
Totak 0.00 0.00
10-Sep-2014 m
Date. Mare S. LeBlanc
_ Fonmes Do 2t apty
Page 5of 8- 4 .
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District of; British Columbia ' S-o

Division No. 03 - Vancouver : '

Court No. B-141089 - : _ ’ : i

Estate No. 141904494 ) ' : 5
. FORM 78 — Gantinued

List €™ . .
Dehts Dus to the Bankrupt .- . i

- . Crestan Moly Corp.

Na. Name of debfor. Address and Nature of debt  fPmountof debt | Fallo of fedgers or When Estimated to | Particulars of any
’ occupation . llgood, doubtful, | other haok whera contracted préduce |secusities held for
bad) particulars to be found : . debt ”

~o00]. .
Totak 0.00 o 0.0
0.00

. 10Sep2014 ' _ . , ’%Z '
Date . o ) . Marc S, LeBlanc T

' ' ' Ccﬂ.me{\ Pipect Y, ,
LEmPlovece . o

Page 6 of 9



“District of:

British Columbia
Division No. 03 - Vancouver
Court No. B-141089
Estate No. 111904494
. FORM 78 = Continued
List 'F* v
Bllls of Excharge, Promissory Notss, Lien Notes, Chattel
Mortgages, etc., Avallable as Assats
" Creston-Moly Corp:
Name of all premissory, o il : Estimated & Particuiars of any prapety
No. |°  acceptors, endorsers, Address Occupation A:‘ro::::):z. Date when due p:':fiuceo held as security for
morigagors, and guaranfors . payment of bill or note, ete.
Totak - 000 0.00

10-8ep-2014

Date

Page7of9 : ﬁﬂﬂd’"\h D"{\‘u)‘é' raﬂ"i‘ |

Mare S, LeBlanc
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District of: British Columbla -
Division No. 03 - Vancouver
Court No. B-141089 .
Estate No.. 111904494

FORM 78 — Continued -

’ List*G"
Reat Property or Inmavables Owned by Banknupt ~
Crestan Maly Corp. .

’ besuﬁ tion of prope Natura of ’ Inwhose nams T Particulars of mortgages, )

e Property hankrupt [ntirest " doas {ile stand otal value ypothecs, or other encumbrances | EAUlty of surplus
. . (name, address, amaunt) :
Total 0.00 0.00
10-Sep-2014 -
Date S Merc S. LeBlanc
» Fottine. B, necien 0#%‘,,
Page 8 of 9 t
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Districtof: British Columbia

Division No.
Court No. B-141089

EstateNo.  1+1904494

03 - Vancouver

" FORM 78 ~ Conclided

List*H"
Property
Creston Moly Gorp.
_ FULL STATEMENT OF PROPERTY
. Nature of property Lacatlon ' Detalls of property Origlnal cost Estimatad to produce
| (8) Stock-n-trade o 0.00 |- 0.00
(b} Trade fixtures, etc. R 0.00 0.00
(c) Cashin financial institutions 0.00 0.00
{d) Cash an hand 0.00 0.00
(e} Livestock i T000 0.00
{f) Machlnery, equipment and plant 0.00 0.00
(a) Fumiture 0.00 0.00
{h) Life Insurance poficies, RRSPs, ets. 0.00 0.00
{1) Securfies " 000 © 0,00
{j)-Interests underwills, etc. 0.00 0.00
() Vehicles 0.00 0.00
() Taxas 0.00 0.00
{m) Other Intercompany due.-fram Exploraciones 23,717,272.00 | 6.00
Global SA de CV
Intercompany-due from Mercator 1,265,463.00 000 | .
Minerals Ltd, . ' : .
Investment in Tenajon Resources Cop. . 17,939,372.00 1,000,000.00
Investment in Creston Mining 35,348,682.00. 3,000,000.00
Corporalion .. .
Infereompany dua from Grasten Mining 419,744,286 0.00
Corporation
) Total; 4,000,400.00

" 10-Sep-2014

Date

Mare S. LeBlang

Page 9of 9
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The attached is Exhibit “C”
referred to in the affidavit
_ of Huey Lee sworn before

me at Vancouver, B.C.,

this % day of November, 2014

A Commissioner for taking Affidavits
within British Columbia

St




SY
Deloitte Corporate Finance Inc.

