FREME GOURT

OF BRI (o cotUME|
VANCOUVER REGiSTRYA

DEC 09 2025 . No. $-224444
4« T Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

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

AND

IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF CANADIAN
DEHUA INTERNATIONAL MINES GROUP INC.

PETITIONER
ORDER MADE AFTER APPLICATION
(APPROVAL AND VESTING ORDER)
) £ )
BEFORE ) THE HONOURABLE JU STICE’ﬁIALKER ) December 9, 2025
; a

ON THE APPLICATION of FTI Consulting Canada Inc. coming on for hearing at 800 Smithe
Street, Vancouver, BC V6Z 2E1 on December 9, 2025, and on hearing David Gruber, Witliam—~
" g-Stransley, and Mila Ghorayeb for FTI Consulting Canada, Inc. in its capacity as monitor of the
Petitioner (the “Monitor™) and those other counsel listed on Schedule “A* hereto; AND UPON
READING the material filed herein, including the Application of the Monitor dated December 5,
2025, the Twenty Seventh Report of the Monitor filed December 3, 2025, including its
recommendation of the approval and vesting orders for the tv}o Successful Bids as defined in the
Monitor’s application; AND pursuant to the Companies’ Creditors Arrangement Act, R.S.C.
1985 c. C-36 as amended (the “CCAA”™), the British Columbia Supreme Court Civil Rules and
the inherent jurisdiction of this Honourable Court; and further to the Initial Order pronounced by
this Court on June 3, 2022 (the “Initial Order”) as revised, amended and restated from time to
time including pursuant to the Amended and Restated Initial Order pronounced by this Court on



June 9, 2022 (the “ARI0™), as amended from time to time; including the Seventh Amended and
Restated Initial Order pronounced by this Court on October 9, 2024 (the “Seventh ARIO");

THIS COURT ORDERS that:

SERVICE

1.

The time for service of the Notice of Application for this order apd the supporting matexials
therefor is hereby abridged so that this application is properly returnable today and further
service thereof is hereby dispensed with.

Capitalized terms used but not otherwise defined herein shall hiave the meaning ascribed to
them in the Seventh ARIO or the Claims Process Order (as hereinafter defined).

APPROVAL OF SALE TRANSACTION

3

The asset purchase agreement substantially in the form attached as Schedule “A” hereto (the
“Murray APA”) conveying Canadian Dehua Intetnational Mines Group (“CDI”)’s shares
(the “Murray Asset”) in Canadian Dehua Lvliang International Mines Corp. (*CDLV”) to
1562880 B.C. Lid. (¥156”) is hereby approved, and the Murray APA js commercially
reasonable. The execution of the Murray APA, attached as Schedule “B” hereto by the
Monitor the (“Murray Transaction”) is hereby authorized and approved, and the Monitor is
hereby anthorized and directed to take such additional steps and execute such additional
documents as may be necessary or desirable for the completion of the Murray Transaction
and for the conveyance to 156 of the Murray Asset

Upon delivery by the Monitor to 156 a certificate substantially in the form attached as
Schedule “C” hereto (the “Murray Monitox’s Certificate®) all of the Petitionet’s right,
title, and interest in and to the Murray Asset shall vest absolutely in 156 in fee simple, 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, -
msecured, or otherwise (collectively, the “Murray Claims”) including without limiting the
generality of the foregoing: (i) any encumbrances or charges created by the Initial Order, as
amended and restated from time to time, including without limitation, by the ARIO; (ii) all

charges, security interests, or claims evidenced by registrations pursuant to the Personal
2
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Property Security Act of British Columbia or any other personal property registry system (all
of which are collectively referred to as the “Murray Encumbrances”) and, for greatex
certainty, this Court orders that all of the Encumbrances affecting or relating to the Muwray
Asset are hereby expunged and discharged against the Murray Asset.

