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Court File No. CV13-10034-00CL

ONTARIO
SUPERIURCOURY UFJUSOUE ™~~~  ~
[COMMERCIAL LIST]

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.8.C. 1985, c. B-3, AS AMENDED

AND IN THE MATTER OF THE NOTICE OF INTENTION OF STARFIELD RESOURCES
INC., OF THE CITY OF TORONTO IN THE PROVINCE OF ONTARJO

MOTION RECORD
(returnable April 26, 2013)

April 24% 2013
FASKEN MARTINEAU DuMOULIN LLP
333 Bay Street — Suite 2400
Bay Adeclaide Centre, Box 20
Toronto, Ontario MSH 2T6

Stuart Brutman [LSUC No. 43430D]
Dylan Chochla [LSUC No, 621371)
Tel: (416) 366 8381

Fax: (416) 364 7813

s emes e eBGHcitors for-the Debtor, Starficld Resources Inc.

TO THE ATTACHED SERVICE LIST:
DM_TOR/264992.00035/6416143, 1
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SERVICE LIST
(APKIL 24, 2013)

TO: Cassels Brock & Blackwell LLP
2100 Scotia Plaza

40 King Street West

Toronto, ON MSH 3C2

Atlention Larry Bllis

Phone: 416.869.5406

Fax: 416.640.3004

Email: lellis@casselsbrock.com

Courrsei to PricewaterhouseCoopers Inc., in its capacity as the Proposal Trustee

AND TO: PricewaterhouseCoopers Inc.
PwC Tower

Suile 2600, 18 York Street
Toronto, ON M5]J 0B2

Attention: Pritesh Patel / Paul Van Eyk / Clark Lonergan
Phone: 416.863.1133
Fav. d1A 148 2218

Email: pritesh.r.patel@ca.pwe.com / paul.vaneyk@ca.pwe.com / clark.lonergan@ca.pwe.com

AND TO: Aird & Berlis LLP

Brookfield Place, 181 Bay Street
Suite 1800, Box 754

Toronto, ON M5J 2T9

Alicniion: Jieven L. 'Graff
Phone: 416. 865.7726

Fax: 416, 865.1515

Email: sgraff@airdberlis.com

Counsel to the Directors of Starfield Resources Inc.

"AND TO: Discovery 2010 Flow-Through Limited Partnership
312 Memorial Dr. NW
Calgary, AB T2N 3C8

Attention: Rob Lauzon
Phone: 403.269.2100
Email: rlavzon@middlefield.com

DM_TOR/264992.00035/6416143.1
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AND TO: Davis LLP
Suite 6000, 1 First Canadian Place
-PO Box 367, 100 King St W
Toronto ON M5X 1E2

Attention: Davis Foulds / Brandon Barnes
Phone: 416.941.5392 / 416.365.3429

Fax: 416.777.7414 / 416.777.7432

Email: dfoulds@davis.ca / bbarnes@davis.ca

Counsel to Nicholson & Associates Natural Resource Development Inc.

AND TO: John O’ Sullivan Barristers & Solicitors
Suite 1402, 390 Bay Street
Toronto, ON MS5SH 2Y2

Attention: John O*Sullivan
Phone: 416,252.5555

- - osrEmaibjce@hdhnosullivanlave.com

Counsel to Thanda Resources Inc.

AND TO: Canada Revenue Agency
c/o Department of Justice
The Exchange Tower
130 King Strect West
Suite 3400, P.O, Box 36
Toronto, ON MSX 1K6

Attention: Diane Winters

Phone: 416.973.3172

Fax: 416.973.0810

Email: diane.winters@justice.ge.ca

Counsel to Canada Revenue Agency

AND TO: Ministry of Finance

Legal Services Branch

6" Floor, 33 King Street West
Oshawn, ON L1H 8HS

Attention: Kevin O'Hara
Phone; 905.436.4510

Fax: 1.866.888.3850

Bmail: kevin.ohara@ontario.ca

Counsel to Ministry of Finance Ontario

DM_TOR/264992,00035/6416143.1
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AND TO:

Government of Nunavut, Taxation Division
Department of Finance, P.O. Box 2260
lqaluit, NU X0A OHO

Attention: Payroll Remitlance
Email: payrolltax@gov.nu.ca

AND TO:

Nunavut Water Board
P.O. Box 119
Goja Haven, NU XO0B 110

Attention: Ms. Phyllis Beauljou
Phone: 1.867.360.6338
Fax: 1.867.360.6369

AND TO:

Industry Canada District Office
7th Floor 193 2nd Avenue South
Saskatoon, SK 87K 7E6

Attention; Radio Licences
Phone: 1.877.783.7757
Fax: 306.975.4231

AND TO:

KPMG LLP
Suite 4600, 333 Bay Street

-4-"Fzrocato, ON M5H 285

Attention: Ken McKay
Phone: 416.777.8494

Fax: 416.777.8818

Email: kenmckay@kpmg.ca

AND TO:

Major Drilling International Inc.
1 Timber Lane
Flin Flon, MB R8A IN4

Attention: Douglas Wilson
Phone: 204.687.3482
Email: flinflon@majordrilling.com

AND TO:

SGS Canada Inc.

185 Concession St.

P.O. Box 4300
Lakefield, ON KOL 2H0

Attention: Niels Verbann
Phone: 705.652.2138
Fax: 905.652.6365

DM_TOR/264992.00035/6416143.1

892-4  680/600°d

16€-1 184 ¥8€ 91y

d17 UI|NANG neeu |} JeN ueyse -wol4

ldg|:20

El-p2-1dy



AND TO!

Canada Dominion Resourcee 2010 Limited Partnarchip
- /o Goodman £ Company lavastment Counsel

I Adelaide Street West, 29th Floor
Toronto, ON M5C 2V9

Attention: Canada Dominion Resources 2010 Limited Partnership
Email: inquiries@dundeewealth.com

AND TO:

CMP 2010 Resource Limited Partnership

¢/o Goodman & Company Investment Counsel
| Adelaide Street West, 29th Floor

Toronto, ON M5C 2V9

Attention: CMP 2010 Resource Limited Partnership
Bmail: inquiries@dundeewealth.com

AND TO:

Maple Leaf Short Duration 2010 FT LP
P.O. Box 10357, Suite 308

609 Ganville Street

Vancouver, B.C. V7Y 1G5

Attention: Maple Leaf Short Duration 2010 FT LP
Email: info@MapleLeafFunds.ca

AND TO:

Maple Leaf Short Duration 2011 Flow Through LP
P.O. Box 10357, Suite 808

609 Ganville Street

Vancouver, B.C. V7Y 1G5

Attention: Maple Leaf Short Duration 2011 Flow Through LP
Email: inffo@MapleLeafFunds.ca

AND TO:

Matrix Explore 201) -1FT LP
Suite 2200, 130 King St., West
Torento, ON M5X 1E3

Attention; Matrix Explore 2011 - [ FT LP
Email: info@matrixfunds.ca

AND TO:

Mineral Fields 2011 - Super Flow Through LP
1110 Finch Ave. W,, Suite 210
Toronto, ON M3J 2T2

Attention: Mineral Fields 2011 - Super Flow Through LP
Fax: 416.777.7362

DM_TOR/264992.00035/6416143,1
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AND TOQ:

Mineral Fields 20171 - II Super Flow Through LP
1110 Finch Ave. W., Suile 210
Toronto, ON M3J 2T2

Attention: Mineral Fields 2011 - 11 Super Flow Through LP
Fax: 416.777.7362

AND TO:

Mitieral Fields 2011 1V Super Flow Through LP
1110 Finch Ave. W., Suite 210
Toronto, ON M3J 2T2

Attention: Mineral Fields 2011 IV Super Flow Through LP
Fax: 416.777.7362

AN TO:

Minaral Rielde 2011 .‘:“l‘\ﬂl,’_ Ft)aar Thrnua"l TP
1110 Finch Ave. W., Suite 210
Toronto, ON M3J 2T2

Attention: Mineral Fields 2011 V Super Flow Through LP
Fax: 416.777.7362

Patliway Mining 2010 Flow-Through LP
1110 Finch Ave. W., Suite 210
Toronto, ON M3J 2T2

Attention:
Fax: 416,777.7362

AND TO:

Pathway Mining 2011 Super Flow Through LP
1110 Finch Ave. W., Suite 210
Toronto, ON M3J 2T2

Attention: Pathway Mining 2011 Super Flow Through LP
Fax: 416.777.7362

AND TO:

Pathway Quebec Mining 2010 Flow-Through LP
1110 Finch Ave. W.,, Suite 210
Toronto, ON M3J2T2

Attention: Pathway Quebec Mining 2010 Flow-Through LP
Fax: 416.777.7362

&
v
-3
Q

Stenc 2010 Elow Through L.P,
Suite 710, 36 Toronto Street
Toronto, ON M5C 2C5

Attention: Stone 2010 Flow Through L.P.
Email: info@stoneco.com

DM_TOR/264992.00035/6416143.1
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AND TO:

