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Court File No. 08-CL-7355

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF THE COURTS OF JUSTICE ACT,
R.5.0. 1990, c. C-43, AS AMENDED

AND IN THE MATTER OF A PROPOSED COMPROMISE AND ARRANGEMENT
IN RESPECT OF TAHERA DIAMOND CORPORATION
and BENACHEE RESOURCES INC.

Applicants

NOTICE OF MOTION
(Returnable May 13, 2010)

Tahera Diamond Corporation (“Tahera™ and Benachee Resources Inc., formerly

7166893 Canada Ltd. (“New Benachee™) (collectively, the “Companies™) will make a motion to

a judge presiding over the Commercial List on Thursday, May 13, 2010, at 10:00 a.m., or as

soon after that time as the motion can be heard, at 330 University Avenue, Toronto, Ontario.

THIS MOTION IS TO BE HEARD: orally.
THIS MOTION IS FOR an Order:

if necessary, abridging the time for service of this Notice of Motion and the materials
filed in support thereof and directing that any further service of the Notice of Motion and Motion

Record be dispensed with such that this motion is properly returnable on May 13, 2010;

extending the Stay Period (as defined herein) to July 30, 2010;
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3. approving the letter of intent dated May 5, 2010 (the “LOI”) entered into by the

Companies with a certain Canadian based exploration company (the “Purchaser”};

4, authorizing the Companies to negotiate and execute such definitive documents as may be
necessary or desirable for completion of the transaction contemplated by the LOI, subject to

approval by this Honourable Court;

5. authorizing the Companies to redact from the version of the Affidavit of Tom Pladsen
sworn May 7, 2010 (the “Pladsen Affidavit”) served upon any party other than the Court, the
LOT attached as Confidential Exhibit “1” to the Pladsen Affidavit, and seal the unredacted
Pladsen Affidavit filed with this Honourable Court from the public record until the closing of the

fransaction contemplated by the LOI or further order of this Honourable Court; and

6. such further and other relief as counsel may advise and this Honourable Court may deem
just.

THE GROUNDS FOR THE MOTION ARE:

1. Tahera and Benachee Resources Inc. (“Old Benachee™) applied for and were granted
protection from their creditors under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c.
- C-36 (“CCAA”) on January 16, 2008 pursuant to the Initial Order of this Honourable Court

dated January 16, 2008 (the “Initial Order™);

2. pursuant to the Order of this Honourable Court dated April 28, 2009, New Benachee was

made an Applicant in these proceedings and is subject to the Initial Order;

3. the Initial Order provides a general stay of proceedings against the Companies (the “Stay

Period™);
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4, the Stay Period, as extended, currently expires on May 14, 2010;

5. the Companies, acting in consultation with the current Monitor, A. Farber and Partners
Inc. (the “Monitor”), the Companies largest secured creditor Caz Petroleum Inc. (“Caz”) and
Champco Capital Corp, an advisor to the Companies, have been actively pursuing a potential
transaction (a “Mine Transaction”) involving a debt or equity financing and/or direct or indirect

sale or other disposition of the Jericho Diamond Mine (the “Jericho Mine™);

6. the Companies developed a formal sales process inviting offers for either a sale en bloc to
facilitate a going concern reopening or, alternatively, a liquidation, in whole or in part, of the

Jericho Mine (the “Sale Process™);

7. on January 15, 2010, this Honourable Court approved and authorized the Companies to

conduct the Sale Process (the “Sale Process Order™);
8. the Companies conducted the Sale Process in accordance with the Sale Process Order;

9. three parties expressed interest in making a proposal for the Jericho Mine and the
Companies and their advisors entered into discussions with each of these parties, however the
interested parties did not have sufficient time to complete their due diligence and no formal

offers were received by the March 1, 2010 offer deadline (the “Offer Deadline™)

10. subsequent to the Offer Deadline, the Companies continued negotiations with several
parties who had expressed interest in making a proposal for the Jericho Mine and, on May 5,

2010, the Companies and Caz entered into the LOI with the Purchaser;

1. the LOI confemplates the sale of substantially all of the assets of the Companics;
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12.  the Purchaser is currently finalizing its due diligence and the Companies are negotiating

the terms of a definitive purchase agreement with the Purchaser;

