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This is the lstatfidavit
of C. Denton in this proceeding

and was made on 16/APRl202S

District of British Columbia
Division No. 03-Vancouver

Vancouver Registry
Court No. 8-220142

Estate No. 1 1-254383
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IN THE SUPREME COURT OF BRITISH COLUMBIA

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
CANADIAN DEHUA INTERNATIONAL MINES GROUP INC

AFFIDAVIT

I' CHELSEA DENTON, of 20th Floor, 250 Howe Street, Vancouver, British Columbia,
Legal Assistant, SWEAR THAT:

1, I am employed by the law firm of Dentons Canada LLP, solicitors for China
Shougang lnternational Trade & Engineering Corporation ("Shougang"), the applicant in
this proceeding, and as such I have personal knowledge of the facts and matters deposed
to herein except where stated to be based upon information and belief, and where so
stated I verily believe the same to be true,

2, On June 3,2022, the Honourable Mr, Justice Walker granted an order (the "lnltial
Order") in respect of Canadian Dehua lnternational Mines Group lnc. ("CDl") under the
Companies Creditors Arrangement Act, R,S,C, 1985 c, C-36 as amended (the ,,CCAA',),

ln the Matter of a Plan of Compromise and Arrangement of Canadian Dehua lnternational
Mines Group lnc,, Vancouver Registry, Action No, 5-224444 (the "CCAA proceeding,').
Attached hereto and marked as Exhibit "A" is a true copy of the lnitial Order,

3. Attached hereto and marked as Exhibit "8" is a true copy of the body of Affidavit
#1 of Naishun Liu, made on May 31,2022, and filed in the CCAA Proceeding on June 1,
2022,

4' Attached hereto and marked as Exhibit "C" is a true copy of the order
(the "Claims Procsss Order") granted by the Honourable Mr, Justice Walker on June 2g,
2022, in the CCM Proceeding.
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5. Shougang submitted a proof of claim (the "Proof of Claim") in the CCAA
Proceeding pursuant to the Claims Process Order. Attached hereto and marked as
Exhibit "D" is a true copy of the proof of Claim.

6. Ernst & Young lnc, has consented to act as Licensed lnsolvency Trustee in the
Bankruptcy of Canadian Dehua lnternational Mines Group lnc. Attached hereto and
marked as Exhibit "E" is a true copy of the consent to act of Ernst & young lnc,

SWORN BEFORE ME at Vancouver, BC, on
16tAPR|2025

A Commissioner
British Columbia

for taking Affidavits within CH N

EAMONN WATSON
IIarri.t \e,r U Solicit tr

DENTONS CANADA LLP
20th Floor, 250 Howe Street
Vancouver, B,C. V6C 3R8

Telephone (604) 687-4460
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Vancouver Registry

f'r. " IN THE SUPREME COURT OF BRITISH COLUMBIA

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.

PETITIONERS

ORDER MADE AFTER APPLICATION

BEFORE THE HONO'*''JSLSTICE
WALKER

June 3,2022

oN TH E APPLIOATIoN of Petitioner coming on for hearing at 800 Smithe Street, Vancouver,
Bc vez2E1 on June 9,2022 and on hearing Colin D. Brousson and Jeffrey D. Bradshaw,
counse I for the Petitionor and those other counsel llsted on Schedule ,,A,, heretoi AND UpON
READING the material filed, including tho First Affldavit of Nalshun Liu sworn on May gl, zozz
and the consent of FTI consulting canada lnc. to act as Monitor; AND upoN BETNG ADVISED
that the creditors and others who are likely to be affected by the charges created herein were
given n otice; AND pursuant to the Companies' Creditors Arrangement Act, R.S.c. 1gg5 c, C-36
as amended (the "CCAA'), the British Columbla Supreme Court Civil Rules and the inherent
jurisdiction of this Honourable Court;

)

)
)
)
)

)

)

)

)

)

THIS C OURT ORDERS that:

JURISDICTION

1
'The Petltioner ls a company to whlch the CCAA applles,

This ls AI

affldavit of

this
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SUBSEQUENT HEARING DATE

The hearlng of the Petitloner's appllcation for an extension of the Stay period (as doflned
ln paragraph 14 of this order) and for any anclllary relief ehall rre held at the courthouge
at 800 Smlthe Street, Vancouver, British Columbia at 10:00 a.m. on Thursday, the 9rh
day of June,2022 or such other date as this court may ordor.

PLAN OFARRANGEMENT

Tho Petitioner shall have the authorlty to file and may, subject to further order of thls
Court, file wlth thls Court a plan of compromlse or arrangement (herelnafter roferred to
as the "Plan").