Sione 2010 WCP Flow Through LP
Suite 710, 36 Toronto Street
Toronto, ON MSC 2C5

Attention: Stonc 2010 WCP Flow Through LP

Email: info@stoneco.com

DM_TOR/264992.00035/6416143.1
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Court File No. CV13-10034-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST]

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY AC T,
R.8.C. 1985, c. B-3, AS AMENDED

AND IN THE MATTER OF THE NOTICE OF INTENTION OF STARFIELD RESOURCES

TG AT TLIG OTTV AT TADONTA TN TIT b OVINCE OF ONTARIO

A Uiarey WL L2807 Nrl A L WAL OLANJINNALY LA/ LY LLAA L LN

MOTION RECORD
(returnable April 26, 2013)

INDEX

i - rMotice of Mation

A Draft Order

2 The affidavit of Phillip 8. Martin, sworn April 24, 2013

3

First Report of PricewaterhouseCoopers Inc. dated March 8, 2013,

withoul appeadices

R Order of the Havqurable Mr. Justice Newbould dated March 15,

2013

DM_TOR/264992.00035/6416143.1
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Court File No. CV13-10034-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST]

T 7T INTHE MATYEK OF THE BANKRUPTCY ANL INSOLVENCY ACT,
------------------ “R.8.C. 1985, ¢. B-3, AS AMENDED

AND IN THE MATTER OF THE NOTICE OF INTENTION OF STARFIELD RESOURCES
INC., OF THE CITY OF TORONTO IN THE PROVINCE OF ONTARIO

NOTICE OF MOTION
(retnrnable April, 26, 2013)

STARFIELD RESOURCES INC., the debtor in the above referenoed proccedings (the

. “Debtor™. will make a motion to a iudee of the Commercial List on Fridav. Avril 26. 2013 at
10:00 am., or as soon after that time as the motion can be heard, at the Court House at 330

University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:

(a) an order substantially in the form attached hereto as Schedule “A”, pursuant to,
inter alia, section 50.4(9) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.
B-3, as amended (the “BIA”):

6)) abridging the time for delivery of this Notice of Motion and the Motion
Reeoed;
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to i -exEding the tinre withrwirctea proposalnastbe-fied with e S0ial

Receiver under section 62(1) of the BIA to May 20, 2013; and

(ili)  approving the second report of PricewaterhouseCoopers Inc., in its

capacity as Proposal Trustee (the “Proposal Trustee™), to be filed at a later

date. but in anv event before the hearing of this Motion (the “Second

Report™), and the activities of the Proposal Trustee as described therein;

and
(b) such further and other relief as this Honourable Court may deem just,
THE GROUNDS FOR THE MOTION ARE:

(a) those grounds as set out in the affidavit of Philip S. Martin, sworn April 24, 2013,

and the exhibits thereto;

(b)  those grounds as set out in the Second Report, and the appendices thereto;

- +4C)..... .section.50.4(9).of the Bankrumtcy and Insolvency Act, and Rules 1.04, 1.05, 2,01,

2.03, 3.02, 16 and 37 of the Rules of Civil Procedure; and

(d)  such further 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;

(a) the affidavit of Philip 8. Martin sworn April 24, 2013, and the exhibits thereto;

B42-4 8S0/E10°d  1BE-L 18 P9€ 91y d17 UL|NANQ NEBUIYIEN uBysed-woly  wd)z:g)  §[-p2-ldy



(b)

(©)

-3-

the Sccond Report, and the appendices thereto; and

such other material as counsel may advise and this Honourable Court may permit.

April 24,2013

TO):

692-4

850/v10°d

FASKEN MARTINEAU DuMOULIN LLP
Barristers & Solicitors

333 Bay Street, Suite 2400

Tutondy,"CH- MSH 2T6

Stuart Brotman (LSUC No. 43430D)

Dylan Chochla (LSUC No. 62137T)
Tel:  (416) 366 868 3425

Fax: (416) 364 7813
Solicitors for the Applicant, Starfield Resources Inc.

THE_ATTACHED SERVICRTIST
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SERVICE LIST

(April 24, 2013)
TO: Cassels Brock & Blackwell LLP
2100 Scotia Plaza
40 King Street West

Toronto, ON MS5H 3C2

Attention Larry Ellis

Phone: 416,869.5406

Fax: 416.640.3004

Email: lellis@casselsbrock.com

Counsel to PricewaterhouseCoopers Inc., in its capacity as the Proposal Trustee

AND TO: PricewaterhouseCoopers Inc.
PwC Tower

Suite 2600, 18 York Street
Toronto, ON M5J 0B2

——| Attention: Pritesh Patcl/ Paul Van Eyk / Clark Lonergan

Phone: 416.863.1133

Fax: 416,365.8215

Email: pritesh.r.patel@ca.pwe.com / paul.vaneyk@ca.pwe.com / clark.lonergan@ca.pwe.com

AND TO: Aird & Berlis LLP

Brookfield Place, 181 Bay Street
Suite 1800, Box 754

Toronto, ON M5J 2T9

Attention: Steven L. Graff
Phone: 416, 865,7726

Fax: 416, 865.1515

Email: sgraff@airdberlis.com

of Starfield Resources Inc.

AND TO: Discovery 2010 Flow-Through Limited Partnership
812 Memorial Dr. NW
Calgary, AB T2N 3C8

Attention: Rob Lauzon
Phone: 403.269.2100
Email: rlauzon@middlefield.com
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AND TO: Davig LLP

Suite 6000, 1 First Canadian Place
PO Box 367, 100 King St W
Toronto ON MSX 1E2

Attention: Davis Foulds / Brandon Barnes
Phone: 416.941.5392/ 416.365.3429
Fax: 416.777.7414 / 416.777.7432

———"Einaiii diobidé@davis.ca / bbarmes@davis.ca

Coungel to Nicholson & Associates Natural Resource Development Inc.

AND TO: John O’Sullivan Batristers & Solicitors
Suite 1402, 390 Bay Street
Toronto, ON MSH 2Y2

Attention: John O’Sullivan
Phone: 416.252.5555
Email: jos@johnosullivanlaw.com

Counsel to Thanda Resouvrces Inc.

Callata Revenus Agency
¢/o Department of Justice
The Exchange Tower
130 King Strect West
Suite 3400, P.O. Box 36
Toronto, ON M5X 1K6

Attention: Diane Winters

Phone: 416.973.3172

Fax: 416.973.0810

Email: diane.winters@justice.gc.ca

Counsel to Canada Revenue Agency

AND TO: Ministry of Finance
Legal Services Branch

6" Floor, 33 King Strect Weost
Oshawa, ON L1H 8H5

Attention: Kevin O’Hara
Phone: 905.436.4510

Fax: 1.866.888.3850

Email: kevin.ohara@ontario.ca

Counsel to Ministry of Finance Ontario

6ee-d4  890/810°d  166-L 18 ¥9€ 9l¥y d11 UL|NARQ neBUI3 N UBYSe4-Woud  wd(2:z0  E|-p2-ldY



AND TO:

Government of Nunavut, Taxation Division
Department of Finance, P.Q, Box 2260
Iqaluit, NU X0A 0HO

Attention: Payroll Remittance
Email: payrolitax@gov.nu.ca

AND TO:

Nunavut Water Board
P.O.Box 119
Goja Haven, NU X0B 1J0

Attention: Ms, Phyllis Beaulieu
Phone: 1.867.360.6338
Fax; 1.867.360.6369

AND TO:

Industry Canada District Office

.1 7t Flcor, 123 2nd Avenue South

Saskatoon, SK S7K 7E6

Attention: Radio Licences
Phone; 1.877.783.7757
Fax: 306.975.4231

AND TO:

KIMGLLP
Suite 4600, 333 Bay Street
Toronto, ON MS5H 285

Attention: Ken McKay
Phone: 416.777.8494

Fax: 416.777.8818

Email: kenmckay@kpmg,.ca

AND TO:

Major Drilling International Inc.
1 Timber Lane
Flin Flon, MB R8A 1N4

Attention: Douglas Wilson
Phone: 204.687.3482
Email: Ainflon@majordrilling.com

AND TO:

SGS Canada Inc.