13.  the extension of the Stay Period will provide the Companies with the additional time

required to negotiate, finalize and execute a definitive purchase agreement;

14.  the Companies will return to this Honourable Court to seek approval of the definitive

purchase agreement;

15.  the LOI contains commercially sensitive information that if made public could adversely

affect the ability of the Companies to close a Mine Transaction;

16.  the progress of the Companies towards the culmination of a Mine Transaction is

satisfactory to Caz and Caz consents to the Stay Extension;

17.  Indian Northern Affairs Canada and the Kitikmeot Inuit Association continue to support

the sale process and are in favour of the ongoing efforts of the Companies and their advisors;

18.  the Companies believe they are in a position to continue the CCAA process and enter into

a Mine Transaction;-

19.  the Companies continue to act in good faith and with due diligence;
20.  the grounds set out in the Eleventh Report of the Monitor;

21.  subsection 11(4) of the CCAA;

22, Rules 2.03, 2.02 and 37 of the Rules of Civil Procedure, RR.O. 1990, Reg. 194 as

amended; and
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23.  such further and other grounds as counsel may advise and this Honourable Court may

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the

hearing of the motion:

1. the Affidavit of Thomas Pladsen, sworn May 7, 2010;

2. the Eleventh Report of the Monitor, to be filed; and

3. such further and other materials as counsel may advise and this Honourable Court may
permit.
May 7, 2010 MACLEOD DIXON LLP

Toronto- Dominion Centre

TD Waterhouse Tower

79 Wellington Street West
Suite 2300, P.O. Box 128
Toronto, ON MSK 1H1

Howard Gorman
Robert Frank (LSUC # 35456F)

Tel: (416) 360-8511
Fax: (416) 360-8277

Lawyers for the Applicants
TO: THIS HONOURABLE COURT

AND TO: THE ATTACHED SERVICE LIST



TO:

AND TO:

TAHERA
SERVICE LIST

GOODMANS LLP
2400-250 Yonge Street
Toronto, ON M5B 2M6

Joseph Latham

Tel: 416-597-4211

Fax: 416-979-1234

E-mail: jlatham@goodmans.ca

Solicitors for Laurelton Diamonds Inc.

MILLER THOMSON LLP
Barristers & Solicitors

Scotia Plaza, 40 King Street West
Suite 5800, P.O. Box 1011
Toronto, ON M5H 351

Jeffrey C. Carhart

Tel: 416-595-8615

Fax: 416-595-8695

E-mail: jearbart@millerthomson.com

Craig Mills
Tel: 416-595-8596
Fax: 416-595-8695

E-mail: cmills@millerthomson.com

Solicitors for Dyno Nobel Nunavut Inc.



AND TO:

AND TO:

AND TO:
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BLAKE, CASSELS & GRAYDON LLP
Barristers & Solicitors

595 Burrard Street

Suite 2600, Three Bentall Centre
Vancouver, BC V7X 1L3

Peter Rubin

Tel; 604-631-3315

Fax; 604-631-3309

E-mail: peter.rubin@blakes.com

BLAKE, CASSELS GRAYDON LLP
Barristers & Solicitors

Suite 2800, 199 Bay Street

Commerce Court West

Toronto, ON M5L 1A9

Michael McGraw
Tel: 416-863-4247
Fax: 416-863-2653

E-mail: michael. megraw(@blakes.com

Solicitors for BHP Billiton Diamonds Inc.

GOVERNMENT OF NUNAVUT
Department of Justice

P.O. Box 1000

Iqaluit, NU, X0A 0HO

Tel: 867-975-6170
Fax: 867-975-6195
E-mail: justice@gov.nu.ca

DEPARTMENT OF JUSTICE
Suite 3400 — Exchange Tower
#2 First Canadian Place
Toronto, ON M5X 1K6

Diane Winters

Tel; 416-973-3172 x 5332

Fax: 416-973-0810

E-mail: diane.winters{@justice.gc.ca

Jacqueline Dais-Visea
Tel: 416-952-6010
Fax: 416-973-0809

E-mail: jacqueline.dais-visca@justice.ge.ca



AND TO:

AND TO:

MINDEN GROSS LLP
145 King Street West
Suite 2200

Torento, ON MS5SH 4G2

Raymond M. Slattery (LSUC#20479L)
Tel: 416-369-4149
Fax: 416-864-9223

E-mail: rslattery@mindengross.com

Timothy R. Dunn (LSUC#342451)
Tel: 416-369-4335
Fax: 416-864-9223

E-mail: idunn@mindengross.com

Solicitors for Nuna Logistics Limited

DIAVIK DIAMOND MINES INC.
5007-50" Avenue
Yellowknife, NT X1A 2P8

Melanie Smith
Tel: 867-669-6564
Fax: 8§67-669-6323

E-mail: melanie.smith@diavik.com

Solicitors for Diavik Diamond Minesg Inc.
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AND TO: FRASER MILNER CASGRAIN LLP
2900 Manulife Place
10180 —101 Street
Edmonton, AB T5J 3V5

Andrew J. Hladyshevsky
Tel; 780-423-7273
E-mail: andrew.hladyshevsky@fme-law.com

FRASER MILNER CASGRAIN LLP
1 First Canadian Place

100 King Street West

Toronto, ON M5X 1B2

Jane Dietrich

Tel: 416-863-4467

Fax: 416-863-4592

E-mail: jane.dietrich@fmec-law.com

Kate H. Stigler

Tel: 416-862-3482

Fax: 416-863-4592

E-mail; kate.stigler@fimc-law.com

Matthew Fleming
Tel: 416-863-4634
Fax: 416-863-4592
matthew.fleming{@finc-law.com

Solicitors for McCaw’s Drilling and Blasting Ltd.

AND TO: BLANEY McMURTRY LLP
Barristers and Solicitors
1500 — 2 Queen Street East
Toronto, ON M5C 3G5

Reeva M. Finkel (LSUC #18762E)
Tel: 416-593-395%
Fax: 416-593-5437

E-mail: rfinkel@blaney.com

Solicitors for The Toronto-Dominion Bank



5

AND TO: McNIVEN LAW OFFICE
Suite 202, 4817 49 Street
Yellowknife, NT X1A 3L8

Douglas McNiven
Tel: 867-873-3797

Fax: 867-873-3064
E-mail: dmeniven(@ssimicro.com

Solicitors for Kitikmeot Inuit Association, the Landlord

AND TO: ELKIND & LIPTON LLP
One Queen Street East
19th Floor
Toronto, ON MS5C 2Wé

Christine Jonathan
Tel: 416-367-0873
Fax: 416-367-9388

E-mail: cionathan@elkindlipton.com
Solicitors for JDS Energy & Mining Inc.

AND TO: TASKEN MARTINEAU DUMQULIN
4200 TD Bank Tower
Toronto Dominion Centre
PO Box 20
Stn. Toronto Dominion
Toronto, ON M5K IN6

Aubrey Kauffman

Tel: 416-868-3538

Fax: 416-364-7813

E-mail: akanffman@fasken.com

Solicitors for the Independent Directors

AND TO: DAVIES WARD PHILLIPS & VINEBERG LLP
1 First Canadian Place, Suite 4400
P.0. Box 63
Toronto, ON M5X 1B1

Natasha MacParland
Tel: 416-863-5567
Fax: 416-863-0871

E-mail: nmacparland@dwpv.com

Solicitors for Blair Franklin Capital Partners Inc.



AND TO:

AND TO:

AND TO:

CHAITONS LLP
Barristers & Solicitors

185 Sheppard Avenue West
Toronto, ON M2N 1M9

Harvey G. Chaiton

Tel: 416-218-1762

Fax: 416-218-7249

E-mail: harvey(@chaitons.com

Solicitors for Caterpillar Financial Services Limited

AHLSTROM WRIGHT OLIVER & COOPER LLP
Barristers & Solicitors

#200 — 80 Chippewa Road

Sherwood Park, AB T8A 4W6

Patricia C. Tiffen
Tel: 780-464-7477 ext. 2820
Fax: 780-467-6428

E-mail: p.tiffen@awoc.ca
Solicitors for Canada West Belting Products Ltd.

