Court File No. CV-14-10655-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) FRIDAY, THE 17"
) .
JUSTICE FATTZLLO ) DAY OF OCTOBER, 2014

ATTER OF THE COMPANIES' CREDITORS
NT ACT, R.S.C. 1985, c. C-36, AS AMENDED

ATTER OF A PLAN OF COMPROMISE OR
MENT OF MARTIN ROSS GROUP INC.

ORDER
(liquidation process approval)

THIS MOTION, made by the applicant, Martin Ross Group Inc. (the “Applicant”)

for an Order, among other things:

(a) approving a liquidation services agreement (the “Liquidation Services
Agreement”), attached as Exhibit “G” to the Affidavit of Cameron Gillies sworn on
October 15, 2014 (the “Gillies Affidavit™), between the Applicant and Silverman
Chapman & Reese Consulting Ltd. (the “Liquidator”), and the transaction
contemplated therein (the “Transaction”), and in particular, the liquidation of certain

of the Applicant’s finished goods inventory;

(b) authorizing and directing the Applicant to conduct a separate liquidation process in
respect of its loose diamonds inventory (the “Loose Diamonds Liquidation

Process™), as described in the Gillies Affidavit;



(¢) authorizing and directing the Applicant to liquidate its in\’/entory of gold and other
precious metals, on a continuing basis, by selling them to a refinery, as described in

the Gillies Affidavit;

(d) authorizing and directing the Applicant to sell its remaining assets, excluding (i)
assets covered by the Liquidation Services Agreement and the Loose Diamonds
Liquidation Process, (ii) inventory of gold and other precious metals, and (iii)
accounts receivable (the “Remaining Assets”), as part of a further, separate
liquidation process, as described in the Gillies Affidavit, and each such sale not to

exceed $100,000 in any one transaction or $1,750,000 in the aggregate;

(e) vesting all of the Applicant’s right, title and interest in and to the assets sold in
accordance with this Order, free and clear of any and all encumbrances, in and to the

applicable purchasers;

(f) extending the Stay Period, as defined in the Initial Order in these proceedings, from

October 31, 2014 to January 31, 2015;

(g) approving the Second and Third Reports of Collins Barrow Toronto Limited
(“CBTL”), in its capacity as court-appointed monitor of the Applicant (the

“Monitor”) and the actions and activities of the Monitor described therein;
(h) approving the fees and disbursements of the Monitor and its counsel to date; and,

(i) sealing the unredacted version of the Liquidation Services Agreement pending

further order of this Court,

was heard this day at 330 University Avenue, Toronto, Ontario.



ON READING the Gillies Affidavit and the exhibits thereto, the Second and Third
Reports of the Monitor, including the Affidavit of Daniel Weisz sworn on October 16, 2014 and
the Affidavit of Stewart Thom sworn on October 14, 2014 (the “Fee Affidavits”) appearing as
Appendices H and I, respectively, in the Third Report of the Monitor, and on hearing the
submissions of the lawyers for the Applicant and the Monitor, no one else from the Service List
appearing, although properly served as appears from the affidavit of service of Kelly Barrett,

sworn October 15, 2014,

SERVICE
1. THIS COURT ORDERS that the time for service and filing 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.

LIQUIDATION SERVICES AGREEMENT

2. THIS COURT ORDERS that the Liquidation Services Agreement and the
Transaction are hereby approved, and the execution of the Liquidation Services Agreement by
the Applicant is hereby ratified and approved, with such minor amendments as the Applicant,
Liquidator or Monitor may deem necessary. The Applicant is hereby authorized and directed to
perform the Liquidation Services Agreement and complete the Transaction in accordance with
the terms and conditions of the Liquidation Services Agreement, including taking such additional
steps and executing such additional documents as may be necessary or desirable for the

completion of the Transaction.

3. THIS COURT ORDERS that the Liquidator shall be entitled to use the Applicant’s
premises and shall be entitled to use the Applicant’s trade names in all of its advertising and

promotional activities related to the Liquidation Services Agreement.



LOOSE DIAMONDS LIQUIDATION PROCESS

4. THIS COURT ORDERS that the Applicant be and is hereby authorized and directed
to conduct the Loose Diamonds Liquidation Process in respect of the Applicant’s loose
diamonds inventory, and that the Applicant is hereby authorized and directed to take such steps
as are necessary or desirable to carry out the Loose Diamonds Liquidation Process and any step
taken by the Applicant in connection with the Loose Diamonds Liquidation Process prior to the

date hereof be and is hereby approved and ratified.