185 Concession St,

P.O. Box 4300
Lakefield, ON KOL 2H0

Attention: Niels Verbann
Phone: 705.652.2138
Fax: 905.652.6365
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AND TO:

Canada Dominion Resources 2010 Limited Partnership
¢/o Goodman & Company Investment Counsel

1 Adclaide Street West, 29th Floor

Toronto, ON MS5C 2V9

Attention: Canada Dominion Resources 2010 Limited Parinership
Etmnail: inquiries@dundeewealth.com

AND TO:

| msw e masdus e

CMP 2010 Resourco Limited Partnership

o/o Gondmsen & Company Investment Counsel
1 Advhiiche Biresl West29th Fluor

Toronto, ON M5C 2V9

Attention: CMP 2010 Resource Limited Partnership
Email: inquiries@dundeewealth.com

AND TO:

Maple Leaf Short Duration 2010 FT LP
P.O. Box 10357, Suitc 808

609 Ganville Street

Vancouver, B.C. V7Y 1G5

Attention: Maple Leaf Short Duration 2010 FT LP
Email: info@MapleLeafFunds.ca

AND TO:

Maple Leaf Short Duration 2011 Flow Through LP
P.O. Box 10357, Suite 808

609 Ganville Street

Vancouver, B.C. V7Y 1G5

Attention: Maple Leaf Short Duration 2011 Flow Through LP
Email: info@MapleLeafFunds.ca

AND TO:

Matrix Explorc 2011 - IFT LP
Suite 2200, 130 King St., West
Toronto, ON M5X 1E3

Attention: Matrix Explore 2011 -1 FTLP
Email: info@matrixfunds.ca

AND TO:

Mineral Fields 2011 - Super Flow Through LP
1110 Finch Ave. W., Suite 210
Toronto, ON M372T2

Attention: Mineral Fields 2011 - Super Flow Through LP
Fax: 416.777.7362
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AND TO:

Mineral Fields 2011 - Il Super Flow Through LP
1110 Finch Ave. W., Suite 210
Toronto, ON M3J 2T2

Attention: Mineral Fields 2011 - 1I Super Flow Through LP
Fax: 416.777.7362

AND TO:

Mineral Fields 2011 IV Super Flow Through LP
1110 Finch Ave. W., Suite 210
Toronto, ON M3J 2T2

Attention: Minoral Fields 2011 IV Super Flow Through LP
Fax: 416.777.7362

AND TO:

Mineral Fields 2011 V Super Flow Through LP
1110 Finch Ave. W., Suitc 210
Torente, ON-MIF 2T -

Attention: Mineral Fields 2011 V Super Flow Through LP
Fax: 416.777.7362

AND TO:

Pathway Mining 2010 Flow-Through LP
1110 Finch Ave, W., Suite 210
Toronto, ON M3J 2T2

Attention:

-t Fax: 416.777.7362

AND TO:

Pathway Mining 2011 Super Flow Through LP
1110 Finch Ave, W., Suite 210
Toronto, ON M3J 212

Attention: Pathway Mining 2011 Super Flow Through LP
Fax: 416.777.7362

AND TO:

Pathway Quebec Mining 2010 Flow-Through LP
1110 Finch Ave. W., Suite 210
Toronto, ON M3J 212

Attention: Pathway Quebec Mining 2010 Flow-Througl LP
Fax: 416.777.7362

AND TO:

Stone 2010 Flow Through L.P.
Suite 710, 36 Toronto Street

. [Laronin, (N NM4&t TS

Attention; Stone 2010 Flow Through L,P.
Email: info@stoneco.com
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AND TO:

Stone 2010 WCP Flow Through LP
Suite 710, 36 Toronto Street
Toronto, ON MSC 2C5

Attention: Stone 2010 WCP Flow Through LP

Email: info@stoneco.com
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Court File No. CV13-10034-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
—TUOMMERCIAL LIST]
THE HONOURABLE ) FRIDAY, THE 26th
)
JUSTICE ) DAY OF APRIL, 2013

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.8.C. 1985, c. B-3, AS AMENDED

e e = AND INTHE-MATTER-CF THE NGTICE ST INTEMNTICN OF STARTINED RESOURCES
INC., OF THE CITY OF TORONTO IN THE PROVINCE OF ONTARIO

ORDER
S P (Second Stay Extension)

THIS MOTION, made by Starficld Resources Inc. (the “Debtor”) pursuant to, infer alia,
section . 30.4(9) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the

“BLA’), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Philip S. Martin sworn April 24, 2013 and the exhibits

Therero, the Second Repori of PricewaiernouseCoupers Inc., in its capacity as Proposal Trustee

~wim - (the“Propnsal Trustee”)-dated April <f@> 2013 and the appendices thereto (the “Second
Report™), and on hearing the submissions of counsel for the Debtor, the Proposal Trustee, the
directors of the Debtor, and <f§>, no one appearing for any other party although duly served as

appears from the affidavit of service of Tasha Boyd sworn April 24, 2013, and on being advised

that there are no secured creditors of the Debtor:

DM_TOR/264992,00035/6410824,1
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TTETy Sy

't T3 CTOURT ORDERS that the time for service of the Notice of Motion and the

Motion Record is hereby abridged and validated so that this Motion is properly returnable today

and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that, putsuant to subsection 50.4(9) of the BIA, the time
within which a proposal must be filed with the Official Receiver under section 62(1) of the BIA

be and is hereby extended to May 20, 2013.

3. THIS COURT ORDERS that the Second Report and the activities of the Proposal

Trustee as described therein be and are hereby approved.

4, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatosy. or administrative body. havieg jurisdictior-in Canada or in the United States, to give
effect to this Order and to assist the Debtor, the Proposal Trustec and their respective agenis in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance to the
Debtor and to the Proposal Trustee, as an officer of this Court, as may be necessary or desirable
to give effect to this Order, to grant representative status to the Proposal Trustee in any foreign
proceeding, or to assist the Debtor and the Proposal Trustee and their respective agents in

cartrying out the terms of this Order.

DM_TOR/264992.00035/5410824.1
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Court File No. CV13-10034-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST]

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.8.C. 1985, c. B-3, AS AMENDED

AND IN THE MATTER OF THE NOTICE OF INTENTION OF STARFIELD RESOURCES
INC., OF THE CITY OF TORONTO IN THE PROVINCE OF ONTARIOQ

AFFIDAVIT OF PHILIP S. MARTIN
(SWORN APRIL 24, 2013)

I, Philip S. Martin, Executive, of the City of Oakville, in the Province of Ontario, MAKE
OATH AND SAY AS FOLLOWS:

k]

e 1L L JAn A Sector aiid the President and Chief Execitive Officer of-Starfield Resanress Ine
(“Starfield”) and as such have knowledge of the matters set out herein. Where information has

been provided to me by others, I have stated the source of the information and believe it to be

TTue.

2. On March 15, 2013 Starfield applied for and obtained an order, inter alia, approving a
proposed sale process (the "Sale Process") and extending the initial stay of proceedings to April
26, 2013, The First Peport to Court of PricewaterhouseCoopers Inc., in its capacity as trustee
(“Trustee”) in the proposal of Starfield (the "First Report") sets out the background of these

proceedings and details the proposed Sale Process. A copy of the First Report, without

DM_TOR/264992.00035/6416730.1
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appendices, is attached hereto as Exhibit "A". A copy of the aforesaid order is attached hereto as

Exhibit "B".

3. Starficld and the Trustee have administered the Sale Process in accordance with the First
Report. At the time it requested the extension of the initial stay to April 26, 2013, Starfield
expected that the-results of the Sale Process and the approptiatcnicss of a stay extension would be
known in time to provide greater notice to the relevant stakeholders of any motion to extend the
stay. As will be set out in more detail in the Trustce's Scoond Report to Court, when filed,
Starfield and the Trustee have been negotiating the terms of a letter of intent ("LOI") with a
= prospective bidder for some lime. It was hoped that acceptable terms of an LOJ would be arrived
at by April 22, 2013 and that a decision could be made at that time as to whether a further
extension of the otoy of prceocdi-nggwas desirable or appropriate - and that court materials for a
stay extension motion would be served on that day, if appropriate. Despite the best efforts of
Starfield and the Trustee, an acceptable LOI was not received in time to deliver complete court
materials prior to the Court filing deadline. I believe that mutually acceptable terms were arrived
at during the evening of April 23, 2013. A signed LOI was received minutes before this affidavit
was sworn. It appears the terms are as discussed and [ anticipate that the LOI will be submitted

for approval of Starfield's board today.

4, This affidavit is being sworn now on the expectation that Starficld will execute an LOI
luday, and in e julerest of providing e patides oo e service lisi with s much noiice as
possible of Etarficld's motion to extend- the stay of proccedings. The purpssc ol such an
extension will be to provide Starfield with time to consummate a transaction with the prospective

purchaser. 1 understand from Clark Lonergan of the Trustee that the Trustee will deliver its

DM_TOR/264992.00035/6416730.1
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Second Report prior to the hearing of the stay extension motion and that the Second Report will

include an update on the motion and terms of the LOI and Sale Process.

5. In the circumstances, with the stay set to expire on April 26, 2013, Starfield had no
choice but to proceed with a stay extension hearing on that date. 1 am advised by legal counsel
for Starfield, Stuart Brotman, that if the stay period is not extended or a proposal filed before the

stay petiod expires, Starfield will be deemed bankrupt.

6. 1 swear this Affidavit in support of a motion by Starfield for an extension of the stay

DO+

PHILIP S. MARTIN

period, and for no other or improper purpose.

SWORN BEFORE ME at the
City of Toronto, in the
Province of Ontario, this

24th day of April, 2013

T)ﬂ A

07 ) (ledle
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FIRST REPORT TO COURT
SUBMITTED BY PRICEWATERHOUSECOOPERS INC.
IN ITS CAPACITY AS TRUSTEE UNDER THE
NOTICE OF INTENTION OF
- STARFIEED RESGURCES INC.