5. Tor the purposes of determining the nature and priority of the Murray Claims, the net
proceeds from the sale of the Murray Asset shall stand in the place and stead of the Murray
Asset, and from and after the delivery of the Murray Monitor’s Certificate all Claims shall
attach to the net proceeds from the sale of the Murray Asset with the same priority as they
had with respect to the Murray Asset immediately prior to the sale, as if the Murray Asset
had not been sold and remained in the possession or control of the person having had
possession or control immediately prior to the sale

6. The Monitor is to file with the Coutt a copy of the Mwray Monitor’s Certificate for the
Murray Asset forthwith after delivery thereof.

CLOSING DATE OF THE MURRAY TRANSACTION

7. The Monitor shall be at liberty to extend the closing date of the Murray Transaction to such
later date as the Monitor, the Petitioners, and 156 may agree without the necessity of a
further Order of this Court.

8. The Monitor is authorized and directed to execute and deliver the Murray APA, and any
other agreement, document, or arrangement related to the Murray Transaction and to take all
steps necessary to close the Murray Transaction.

9. Notwithstanding:

a. these proceedings;

b. any applications for a bankmuptey order in respect of CDI now or hereafter made pursuant
to the Bankrupicy and Insolvency Act and any bankruptey order issued pursuant to any
such applications; and

c. any assignment in bankruptcy made by or in respect of CDI,

the vesting of the Murray Asset in 156 pursuant to this order shall be binding on any trustec

in bankruptcy that may be appointed in respect of CDI and shall not be void or voidable by

creditors of CDI, nor shall it constitute or be deemed to be a transfer at undervalus, fraudulent
preference, assignment, fraudulent conveyance, or other reviewable transaction under the

Bankruptcy and Insolvency Act or any other applicable federal or provincial legislation, nor
3
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shall it constitute oppressive or unfairly prejudicial conduct pursnant to any applicable federal

or provincial legislation.

RESTRICTIVE SALE PROVISIONS ARE. UNENFORCEABLE

10

11.

_In the event that the requisite director approval, per the CDLYV articles of incorporation or

otherwise, is not obtained for the Murray Transaction, this Court orders and declares that,
subject to the provisions of the Murray APA, the contractual rights and remedies of third
parties specifically restricting the transfer of assets defined in the Murray APA and in this
order as the “Mumay Asset” including, but not limited to, provisions with respect to tights of
first refusal, rights of first offer, rights to match an offer, options to purchase, or other
restrictive covenants with respect to the sale of an interest in the Murray Asset (collectively
and heteinafter, the “Restrictive Sale Provisions™) are stayed and unenforceable and may
not be enforced against 156, and shall not limit or impair the Monitor’s ability to implement
the Murray Transaction.

This Court further orders and declares that the Monitor is authorized to facilitate the
execution of the Murray Transaction without complying with the Restrictive Sale Provisions,
in accordance with the Murray APA.

GENERAL

12. THIS COURT REQUESTS the aid and recognition of other Canadian and foreign Courts,

13.

tribunal, regulatory or Administration bodies, including any Court or Administration tribunal
of any federal or State Court or Administration body in the United States of America, to act
in aid of and to be complementary to this Court in carrying out the terms of this Order where
required. All courts, fribunals, regulatory and Administration bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Monitor, as may be
necessary or desirable to give effect to this Order, to grant representative status to the
Monitor in any foreign proceeding, or to assist the Monitor and its respective agents in
carrying out the terms of this Order.

The Monitor has liberty to apply for such further or other directions or relief as may be
necessary or desirable to give effect to this Order.

14. Endorsement of this order by counsel appearing on the application other than counsel for the

Monitors is hereby dispensed with.
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THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT
TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY

CONSENT:.