Deloitte l . itg)o-‘llf)gs Dunsmuir Street
. Py : ) entall Centre -

P.O. Box 40279
Vancouver BC V7X 1P4
Canada

Tel: 604-669-4466
Fax 604-602-1583
www.deloitte.ca

November 17, 2014

Private and Confidential
Deloitte Restructuring Inc.
2800 - 1055 Dunsmuir Street

4 Bentall Centre
Vancouver, BC V7X 1P4_

Attention: Huey Lee, Senior Vice President

Dear Sir:
The purpose g

Advisor”
bankru p

@
(b)

Creston Mining Coggotation, Tenajon Resources Corp. and Exploraciones Global SA de CV; or

(c) The assets of Creston’s subsidiaries, namely the El Creston deposit located in Sonora, Mexico; the
Ajax deposit located in British Columbia, Canada; and the Molybrook deposit located in
Newfoundland, Canada.

Such sale may occur on a solicited or unsolicited basis, or by way of an amalgamation, arrangement, merger
or other business combination transaction involving Creston and a third party to effect any such sale or
disposition by Creston (individually or collectlvely, “Transaction™), This letter of engagement is subject
to Court approval.




This letter confirms our mutual understanding and agreement regarding the terms and scope of our
engagement to render financial advisory services to the Trustee in connection with a Transaction. This letter
agreement constitutes the entire agreement of the parties pertaining to a Transaction and supersedes all
prior communications, understandings and agreements relating to the subject matter hereof.

1. Appointment and Engagement

By its acceptance of this letter, the Trustee hereby appomts Financial Advisor, and we agree to act, as
ﬁnanclal adv1sor to the Trustee in respect of the Transaction.

This engagement of Financial Advisor shall be for a period of six mon 50
commences on the date hereof unless extended by the mutual agreemenf
Advisor, or unless earlier terminated by Financial Advisor or the T
notice to that effect to the other party.

_g;he “Imitial Term™) and
0f the-Trustee and Financial
upon giving 30 days® written

2. Services to be Rendered by Financial Advisor

(a) Review and analyze public and confidential -ﬁnancial ;

(b) Undertake the.necessary activities to p
buyers;

(c) In consultation with the Trustee, assist
prospective buyers in a dial
a Transaction;

(d) Assist in all negg fany Transacty

fisaction with a vig

®
(h) execution of an overall process that seeks to maximize realizations for the
Estates.

The engagement of Financial Advisor to perform any additional services in respect of the Transactions and
not otherwise covered by the terms of this letter shall be set forth in, and subject to the terms and conditions
‘of, a separate or amending letter agreement and the fees for such services, including but not limited to
detailed assessment of tax structuring related items, will be negotiated separately and in good faith.




3. Disclosure of our Advice and this Engagement

The Trustee acknowledges that all oral or written opinions, advice and materials provided by Financial
Advisor to the Trustee in connection with Financial Advisor’s engagement hereunder are intended solely
for the benefit and internal use of the Trustee and the Trustee agrees that no such opinion, advice or material
shall be used for any other purpose or publicly reproduced, disseminated, quoted from or referred to at any
time, in any manner or for any purpose, nor shall any public references to Financial Advisor or this
engagement be made by the Trustee (or such persons), without our prior written consent in each specific
instance; provided, however, that the foregomg shall not prevent the Trustee from making such disclosure
which, in the judgment of the Trustee, is required under applicable securities laws or the Bankruptcy and
Insolvency Act, Canada (“BIA”) or policy statements or stock exchange rulegéifid provided in any event to
the extent permitted thereunder that Financial Advisor is given a reasopgble opportunity to review and
comment thereon prior fo any such disclosure being made.