March 8, 2013

b\ k/(
This is Exhipiy... ./ Peierrz io In the
afficavit of. \DLLL 'F f; AN

LY FO- 4R N
SWorn before s, ihis, L“L‘

dayofh/qf A 13
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE - COMMERCIAL LIST

IN THE MATTER OF 'THE PROPOSAL OF
e L STARFIELD RESOTTRCES INC.

FIRST REPORT TO THE COURT
SUBMITTED BY PRICEWATERHOUSECQOQOPERS INC,
IN ITS CAPACITY AS TRUSTEE UNDER THE NOTICE OF INTENTION OF
STARFIELD RESOUCES INC.

MARCH 8, 2013
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I. INTRODUCTION

1. This report (“First Report”) is filed by PricewaterhouseCoopers In¢, (“PwC"), in its capacity
as proposal trustee (“Trustee") in connection with the Notice of Intention to Make a
Proposal (“NOT") filed by Starfield Resources Ine. (“Starfield” or the “Company”) on
March 7, 2013 (the “Filing Date") under Section 50.4 (1) of the Bankruptey and Insolvency
Act, R.5.C. 1983, ¢. B.-3, as amended (the “BIA"). A copy of the Certificate of Filing issued by
Lhe Superifitendent of BankiTptcy 1s atiached Hevetd as Appendix “A”.

2. PwCwas previously retained by the Company to act as financial advisor to assist management
in reviewing etrategic alternativee to realize cn the Company's agsets and/or equity.

II. PURPOSE OF REPORT
3. The purpose of this First Report is to:

A} Pravide this Conrt with a summary of the following:

(i)
(iii)
(iv)
v

(vi)

backgronnsi information on the Company, including its corporate history,
structure, operations, financial position und creditors;

the Company's cash flow forecast for the g-week period {rom March 4, 2013 to
May 3, 2013;

the proposed court-ordered charges, including a Directors & Officers charge and
an Administrative charge; .

the Company's proposed post-filing strategy, including the outline of a sale
process to be undertaken by the Trustee in conjunction witl the Company;

the Company's proposed retention payments (the “Retention Payments”);
and

the Company’s request for an extension of the time required to file its proposal
(the “Extension”) to Aptil 26, 2013.

b) Recommend that this Court issue an order:

pwe

652-4
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(I—appraving the terms of the Administrative charge, and proposed priority ranking

(if)

(iii)

18e=-1

of such charge;

approving the terms of the Directors’ & Officers’ charge, and propesed priority
ranking of such charge;

approving the Company’s post-tiling strategy, and authorizing the Company and
Trustee to implement same;
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(iv}  approving the neonosed Retention Payments;

o (e appivving e Sevpany's veguest-for an-Extension te-April 26, 2013.

III. QUALIFICATIONS

4.

In preparing this First Report, the Trustec has relied upon unaudited finaneial information,

-~ tho -Cewmpery's -bocks-and reoords, financial information prepared by the Company and

Te7

~-dieguesione with. menagement and legal counsel. tn the Company, The Trustee has not

audited, reviewed, or otherwise attempted to verify the accuracy or completeness of the
information. Future-oricnted financial information relied upon in this First Report is based
on management's assumptions regarding future events.

Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian
Dollars.

iv. BGACKGROUND

Corporate History and Structure

6!

7.

Starfield is a Capadian-based exploration and emerging early-stage development company
exploring for copper, cobalt, nickel and platinum group elements (“PGE”) in North America,
The Company’s shares are publicly traded on the Toronto Stock Exchange (“TSX") under Lhe
symbol “SRU” and in the U.S. on the Over-The-Counter Bulletin Board under the symbol
“SRFDF",

Starfield was incorporated on April 22, 1994 under the Business Corporations Act (Alberta),
The Conpany amended.its articles on QOctoher 6, 1994 to change the Company's name to
Starfield Communications Group Ine. The articles were amended again on December 18,
1997 to change its natue to Starfield Resources fnc. On October 27, 2006, the Company filed
dgfticies bi colirinuance in'Btidsh' 'Coiwhbia, " The -Company is governed by the Business

* ruorpsrations Ao ¢briisk - Uelumbeiny- end- ie-a reporing issuer in the provinces of British

8.

Columbin, Alberta and Ontario, and in the North West Tertitories.  Starfield's registered
office is located at 625 Howe Street, Suite 420, Vancouver, British Columbia, and the
Company's head office is'located at 120 Adelaide Street West, Suite 9oo, Toronto, Ontario,

The Company currently holds a direct or indireet interest in the following mineral

' propetties/projects (the “rrojects .

Lake Project”);
& s
pwc
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() anickel-copper-cobalt-PGE project in Ferguson Lake, Nunavut (the “Ferguson
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10.

11,

Compa

12,

i 6
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(i a nickel:cooper-cobalt-PGE project in Montana, USA (the “Stillwater
Project”); '
(i)  a copper-silver projeet in California, USA (the “Superior Project”); and

(iv) an early stage gold property which straddles the Nevada-California border (the
"Dome Hill Project™).

Substantially all of the Ferguson Lake Project assets are held by Starfield directly. The
Company acquired its interest in the above U.S. projects through its acquisition of all of the
shares of Nevoro Inc. ("Nevoro”), a formerly TSX listed corporation incorporated under the
laws of Canada, pursuant to a plan of arrangement in October 2009.

Starfield Resources Ine. is the parent company and the primary direct or indirect shareholder
of the following enlities:

(i)  Nevoro Ine. (Canada);

(i)  Sheffield Resources Ltd. (B.C.);

(iii) Awurora Platinum Exploration Inc. (B.C.);
(iv) Nevoro Copper Ine. (Nevada);

(v)  Nevoro Montana Inc. (Montana); and
(vi) Nevoro Nevada Inc. (Nevada).

The Company’'s corporate chart is attached hereto as Appendix “B”.

U.S. There is presently no intention to commence iusolvency proceedings in respect of the
Company's Canadian or U.S, subsidiaries. The Company advises that substantially all

adminictrative and Prajertoralated noste are naid far hv Starfield.
ny Operations
As referenced above, Starfield's operations consist of three main projects:

()  the Ferguson Lake Project, located in the Kivalli¢ region of southern Nunavut,
consists of 10 mineral leases covering 23,935 actes and 107 active claims totaling
220,273 actes. The Company Inciured substantial exploration expenditures on
the Ferguson Lake property in the last few years as it attempted to define this
very large resource. On March 20, 2008, the Company announced positive
gconomics from a preliminary economic assessment of the Ferguson Lake

gl-p2-1dy



13.

14.

15.

pwe

Project. On February 21, 2012, the study was updated, and continued to show
that the project was economically attrackive. Per the preliminary economic
assessment, the Ferguson Lake Project has_indicated and inferred resource
estimates of 672 million pounds of nickel, 1 billion pounds of copper and §7
million pounds of cobalt at grades of 0.66%, 1.00% and 0.06%, respectively.

(i)  the Stillwater Project, comprised of approximately 5,700 acres, iy located in
south central Montana and consists of 34 patented lode clajms, 234 unpatented
lode mining claims, 7 unpatented placer claims, 2 mill site claims and 1 tunnel
elaim.  Starfield’s interests in the Stillwater Project are held through Nevoro
Montana Inc.

(iii) the Superior Project, totaling approximately 3,160 acres, is located in
northeastern California and consists of 36 patented lode mining claims and 122
unpatented lode mining claims. Starfield’s interests in the Superior Project are
held through Nevoro Copper Inc.

The Trustee understands Starfield no longer intends to pursue the Dome Hill project and in
May 2011, the Company entered into a 3 year option agreement with a U.S. gold company to
sell its interest the Dome Hill Project over a threc year period for $25,000. As at the date of
this First Report, Starfield had received the first 2 payments of $5 000 each pursuant to the
option agreement w1th thc fina] payment of $15, 000 due in June 2013. However, the Trustee
understands that the U.S. gold company has the option to terminate this agreement at any

time.

As referenced above, Starfield operates from a 2,150 square foot leased office facility in

Toivinit, Jutatlo, The Company also owiis & scmi-permanent exploration camp on the

aventernshore ¢of Ferguoon Lakoe,~Munavut, capabls. sfescommedating a team of up to 65

persons. There is also a 830 metre gravel airstrip adjacent to the exploration camp, as well as
several pieces of construction and exploration equipment located on the camp site,

The Trustee understands that ‘during 2012, Starfield had twao full-time salaried employees.
However, both individuals left the Company prior to January 1, 2013. In addition, the former
CEO and CFO each left the Company on November 30, 2011 and Match 23, 2012, respectively.
As at the Filing Date, Starfield had four consultants under contract, including the present
CEO and the CFO. All four consultants are being paid in the ordinary course.

842-4 BS0/.E0°d  1BE~L €18, P9€ 81y d17 UIINKNQ Nesul} ey ueysej-uosd  wdgz:p
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Flow-Through Share Structure

16.