Signature of the lawyer for Petitioners

McEwan Cooper Kirkpatrick LLP / David Gruber]

006823.0001-1068568.1

Mila Ghoc aye BY THE COURT
~~
-_&Mﬂ;) .
M\ M& ) . ‘ )
CHECKED
LA
NAME OF COUNSEL “PARTY REPRESENTED
Jofferey Bradshaw ~[Canadian Debua International Mines Group |
Tnc. j
R, Barry Fraser B 7 fjuBc; Liu
Helen Liu
Erin Hatch i "[ Zhonge Ivestment Ltd.
Ea o ‘on. Wats;)n | China. Shoﬁgﬁﬁg ixlte;'ﬁéﬁo_nal Trade &
Engineer Corporation
Ryan .Laity Huiyong Hol',diigs. (ﬁC) Lid.
. ] “Tingos, Zhiing
Christopher Ramsay 1562880 B.C. Ltd.
David Gruber “ A FTI Consulting Canada Inc., the Monitor
Mila Ghorayeb.
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PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT is made effective as of November 13, 2025,

BETWEEN:

CANADIAN DEHUA INTERNATIONAL MINES GROUP INC., (Incorporation
Nurber BOOT12504); a6ty incorporated pusshant fo the laws 6F Biitish Columbia
and Having anoffice.at Suite 202 —2232 IWest41st Avent, Vancouver, BC VM 1Z8-

(the “Vendor™)

AND:

1562880 B.C. Ltd. (Incorporation Number BC1562880), a company incorporated pursuant
to the laws of British Columbia and having an address at 900-885 West Georgia Street,
Vancouver, BC V6C 3H1

(the “Purchaser;’)
BACKGROUND

A Fhis Venor tarties on the business o duivestiig, in, ‘explodig, developing, and operating.
“iider:peonni conl tining prjeots sind supporting infrastructuré ‘British:@olunibia sud
.i(z‘ﬁ'lls,iwher@; Stz interests it'the mifihg froject destribied &3 the Mirray-Rivet Piojéet

“Project”).

B. The Vendor is the legal and beneficial owner of 4,335,051 common shares without par
value in the capital of Canadian Dehua Lvliang Infethational Mines Gorp. (“CDLV?).
CDLYV is the legal and beneficial owner of 40% ofi e fssued and ouitstanding shares in
the capital of HD Mining International Ltd. (590 Mining?),and HDMiking is the owner
of orinpossession.or onitrol.of the Projéct, inclid i all-perinits, fiineral interests. and
caal Heéngés, gevlogical and axploration data; and intellectual propexty ised in
connection with the Project, and without lifnitation the Murray River Project Mineral
Titles and Coal Licences as heroin defined.

C. "_I?he'qu_ibt‘aﬁ&ih&mseﬁ;as-.hﬂﬁein;ﬁeﬁmﬂ;a;a‘_ e siibjest of vertiin proceedings bronght
pursuant o theé- Gggzgpgﬁr’é:s'"E{Féb?tq?&%rr&ngemrmd&; {Cuniada) in the Supreme Court of

British Colunibias Vanconver Regisiry N6, 8-224444 (the “GCAA Proceedings”).

D. Pursuantto the Orders of the Supreme Court of British Columbia (the “Court”) in the
CCAA Proceedings:
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a. the Vendor is anthorized to pursue all avenues of sale of jfs assets, including its
interests in thie Project, in whole or in payt; subject to ‘priot approval of the Court
before any material sale is coneluded; and

b. the sale of the Vendor's iiitetests in the Project are to be implemented in
compliance with the Sale and Tivestment Solicitation Process approved by-the
Court (the “SISP”).

E. Purspant to and in accordanté. witly the. SISP, the Vendor has agteed to sell and the
Purchaser bias agreed to purchase the Assefs, on the terms and subjégf o the conditions set
out hetein,

TERMS OF AGREEMENT

In consideration of the premises and the covenants and agreements contained in this Agreement,
the parties apree with each other as follows:

1"  Interpretation
11  Inthis Agreement:

@  “Aprcodient” rieans this agreyment and all amendments made hereto by written
‘agreerent between: ihé Veidor and the Purchaser;