Notwithstanding the foregoing, Financial Advisot consents to the d fhe terms of engagement of
Financial Advisor and the services provided by Financial Ad unt i Bereement in any take-
over bid circular, directors’ circular, management proxy '
“Disclosure Document”) prepared by the Trustee or anggbther pa
'-“a%f- sofany

Y

;’ or similar disclosure document
5t0 Mercator s shareholders or

unauthorized use, publica
" connection with

gs inclusive of a risk premium customary to this type of engagement, which

vary depending upon the experience level of the professionals involved as follows:
Managing Director / Partner:  $1,075/hr

Executive Director: $ 850/hr -

Vice-President: $ 675/hr

Associate: ' $ 475/

Analyst: : $ 350/hr



It is hereby agreed that the minimum Transaction Fee payable shall be the lower of: a) $250,000;
and b) the Transaction Value (as defined below).

Engagement team ‘ ‘
This engagement will be under the direction of Jeremy South, who will maintain overall

responsibility for the engagement on behalf of Financial Advisor. Kevin Becker will coordinate
daily management of the engagement. The engagement team will include the following
_ personnel:

Function

Kevin Becker

Project Lead
Jeremy South Project Oversight

Cecilia Zhao Execution Support

Chelsea Jiang Execution Support

Other professionals who will be identified duri ¢ i )
mcluded to provide technical support. Circupf itEihanges to

Deloitte will provide to the Truste
The first statement will be provided

of accrued hourly billings.
of this engagement letter.

/or Mercator’s or its subsidiaries’ security holders that can reasonably
Transaction. For the purposes of calculating the “Transaction Value”,

any non-cash cons be assessed, where specified, as valued in any Disclosure Document, and
otherwise, at its estim3 arket value at the time of the first public announcement of the Transaction
with the value of publicl{ififdded securities being determined by reference to the ten day weighted average

trading price immediately’ preceding the first public announcement of the Transaction.

The Trustee will reimburse Financial Advisor for all reasonable out-of-pocket expenses incurred by
Financial Advisor in performing this agreement, including (but not limited to) travel and communication
expenses, courier charges and reasonable fees and disbursements of any other consultants engaged by
Financial Advisor with the prior consent of the Trustee. Financial Advisor shall obtain the prior approval
of the Trustee to any single expenditure in excess of CDN$2,000. Such reimbursable expenses will be
payable on the closing of a Transaction, upon receipt by the Trustee of Financial Advisot’s invoices.




5. Confidentiality

We and each of our directors, officers, employees and agents will keep strictly confidential and will use
only for the purpose of performing our obligations hereunder all information, whether written or oral,
acquired from the Trustee and Mercator’s subsidiaries and their respective agents and advisors in
connection with our work hereunder except information that was made available to the public prior to our
engagement or that thereafter becomes available to the public other than through a breach by us of our
obligations hereunder or was known to us prior to our engagement and except to the extent that we are
required by Law or in connection with legal process or regulatory proceedings to disclose such information.
If we are so required to disclose any such information, we will provide the Trustee with advance written
notice of such requirement so that the Trustee may seek an appropriate pro iye order. For purposes of

 this agreement, “Law” means any rule, regulation, stock exchange rule, sulffoena, tourt order or any other
similar judicial, legal or regulatory process or examination.

6. Imformation

performance of its services, including reasonable access to
auditors and other advisors and consultants of the Trustee.

Fmanclal Adv1sor is prov1ded on a t1me1y BasEaawith all i fancial or otherwise), data,

% : Emati ] rials of whatsoever nature or
kind concermng the party offermg such non-
mformatlon is avallable or madezaya

issconsfimmated, the Trustee agrees that Financial Advisor has the right to place
advertisements in finan Kd other newspapers and journals, at its own expense, describing its services
to the Trustee hereundg¥ provided that Financial Advisor shall submit a copy of any such proposed
advertisements to the Trustee for its approval, such approval not to be unreasonably withheld.

8. Survival of Terms

Sections 3, 4 and 5 of this letter agreement and the Indemnity shall survive the completion of our
engagement hereunder.