FASKEN MARTINEAU DUMOULIN LLP
4200 TD Bank Tower

Toronto Dominion Centre,

66 Wellington St. West

P.O. Box 20, Stn, Toronto Dom

Toronto, ON MS5K. IN6

Stuart Brotman
Tel: 416-865-5419
Fax: 416-364-7813

- Email: sbrotman(@fasken.com

Solicitors for the Monitor
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AND TO:

AND TO:
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THORNTON GROUT FINNIGAN LLP
Barristers and Solicitors '
Suite 3200, P.O. Box 329

Canadian Pacific Tower
Toronto-Dominion Centre

Toronto, Ontario

MSK 1X7

Robert 1. Thornton
Email rthornton@tef.ca

Rachelle ¥, Moncur
Email: rmoncur(@tef.ca

Tel: 416-304-1616
Fax: 416-304-1313

Solicitors for Caz Petroleum Inc.

BURNET, DUCKWORTH & PALMER LLP
Suite 1400

350 7™ Avenue SW

Calgary, AB T2P 3N9

Scott D. Kearl
Tel:  403-260-0395
Fax: 403-260-0355

Email: sdk@bdplaw.com
Solicitors for AG Growth Income Fund

FRASER MILNER CASGRAIN LLP
1 First Canadian Place

100 King Street West

Toronto, ON M5X 1B2

Matthew Fleming

Tel: 416-863-4634

Fax: 416-863-4592

Email: matthew.fleming@fmc-law.com

Solicitors for Peter Gillin



AND TO: MecLean & Kerr LLP
130 Adelaide St. W., Suite 2800
Toronto, ON MS5H 3P5

Linda Galessiere

Direct: 416-369-6609

Tel: 416-364-5371

Fax: 416-366-4183

Email: |galessiere@mcleankerr.com

Solicitors for OREC (RAC) Holdings Inc. (former landlord)

AND TO: GOLDEN BULL RESOURCES CORPORATION
GOLDEN RIVER RESOURCES CORPORATION
1 Yonge Street,
Suite 1801
Toronto, Ontario,
MSE 1W7

Attention: Peter Lee
Email: peterl{@axisc.com.au

AND TO LANG MICHENER LLP
Lawyers - Patent and Trade Mark Agents
Royal Centre, 1055 West Georgia Street, Suite 1500
PO Box 11117
Vancouver, BC V6E 4N7

Laurel M. Petryk
Tel:  (604) 691-7480
Fax: (604) 762-8795

Email: Ipetryk@LMLS.com

Solicitors for Golden Bull Resources Corporation
and Golden River Resources Corporation

AND TO: INDIAN AND NORTHERN AFFAIRS
Mineral and Resources Directorate
Room 10C7 25 ED
10 Wellington Street
Gatineau, QC KI1A 0H4

Attention:  Patrick O’Neill, Director
Tel: (819)997-9828
Fax: (819) 953-9066

Email: Patrick.oneill{@ainc-inac.gc.ca
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AND TO: INDIAN AND NORTHERN AFFAIRS
Financial Analysis and Royalties Administration
Room: 10C8 25 ED
10 Wellington Street
Gatineau, QC KI1A 0H4

Attention:  Robert Lauer

Chief, Financial Analysis and Royalties Administration
Tel:  (819) 994-6772
Fax: (819)953-9066

Email: robert.laver@ainc-inac.oc.ca

AND TO: INAC
Nunavut Regional Office
P.O. Box 2200
Igaluit, NU
X0A 0HO

Attention:  Bernie Maclsaac
Director, Operations

Tel:  Not provided

Fax: (867)975-4460

Email: bernie.macisaac(@aine~inac.ge.ca
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Court File No. 08-CL-7355

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF THE COURTS OF JUSTICE ACT,
R.S.0. 1990, ¢. C-43, AS AMENDED

AND IN THE MATTER OF A PROPOSED COMPROMISE AND ARRANGEMENT
IN RESPECT OF TAHERA DIAMOND CORPORATION
and BENACHEE RESQURCES INC.