POSSESSION OF PROPERTY AND OPERATIONS

Subject to this Order and any further Order of thls Court, the petitioner shall remain in
possession and control of lts current and future asgets, undertaklngs and properties of
every nature and klnd whatsoever, and wherever sltuate including all proceods thereof
(the "Property"), and continue to carry on its businese (the "Buslnoss,,) in the ordinary
course and ln a manner consistent with the preservation of the Buslness and the
Property, The Petltioner shall be authorized and empowered to continue to retain and
employ the employees, consultants, agents, experts, accountants, oounsel and such
other persons (colleclively, "Agsletante") currently retained or employed by lt, wlth
liberty to retain such further Asslstants as lt deemg reasonably necossary or desirable in
the ordinary cours€ of buslness or for carrying out the terms of thls ordor.

The Petitioner shall be entitled, but not required, to pay the following expenses whlch
may have been incurred prior to the Order Date:

(a) all outstanding wages, salaries, employee and ponsion benefits (inoluding long
and short term disability payments), vacation pay and oxpenses (but excluding
severance pay) payable bofore or after the Order Date, in each case lncurred in
the ordinary courso of businees and conslstent with tho relevant compensation
policles and arrangemonts existing at the time lncurred (collectively "Wages");
and

2,

3,

4,

5
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(b)

7

6

the fees and drsbursements of any Assistants rotained or emproyed by tho
Petltioner whlch are related to the Petttioner's restrur:turing, at thoir standard
rates and charges, including payment of the foes anrj disbursements of legal
counsel retained by the petifloner, whenever and wherever incurred, in respect
of:

(i) these proceedings or any other similar proceedings in other jurisdictions
in which the Petitloner or any subsidlaries or affiliated companlos of the
petitioner are domiciled;

(ll) any litigation in whlch the Petitioner is named as a party or is othenryise
invorved, whether commenc€d bofore or aftor the ordor Dato; and

(iii) any related corporate matters.

Except as othenrvlse provided hereln, the Petitioner shall bo entifled to pay all expenses
reasonably incurred by the Petitioner ln oarrylng on the Busineos ln the ordinary course
following the order Date, and in carrying out the provisions of thls order, whlch
expenses shall include, without llmitation;

(a) all expenses and capital expenditures reasonably incurred and which are
necessary for the preservation of the Property or the Business includlng, without
limitation, payments on account of insurance (including; directors, and officers,
insurance), maintenanco and security services, provided that any capital
expenditure exceeding $so,ooo shail be approved by tho Monitor;

(i) all obligations incurred by the Petitioner after the Order Date, inoluding
without limltation, with respect to goods and services actually suppliod to
the Petitioner following the order Date (including those under purchase
orders outstanding at the order Date but excluding any lnterest on the
Potitione/s obligations rncurred prior to the order Date); and

(il) fees and disbursements of the kind referred to in paragraph S(b) whtch
may be lncurred after the Order Date,

The Petitloner ls authorized to remit, ln accordanco with legal requirements, or pay:

CAN:40405632.4
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(a) any statutory deemed trust amounts ln favour of the crown ln rlght of Canada or
of any Province thereof or any other taxatlon authority which are required to be
deducted from Wages' lncluding, without limitation, amounts in respect of (i)
employment lnsurance' (ll) Canada Pension Plan, (ili) euebec penslon plan, and
(iv) income taxes or any such clalms which are to be paid pursuant to seclon
6(3) of the ccAA;

(b) all goods and servlces or other applicable sales taxes (collectively, .sale'
Taxes") requlred to be remitted by the Pdtitioner ln connection with the sale of
goods and servlces by the Petitioner, but only where such Sales Taxes accrue or
are collected afler the Order Date, or where such Sales Taxes accrued or were
collected prior to the order Date but not required to be remltted until on or after
the Order Date; and

(c) any amount payable to the Crown in right of canada or of any province thereof
or any polltical subdivision thereof or any other taxatlon authority ln respect of
municipal property taxes, municipal business taxes or other taxeg, assessments
or levies of any nature or klnd which are entitled at law to be paid ln priority to
claims of secured creditors,

until such time as a real property lease ls dlsclaimed in accordance with the cCM, the
Petitioner shall pay all amounts constituting rent or payable as rent under roal property
leiases (lncluding, for greater certainty, common area malntenanco charges, utilities and
realty taxes and any other amounts payable as rent to tho landlord under the lease)
based on the terms of existing lease arrangements or as othorwise may be negotiated
between the Petitioner and .the landlord from time to timo (',Rent,,), for tho period
commencing from and including the Order Date, twice-monthly irr equal payments on the
first and fifteenth day of the month in advance (but not in arrears), on the date of the
first of such payments, any Rent relating to the period commencing from and lncludlng
Order Dato shall also be paid.