17.

18.

As is common among exploration and early stage resource development companies, Starfield
does not yet generate revenues trom operations and relies on the equity markKets to finance its
activities. As the public company in the corporate group, financing activities have historically
been undertaken by the Company, with the proceeds from such financings used to fund the
activities of the Company and its subsidiaries. Since approximately January 2012, the equity
markets have effectiw{ely been closed to exploration and early stage development companies.

The Company's three most recent equity financings have been through the issuance of flow-
through common shares. As at the date of this First Report, Starfield had approximately 718
million issued and outstanding common shares, of which approximately 229 million are flow-
through common shares.

A flow-through share is a Canadian tax-based financing incentive that is available to, among
others, the mining sector for qualified projects located in Canada. It is a type of share issued
by a corporation to an investor, pursuant to a subscription agreement with the cotporation,
under which the issuing corporation agrees to incur eligible Canadian exploration expenses
(the “CEES”) in an amount up to the consideration pald by the investor for the shares in a
particular year. The corporation remounces to the taxpayer an amount in respect of the

19.

eApeudities o thatihe @EEsaic coniderod b be the investor's expenscs for tax purpoaes.
As a result of the corporation renouncing the expenses, the investor can deduct the expenses
for fax mirposes as if ineurred directly.

Subject to certain conditions, the CEEs qualify for the “look-back” rule, which allows a
corporation to renounce the CEEs incurred within an entire calendar year ("Year 1") with the

rentmeintion Waine' effective for tavy surnoces in the oreceding ecalendar vear (“Year 0"), the
vear the investor pirelmsed die-flow-thoiizh shares. Where a corporation has not expended

the investor of the shortfall within two montlis after the end of Year 1. The investor is

ik
pwe

52-4  850/8

VUlnerabi€ 1o having e Jeducuons taken 10 calculating Lhen Tear U taxes being partially
denied, income taxes being reassessed and any amount owing becoming immediately due. In
an effort to protect investors from such adverse consequences, subscription sgreements
typically contain an indemnity in favour of the investor from the issuing corporation,
Purthermore, the corporation is also subject-to penalties and interest from Canada Revenpue
Agency (“CRA") for the shortfall to compensate CRA for accelerating the investor’s deduction
by one year.

€0'd 18e-L €182 ¥9€ a1y d17 ULINANQ Nesul3iel ueysed-woid  udgz:gp

El-y2-1dy



R 20.

21.

e —catam Ao

In 2010, Starfield raised gross proceeds of approximately $4.9 million from investars throngh
two private placements of flow-through common shares (the “2o10 Flow-Through
Investors”), Al of the proceeds were raised for exploration purposes and, therefore, the
CEEs were renounced to investors in 2010. In February 2012, Starfield notified the 2010
Flow-Through Investors that the Company's expenditures in 2011 resulted in a shortfall of
approximately $969,000. As a result, the Company is subject to the provisions of the
associated flow-through subscription agreemient which the Company estimates has resulted in
a contractual indemmity obligation to the 2010 Flow-Through Investors of approximately
$450,000. Starfield was also subject to penalties and interest from CRA of approximately
$60,000, although all these amounts were paid in 2012.

In May 2011, Starfield raised gross proceeds of approximately $3.8 million from investors
through the private placement of flow-through comimon shares (the “2011 Flow-Through
Investors™), All of the nroceeds were raised for exvloration nurposes and, therefore, the
CEEs were renounced to investors in 2011. In December 2012, Starfield notified the 2011
Flow-Through Investors that the Company’s expenditures in 2012 resulted in a shortfall of
approximately $2.9 million. As a result, the Company is subject to the provisions of tle
associated flow-through subscription agreement which the Company estimates has resulted in
a contractual indemnity obligation to the 2011 Flow-Through Investots of approximately $1.4
million. In addition, the Company is subject to penalties and interest from CRA of
approximately $320,000.

. Tu sammary, the Trustee understands that the Company has potential liabilities relating to
‘Btz Seld'sr faitnnz 1o itnowr -udegode EBEstavumnectiuwiditize Sotimne of 1S flow-through

shares of approximately $320,000 to CRA, $450,000 to the 2010 Flow-Through Investors,
and $1.4 million to the 2011 Flow-Through Investors, as at the date of this First Reportt.

Historical Financial Results

23.

| 9
pwe
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The Company’s most recent year-to-date (“YTD") swmmarized financial statements are
presented as at November 30, 2012. Set out below is a summary of the Company's financial

t o resuiis Tom (i) e fiseaipeciod entihg zutoy €y tie Gsed perdod widiug 2011; (iii) the fiseal

period ending 2012; and (iv) YTD November 30, 2012 (unaudited).
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Starficld Resources Lne.,
Conzollda ted statement of {ncome
{in §0008 CAD)
Nine monibs ended Yeir ended Year cuded Year ended
November 30,2012 February 29, 2012 February 28, 2011 February 28, 2010
T e * |G prusen . s man Ly R 0, Ga4 % 5,956 | 7,075
Wrlte-dowu of mineral properiles - 1,000 . -
Awortlzation of cqulpment 30 57 99 110
Forclgn exchouge loss - - 27 .
Other expenscs [ihcome) [(n) 774 430 484
- Luss beloreducoinz inxes 357 8 8,425 & 6,492 $ 2,669
Iucome tax expense - 129 30 1,221
Net loss 3 1,957 8 8,604 S 6,522 $ 3.890
(1) Rscal 2010 5 bascd on Canadian GAAP. Subsequent years wew prepared In accordance w ith 1ERS,

R 24. As none of Starfield’s mineral nronerties ate in nroduction. the Companv currently has no
source of revenue.. As detailed in the tables above, the Company had incurred significant

recurring net losses over the past three fiscal years. Furthermore, the Company’s net loss has
increased each year since fiscal 2010, The Trustee understands that the majority of Starfield's
expenses are related 1o exploration, maintenance and environmental remediation costs for
the Ferguson Lake Project, claim maintenance fees related to the Projects, and limited
exploration expenses related to the Stillwater Project.

25. Below is a summary of the Compeny's unaudited balance sheet as at November 30, 2012:

Starficld Resourees Ine.
Consolidated bulanee sheet onnt November 30, 2012
{in 50008 CAD)

ASSETS LIABILITIES AND SHAREHOLDER'S EQUITY
Curront Assets Current Liabilities
Cush s . 876 Accounts puyable ond ncerued Babilivies $ 748
Accounte recefvable 26 Income tax payable 29
Prepaid exponses and deposits 420 Total Current Liabllitles 8 777
Tntal Currcnl Asscty § 1302
Shurtholders’ Equity
Mlneral properties $ 13,803 Share capital 155,155
Equipment : 186 - Contributed surplus 15,190
Whrrants 2,772
Tntul Assets § 15,401 Retained earnings (duflelt) (158,499)
‘Total Sharchalders' Equity 5 14,624
Totwl Liabilitics and Sharcholders' Equity § 15.401
—_— 2%. The Novembor-3o, 201t balanoo shoot reflects that the Cempeony hog an acownulated rarained

earnings deficit of approximately $158 million. The notes accompanying the Company’s

% 10

pwc
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November 30, 2012 financial statements state that the Company's operating budget indicates
rereeem e cthab the ansht-on Land ot Nevember 30,-3012 will be depleted by April gowy-if the Lompany
continues as a going concern and does not obtain additional cash through financing and/or
investing activities, Furthermore, the November 30, 2012 halance sheet does not reflect the

st = evsvmseae—e - Company's ohligatinns in eonneckon with the May 2011 flow-through share issuance, as
detailed above.

27. As o result of the sustained losses and challenging financial markets, Starficld has exhausted
its liquidity and has no ability to raise additional equity, which historically has been the

primary source of capital for the Company, and as such, has elected to file a NOI and
restructure the Company.

Creditors
r— *0rdruopy of theureditia list included in the NO1 filing isattachcd as Appendix “C?.

29. The Trustee understands that the Company does not have any secured creditors. The
Company advises that all employee related amounts are cutrent, all required remittances of
employee withholdings and HST have been made when due, and the Company has no pension

. — vidigativng Maedovea,

30.The Company estimates that it had total unsecured payables and acerued liabilities of
approximately $2.3 million as at March 6, 2013 (inclusive of the contractual indemnity claims
of the 2010 Flow-Through Investors and the 2011 Flow-Through Investors). The following
table summarizes the amounts owing to unsecured creditors:

Starfield Resources Ine.
Estimeted unsecured creditorsasat March 6, 2013

(5000)

‘Trade payables § 144
Accriued liabilitles . . 1,Bs7
Taxes payable 320

§ 2,321

s sLeR edilion, the Qomparpde o dsfondant in thios Ytization mottees, as follows:

@h— polaim by Niceovary 2010 Flow-Through Limited Partnership seeking damages
in the-amount of $114,569.00 phis interest and costs relating to the contractual

indemtity contemplated in its 2010 Flow-Through Investors subscription
agreement;

pwe
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(i) a claim by Nicholson & Associates Natural Resource Development Ine. for
alleged non-payment of invoices in the amount of $146,123.83 plus interest and
costs; and

(iii) a confidental private arbitration relating to a historic joint venture.