Applicants

AFFIDAVIT OF THOMAS PLADSEN
(Sworn May 7, 2010)

I, Thomas Pladsen, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY AS FOLLOWS:

1. I am the sole director and officer of 2208932 Ontario Inc., the Chief Restructuring Officer
(the “CRO”) of Tahera Diamond Corporation (“Tahera™) and Benachee Resources Inc.,
formerly 7166893 Canada Ltd. (“New Benachee™) (collectively, the “Companies™). As

such, I have personal knowledge of the matters to which I hereinafter depose. Where I do



not have personal knowledge of the matters set out below, I have provided the source of

my information, which I believe to be true.

2. This Affidavit is sworn in support of a motion by the Companies for:
(a) an order extending the Stay Period (as defined herein) to July 30, 2010;

(b)  approving the letter of intent (the “L.OI”) entered into by the Companies with a

certain Canadian based exploration company (the “Purchaser”);

(c) authorizing the Companies to negotiate and execute such definitive documents as
may be necessary or desirable for completion of the transaction contemplated by

the LOI, subject to approval by this Honourable Court;

(d)  authorizing the Companies to redact from this Affidavit the LOI attached as
Confidential Appendix “1” and sealing the LOI from the public record until the
closing of the transaction contemplated therein or further order of this Honourable

Court.

Background

3. Tahera and Benachee Resources Inc. (“Old Benachee™) have been subject to an initial
Order dated January 16, 2008, as amended (the “Initial Order”) which was granted

pursuant to the Companies’ Creditors Arrangement Act (the “CCAA”).

4, Pursuant to the Order of the Honourable Mr. Justice Morawetz dated April 28, 2009, New
Benachee, a subsidiary of Tahera, was made an Applicant in these proceedings and is

subject to the Initial Order.



Pursuant to the Initial Order, a stay of proceedings was initially granted until February 14,
2008 (the “Stay Period”). The Stay Period has been extended on a number of occasions
since the date of the Initial Order. Pursuant to the Order of the Honourable Mr. Justice

Morawetz dated March 30, 2010, the Stay Period currently expires on May 14, 2010.

Continued Funding of the CCAA Proceedings

To date, Caz Petroleum Inc. (“Caz™) has advanced debtor-in-possession (“DIP”) financing

to Tahera in the aggregate amount of $1,650,000,

As described later in this Affidavit, a proposed cashflow statement will be included as
part of the Eleventh Report of the Monitor, which will be filed in support of this Motion.
The proposed cashflow statement supports the Companies’ request for an extension of the

Stay Period to July 30, 2010.

Progress Towards Reopening the Jericho Mine

3.

Tahera and Old Benachee previously identified two strategic goals:
(a)  torealize on the value of Old Benachee’s non-strategic assets (“Goal One™); and
(b)  to restart the Jericho Mine through a recapitalization, refinancing, sale or some

combination thereof (“Goal Two”).

I am advised by Champco Capital Corp. (“Champco™), an advisor to the Companies, that,
on June 3, 2009, Tahera and Old Benachee achieved Goal One pursuant to a transaction

with AG Growth Income Fund.



10.

11.

12.

With respect to Goal Two, on April 22, 2009, Tahera engaged Cormark Securities Inc.
(“Cormark™) as its financial advisor to assist in connection with a potential transaction

involving equity or debt financing and/or the sale or disposition of the Jericho Mine.

In June 2009, the Companies engaged SRX Consulting, Procon Mining and Tunnelling
and AMEC Engineering for the purpose of creating new mining and business plans and

engineering reports in respect of the eventual reopening of the Jericho Mine.

The Jericho Mining Project Economical Assessment — Scoping Study, encompassing the
new mining and business plans and extensive engineering reports, was completed in
November 2009 and finalized in January 2010 (collectively, the “Mining Plan”). The
Mining Plan addressed all aspects of the underground and open pit mining at the Jericho
Mine, including an update with respect to the resources, the mine design, costing and
scheduling, infrastructure and the processing plants, waste management, economics and

the mine closure.

The Sale Process

13.

Once the Mining Plan was finalized, the Companies and their advisors began actively
planning and pursuing a potential transaction involving a debt or equity financing and/or
direct or indirect sale or other disposition of the Jericho Mine. Cormark initiated an
informal marketing process to identify potential purchasers and possible transactions

based on the contents of the Mining Plan.

o}



14.