Except as specifically permltted herein, the Petitioner is herelly directed, until further
Order of this Court:

o

CAN:404tC5632,4
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(a) to make no payments of princlpol, interest thereon or otherwise on account of
amounts owing by the Petitioner to any of its creditors as of the Order Date
except as authorlzed by this Order;

(b) to make no payments in respect of any financing leases which create socurity
interests;

(c) to grant no security interests, trust, mortgagos, liens, chargos or encumbranoes
upon or in respect of any of lts property, nor become a guarantor or surety, nor
othenryise become llable in any manner wlth respect to erny other person or engty
except as authorlzed by thls Order;

(d) to not grant credit except in the ordinary course of the Businoss only to lts
customers for goods and services actually supplied to those customers, provlded
such customers agreo that thore is no right of set-off in rospect of amounts owing
for such goods and eervlces agalnst any debt owing hy the petitioner to such
customers as of tho Ordor Date; and

(e) to not lncur llabilities except ln the ordinary course of Business,

RESTRUCTURING

Subject to such requirements as are imposed by the ccM, the petitioner shall have the
right to:

(a) permanently or temporarily cease, downsize or shut down all or any part of lts
Business or operations and commence marketing otforts in respect of any of its
redundant or non'rnaterial assets and to dlspose of redundant or non-materlal
assets not exceeding $50,000 in any one transacilon or $ZOO,0O0 in the
aggregate;

10

(b)

(c)

terminate the employment of such of its employees or temporarily lay off such of
its enrployees as lt doems appropriate; and

pursue all avenues of reflnancing for its Buslness or property, in whole or part;

all of the foregoing to permit tho Petitioner to proceed with an orderly restructuring of the
Businoss (the "Restructurlng"),

CAN: 404t45e32,4
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11' The Petitloner shall provide each of the relevant landlords with notice of the petitioner,s
intention to romovo any fixtures from any loased premlses at loast sevon (7) days prlor
to the date of the intended removal. The relevant landlord shall be entiiled to have a
represontative present ln the leasod premises to observe such removal and, if the
landlord disputes the Petltioner's entitlement to removo any such fixture undor the
provisions of tho lease, such fixturo shall remain on the premlses and shall be dealt wlth
as agreed between any'appllcable secured creditors who clalm a securlty lnterest ln the
fixtures, such landlord and the Petitlonof, or by further order of thls court upon
application by the Petitionor, the landlord or tho appllcable secured credltors on at least
two (2) clear days' notice to the other parties. lf the peilfloner dtsctalms the lease
governing such leased premises in accordance wlth secflon 32 0f the ccAA, it shall not
be required to pay Rent under such lease pendlng resoluflon of any dlspute concernlng
such fixtures (other than Rent payable for the notlce pertod provtded for in seclon 32(5)
of the ccM), and the disclaimor of the lease shall be wlthout preJudice to the
Petitioner's claim to the flxtures ln dlspute.

12' lf a notice of disclalmer is dolivered pursuant to Section 32 of the CCM, then: (a) during
, the period prior to the effectlve tlme of the dlsclalmer, the landlord may show the

affected leased premises to prospectlve tenants during normal buslness hours on glving
the Potltioner and the Monltor 24 hours' prlor written notice; and (b) at the etfective time
of the disclaimer, the landlord shall.be entitled to take possesslon of any such leased
premlses wlthout walver of or prejudlce to any claims the landlord may have against the
Petltloner, or any other rlghts the landlord might have, in respect of such lease or leasod
premlses and the landlord shall be entitled to notify the Petitioner of the basis on whlch it
is taklng possession and gain possesslon of and re-lease such leased premises to any
third party or parties on such terme as the landlord considers advisable, provided that
nothing herein shall relieve the landlord of lts obligation to mitigate any damages ctatrned
in connection therewith.

13. Pursuant to section 7(3Xc) of the Personal lnformation protection and Electronlcs
Documents Act, S.C, 2000, c. 5 and Sectlon 18(1)(o) of the personal lnformalon
Protection Act, S.B.C. 2003, c. 63, and any regulations promulgated under authority of
either Act, as applicable (the "Relevant Enactmont"), the Petitioner, in the course of
lhese proceedings, is permitted to, and hereby shall, disclose porsonal lnformation of
identlfiable lndividuals ln its possesslon or control to stakeholders, its advisors,