Each of these litigation matters is ongoing and is subject to defences and counterclaims
asserted, or to be asserted by Starfield. The parties to these matters have been served with the
materials in support of the Company’s application.

V. COMPANY’S CASH FLOWS FOR PERIOD ENDING MAY 3, 2013

32. Starfield, with the assistance of the "Trustee, hias prepared consolidated cash flow projections
of its receipts and disbursements for the 9-week period ending May 3, 2013 (the “Cash Flow
Projection”). The Cash Flow Projection was filed with the Office of the Superintendent of
Bankruptcy Canada on March 8, 2013. A copy of the Cash Flow Projection is attached hereto
as Appendix “D”. The Trustee has reviewed the assumptions supporting the Cash Flow
Projection and believes the assumptions to be reasonable. A copy of the Truslec’s statement
on the Cash Flow Projection is attached hereto as Appendix “E”.

33, As a result of its constrained liquidity position, the Company has suspended its exploration
and devclopment activities at the Projccts. The Cash Flow TForecast assumes that the
Conipany will continue to fund normal course obligations relating to the preservation and
majutenance.of the Projects in Canada and the U.8., such as claim maintenance fees and other
required maintenance costs, during these BIA proceedings. The Trustee understands these
costs were traditionally paid by Starfield through its Canadian accouats, and payment of these
expenses going forward are necessary to preserve Starfield’s interests in these properties
during the proposed sales process.

34. As n tesult, based on the assumptions made by Starfield contained in the notes to the Cash
Flow Projection, the Trustee believes that Starfield will have sufficient funds to meet its
cutrent obligations through to May 3, 2013.

VI. PROPOSED SALES PROCESS

35.The Trustee understands that in June 2011, Starfield retained the services of Gryphon
Partners Canada Inc. to assist the Company with raising additional capital, finding an investor
to acquire control of the Company's outstanding shares, or a sale of all or substantially all of

ik, ' s w 12
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36.

the Coinpany’s assets. The Trustee understands that the Company did not receive any serious
cxpressions of interest through that process.

In November 2012, the Company retained PwC to assist and advise Lhe Company on strategic
alternatives to maximize value of the Company and its assets, including but not Jimited to a
sale of all or a material portion of the assets of Starfield. PwC, with the assistance of
Starfield’s managemeant indertonk a eale and investment solicitation process (“SISP”) in
which it prepared an information memorandum detailing the sale or investment opportunity
and canvassed over 125 potential buyers or investors beginning on November 20, 2012. Each
prospect received a copy of the information memorandum and was solicited to sign a

cemmmmans . ~Cn0fideptinlity Ammrw..“FAAwﬁ:undxwt fimther due rh]mrmm. A total of four

Zomemerenes o oemees e om wfirhetiimtit g

37.

39
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were received as at February 22, 2013. Neither of these LOIs has resulted in a binding offer as
at the date of this First Report.

The Trustee believes that a brief continuation of the sale or investment solicitation process in
Wese Bia proceedings wiii bring a sense of finaiity to the SISP and provide the highest
likelihood of a transaction ‘or series of transactions to maximize value for the Company’s
stakeholders. The ‘Trustee proposes to aggressively re~market the Company's assets to third
parties for an additional period of approximately 37 days as follows: 30 days for submission
of a non-binding LOT and an additional 7 days for submission of a binding offer.

The nranneed gnles prarpss (.fjlt‘. “Sales Process”) would provide a further means for testing
the market, gauging interest in the Company and/or its assets and determining whether a
transaction that would result in realizations greater than liquidation value is available. The
Trustee will be fully involved In all aspects of the proposed Sales Process Lo ensure that the
marketing process is fair and reasonable, and that prospective interested parties have the
ability to make an offer for the Company and/or its mssets. The proposed Sales Process
contemplates that the Company is not required to accept the highest, best or any offer
received,

The principal elements of the proposed Sales Process are as follows:

() As soon as practical, after the Sales Process is approved by this Courd, an
information memorandum will be sent to a list of potentially interested parties
by the Lrustee, which iist has been developed by the Trustee and the Company.

(i)  Once a confidentiality agreement has been signed by any interested parties, they
will teceive acecess to an electronic data toom to conduct preliminary due

13
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diligence. The electronic data room is being refreshed by the Company with
assistance of the Trustee.

(i) After preliminary due diligence has been conducted, interested parties are
required to submit non-binding LOIs to the Trustec by 12pm EST on April 12,
2013 (the “LOI Deadline”). A template agreement for a non-binding LOI will
¢ availablc in the Company's electronic data roomrateast two weeks prior to
the LOI Deadline.

(iv) The acceptability of any LOI received is to be determined by the Company, in
consultation with the Trustee.

(v) I no satisfoctory LOIs are received by the LOT Deadline, then the Company, in
consultation with the Trustee, will consider whether to continue the Salcs
Process, and the Trustee will advise the Court accordingly.

(vi)  If satisfactory LOIs are received, a potential purchaser will be required to submit
a binding asset purchase agreement ("APA") by 12PM EST on April 19, 2013.
—eemmsnomsms oo oThege APAS Wil then he raviewed by tha Tymetan and the Company.

(vii) Management and the Trustee will provide their recommendation to Starfield’s
haurd af directore with resnact to selecting offers to consummatc a transaction,
and the Trustee shall promptly notify all successtul bidders.

(viii) Once the terms and conditions of all recommended offers have been finalized,
such offers will be submitted to this Court for approval. Closing of each
transaction is anticipated to oceurshortly thereafter.

40. The Trustee notes that while the proposed time-frame is condensed, the Trustee ig of the view
that the deadlines proposed in the Sales Process are reasonable given the Company’s previous
marketing efforts and its lack of liquidity.

_ . 41 Tha Trnetoo uill. vophrt hanli tn thic Canwt i faste ot ejreumetanoes. rogquire the Company oy, - - __._
the Trustee to re-evaluate the time periods or the Sales Process based on facts or
circumstances at that time. ‘The Trustee will be assisted by PricewaterhouseCoopers
Corporate Finance Group in the Sales Process.

~ VII, SUMMARY OF PROPOSED COURT-ORDERED CHARGES

42. The Company proposes a charge in favour of its legal counsel, counse) to the directors of
Starfield, the Trustee and the Trustee's legal counsel to assist in these NOT proceedings (the

B 14
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“Insolvency Professionals”) in an amount not to exceed $100,000, charging all of the
assets of the Company as security for the professional fees and disbursements incurred both
before and after the Filing Date (the “Administrative Charge”). The Trustee understands
that the Company is cutrent in the payment of the Insolvency Professionals’ invoices and,
subject to an accrual relating to the preparation of the Company’s application and this First

T Wepory, e are go mdleidl awounis preseaily uwiug Ly e Supuny v the inulveuy
Professionals.

43, Starfield was only able to provide the Insolvency Professionals with minimal retainer fees for
their services as the Company needs its available cash to fund its limited operations during
these proceedings. Depending upon the timing of cash receipts and disbursements, cash may
not be available to pay ongoing professional fees on a timely basis and hence the reason the
Administrative Charge is being sought.

44. The Company believes it is critical to the success of its restructuring to have such a charge in
place to ensure that its Insolvency Professionals are protected with respect to their fees and
disbursements.

45. The Company further proposes a charge to indemnify its directors and officers by way of a
Directors’ and Officers’ Charge (the “D&0 Charge”), for liabilities incurred by the Company
that result in post-filing claims against the directors and officers in their personal capacities.

46.The Company does maintain an insurance policy for its directors and officers and that the

—prentums for such policy have been paid monthly and paid in recpoat of tho qurront month.

47-Theamount of the &0 Charge is capped at $100,000 and was estimated by the Compuny'’s
board of divectors and its legal advisors by takiiig the provisions of the insurance policy for its
directors and officers, The D&O Charge is proposed to rank immediately subsequent to the
Administrative Charge as against all assets of the Company:.

18, Tha brard of dizecters 211d, itelagal rnunceal ic nat nware af any material dirertnrs’ and offirerd’
charges or potential linbilities; however, for the purpose of a filing, they believe the $100,000
affords them some protection for issues that may arise. The Company's directors and officers
shail only be entitied to the beneilt of the D&U Chavge to the extent thatihey do not have
coverage under any directors’ and officers’ insurance policy, or to the exltent that such

coverage is insufficient to pay amounts indemnified.