®  “Assets” means the Shares;
©  “Clysing Date" mediigds soon as possible;upon g grantiig:of ay approval end
vesfing nider by: the Courk in form and.substavce actentable to the Purchaser, but

in anyr eveht, o later thian 21 days fhereaftér, of sich other date-aymay be gitally
agreed upon in writing by the parties;

@  “BMurray River Projist Mineral Tifles and Codl Li¢ences” iienis the Minerdl
Titles yelating to the Projeot in respeet bf Which D Mining is:the registered ownety:

© “Shares” means the 4,335,051 common shares without par value in the capital of
CDLYV held by CDJ;

® “Time of Closing” means 12:00 Noon Pacific Time on the Closing Date;

and-any terns iised herein denoted with inifial capital Jetters shall have the meanings
Assigned to them by the provisionis-of this Agreement.

12  The division of this Agreement into articles and sections abd the insertion of igadings are
for convenience of reference only and shall niqt afféct the constmiction or interpretatior of
this Agreement. The terms “this Agreement?, “lereof®, “hereunder”, and similar:
expréssions yefer to this Agreement and not to any particular article, seetion, or other
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14
2.

2.1

22

3.

3.1

3.2

portion hereof and inchude any agreement supplemental hereto, Unless something in the
subject matter or context is inconsistent therewith, references herein to articles and sections
are o articles and sections of thils Agreetrient.

I this Agreement words importing the singular number oply shall inclnde the plural and
vite versa; Wordings importing the maseulinggendey stiall include the ferainine, anid rignfer
gendersand vice varsa sind words impoxting personis shall ineludeindividusls, partnerships,
associations; tusts; unincorporated organizations, aud compauies. The teyh “Mchiling”
means “including without limiting the generality of the foregoing”.

All references to currency herein are to lagwful money of Canada.
Purchase and Sale of Assets

Subject to ffie-terms and conditions of this Agrcement, on the Closing Datothie Viendor will
sell, assign, and transfer to fhie Purehiser-and the Phibheser will purchase frorathe Vedor,
ayapplicalile, all (buk not less than all) right; title, antlintorestin and o de-Aysets freeand
oleat of'all pledges; liens, security interests, encutubiaiced; vlainsg, ﬁggqs;-p;j‘;ﬁpng;:anﬂ
ifiterests therein or thereon for a 35tal puraﬁas:apnn‘cg of $3:600;000:00 {thie: “Purcliase
Rulee!; inclusiye of the Break Fee fas defined: in the: SISP) and the Eigerse
Refmburserient (as defined o the SISE),

Thie-Fuechiase Price:will be peid aiid-satisked as provided insugtion 813 mnd delivered by
i BurcHagel to the Vendor.on the Closing Date againstdeliyery o the Puitcluserof the
documents described in section 8.2.

SISP and Approval and Vesting Order

Notwithstanding any other term or condition of this Agreement, the Vendor and the
Purchase each agree to comply with the SISP and the Orders of the Court approving the
same.

Notwithstantling any other tergy or condifion of this- Agreement, the vbligation. of the
parties to complete the ttansactions contemplated by this Agrecment shall bessubjedt'to the
viutual éordion, which is for-the benefit of bothithe Vendor ahd the Purchiaser, that onor

‘before the Closing Date; thie Viendor shall have obtaitisd (at the sole costofthie Vendor) an-

Oider 6 Ordeérs of the Court (collectively, the "Approval sl Vesting Order”):

@® ap pro‘ﬁng the sale of the Assets to the Purchaser on the terms and conditions of this
Agréement; and

®  upox the Gompletion of the. transactions contemplated by this Agrcement, vesting
absolutely in the Purchaser all right, title, aitd:interestinand to the Skigres, freciand
clear of and from any and 4ll security interests (Wheitier contractual, statutory, or
otherwise), hypothecs, mortgages, options, tusts or deemed trists (wWhether
confraciual, statutory, or otherwise), enoumbrances, liens, executions, levies,
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charges, or ofher financial of monetaty claims,:Whéih@r or not they thave attachied

ot heen perfected; registeted or filed and whe

er seouted; unsecured ol otlieriwise

including, withoaf limiting the gesierality of the forogoing, any encurnbrance or

cherge credted by orderof the Courtin the CCAA Proceeding.