CAN:404€5632,4
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prospective investors, flnanciers, buyors or strateglc partners (collecgvely, ,,Thlrd
Partles")' but only to the extent desirable or required to nogoflate and complete the
Restructuring or to prepare and lmplement tho Plan or transactions for that purpose;
provided that the Third Parties to whom such personal information is disclosed enter lnto
confidentiality agreements with the Petitioner binding them in the same manner and to
the same extent with respoct to the collection, use and disclosure of that lnformaflon as lf
they were an organlzatlon as defined under the Relevant Enactment, and llmlflng the
use of such information to the extent deslrable or required to negoflate or complete the
Restructuring or to prepare and implement the plan or transactions for that purpose, and
attorning to the jurisdiction of this court for the purposes of that agreement, upon the
completion of the use of personal lnformation for the llmited purposes set out herein, the
Third Parties shall return tho personal information to the pefliloner or destroy lt. lf the
Third Parties acquire personal information as part of the Restructurlng or the preparagon
and implementation of the Plan or transactlons ln furtherance thereof, such rhird parties
may' subJect to this paragraph and any Relevant Enactment, continue to use the
porsonal information in a manner which is ln all respects ldenilcelto the prlor use thereof
by the Petitioner,

STAY OF PROCEEDINGS, RIGHTS AND REMEDIES

until and including June 9, 2022, or such later date as this court may order (the ,,stay
Period"), no action, suit or procooding in any court or trrbunar (each, a ,,proceedrng,,)
against or in respect of the Petitioner or the Monitor, or affecting the Business or the
Property, shall be commenced or contlnued except with the written consent of the
Petitioner and the Monltor or wlth leave of this court, and any and all proceedings
currently under way agalnst or ln respect of the peiltioner or affecilng the Business or
tho Property are hereby stayed and suspended pending further order of thls court.

During the stay Period, all rights and remedies of any lndividual, firm, corporation,
€overnmental body or agency, or any other ontities (all of tho foregoing, collectively
being "Per$ons" and each being a "Pereon") agalnst or in respect of the petitioner or
the Monltor, or affecting the Business or the Property, are hereby stayed and suspended
except wlth the written consent of the Petitloner and the Monitor or leave of this Court.

14

15.
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16' Nothing in this order, including paragraphs 14 and 15, shall: (l) empower the peggoner
to carry on any business which the Potitioner is not lawfully enilfled to carry on; (il) affect
such investlgatlons, actlons, suits or proceedings by a regulatory body as are permltted
by section 11,1 of tho ccAA; (lil) prevent the flllng of any roglstratlon to preserve or
porfect a mortgage, charge or security interest (subject to the provlslons of Seclon 3g of
the ccM relating to the prlority of statutory Crown securliles); or (iv) prevent the
rogistration or filing of a lien or claim for lieh or the commencoment of a proceeding to
protect lion or other rights that mlght othenrylse be barred or extinguished by the effluxion
of time, provided that no further step shall be taken ln respect of such lien, claim for lien
or Proceeding except for service of lhe lnltlatlng documentation on the peiltioner.

NO INTERFERENCE WITH RIGHTS

17 ' Durlng the Stay Perlod, no Person shall discontinue, fall to honour, alter, interfere with,
repudiate, terminate or cease to perform any rlght, renewal rlght, contract, agreement,
licence or permit in favour of or held by the Petltloner, except with the wrltten consent of
the Petitioner and the Monitor or reave of thrs court.

CONTI NUATION OF SERVICES

18' During tho stay Period, all Persons havlng oral or wrltten agreements with the petitioner
or mandates under an onaotment for the supply of goods and/or services, including
without limitation all computer software, communication and other data servlces,
centralized banklng services, payroll servlces, lnsurance, rrans;rortation, services, utility
or other services to the Buslness or the Petitioner, are hereby restrained until furlher
order of this Court from dlscontlnuing, altering, lnterfering wlth, or terminagng the supply
of such goods or services as may be requlred by the petitioner, and that the petitioner
shall be entltled to the continued use of its current premlsos, telephone numbers,
facslmile numbers, lnternet addresses and domain names, provided ln each case that
the normal prices or charges for all such goods or servicos received after the order Date
are paid by the Petitioner in accordance with normal payment practices of the petitioner
or such other practlces ae may be agreed upon by the supplior or service providor and
the Petitioner and the Monitor, or as may be ordered by this court.

NON.D EROGATION OF RTGHTS

CAN;40405032,4
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19' Notwlthstanding any provision ln this order, no Person shall ba prohlbited from requi1ng
immediate payment for goods, servlces, uso of leased or licensed property or other
valuable consideratlon provided on or after the Order Dato, nor shall any pereon be
under any obligatlon to advance or re-advanco any monles or othenrvise extend any
credit to the Petltloner on or after the Order Dato. Nothing ln this Order shall dorogate
from the righto conferred and obligations lmposed by the ccAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

20' During the Stay Perlod, and except as permitted by subsection 11.0g(2) of the CCM, no
Proceeding may be commenced or continued agalnst the directors or otficers of the
Petitioner wlth respoct to any claim agalnst the dlrectors or offlcers that arose before the
date horeof and that relates to any obligations of the Petiiloner whereby the directors or
officers are alleged under any law to be llable ln thelr capacity as directors or offlcers for
the payment or performance of such obllgations, until a compromlse or arrangernent ln
respect of the Petitioner, if one is filod, is sanctloned by this court or is refused by the
creditors of tho Petitloner or this Court, Nothlng in this ordor, lnciludlng ln thls paragraph,
shall provent tho commencoment of a Proceeding to preserve any clalm agalnst a
director or officer of the Petitioner that might otherwlse be barred or extinguished by the
etfluxion of timo, provided that no further step shall be talcen ln respect of such
Proceeding except for service of the initlatlng documentation on the appllcable director
or otficer.