9. Notices

Any notice or other communication requlred or permitted to be given under this letter agreement shall be
in writing and shall be sufficiently given or made by delivery or by telecopy or similar facsimile
transmission (receipt confirmed) to the respectlve parties as follows:

If to the Trustee:

Deloitte Restructﬁring Inc.

Attention: Mr. Paul Chambers -
Senior Manager
1055 Dunsmuir St, Suite 2800
Vancouver BC V7X 1P4
Email: pachambers@deloitte.ca

If to Financial Advisor:

" Deloitte Corporate Finance Inc.

Attention: Mr. Kevin S. Becker
Executive Director
-1055 Dunsmuir St, Suite 280 g}_
“Vancouver BC V7X 1P4
Email: kebecker@deloitte.ca

n and received when so personally
address by notice to the others in the

10. No Partnershlp

The Trustee (i al Advisor solely to provide the services set forth in
this letter. ST i an01a1 Advisor will act as an independent contractor, and Financial
Advis Tz, agement solely to the Trustee and to no other person. The
Trus t is intended to create dutles beyond those expressly pr0v1ded

* signing this agreement : partles agree to be bound by these General Business Terms. In the event of a
‘conflict between this letter and the General Business Terms, the letter shall take precedence with respect to
that term.

12. Governing Law

The agreement resulting from the acceptahce of this engagement letter shall be governed by and construed

in accordance with the laws of the Province of British Columbia and the parties hereto attorn to the
exclusive jurisdiction of the superior courts of the Province of British Columbia.




If the foregoing is in accordance with your understanding, please indicate your agreement to the above
terms and conditions by signing the enclosed duplicate copy of this letter and returning ittous.

Yours truly,

Jeremy South, Managing Director
Deloitte Corporate Finance Inc.

Agreed and accepted by:

DELOITTE RESTRUCTURING INC.

in its capacity as trustee in bankruptcy of
Mercator Minerals Ltd. and Creston Moly Corp. ¢
and not in its personal capacity

Signature of authorized signing officer

Name

Title

Date




Minerals Ltd. and Creston Moly Corp. and not in its personal capacity ({4 ‘Trustee”) except as expressly
set forth in the engagement letter to which these Terms are attached e <ERy,
engagement letter™). :

1. Contracting parties

b) This engagement letter is between the T
relat:onshlp is solely :

iGIs et Deloitte Entities (except Deloitte Canada) will
&‘ e, and the itisteo will not bring any clalms or proceedmgs of any

o th this engagement as subcontractors to Deloitte Canada, then the term
as “Deloitte Entities™ for purposes of these Terms.

Sindy

“De101tte” shonidéx
2. Services

a) It is understood and agreed that the services to be provided under the Engagement Letter (the
“Services”) may include advice and recommendations, but all decisions in connection with the
implementation of such advice and recommendations shall be the responsibility of, and be made
by, the Trustee. In connection with the Services, Deloxtte shall be entitled to rely on all decisions
and approvals of the Trustee. .




b) The Services conducted by Deloitte carmot be relied upon to disclose errors or fraud should they

right to cure the brea‘ /
the Trustee agrees to compehy

exist. The Services will not constitute an audit conducted in accordance with generally accepted
auditing standards, an examination or compilation of, or the performance of agreed upon
procedures with respect to prospective financial information, an examination of or any other form
of assurance with respect to internal controls, or other attestation or review services in accordance
with standards or rules established by the CICA or other regulatory body. Deloitte will not
express an opinion or any other form of assurance on any opetating or internal controls, financial
statements, forecasts, projections or other ﬁnancial information.

subsidiaries can base its assertion in connection with the
related rules or regulations (“Sarbanes-Oxley™). Deloi
warranties and will prov1de no assurances that Merc f

performed and expenses i

4, Tim
Del
However, D
Deloitte
a) All fees and other charges do not include any applicable federal, provincial or other goods and
services or sales taxes, or any other taxes or duties whether presently in force or imposed in the
future. Any such taxes or duties shall be assumed and paid by the Trustee without deduction from
the fees and charges hereunder.
b) To the extent that, as part of the Services to be performed by Deloitte Canada as described in the

engagement letter, Deloitte Canada personnel are required to perform the setvices in the United
States of America (“US Business”), the Trustee and Deloitte Canada agree to assign performance
of the US Business to Deloitte Canada LLP, an afﬁliate of Deloitte Canada. All setvices

9




6.