4. Deposit

41 41 Goneurrént with fhe exeoution of this Agreenent; i deposit of §360,000. {the-

SDiepagit”) shall betiarisfétred o FII Consulting, Canaida Ino.; 701 West (egigia Strect
#1450, Viicotiver, BCYTY 1B6 (fie“Monitor), i be held by thie Monitorin‘ageordance

with the terms of this Agreement,

42  Atthe Closing, the Deposit shall be paid to the Vendor on account of the Purchase Price

as provided in this Agreement.

43  Ifthe transactions contemplated by this Agreement are not completed on

the Closing Date!

@ by reason of the failure to obtain the Approval and Vesting Order;

@ by reason of the default of the. Vendor in the performance or gatisfaction of its

oblj ations under this Agresibent, or

© otherwise through no fault of amy party,

the Deposit shall be forthwith returned to Clark Wilson, in {rust for the Purchaser.

A I‘fmxran,smﬁdnsc:iﬁ_t;emplatsdbyﬁia-Ag_:egm;g;ﬁﬁg;e:ﬁqs@qmgi@qd:gﬁﬂ;é@lhﬁqgmm

by reagon of the default-of the Prichaserin the’
oblipations tmder this Agreement;: the Deposit 8

Em{o:maﬁ"ﬁm*ﬂw‘i“ .
il b pad o-the Vendor g liguidated

on.af Ay oL 15

dainages aid not as. penalty, and ugoh paymenitof the-Dépositibe Vendor Sl o0
Faxther 6laim against the Purchaser for-any additionial damages o Jos§ WhatsoBver.

5. Representations and ‘Warranties
The parties acknowledge and represent that:

(@) the sale of the Assels is on an "as is, where is" basis;

() .the Vendor does. not mike or-give any yepresentafions or warranties that survive

the completion of the transactions conténiplated by-this Agréement;

(¢ the Purchaser has thad, an Gpporiunity to conduct any and
regarding the Assets prior to.making its offer;

273221111
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(@  the Purchaser has relied solely upon its ownt independent review; investigation
and/or inspection of any documents an¢ ot the Aesets in gritering . into this
Agreement and completing the transactions contemplated by this Agreement; and

(€) the Purchaser did not rely upon any written or oral statemefits, re; entations,
wareanties, or guaranfess whatsoever, whefligr exptess, Jplied, istatutory- or.
otherwise, regarding the Assets, the {éndor or the Tomipletéress of sny

information provided in connection therewith, except as expressly stated herein.

6. Pwrchaser’s Conditions of Closing

61  ‘The: obligafions ofithe: Purchaser undes this. Agresment aﬁ*ﬁﬂbjﬁct to the following;
eonditiofis figi the exclusive benefit of the Puidhiasel b fulfilledzat the Time of Closing

or waived by the Putchaser at or before the Time of Cloging:

@  Hie Vendor Wil have comiplied vwith all-tormsand. cofndity in fhis Agreofiiont
agreed to be performed or cased to bie peFfariied by thenatior before the Tt of
Closing;

®  no action or proceeding against the Assets or the Vendor, ot any of them, will be
pending or Atrestiied by iy s, conmpays A, govermieitil autvrs,
yeigalatory: biodys oragendydo enjoinox profhibifiHe purd (asgaidisalyof theAssels
onany ofthen as contesplated by this Agreement; oxty e:Higfof e Byirehasertd:
diréctly or indirectly own the Assets frée4nd olgaiof all pledges; liens, sétarly:
interests, encumbrances, claims, charges, options, and interests therein or thexéon,
as contemplated by this Agreement;

©  wllnecessary steps: ‘frocéetings will have been taken 1o permit the Assets to be

.ghl;ﬂaﬁa segnlily tiansferred to and segistered in'thigfigme of theFurchaser, as
‘applicable, freé: and clear of -1l pledies; lens;. seonrity duferests, snénabiances,
claions, hees, options, and:interésts therein or thereot.