APPOINTMENT OF MONITOR

21 FTI Consulting Canada lnc. ls hereby appointed pursuant to the CCAA as the Monitor,
an officer of this Court, to monltor the buslness and flnancial affairs of the petitioner wlth
the powers and obligatlons set out ln the ccAA or set forth herein, and that the
Petitioner and lts shareholders, officers, directors, and Assistants shall advise the
Monitor of all materlal steps taken by the Petitioner pursuant to thls Order, and ehall co-
operate fully with the Monltor in the exercise of its powers and dlscharge of its
obllgatlons and provide the Monitor with the assistance that ls necessaty to enable the
Monltor to adequately carry out the Monitor's functions,

22 -The Monltor, ln addltlon to lts prescribed rlghts and obligations under the CC44, is
hereby dlrected and empowered to:

CAN:40405832.4



10
- 10 -

23

24

(a) monitor the petifloner's rocolpts and dlsbursements;

(b) report to this Court at such timee and lntervals as the Monltor may deem
appropriate with reepect to matters rolatlng to the Property, the Buslness, and
such other matters as may be relevant to the proceedings herein;

(c) advise the Petitioner in lte development of the Plan and any amendments to the
Plan;

(d) assist the Petitioner, to the extent required by the potitloner, wlth the holding and
administerlng of creditors' or shareholders' moetlngs for volng on the plan;

(e) have full and complete accese to the Property, lncludlng the premises, books,
records, data, includlng data in electronlc form, and otherr financlal documents of
the Petltloner, to the extent that ls necessary to adequately assess tho
Petitioner's buslness and flnanclal affairs or to perform its duties arising under
this Order;

(f) be at liberty to engage independent logal counsel or such other persons as the
Monitor deems n€cessary or advlsablo respecting the exercise of its powers and
performance of its obligations under thls Order; and

(g) perform such other duties as are required by this Order or by thls Courl from time
to time,

The Monitor shall not take possession of the Property and shall take no part whatsoever
in the management or supervlsion of the managoment of the Business and shall not, by
fulfilling its obligatlons herounder, or by lnadvertence in relatlon to tho due exerctse of
powers or performance of dutles under this Order, be deemed to have taken or
fiaintained possesslon or control of the Business or Property, or any part thereof, and
nothing in this Ordor shall be construed as resultlng ln tho Monltor being an employer or
€ succesgor employer, wlthin the meaning of any statute, regulation or rule of law or
equlty, for any purpose whatsoever.

Nothing herein contalned shall require or allow the Monitor to or:cupy or to take control,
tcare, charge, possesslon or management (separately and/or collectively, "possesslon")
rof any of the Property that mlght be envlronmentally contaminated, mlght be a pollutant

CAN: 40406632,4
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or a contamlnant, or might cause or contribute to a spill, dlscharge, release or deposit of
a substance contrary to any federal, provinclal or other law rcspecting the protecgon,
conservation, enhancement, remediation or rehabilitatlon of the environment or relating
to the disposal of waste or other contamlnation lncludingl, without llmltation, the
canadian Envlronmentat Protectlon Act, the Fisherles Act, tho British cotumbla
Envlronmental Management Act, the Brttish columbia Ftsh protecilon Act and
regulations thereunder (the "Envlronmontal Leglslaflon") , provlded however that
nothing hereln shall exempt the Monitor from any duty to roport or make dlsclosure
lmposed by appllcable Environmental Leglslatlon, For greator certalnty, the Monitor
shall not, as a result of this order or anythlng done in pursuance of the Monltor,s dufles
and powers under this order, be deemed to be ln Possession of any of tho property
within the meaning of any Environmontal Leglslation, unless lt is actually in possesslon.

The Monltor shall provlde any credltor of the Petitloner wlth information provided by the
Petltioner in response to reasonable requests for information made ln wrigng by such
creditor addrossed to tho Monltor, Tho Monitor shall not herve any responslblllty or
liabillty with respect to the lnformation disseminated by it pursuant to thls paragraph. ln
the case of lnformation that the Monitor has been advlsod by the pegtioner is
confidentlal, the Monltor shall not provide such lnformation to credlrors unless otherwise
directed by thls Court or on guch terms as the Monltor and the pefliloner may agree,

ln addition to tho rights and protections atfordod the Monitor under the CCM or as an
officer of thls court, tho Monitor shall incur no liability or obligailon as a resutt of lts
appointment or the carrying out of the provislons of thls order, save and except for any
gross negligenco or wilful misconduct on its part, Nothlng in this order shall derogate
from the rights and protections afforded the Monltor by the ocAA or any appticable
legislatlon.