Independence

which shall remain responsible to the Trustee for such Services. Deloitte Canada LLP shall
invoice the Trustee with respect to the US Business and Deloitte Canada will invoice for services
performed in Canada (“Canadian Business™). Payment for US business and/or Canadian Busmess

performed by Deloitte Canada LLP shall be performed under the direction of Deloitte Canada {
|
can be settled with one payment to Deloitte Canada. ]

a) Deloitte Canada may terminate this engagement upon written notice to the Trustee if it
determines that (i) a governmental, regulatory or professional entity 'mcludmg, without
limitation, provincial accounting institutes, Canadian and foreign bg commissions, the
Canadian Public Accountability Board and the Public Compan ounting Oversight Board) or
an entity having the force of law has introduced a new, or mod: 9 emstmg, law, rule,
regulation, interpretation or decision the result of which wal erformance by
Deloitte of any part of the engagement illegal or othervyise

independence or professional rules, or (ii) circumstan@es-change (i i thout limitation,

changes in ownership of Mercator or any.of its affj ; e by Deloitte of | -
any part of the engagement would be illegal o i 5

independence or professional rules, Upon terthin3
compensate Deloitte Canada under the terms of the |
through the effective date of termination. For greater
terminates ﬂns engagement pursuan 5]

agement, the Trustee will
[etter for the exgenses incurred
ity, in the event that Deloitte Canada

b) The Trustee shall provide Deloitte Cana aﬁ written ngtice if Mercator or any of its
fibaefizm of Deloitte Touche Tohmatsu

a) Notification and E
1nterest in

to resolve uch potential conﬂlct Also, the Trustee agrees to
Dot any potentlal confhct affectmg ﬂ’lIS engagement of which it is,

ed or any of their respective-affiliates acts for any other party, (i) Deloitte

onfidential Information (defined below) that the Trustee provides to

igétion with this engagement and will not use such Confidential Information for

another party’s benefit, and (ii) Deloitte will establish appropriate ethical walls between the

_persons involved in advising the Trustee under this engagement and the persons involved in
advising another party.

Trustee responsibilities
a) Cooperation. The Trustee shall cooperate with Deloxtte in the performance of the Services,

including, without limitation, providing Deloitte with reasonable facilities and timely access to
data, information and personnel of the Trustee. The Trustee shall be responsible for the

10 -



b)

9. Information

a)

b)

c)

performance of its personnel and agents and for the accuracy and completeness of all data and

information provided to Deloitte for purposes of the performance by Deloitte of the Serv1ces
hereunder.

Management. The Trustee shall be solely responsible for, among other things: (i) making all
decisions and performing all functions in respect of its statutory duties in administrating the -
Estates under the BIA,; (ii) designating a competent management member to oversee the Services;
(iii) evaluating the adequacy and results of the Services; (iv) accepting responsibility for the

results of the Services; and (v) establishing and maintaining internal controls, including, without
limitation, monitoring ongoing activities.