Ed

62  If on the Closing Date any of the conditions:iiiSegtion tilsiertioh Folfilled 0 wiaived os:
conteraplated in stofion 6.3, théPufchaser may reseind thid-Apieemnent b noticeinwitig
to-the Viéndor: In suicl event, the Pirohiager shall beeleas »ﬁ;qmaﬁﬁbﬁvgatmmhﬁérﬂns

Apreement; an;ifm-;?rehadrama'lsa‘berole,asaﬁqﬂqﬁiﬁﬁﬁ@iﬁ@f‘%ﬁmmwmaﬁle

of causiap;sireh condition or donditions to.bé fulfilled, or the VendoithasBrodthed any of
its covehants or dgreementsin this Agreement.

63  The conditioniin Section 6.1 mpy be waived in wholé:ox i park by the Purchatér without
prejudice to any righit of restission orany ottermighitin fiseveit sPthe sonfulfliment of

amy othei condition or conditions. A waiver will be binding pnl’s__r-'::ii‘ii:&_is in'wiiting.
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7.

7.1

7‘2

7.3

8'
8.1

Vendox’s Conditions of Clesing

The obligations of the Vendoi undet this Agreement are subjectto -th‘e_:fall&ﬁi‘lm cox_:sditibr;s
for the exclusive beénefit of the Vendor being fulfilled at the Time of Closing or weaived by
the Vendor at or befote the Time of Closing:

@  the Purchaser will have complied with all terms, covenasits; and agreensentginthis
Agreement agreed to be performed or cansed to b yerformed by it on 6t hefore the
Time of Closing;

®  no action or proceeding against the Purchaser will be pending or threatened by any
person, company, firm, governmental authority, regulatory body, or agency to
enjoin or prohibit the purchase fid sale of the Assets or any of them as
contemplated by this Agreement or the right of the Purchaser to directly and
indirectly own the Assets; and

©  all director and shareholder. tesolitiths. dnd. ditwetor :and ‘officer resignations;,
elections and/or appbitthienteseguired injorder for the Veridor fo bt alile o make.
the Vendor’s Closing deliveries at séctions 8.2(c) #ad &2(f) -shall “have Heeil.
obtained, .

If on the Closing Date any of the conditions in section 7.1 are not fulfilled or waived as
contemplated in section 7.3, the Veridor may réseind this Agregment by notice in writing
1o tho iser, In such event, fhe Véidon #udl the Purchasershiall'be refeased fom all
obligations undet this Agreement,

The conditions in section 7.1 may be waived in whole or in part by the Vendor without
prejudicesto-auyright ofresci§sion orany; other right in the event of non- fulfillment of any
oftisi éondition or conditions. A waiver-will be binding only if it is in writing,

Closing

Closing Lacation

Unless otherwise agreed to by the parties in writing, the closing of the transactions eontemplated
by this Agreement (the “Closing”) will take place at the offices of DLA Piper(Cadada) LLP,
2700 — 1133 Melville Sireet, Vancouver, B€ V6E 4E5 or by way of exchange of documents, at
12:00 noon Pacific Time on the Closing Date, or such earlier or later date as the parties may
agree:to i wiiting: ] doeriments nigiy be delivered electonically; ofhiorithat paymits, share
cextificates, powers of attorney, and'other siiilar documehtation, and, all dopuments deliverable
atclosing in-sicoordante: with this Agreemint shall be tabled and held in escrow until all
deliverfes avaicompleted, and until all patties hive agreed to release the documents and terminate
the escrow.
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82  Vendor’s Closing Documients

At ths Closing, the Vendor will tender to the Purchaser:

®

®

©

©@

®

@

®

a Court certified copy of the Appioval dnd Vistirig:Order and any Gther orders of
the Court as are necessary or @advisable to efféct:the trarisfer of the Assels
accordance with the terms and conditions of this Agreement; .

cextified coples-ofithe tesolitions. of the directors of the Vendor, as applicable, in

1 , acting reasonably, authorizing the sale of the

form satisEactony:to the Rureha;
Assets, including the transfers of the Shares to the Purchaser;

.gextified copies of Fegplutiors: oﬁtﬁe@r@m&mﬁ@ﬂmﬁ. in foriii satisfactory torthe:

Pithaser acting reasonibly, authoriziog ‘the., transfors: of dhe Shases fo it
registration. of the Shares in the name.of 4ie:E

Siedlidsei i heiissiio of riew shate
certificates representing the Shates in the name of the Putchaser;

dinrescurtificatessin e ndiing of the Veidor reptestnting s Shares duly éndorsed

for gmgf@@ﬁrdmgaxwﬁte& <hare cortifivates TepresEnting the Shares in'thepame
of the Purchaser;

cerfified copy of the central securities register of CDLV recording that the
Purchager is the holder of the Shares; :

chily: sigmiedrosigiatioiis:of Naishif iu a5:a iffectorand offiger 9f CDLY, or
serkified topjes ‘O shareholder and/or direator resolutios-of GDLY removing
Naishum Liu as 8 director and officer of DL

A7, ind ertttied opies of ghaighiolder
and/or director resolutions of CDLV electing:oi appbinting: ditecforsand officers:
specified by the Purchaser; and

such transfers, assignments, and other documents and assurances as may be
reasonably required by the Purchaser to give full effect to the intent and meaning
of this Agteement,

83 - Purchaser’s Closing Documents

At the Cléiing; this Digpiosit shall bie paid o the Vendor, and the Purcliaser will tendersto-the
Vendora certified cheque:orbank desf} payable 1othe Vendor inthe amount of $3;240,000.00,
constituting the remainder of the Purchase Price after the Deposit has-been paid.

9. (General

91 Reliance

The Vendor acknowledges and agrees that the Purchaser has entered into this Agreement relying
on the representations, warranties, covenants, and agreements, and other terms and conditions of
this Agreement.
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92  Commissions, Legal Fees

Subject to any other term or condition herein, each of the parties will bear the fees and
disbursements of the respective lawyers, aceountants, and consultants engaged by them
respectively in connection with this Agreement and will not cause or permit any such fees or
disbursements to be charged to the Vendor before the Closing Date.

.93  Notices
Any demand, notice, or other communication to be given in connection with this Agreement

must be given in writing and will be given by personal delivery, (by registered mail) or by
electronic means. of comminication addressed to the recipient as follows:

To the Vendor: i
DLA Piper (Cangids) LLP, 2700 - 1133 Melville Street, Vancouver, BC V6E 4E5

Attention: Jeffrey Bradshaw, ety Bradtimyi@ondlady
To the Purchaser:

Clatk Wilson LLP 900-885 West Georgia Street, Vancouver, BC V6C 3H1
Wilkoreot

Attention; Christopher Ramsay £1
Sirmon W S
or to such other street address, individual or electronic communication oumber, or.address as
may be designated by notice given by either party to the other. Any demand, notice, or other
communication given by petsonal delivery will be conolusively desmed to have been given on
the day of actual delivery theteof and, (if given by registered mail, on the third business day
following the deposit théreof in the mail and), if given by electronic communication, on the day
of transmittal thereof if given during the normal business houts of the recipient and on the
business day during which such normal business hours next accur if not given during such hours
on any day. (If the party giving any demand, notice, or other communication kuows or ought
reasonably to know of any difficulties with the postal system that might affect the delivery of
mail, any such demand, notice, or other communication may not be mailed but must be given by
personal delivery or by electronic communication.)