49, Furthermore, the Trustee has been advised that due to the potential for personal liability, the
directors and officers of the Company are unwilling to continue their services and
involvement in this restructuring without the protection of a small D&O Charge. As the

& 15
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Company will require the participation of its directors and officers to effect a successfil
restructuring, the Trustee believes that the D&O Charge is required and reasonable in the
circumstances, ‘

50. The Trustee

is of the view that the proposed Administrative Gharge und the proposed D&O

Charge (together the “Court-Ordered Charges”) and rankings are required and reasonable
in the circumstances of the BIA proceedings, in order to preserve the Company’s operations

and attempt

to maintain an enterprise value and, accordingly, supports tie granting and the

propesed priority ronking of the Court-Ordered Chargee. The Trustee understands that the

Company does not have any secured creditors (excluding any purchase money security
cv oae e aniDiENRSES, SDPFIGE, A lipmﬁnplessanauisfninﬂow eurynbrances) and, therefore, no_secnived
v ennne s gtpditoraonld be affectad by the nrgnosed Court-Ordered Charges. Furthermore, all known
creditors of the Company, including the 2010 Flow-Through Investors and the 2011 Flow-

Through Investors, have received notice of these proceedings.

VIIL. PROPOSED RETENTION PAYMENTS

51. The Company belicves that incentives arc required to ensuve that the consultants Starfield
currently has under contract, including the current CEO and the current CFO, are willing to
continue their services with the Company in its current circumstances through to completion
of the Sales Process.

52. The Company, in conjunction with the Trustee, has formulated and is seeking this Court's
approval of the Retention Payments to the Company’s four remaining consultants (the “Key

Employecs

") in the aggregate amount of $25,000 per month (the “Aggregate Monthly

Amount”) payable on the 15t of each month in respect of the current month, commencing
March 15, 2013, on following terms:

)

Lald

(i) .

pwe
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the Ageregate Monthly Amount is to be distributed among the Key Employees in
accordance with a memorandum of distribution to be approved by the board of
directors of the Company, the Trustee and the Key Employees on or before the
Marceh 15, 2013;

to be entitled to receive his or her share of each Aggregate Monthly Amount a
Key Employee must not have resigned or had his contract terminated for cause
prior to the applicable payment date; and

Each Retention Payment is subject to the Company having sufficient available
cash to pay the Aggregate Monthly Amount, and the Retentlon Payments shall

16
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cease upon the Company making or being deemed to have made an assignment
in bapkruptey.

53. The Company believes that absent the approval of the Retention Payments in favour of the
Key Employees, they are likely to scek other employment opportunities. The departure of any
of the Key Employees would underming Starfield’s restructuring efforts and could have an
adverse impact on the success of the Company's proposed Sales Process,

54- Starfield’s Board of Directors have reviewed and approved the proposed Retention Payments
" and e terms and condiviols thereof.

55- Based on the foregoing, the Trustee is of the view that the proposed Retention Payments
appsuts tv L appropriate and rcaoemable in the circumstanceo, in-order to—precerve the
Company's operations and maintain some enterprise value and, accordingly, supports the
Company's request for approval of the Retention Payments.

IX. COMPANY’S REQUEST FOR AN EXTENSION

56. The Company is seeking an extension to April 26, 23 of the tine to file a proposal to permit
it and ihe Trustee to undertake the Sale Process described above. This represcnts a 20-day
extension to the initial 30-day stay provided for in the BIA.

57. The Trustee supports the Company’s request fot an extension for the following reasons;

(i) the Cdmpanyjs geting in good faith and with due diligence in taking steps to
facilitate a sale of its operations;

(i) it is the Trustee's view that an extension will not prejudice or adversely affect any
group of creditors;

(i)’ the Cash Flow Ptojection indicates that Starfield should have sufficient liquidity
to continue to fund operations through the period ending April 26, 2013; and

(iv) atleast 30 days will be requircd to establish whether there is any serious interest
in acquiring the Company and/or its assets.

58. While it is too early to say whether a viable proposal will be presented by the Company to its
creditors, the Trustee is of the view that the early request of the extension is appropriate given
the circumstances, a3 it winimizes costs incurred in re-attending before this Court prior to
April 7, 2013 solely for the purposes of seeking a short extension of the stay until the LOIs
have been received and reviewed. Given that these LOIs are not due until April 12, zo12 (and
the extension will have to be sought prior to Lhat date), the current extension request more

i, . . 17'
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properly reflects the timeframe by which the Trustee will be able to provide a meaningful
update to this Court on the progress of the Sales Process.

X. RECOMMENDATION

59. The Trustee recommends that this Court issue an Order approving the proposed Court-
Ordered Charges, the proposéd Sales Process to sell the Company or its assets, the proposed
Retention Payments, and the Company’s request for an Extension as this would be the best
course of action available for all stakeholders for the following reasons:

pwe

g42-d

850/870°d

M

(ii)

{iii)

(iv)

18€=-L

the Company qualifies for and requires protection under the BIA due to its
liquidity issues and precarious financial position;

the proposed Court-Ordered Charges and rankings are required and reasonable
in the circumstances of the BIA proceedings, in otder to preserve the Company’s
operations and maintain an enterprise value;

the retention of the Key Employces is critical to maintaining operations during
these proceedings and the success of the proposed Sales Process; and

the proposed Sales Process wil| preserve some value for the assels of Starfield,
wh'eréas, should bankruptey cnsue, an immediate liquidation of the Company

—anl

would likely rooult in an imumedicts and cubstantial diminution in realizable
value for all creditors.

[y
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Dated the 8th day of March, 2013.

RESPECTFULLY SUBMITTED,

p

Paul van Eyk, CA'CIRP, CA'IFA
Senior Viee-President

PricewaterhouseCoopers Inc.

In its capacity a8 Propusal Trustee of
Starfield Resources Inc.

and not in its personal capacity

B
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Court File No. CV13-10034-00CL
CIvIARTO -
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST)
‘THE HONOURABLE & ) FRIDAY, THE 15th

)
JUSTICE A@_Mcﬂb ) DAY OF MARCH, 2013

,El‘}ﬂ"\MA'I"I'BR OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.5.C. 1985, ¢, B-3, AS AMENDED

i -‘4 A1 13:,1( UF THE NOTICE OF INTENTION OF STARFIELD RESOURCES
‘bk%&' F THE CITY OF TORONTO IN THE PROVINCE OF ONTARIO
. J_;ujcv f_-_».‘..

o, (AN
Rigune ot ¥

Q.
&,
5
e'l,ﬂ IN
2,
\7

-
Smmscremr— AN

THIS APPLICATION, made by Starfield Resources Inc. (the “Debtor™) pursuant to,
inter alia, sections 64.1 and 64.2 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended (the “BIA”), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Philip S. Martin swom March 8, 2013 and the exhibits
thereto, the First Report of PricewaterhouseCoopers Inc., in its capacity as Proposal Trustee (the
“Proposal Trustee”) dated March 8, 2013 and the appendices thereto (the “First Report™), and on
hearing the submissions of counsel for the Debtor, the Proposal Trustee and the directors of the
Debtor, no one appearing for any other party although duly served ag appears from the affidavit
of service of Tasha Boyd sworn March 8, 2013, and on being advised that there are no secured
creditors of the Debtor:

SERVICE

1 THIS COURT ORDERS that the time for service of the Notice of Application and the
~Applicatien. Pasord-ia-haseby. abridged..and - volidetad so that this Application is properly
returnable today and hereby dispenses with further service thereof, ‘
This Is Exhibft.....B..... - referred to In the
afficavit of... Y.\ ; P i,

sworn b/e;{o:e me, this 2.‘1 th
day of 20..).3=

oL A

ﬂn comm:éhwﬂeﬁ’:—‘bn Yakma Arrimavirs

DM_TOR/264992.00035/6151045.3C
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APPROVAL OF SALES PROCESS

2. THIS COURT ORDERS that the Sale Process, as set out and defined in the First
Report, be and is hereby approved and that the Debtor and the Proposal Trustee are hereby
authorized and empowered take such steps as are necessary or desirable to carry out the Sale
Process, provided that any definitive agreement exceuted by the Debtor in respect of the sale of
all or any part of the Property (as defined herein) shall require the farther approval of this Court.

EXTENSION OF STAY PERIOD

3. THIS COURT ORDERS that, pursuant to subsection 50.4(9) of the BIA, the time
within which a proposal must be filed with the Official Receiver under section 62(1) of the BIA
be and is hereby extended to April 26, 2013.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

4, THIS COURT ORDERS that the Debtor shall indemnify its directors and officers
against obligations and liabilities that they may incur as directors or officers of the Debtor from
and after the filing of the Debtor’s notice of intention under section 50.4 of the BIA, except to
the extent that, with respect to any officer or director, the obligation or liability was incurred as a
result of the director’s or officer’s gross negligence or wilful misconduct,

5. THIS COURT ORDERS that the directors and officers of the Debtor shall be eutitled to
the benefit of and are hereby granted a charge (the “Dixectors’ Charge) on all of the Debtor’s
current and future assets, undertakings and properties of every nature and kind whatsoever, and
wherever situate including all proceed thereof (the “Property”), which charge shall not exceed an
aggregate amount of $100,000, as security for the indemnity provided in paragraph 4 of this
Order. The Directors’ Charge shall have the priority set out in patapgraphs 11 and 13 herein.