Access and reliance. The Trustee will make available to
othermse) reasonably necessary to enable Delmtte to OJ:

i

is p‘ubllcly available, prepared or
s. Deloitte will be entitled to rely
teness of such information and

supplied by the Trustee or provided to Deloitte by thir
on, and is under no obligation to ve#
Deloitte has no responsibility for the
on behalf of, Trustee or other parties.
fraud should they exist. Further, Deloittedi
may occur in such information subseque

Confi denttalzty ,} € ¢

i¥engagement, Deloitte come into
possesswn of ropnet

tiformation of Trustee, Mercator, Creston or its

,except as may be required or permitted by law,
, of in accordance with applicable professional
Wit 'tigaton pertaining thereto. “Confidential Information” shall not

), - ecome i‘ blicly available (including, without limitation, any
rmation filed 'ha‘ dany gOvernmental agency and available to the public) other than as the

iii) becomes & to Deloitte on a non-confidential basis from a source other than the
Trustee whiglf Deloitte believes is not prohibited from disclosing such information to Delmtte
by obligation to the Trustee;

iv) is known by Deloitte prior to its receipt from the Trustee without any obligation of
confidentiality with respect thereto; or

v) is developed by Deloitte independently of “any dlsclosures made by the Trustee to Deloitte of
such information.

Prospective financial information. Unless Deloitte Canada and the Trustee agree otherwise in

the Engagement Letter, Deloitte will not compile, examine or apply other procedures to
prospective financial information of Mercator, Creston or its subsidiaries or other-parties in

11




d)

10. Reporting

a)

d) Ownership. D&

- accordance with Canadian Institute of Chartered Accountants Standards and accordingly, will

4

express no opinion or any other form of assurance or representations concerning its accuracy,
completeness or presentation format. Any financial forecasts or projections belong to Mercator,
Creston or its subsidiaries or other parties and are the sole responsibility of such management.
There will usually be differences between projected and actual results, because events and
circumstances frequenﬂy do not occur as expected or predicted, and those differences may be
material.

‘Deloitte will not return or provide' records or information obtained in the course of the

fche engagement has been terminated).

8¢, Opinions, orLEns
pon, such assumptlonswl -'-' :-t,ations,
qualifications and reservations as Deloitte, in jfg lidement, deems necessary oryg Pident in the
circumstances, xncludmg without limitation: {1 fiine availgble to perform the & Services, (ii) the
information, data, opinions, advice and representat1 ; ;'. vailable to Deloﬁtéy and (iii) access
to the Trustee’s management, adv1sors and agents.

Qualzf calzons 1o advice, opznwns, and reports.. An

i 'bﬂcomes avaﬂabl S
different from that which is set out to th&{'ruste v
Notwithstanding the foregoing, Deloitte Iids
procedures beyond t 5B {

j;’,? €hall retain all right, title and mterest in the reports opinions and other
documents provified by Deloitte to the Company and the Company shall be entitled to use such
material in accordance with section 10(c).

11. Indemnification and limitation on liability

a) Applwatwn The provisions of this Section 11 shall apply to the fullest extent of the law, whether

in contract, statute, tort (such as negligence), or otherwise. This Section shall survive termination
or expiry of the engagement. The provisions of this Section are not applicable to the extent that
mandatory provisions of applicable regulatory bodies prohibit a professional financial advisor
from limiting liability.

12




b) Limitation on liability. The Trustee and Deloitte Canada agree to the following with respect to

Deloitte’s liability to the Trustee:

i) Deloitte shall not be liable to the Trustee for any claims, liabilities, or expenses relating to
this engagement for an aggregate amount in excess of the fees paid by the Trustee to Deloitte
Canada pursuant to this engagement, except to the extent finally judicially determined to have
resulted from the Gross Negligence (defined herein), bad faith or intentional misconduct of
Deloitte. For the purposes of this agreement, “gross negligence” shall mean: any act
petrformed in connection with providing the Services that is (a) a substantially marked and
ﬂagrant departure from the duty to abide by the rules of conduct nmrmally applicable to the
provision of such Services under the circumstances in which suéhrSch fices are provided or
(b) intended to inflict, or which is in reckless disregard of, yanton 1nd1fference to harmful
consequences which Deloitte knew or should have kno Bresult from such act
provided however that “gross negligence” does not m%_ ¢ mereskdinary fault, any error of
judgment or mistake made by Deloitte or any pa

Deloitte in good faith in connection with providigg-the:§ervices for poses of this
engagement and is more than just neglect or offfinary care towards other 0l
inadvertence. %