SALE OF GOLD AND PRECIOUS METALS

5. THIS COURT ORDERS that the Applicant be and is hereby authorized and directed to
sell its inventory of gold and precious metals, from time to time, as it deems appropriate, by
selling its inventory to refineries, at prices substantially in accordance with prevailing market

rates.

SALE OF REMAINING ASSETS
6. THIS COURT ORDERS that the Applicant be and is hereby authorized and directed to
sell its Remaining Assets as part of a further, separate liquidation process, provided that each

such sale does not exceed $100,000 in any one transaction or $1,750,000 in the aggregate.

7. THIS COURT ORDERS that, pursuant to clause 3(c)(i) of the Electronic Commerce
Protection Regulations, made under An Act to Promote the Efficiency and Adaptability of the
Canadian Economy by Regulating Certain Activities that Discourage Reliance on Electronic
Means of Carrying out Commercial Activities, and to Amend the Canadian Radio-television and
Telecommunications Commission Act, the Competition Act, the Personal Information Protection
and Electronic Documents Act and the Telecommunications Act, S.C. 2010, c. 23, the Applicant

is authorized and permitted to send, or cause or permit to be sent, commercial electronic



messages to an electronic address of prospective purchasers or bidders and to their advisors but
only to the extent desirable or required to provide information with respect to the Loose

Diamonds Liquidation Process and the sale of the Remaining Assets.

VESTING OF TITLE

8. THIS COURT ORDERS AND DECLARES that, upon the Liquidator, pursuant to
the Liquidation Services Agreement, or upon the Applicant, under the Loose Diamonds
Liquidation Process or pursuant to this Order, completing the sale of any assets to a purchaser,
and upon receipt of the purchase price by the Liquidator or the Applicant, as the case may be,
and delivery by the Liquidator or the Applicant, as the case may be, of a bill of sale or similar
evidence of purchase to the purchaser (the “Purchaser Bill of Sale™), all of the Applicant’s right,
title and interest in and to the assets described in the Purchaser Bill of Sale shall vest absolutely
in such purchaser, free and clear of, and from, any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the “Claims”) including, without limitation: (i) any
encumbrances or charges created by the Initial Order; and (ii) all charges, security interests or
claims evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or

any other personal property registry system.

9. THIS COURT ORDERS that for the purposes of determining the nature and priority
of Claims, the monies payable to the Applicant, whether under the Liquidation Services
Agreement or through the Loose Diamonds Liquidation Process or pursuant to this Order, from

the sale of the assets shall stand in the place and stead of such assets, and that from and after



delivery of the Purchaser Bill of Sale, all Claims shall attach to the net proceeds from the sale of
the assets with the same priority as they had with respect to the assets immediately prior to the
sale, as if the assets had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale.
10. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Applicant and any

bankruptcy order issued pursuant to any such applications; and
(c) any assignment in bankruptcy made in respect of the Applicant,

the vesting of the assets in a purchaser pursuant to this Order shall be binding on any trustee in
bankruptcy that may be appointed in respect of the Applicant and shall not be void or voidable
by creditors of the Applicant, nor shall it constitute nor be deemed to be a fraudulent preference,
assignment, fraudulent conveyance, transfer at undervalue, or other reviewable transaction under
the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

11. THIS COURT ORDERS AND DECLARES that each of the Transaction and the sale
transactions contemplated by this Order are exempt from the application of the Bulk Sales Act

(Ontario).



STAY EXTENSION
12. THIS COURT ORDERS that the Stay Period be and is hereby extended from

October 31, 2014 to January 31, 2015.

FEE APPROVAL

13. THIS COURT ORDERS that the fees and disbursements of the Monitor and its
counsel, as set out in the Fee Affidavits be and are hereby approved.

APPROVAL OF THE SECOND AND THIRD REPORTS AND THE MONITOR’S
ACTIVITIES

14. THIS COURT ORDERS that the Second and Third Reports of the Monitor, and the

actions and activities of the Monitor as described therein, be and are hereby approved.

SEALING ORDER

15. THIS COURT ORDERS that the unredacted version of the Liquidation Services
Agreement and the expression of interest from the Second Liquidator, as defined in the Third
Report of the Monitor, appended as Confidential Appendix “1” to the Third Report of the
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Monitor shall remain sealed pendisg further order of this Court.
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KRONIS, ROTSZTAIN,
MARGLES, CAPPEL LLP '
Barristers and Solicitors e/ i
8 King Street East, Suite 1000 § @
Toronto ON M5C 1B5

mabramowitz( ”)krmc law.com

Philip Cho (LSUC # 45615U)

pcho@krme-law.com

(416) 225-8750

Fax: (416)306-9874

Lawyers for the Applicant, Martin Ross Group Inc.
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