ADIUIIN ISTRATION CHARGE

Ths Monitor, counsel to the Monitor, lf any, and counsel to the petitioner shall be pald
their reasonable fees and disbursements, ln each case at thelr standard rates and
oharges, by the Petitioner as pert of the cost of these proceerllngs, The petigoner ls
hereby authorized and dlrected to pay the accounts of the Monitor, counsel to the
Monitor and counsel to the Petitloner on a periodlc basis and, in addlflon, the pefliloner

27
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is hereby authorized to pay to the Monitor, counsel to the Monltor, and counsel to the
Petitioner, retainers ln the amount[s] of $SO,OOO respectively to be held by them as
securlty for payment of thoir respectlve fees and disbursements outstanding from time to
time.

28' The Monitor and lts logal counsel shall pass their accounts from time to timo, and for this
purpose the accounts of the Monitor and its logal counsel are hereby roferred to a judge
of the Britlsh columbia Supreme court who may determine tre manner ln whlch such
accounts are to be passed, including by hoaring tho matter on a summary basls or
referring the mattor to a Registrar of thls Court.

29' The Monltor, counsel to the Monltor, if any, and counssl to the petitioner shall be enflfled
to the benefit of and are horeby granted a charge (the "Admlnlstratton charge,,) on the
Property, which charge shall not exceed an aggregate amount of $350,000, as securlty
for their respective fees and disbursements incurred at the standard rates and charges
of the Monitor and such counsel, both before and after the maklng of thls order which
are related to the Petitioner's restructuring, The Admlnlstrailon Charge shall have the
priority sot out in paragraphs 33 and 35 horeof,

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

30, The priorities of the Administration charge shall be as follows:

First - Administration Charge (to the maxlmum amount of $350,000).

31' Any security documentation evldencing, or the filing, registration or perfection of, the
Administration charge shall not be required, and that the Administrailon charge shall be
effective as against the Property and shall be valid and enforceable for all purposes,
including as against any right, title or interest filed, reglstered or perfected subsequent to
the Administration Charge coming lnto exlstence, notwlthstanding any failure to file,
reglster or perfect the Administrailon Charge,

32' Tho Administratlon Charge shall constitute a mortgage, securlty lnterest, asslgnment by
way of security and charge on the Proporty and the Admlnlstraflon Charge shalt rank in
priority to all other socurity interests, trusts, llens, mortgages, charges and
encumbrances and claims of socured credltors, statutory or othenrulse (collectively,

CAN:40405632.4
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"Encumbrances"), in favour of any Person, savo and except thoso clalms contemplated
by section 1 1,8(B) of the CCAA.

33' Except as otherwiee exprossly provided herein, or as may be approved by this court, thePetitloner shall not grant or suffer to exlst any Encumbranceg over any property thatrank ln prlority to, or pari passu with the Administration charge, unless the peggoner
obtalns the prlor writton consent of the Monitor, the beneficiaries of the Adminlstrailon
Charge,

34' The Administration charge shall not bo rondored invalid or unenforceable.

35' THls couRT ORDERS that any chargo croatod by this order ovor leasos of realproperty in canada shall only bo a charge in the petitioner,s interest ln such realproperty leases.

SERVICE AND NOTICE

36' The Monitor shall (i) without delay, publish in the National Edition of the Gtobe and Maila notice containing the information prescrlbed under the ccM, (ii) withln flve days afterorder Date' (A) make this order publicly available ln the manner prescribed under theccAA' (B) send, in the prescribed manner, a notico to every known creditor who has aclaim against the petitioner of moro than $1000, and (C) prepare a list showlng thenames and addrossos of those creditors and the esilmated amounts of those clalms,
and make lt publicly avallable in the prescribed manner, all ln accordance with section
23(1)(a) of the cc* and the regurations made thereunder.

37 ' The Petitioner and tho Monltor are at llberty to serve this orderi any other materiats and
orders in theso proceedings' any notices or other correspondernce, by foruarding truecoplos thereof by prepaid ordinary mail, courler, personal delivery or electronic
transmlssion to tho Petitioner's oreditors or other rnterested parfles at their respective
addresses as last shown on the records of the Pefltioner and that any such service ornotice by courier' personal delivery or electronlc transmigslon shall be deemod to be
recelved on the next business day following the date of fonruarding thereof, or lf sent by
ordinary mair, on the third busrness day after mairing. 