, indirect, incide: i ,pun1t1ve or
mz;m or any loss d
e to realize expected savings.

ii) In no event shall Deloitte be liable for cofis qent
exemplary loss, damage, or expense relating to th
profit or any other commercial or economic loss or

iii) In any action, claim, loss or darfjage
Deloitte’s liability will be severa

a8l issues including audit independence, if requested and if the parties
qhmll testiily (as a non expert witness) or provide reasonable support services to the
rgiany governmental commission, regulatory authority or court. Any such testimony
or support servii ', Wil be confined to the services performed under this engagement. Deloitte
shall have the riglit to employ counsel in connection with such testimony or support services.

Deloitte shall be paid for any time spent by its personnel in connection with such support at their
standard hourly rates, which shall be separate and apart from any other professional fees payable

- hereunder. The Trustee shall also reimburse Deloitte for its reasonable out-of-pocket costs,
charges and expenses, including legal counsel, incurred in connection therewith. These fees and
expenses shall be separate and in addition to any other fees or amounts payable under the
provisions for payment of fees in the engagement Ietter.
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b)

g)

h)

_ but such unenforceable provision sy

bcontractmg shal ’

Privacy. Deloitte and the Trustee acknowledge and agree that, during the course of this
engagement, Deloitte may collect personal information about identifiable individuals (“Personal
Information”), either from the Trustee or from third parties. The Trustee and Deloitte Canada
agree that Deloitte will collect, use and disclose Personal Information on behalf of the Trustee
solely for purposes related to completing this engagement, providing services to the Trustee and
in a manner consistent with section 9( ¢) above. Deloitte shall not collect, use and disclose such
Personal Information for Deloitte’s own behalf or for its own purposes.

Survival and interpretation. The agreements and undertakings of the Trustee contained in the
Engagement Letter together with the following sections of these Terms.shall survive the

competent jurisdiction to be unenforceable, such provis

e extent necessary to render it
of th parties set forth herein.

adfes all prior and contemporaneous

the parties with respect to the subject. 9
din : ﬁatlons or warranties of any kind

agreements, underst

Assignment Exciptias ided below, neithe “;u_ arly may assign, transfer or delegate any of its
;’i"_ uding, witheut limitation, interests or Claims relating to this
T WCEEBmenySt the other party. Trustee hereby consents to

bconﬁac%1§%any portion of the Services to any affiliate or related

> : , whether

otherwise. If it is necessary to convert any amounts into Canadian dollars, a prevailing
commercial bank exchange rate at closing or the time of the invoice shall be used.

Notices. Any notice or other communication required or permitted to be given under this-
engagement shall be in writing and shall be sufficiently given or made by delivery or by post or
by telecopy or similar facsimile transmission (with confirmation of accurate and complete
transmission obtained by the sender) to the tespective parties. Any notice so given shall be
deemed conclusively to have been given and received when so personally delivered or posted or
S0 telecopled or transmitted, except that any notice delivered after 5:00 p.m. on the day prior to a

14
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D

non-business day shall be deemed to have been received at 9:00 a.m. on the first business day
following delivery. Any party may change its address, telephone number or facsimile number by
notice to the othes in the manner set out above.

Communication. Except as instructed otherwise in writing, each party may assume that the other
approves of properly addressed fax, email (including email exchanged via Intetnet media) and
voicemail communication of both sensitive and non-sensitive documents and other
communications concerning this engagement as well as other means of communication used or
accepted by the other.

Wipications and

Language. The parties have requested that this-Agreement and all &8 .
s parties ont exigé que la

documents relating hereto be expressed in thé English language

partner. Alternatively, if you wish to discuss
partuoer, or make a complaint, please email n |
for the National Fthics Leader. We will acknowled;
will be made to investigate expedltously
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The attached is Exhibit “D”

referred to in the affidavit
of Huey Lee sworn before

me at Vancouver, B.C.,

this ﬁy day of Novembef; 2014

A Commissioner for taking Affidavits
within British Columbia

V42229\VAN_LAW\ 1611150\
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