15.

16.

17.

18.

19.

The Companies subsequently developed a formal sales process inviting offers for either a
sale en bloc to facilitate a going concern reopening or, alternatively, a liquidation, in

whole or in part, of the Jericho Mine (the “Sale Process™).

On January 15, 2010, this Honourable Court approved and authorized the Companies to

conduct the Sale Process (the “Sale Process Order™).

The Sale Process provided that offers would be accepted up until March 1, 2010 (the

“Offer Deadline™).

As set forth in the Sale Process Affidavit, the Companies intended to return to this
Honourable Court in March 2010 to seek approval of a purchase agreement(s) and
authorization to carry out the transaction(s) contemplated therein, with a view to closing

such transaction(s) on or before March 30, 2010.

As more particularly described in my affidavit sworn March 24, 2010, a copy of which is
attached hereto as Appendix “A” (without exhibits) (the “March 24, 2010 Affidavit”), the
Sale Process was conducted by the Companies in accordance with the Sale Process Order
and overseen by A. Farber and Partners Inc., in its capacity as the court-appointed
Monitor in these proceedings. Cormark, which is a leading investment dealer in the
mining and resource sector and has considerable expertise in this area, advised the

Companies throughout the Sale Process.

As set out in the March 24, 2010 Affidavit, three parties expressed interest in making a
proposal for the Jericho Mine and the Companies and their advisors entered into

discussions with each of these parties. The Companies were hopeful a formal offer would

1



20.

21.

22.

23.

24.

be submitted, however, despite their efforts, the Companies did not receive any formal
written offers by the Offer Deadline, with the exception of one de minimus offer to

purchase miscellaneous equipment at a remote exploration camp.

The interested parties advised the Companies that they did not have sufficient time to

conduct their due diligence prior to the Offer Deadline.

Subsequent to the Offer Deadline, the Companies continued negotiations with those
parties who expressed interest in making a proposal for the Jericho Mine and, on May 5,
2010, the Companies and Caz enitered into the LOI with the Purchaser. The LOI

contemplates the sale of substantially all of the assets of the Companies.

The consideration provided for in the LOI is payable to Caz, the Companies’ largest
secured creditor and DIP lender, and is expected to be far less than the total secured debt
owed to Caz such that it will suffer a significant shortfall on its loans to the Companies.

However, Caz is supportive of the transaction as evidenced by its execution of the LOL

Although the LOI contains significant conditions to be satisfied prior to the closing of the
transaction contemplated therein, including a financing condition, the Companies are of
the view that the conditions are reasonable and can be satisfied. With respect to the
ﬁnan;cing condition in particular, based on the advice of Cormark, the Companies are

confident that the required financing can be obtained.

The Companies expect that it will take at least 30 days from the date of the LOI to

negotiate and enter into a definitive purchase agreement (a “Purchase Agreement™) with

\Z



25.

the Purchaser. The Companies will return to this Honourable Court for approval of the

Purchase Agreement and authorization to carry out the transaction contemplated therein.

The LOI contains commercially sensitive information which if made public could

adversely affect the ability of the Companies to close a Mine Transaction.

Extension of the Stay Period

26.

27.

28.

29.

30.

Pursuant to an order of the Honourable Mr. Justice Morawetz dated March 30, 2010, the

Stay Period currently expires on May 14, 2010.

As more particularly described above, the Companies are working diligently and in good

faith to culminate a Mine Transaction and ultimately achieve Goal Two.

The Companies are seeking an extension of the Stay Period to July 30, 2010 to allow the
Companies time to negotiate and finalize the Purchase Agreement. As such, I believe an

extension of the Stay Period to July 30, 2010, is warranted and appropriate.

A proposed cashflow statement will be included as part of the Eleventh Report of the

Monitor, which will be filed in support of this motion.

I have also been informed by Paul Champagne, the President of Caz, that Caz consents to

the extension of the Stay Period.

Government Authorities

31.