:" rv rr rvr e

38 Any Person that wishes to be served wlth any appllcation and other materials in these
proceodings must doriver to the Monrtor by way of ordinary mair, courier, personar

CAN: 40405632,4
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39

40

GENERAL

41.

43

delivery or electronic transmission a request to be added to a servlce list (tho ,,Se1lce
Llst") to be maintained by the Monitor. The Monitor shall post and maintain an up to date
form of the servico Lrst on its website at:
http://cfcanada.ft iconsulting. com/canadiandehuainternational

Any party to these proceedings may serve any court materials in these proceedings by
emalling a PDF or other electronic copy of such materiars to counsers, emair addresses
as recorded on the Serulce List from tlme to time, and the Monitor shall post.a copy of allprescribed materlals on its websito at;
http://cfcanada.ft iconsulilng. com/canadlandehuainternational

Notwithstanding paragraphs 40 and 41of this order, sorvice of the petiflon, the Notice of
Hearing of Petitlon, any affidavits filed in support of tho Petitiorr and this Order shall be
made on the Federal and British Columbia Crowns ln accordance with the Crown
Liability and Proceedings Act, R.S,c. 1985, c, C-50, and regulations thereto, ln respect
of the Fedoral crown, and the crown proceedingAcf, R,s.B,c. 1996, c, g9, ln respect of
the British Columbia Crown,

42

The Petitioner or the Monitor may from time to time apply to this Court for directions in
the dischargo of lts powers and duties hereunder,

Nothlng in this order shall prevent the Monitor from actlng as an interlm recoiver, a
receiver, a receiver and manager, or a trustee in bankruptcy of the petitioner, the
Business or the Property.

THIS oOURT REQUESTS the aid and recognition of other Canadian and foreign
courts, trlbunal, regulatory or administrative bodies, inr:luding any court or
administrative tribunal of any federal or State Court or admlntstragve body ln the Unlted
States of America, to act in aid of and to be complementary to thls Court in carrylng out
the terms of this Order where requlred. All courto, tribunals, rogulatory and
administrative bodies are hereby respectfully requested to make such orders and to
provide such asslstance lo the Petltloner and to the Monitor, as an officer of this Court,
as may be necessary or deslrable to give effect to thls Order, to grant representative

CAN:404(C5632,4
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status to the Monitor ln any forelgn proceedlng, or to assist the petitioner and the
Monitor and their rospective agents in carrying out the terms of this Order.

44' Each of the Pelitioner and the Monitor bo at liberty and ls hereby authorized and
empowered to apply to any court, tribunal, regulatory or administragve body, wherever
located, for the recognitlon of thls order and for asEistance ln carrying out the terms of
this order and the Monitor ls authorized and empowored to act as a representative in
respect of the within proceedings for the purposo of havlng these proceedings
recognlzed in a jurisdlction outslde Canada, includlng actlng as a forelgn representative
of thE Petitionor to apply to the united States Bankruptcy court for rollef pursuant to
Chapter 15 of the lJnited Sfafes Bankruptcy Codo,11 U.S.c. SS 101-1030, as amended.

45' The Petitioner may (subject to the provislons of the CoAA and the BIA) at any time flle a
voluntary asslgnmont in bankruptcy or a proposal pursuant to the commerclal
reorganization provisions of the BIA if and when the Potliloner determlnes that such a
filing is appropriate

46' The Petitioner is hereby at liberty to apply for such further interim or lnterlocutory rellef
as it deems advlsable wlthln the time limlted for Persons to file and serve Responses to
the Petitlon.

47 ' Leavo ls hereby granted to hear any application in these proceedings on two (2) ctear
days' notlce aftor delivery to all partles on the Service Llst of such Notice of Appllcailon
and all affidavits in support, subject to the Court in lts dlscreilon further abrldgtng or
extending the timo for service.

48 Any interested party (including the Petitioner and the Monltor) may appty to thls Court to
vary or amend thig Order on not less than seven (7) days' noilce to all parges on the
Servlco Llst and to any other party or partles llkely to be affected by the order sought or
upon such other notice, lf any, as thls Court may order,

Endorsement of thls Order by counsel appearlng on thls applicailon ls hereby dispensed
wlth.

49.

CAN:404O6832.4
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50. Thle order and eil of lte provtslons are effecflve ac of 12:0i a.m. looal Venoouvcrtlme on
the Ordcr Date.