—6. THYS COURY ORDERS that, notwithstanding any langusge in any applicable
insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the
benefit of the Dircctors’ Charge, and (b) the Debtor’s directors and officers shall only be entitled

- v wodnnthe benefif.of the Ditectors’. Cherge. to.the. sotent that they.do oot have coverage under any

DM_TOR/264992,00035/6151045.3C
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directors® and officers” insurance policy, or to the extent that such coverage is insufficient to pay
amounts indemnified in accordance with paragraph 4 of this Oxder.

ADMINISTRATION CHARGE

7. THIS COURT ORDERS that the Proposal Trustee, counsel to the Proposal Trustee,
colinisél to the Debtor and counsel to the directors of the Debtor shall be paid their reasonable
- «feen and distirsements, in each case at their standard rates and charges, by the Debtor as part of
the costy of these proceedings. The Debtor is hereby authorized and directed to pay the accounts
of the Proposal Trustee, counsel for the Proposal Trustee, cotnsel for the Debtor and counsel for
the directors of the Debtor as such accounts are rendered and, in addition, the Debtor is hereby

authomzed to pay to the Proposal ‘I'rustee, counsel to the Proposal Trustee, counsel fo the Debtor
and counsel to the directors of the Debtor, retainers in the amounts of $50,000, $15,000, $25,000,
and $20,000, respectively, to be held by them as security for payment of their respective fees and
disbursements outstanding from time to time

8. THIS COURT ORDERS that the Proposal Trustee and its legal counsel shall pass their
accounts from time to time, and for this purpose the accounts of the Proposal Trustee and its
legal counsel are hereby referred.to a judge of the Commereinl Tist of the Ontario Superior Court
of Justice,

9. THIS COURT ORDERS that the Proposal Trustee, counsel to the Proposal Trustee,
counsel to the Debtor and counsel to the directors of the Debtor shall be entitled to the benefit of
and are hereby granted a charge (the “Administration Charge”) on the Property, which charge
shall not exceed an aggregate amount of $100,000, as scourity for their professional fees and
disbursements incurred at the standard rates and charges of the Proposal Trusiee and such
counsel, both before and after the making of this Order in respect of these proceedings. The
Administration Charge shall have the priority set out in paragraphs 11 and 13 hereof,

EMPLOYEE RETENTION PAYMENTS

19, 7 THIS COURY ORDERS thai the Retention Paymenis, as described ang defined in the
~ - Fargt-Roport- ase-heroby—gpproved and that the Debtor is hersby authorized and empowered to
make the Retention Payments in accordance with the terms set out in the First Report,

DM_TOR/264992.00035/6151045,3C

B52-4  BS0/ES0°'d  1BE-L €181 v9g Ol d17 UL|NANQ neeUIYJBl ueysed-Wold  Wwd|g:g)  g|-pz-idy



-4.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

11. THIS COURT ORDERS that the priorities of the Directors’ Charge and the

Administration Charge, as among them, shall be as follows:
First — Administration Charge; and

Szcond — Directors’ Charge.

12, THIS COURT ORDERS that the filing, registration or perfection of the Directors’
Charge and the Administretion-Cherge (collectively, the “Cherges™) shall not-be-required, and
that the Charges shall be valid and euforcesble for all purposes, including as against any right,
title or interest filed, registered, recorded or perfected subsequent to the Charges coming into
existence, notwithstanding any such failure to file, register, record or perfect.

13. THIS COURT ORDERS that each of the Directors’ Charge and the Administration
Charge (each as constituted and defined herein) shall constitute a charge on the Property and
such Charges shall rank in priority to all other security intetests, trusts, liens, charges and
oo encpbsances, claims  of secured  creditors, statutory or otherwise (collectively,

& ey 4 7
‘Bnourmhrances'™ infasour of anv Person,

14, THIS COURT ORDERS that except as otherwise expressly provided for herein, or ag
may be approved by this Court, the Debtor shall not grant any Encumbrances over any Property
that rank in priority to, or pari passu with, any of the Directors’ Charge or the Administration
Chatge, unless the Debtor also obtains the prior written consent of the Proposal Trustee, the
bencficiaries of the Directors’ Charge and the Administration Charge or further Order of this
Couut.

1377 THAS 'OOORT - ORDERS “that e Direciors’ Charge and the Administration Charge
shall not be rendered invalid or unenforceable and the rights and remcdies of the chargees
entitled to the benefit of the Charges (collectively, the “Chargees”) shall not otherwise be limited
or impaited in any way by (a) the pendency of these proceedings and the declarations of
insolvency made (expressly or impliedly) herein; (b) any application(s) for bankruptcy order(s)
igsued pursuant to BIA, or any bankruptcy order made pursuant to such applications; (¢) any
assignment for the general benefit of creditors made or deemed to have been made pursuant to

DM_TOR/264992,00035/6151045.3C
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5.

__ the BIA; (d) the provisions of any federal or provincial statutes; or (¢) any negative covenants,
prohibitions or other similar provisions with respect to borrowings, incurring debt or the creation

of Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or
other agreement (collectively, an “Agreement”) which binds the Debtor, and notwithstanding

any provision to the contrary in any Agreement:

@

neither the creation of the Charges nor the payment of the Retention Payments

B i imm sy damm e e Sifau ‘T,i" (iv3 'u.l.'bt' decm d't"‘u"uunu uu-v o brcu-wu vy tha DCth: Cf aIlY Agreemcnt

16.

®)

to which it is a party;

none of the Key Employees (as defined in the First Report) or the Chargees shall
have any liability to any Person whatsoever as a result of any breach of any
Agreement caused by or resulting from the Debtor paying the Retention
Payments, the creation of the Charges, or the execution, delivery or performance
of any related documents; and

the payments made by the Debtor pursuant to this Order, and the granting of the
Charges, do not and will not constitute preferences, fraudulent conveyances,
transfers at undervalue, oppressive conduct, or other challengeable or voidable
transactions under any applicable law.

THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Debtor’s interest in such real property leases.

SERVICE AND NOTICE

1.

THIS COURT ORDERS that the Dobter-and the Proposal Trustee be at liberty to serve

this Order, any other materials and orders in these proceedings, any notices or other

—_vorrespondence, by forwarding lrue copies thereof by prepaid ordinary meil, courier, personal

delivery ot electronic transmission to the Debtor’s creditors or other interested parties at their
respective addresses as last shown on the records of the Debior and that any such service or

notice by courier, personal delivery or electronic fransmission shall be deemed to be received on

the next business day following the date of forwarding thereof, or if sent by ordinary mail, on the
third business day after mailing.

DM_TOR/264592.00035/61510485,3C
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i8. THIS COURT ORDERS that the Debtor, the Proposal Trustee, and any party who has
filed a Notice of Appearance may serve any court materials in these proceedings by e-mailing a
PDF or other electronic copy of such materials to counsels’ email addresses as recorded on the
Service List from time to time, and the Proposal Trustee may post a copy of any or all such
materials on its website at www.pwe.com/car-starfield,

GENERAL

19, THIS COURT HEREBY REQUESTS the aid and recognition of any coust, tribunel,
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
effect to this Order and to assist the Debtor, the Proposal Trustee and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance to the

b

BBtOr BHd 10 te PTOposal 1rustee; oy ar vifioer ot this-Court;asnay be necessary or desirable
to give effect to this Order, to grant representative status to the Proposal Trustee in any foreign
proceeding, or to assist the Debtor and the Proposal Trustee and their respective agents in
carrying out the terms of this Order.

20. THIS COURT ORDERS that each of the Debtor and the Proposal Trustee be at liberty
and is hereby authorized and empowered to apply to any court, tribunal, regulatory or
adinistrattve body, ‘wherever located, for the recognition of this Order and for assistance in
carrying out the terms of this Order, including the enforcement of any Charge established hereby.

21, THIS COURT ORDERS that sny interested party (including the Debtor and the
Proposal Trustee) may apply to this Court to vary or amend this Order on not less than seven (7)
days notice to any other party or parties likely to be affected by the order sought or upon such
other notice, if any, ag this Court may order.
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L Court Fila No. (V13-10024-00CL,
- IN FIIC MATTER OF TIE BANKRUPTCY AND INSOLVENCY ACT, R.5.C. 1985, c. B-3, AS AMENDED

AND IN THEMATTER UF THE NUSICE UFINTENYIUN UK STARINELD RESOURCES INC., OF THE CITY OF TORONTO IN
THE PROVINCE OF ONTARIO

ONTARIO
SUPERIOR CQURT OF JUSTICE
[COMMERCIAL LIST]

Proceedlugs commenced in ‘Toronto

ORDER

FASKEN MARTINEAU DuMOULIN LLP
333 Bay Streel - Suite 2400
Bay Adolaide Centro, Box 20
Toronto, ON M5H 216

Aubroy E. Knuffman (LSUCH: 18820N)
rylun CHOCHIN (LSUCH 6Z137T)

Tel: 416 1AA R1R1
Fux: 416 364 7813

& aw. TR o s T e —

Solicitors for the Applicant, Starficld Resgurces Inc.
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