The Companies and their advisors continue to engage in discussions with Indian and
Northern Affairs Canada (“INAC”) and the Kitikmeot Inuit Association (“KIA™) with

respect to the Mining Plan and the anticipated reopening of the Jericho Mine. Paul



Champagne has advised me that INAC and KIA informed him that they continue to

support the Sale Process and are in favour of the ongoing effe Companies and

their advisors.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario, this 7t
day of May, 2010.

(_(;oa%ﬁﬂssioner for taking Affidavits, etc. —\ _THOMAS PLADSEN
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Court File No. 08-CL-7355

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF THE COURTS OF JUSTICE ACT,
R.S.0. 1990, c. C-43, AS AMENDED

AND IN THE MATTER OF A PROPOSED COMPROMISE AND ARRANGEMENT
IN RESPECT OF TAHERA DIAMOND CORPORATION
and BENACHEE RESOURCES INC.

Applicants

AFFIDAVIT OF THOMAS PLADSEN
(Sworn March 24, 2010)

I, Thomas Pladsen, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY AS FOLLOWS:

1. I am the sole director and officer of 2208932 Ontario Inc., the Chief Restructuring Officer
(the “CRO”) of Tahera Diamond Corporation (“Tahera”) and Benachee Resources Inc., formerly
7166893 Canada Ltd. (“New Benachee™) (collectively, the “Companies”). As such, I have

personal knowledge of the matters to which I hereinafter depose. Where I do not have personal



knowledge of the matters set out below, I have provided the source of my information, which I

believe to be true.

2. This Affidavit is sworn in support of a motion by the Companies for an order extending

the Stay Period (as defined herein) to May 14, 2010.

Background

3. Tahera and Benachee Resources Inc. (“Old Benachee™) have been subject to an initial
Order dated January 16, 2008, as amended (the “Initial Order””) which was granted pursuant to

the Companies’ Creditors Arrangement Act (the “CCAA”).

4, Pursuant to the Order of the Honourable Mr, Justice Morawetz dated April 28, 2009, New
Benachee, a subsidiary of Tahera, was made an Applicant in these proceedings and is subject to

the Initial Order.

5. Pursuant to the Initial Order, a stay of proceedings was initially granted until February 14,
2008 (the “Stay Period”). The Stay Period has been extended on a number of occasions since the
date of the Initial Order. Pursuant to the Order of the Honourable Mr. Justice Morawetz dated

December 9, 2009, the Stay Period currently expires on March 31, 2010.

Continued Funding of the CCAA Proceedings

6. To date, Caz Petroleum Inc. (“Caz”) has advanced debtor-in-possession financing to

Tahera in the aggregate amount of $1,480,000.

7. As described later in this Affidavit, a proposed cashflow statement will be included as

part of the Tenth Report of the Monitor, which will be filed in support of this Motion. The



proposed cashflow statement supports the Companies’ request for an extension of the Stay Period

to May 14, 2010.

Progress Towards Reopening the Jericho Mine

3. Tahera and Old Benachee previously identified two strategic goals:
(a)  torealize on the value of Old Benachee’s non-strategic assets (“Goal One”); and

(b)  to restart the Jericho Mine through a recapitalization, refinancing, sale or some

combination thereof (“Goal Two™).

9. I am advised by Champco Capital Corp. (“Champco™), an advisor to the Companies, that,
on June 3, 2009, Tahera and Old Benachee achieved Goal One pursuant to a transaction with AG

Growth Income Fund.

10.  With respect to Goal Two, on April 22, 2009, Tahera engaged Cormark Securities Inc.
(“Cormark™) as its financial advisor to assist in connection with a potential transaction involving

equity or debt financing and/or the sale or disposition of the Jericho Mine.

11.  In June 2009, the Companies engaged SRK Consulting, Procon Mining and Tunnelling
and AMEC Engineering for the purpose of creating new mining and business plans and

engineering reports in respect of the eventual reopening of the Jericho Mine.

12. The Jericho Mining Project Economical Assessment — Scoping Study, encompassing the
new mining and business plans and extensive engineering reports, was completed in November
2009 and finalized in January 2010 (collectively, the “Mining Plan”). The Mining Plan

addressed all aspects of the underground and open pit mining at the Jericho Mine, including an



