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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. 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 January 15, 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 Friday, January 15, 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:

1. 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 January 15, 2010;
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2. approving and authorizing the proposed sale process (the “Sale Process”) as described in

the Affidavit of Thomas Pladsen sworn January 6, 2010 (the “Pladsen Affidavit”);

3. authorizing and directing the Companies to take all such steps and execute such

additional documents as may be necessary or desirable to carry out the Sale Process; and

4, 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 Companies, acting in consultation with the current Monitor, A. Farber and Partners
Inc. (the “Monitor”), the Companies’ largest secured creditor Caz Petroleum Inc. (“Caz”),
Champco Capital Corp., and Cormark Securities Inc. (“Cormark”), advisors 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”);

4. with the assistance of their advisors and expert mining consultants, the Companies

completed new mining and business plans and extensive engineering reports in November 2009;
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5. in consultation with their advisors and Caz, the Companies have determined that a sales
process inviting offers for either a sale en bloc to facilitate a going concern reopening or a
liquidation, in whole or in part, of the Jericho Mine is the best alternative for achieving a Mine

Transaction;

6. the Sale Process provides an orderly and efficient manner in which to sell or dispose of

the Jericho Mine;

7. the Sale Process will result in the maximum recovery for the Companies’ creditors;

8. execution of the Sale Process will be conducted by the Companies and overseen by the
Monitor;

9. the Companies will return to this Honourable Court to seek approval of the successful bid

and any definitive purchase and sale agreement;

10.  the grounds set out in the Ninth Report of the Monitor; and

11.  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 January 6, 2010;

2. the Ninth Report of the Monitor, to be filed; and
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3. such further and other materials as counsel may advise and this Honourable Court may
permit.
January 6, 2010 MACLEOD DIXON LLP

Toronto- Dominion Centre

TD Waterhouse Tower

79 Wellington Street West
Suite 2300, P.O. Box 128
Toronto, ON M5K 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
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FRASER MILNER CASGRAIN LLP
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Edmonton, AB T5J 3V5
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Barristers and Solicitors
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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: dmcniven@ssimicro.com

Solicitors for Kitikmeot Inuit Association, the Landlord
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One Queen Street East
19th Floor
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Christine Jonathan

Tel: 416-367-0873

Fax: 416-367-9388

E-mail: cjonathan@elkindlipton.com

Solicitors for JDS Energy & Mining Inc.

AND TO: FASKEN MARTINEAU DUMOULIN
4200 TD Bank Tower
Toronto Dominion Centre
PO Box 20
Stn. Toronto Dominion
Toronto, ON M5SK 1N6

Aubrey Kauffman

Tel: 416-868-3538

Fax: 416-364-7813

E-mail: akauffman@fasken.com

Solicitors for the Independent Directors

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

Natasha MacParland

Tel: 416-863-5567

Fax: 416-863-0871

E-mail: nmacparland@dwpv.com

Solicitors for Blair Franklin Capital Partners Inc.
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Harvey G. Chaiton

Tel: 416-218-1762
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E-mail: harvey@chaitons.com

Solicitors for Caterpillar Financial Services Limited

AND TO: 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.

AND TO: FASKEN MARTINEAU DUMOULIN LLP
4200 TD Bank Tower
Toronto Dominion Centre,
66 Wellington St. West
P.O. Box 20, Stn. Toronto Dom
Toronto, ON M5K 1N6

Stuart Brotman

Tel: 416-865-5419

Fax: 416-364-7813

Email: sbrotman@fasken.com

Solicitors for the Monitor
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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

MS5K 1K7

Robert I. Thornton
Email rthornton@tgf.ca

Rachelle F. 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
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GOLDEN BULL RESOURCES CORPORATION
GOLDEN RIVER RESOURCES CORPORATION
1 Yonge Street,

Suite 1801
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Attention: Peter Lee
Email: peterl@axisc.com.au

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
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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. 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 January 6, 2009)

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”) (Tahera and Benachee are collectively referred to

herein as the “Companies™). As such, I have personal knowledge of the matters to which I
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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 approving
and authorizing the sale process in accordance with the sale procedures attached hereto as Exhibit

“A” (the “Sale Process”™).

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.

Progress Towards Reopening the Jericho Mine

5. Tahera and Old Benachee previously identified two strategic goals:
(a) to realize on the value of Old Benachee’s non-strategic assets; and
(b) to restart the Jericho diamond mine (the “Jericho Mine”) through a

recapitalization, refinancing, sale or some combination thereof.

6. I am advised by Champco Capital Corp. (“Champco”), an advisor to the Companies that,

on June 3, 2009, Tahera and Old Benachee achieved the first goal pursuant to the transaction