94  Time of Essence

Time is of the essence of this Agreement.
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95  Severability

If any provision of this Agreement is determined to be invalid or unenforceable in whole or in
part, such invalidity or unenforceability will attach only to such provision or part thereof, and the
remaining part of such provision and all other provisions hereof will continue in full force and
effect.

9,6 Further Assurances

Bach of the parties will execute and deliver such further documents and instruments and do such
acts and things as may, before or after the Closing Date, be reasonably required by the other party
to carry out the intent and meaning of this:Agreement,

9.7  Proper Law

This Agreement will be construed and enforced in accordance with, and the tights of the parties
shall be governed by, the law of British Columbia.

9.8 Entire Agreement

This Agreement contains the whole agteement between the Vendor and Purchaser pertaining to
* the subject matter hereof and supersedes all prior agreements, understandings, negotiations, and
discussions betwicen the paities and there are no representations, wartanties, covenants,
conditions, or other terms thet than expressly contained in this Agreement.

99  Assignment

This Agreement may not be assigned by any party without the prior written consent of the other
party, which consent may be arbitrarily withheld.

910 Benefit and Binding Nature of the Agreement

This Agrcement enures to tlic benefit of and is binding upon the parties and their respective
successors and permitted assigus.

911 Amendments and Waiver

No modification of or amendment to this.A greement will be valid or binding unless set forth in
writing and duly executed by both of the parties and no waiver of any breach of any term or
provisioiof this Agreemert will bseifevtive or bindingusléssimade fuwtiting and signed by the
perty pirporting to givé th saime, atd ihless othierwise provided, will belimited to the specific
breach waived.

9.12 Counterparts and Delivery

This Agreement may be executed in counterparts and such counterparts together shall i:,onslitute
a single instrument. Delivery of an executed counterpart of this Agreement by electronic means,
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including by facsimile transmission or by electronic delivery in portable document format
(“pdf”), whether containing signatures by hand of the signatory or computer or machine-
generated signatures, shall be equally effective as delivery of a manually executed counterpart
hereof, and will constitute delivery of an original document. ,

AS EVIDENCE OF THEIR AGREEMENT the parties have executed this Agreement as of the
date and year first above written,

CANADIAN DEHUA INTERNATIONAL MINES GI}OU,P INC.

Pers__. . .
Authorized Signatory

Authorizéd Signatory

1562880 B.C. Ltd.

27322)11,1



SCHEDULE “C”

MONITOR’S CERTIFICATE

No. 8-224444
Vancouver Registry

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

IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF CANADIAN
DEHUA INTERNATIONAL MINES GROUP INC.

PETITIONER

1. Pursuant to an Initial Order of the Honourable Justice Walker of the British Columbia
Supreme Court (the “Court”) dated June 3, 2022, Canadian Dehua International Mines
Group Inc. (“CDI”) was granted protection from its credifors pursvant to the Companies”
Creditors Arrangement Act, R.S.C. 1985, ¢. C-46, as amended (the “CCAA”), and FTI
Consulting Canada Inc. was appointed as the monitor (the “Monitox™).

2. Pursuant to the Approval and Vesting Order of the Court dated December 9, 2025, (the
“QOrder”) the Court approved () the transaction of the Murray Asset contemplated in the
156 APA made between CDI and 1562880 B.C. Ltd. (“156”); and (b) the vesting of all

_the right, title, and interest in and to the Murray Asset absolutely and exclusively in and
to 156, free and clear of any Encumbrances.

3. Capitalized terms used but not defined herein have the meanings ascribed to them in the
Order.

THE MONITOR CERTIFIES the following:

1. The Monitor has received written confirmation from 156 and CDI, in form and substance
satisfactory to the Monitor, that all conditions to closing have been satisfied or waived by
the parties to the 156 APA.
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9. This Monitor’s Certificate was delivered by the Monitor at

. 2025 (the “Effective Time”).

FTLCONSULTING CANADA INC.
in ts capacity as Mo#ifor 6fthe Petitioners,and
not in-its personal capacity.

By: . .- .=
‘Name:
Title:
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