THE FOLLOWING PARTI
EACH OF

ES APPROVE THE.FORV_9I THt-q oRDER AND CONSENT TOIF ANY, THAT ARE INDICATEb AHiiVE A$ BEING BY CONSENT:

LLP (Coiln D. Brouscon)
for

BY

ia

ISTRAR

l

@cAN:40406C02.4
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SCHEDULE..A"

Eamonn

Corporatlon

CAN: 4040€632.4
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Vancouver Reglstry

IN TI{E SUPREME COURT OF BRITISH COLUMBIA

THE MATTER OF THE COMPANIES'CREDITORS

ARMNGEMENT ACT,

R,S.C. 1995, C. C.90, AS AMENDED

AND

IN THE MATTER OF A PLAN OF COMPROMISE AND
. ARMNGEMENT OF CANADIAN DEHUA

INTERNATIONAL MINES GROUP INC.

PETITIONERS

ORDER MADE AFTER APPLICATION

DLA Plper (Canada) LLP
Barrlsters & Sollcltore

2800 Park Placc'
666 Burrard Street
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of Naishun Liu ln thls case
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to ln the

No
Vancouver Reglstry

IN THE SUPREME COURT OF BRITISH COLUMBIA

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 ARMNGEMENT OF CANADIAN

DEHUA INTERNATIONAL MINES GROUP INC.

PETITIONER

AFFIDAVIT

l, Naishun Liu of Suite 202 - 2232 West 4lrrAvenue, Vancouver, businessman, AFFIRM

THAT:

I am the Director of Canadian Dehua lnternatlonal Mlnes Group lnc. ("CDl" or

"Defsndant'), and as such have personal knowledge of the facts and mattErs hereinafter

deposed to save and except where the same are stated to be made upon information

and belief and where eo stated, I verily believe them to be true,

This affidavit ls made ln support of a petition (the "Petltlon") by the Petltloner for an

lnitlal order (the "lnltlal Order") under lhe Companies' Creditors Arrangement Act,

R,S.C. 1985, c, C-36, as amended (the "CCAA"), to facilitate a restructuring of the

buslness and assets of the Petltloner. lf the lnitial Ordor is granted, this affidavit will also

provlde background for the comeback hearing on or about June 13, 2022 (lhe

"Comeback Hearlng").

3, All amounts are in Canadian dollars unless othenrvise lndicated
(>

This ls

affidavit

rn

1

2

aa

al
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4

5,

I am authorized to make thls Affidavlt on behalf of the Petitloner and the pefltioner has
authorizod the filing of the Petitlon,

For the reasons set out herein, I verily believe that the Petitioner is insolvent and is an

entity to which the CCAA applies,

BAgILGROUNp

The Petitioner, canadian Dehua lnternailonal Mlnes Group lnc. (,,GDl,) ls a company

lncorporated pursuant to the laws of British Columbia,

I
o

7 CDI is a company that invests in, and operates, mining assets in British Columbla and
elsewhere,

CDI was incorporated in 2004 in order to dovelop underground coro mining propertiee.

CDI prlmarlly cooperated on minlng projects with major Chlnese mlning companies and

steel factorles as partners. However, for various reasons a number of the proJects dld

not proceed as planned, This has resulted in signlficant debt and llmited revenue whlle

CDI finds new buyers and develops new mining projects,

Corporate Structure

10, CDI holds a portfolio of mining rights and interests in a number of mining companies.

11 specifically, cDl wholly owns three mining project or services companies:

(a) Wapiti Coking Coal Mines Corporation ("WCCM");

(b) Canada Dehua Drilling Ltd. ("CDD"); and

(c) Canadian Bullmoose Mines ("CBM", and collectively with WCCM and CDD, the
"Wholly Owned Companlos")

ln addition to the Wholly Owned Companies, CDI has a partial ownership lnterest in the
following mining companles:

(a) Canadian Kailuan Dehua Mines Co,, Ltd. ("CKD");

(b) Canadian Dehua Lvliang Corp. ("CDLV") who holds a 40% interest in HD Mlning
lnternational Ltd. ("HDM|"); and

6

12,

CANI 40400832.10



21i -3_

(c) Vancouver lsland lron Ore Corporatlon ('VllO", and collectively wlth CKD, CDLV,
and HDMI, the,'lnvestment Companles',)

13' ln additlon to the Wholly Owned Companies and the lnvestment Companles, CDI has an
interest in the mining project lron Ross.

Corporate Management

I am currently the sole director and oflicer of CDl, Attached hereto and marked as
Exhlblt "A" ls a true copy of the BC Corporate Search for CDl.

15, lhave approximately 20 years experience in mining explorailon and development and
have developed a significant network of bueiness relationships over that time,

16. cDl has two shareholders with 50olo lnterest, myself and eubo Llu.

Employees

17. CDI has two employees in British Columbia. CDI's employees have not been paid eince
February 2022 due to cash flow concerns. All source deductions to February ?OZ2 are
current.

14

18,

19.

20

Attachod hereto and marked as Exhlblt r'8" is a true copy of CDI's unaudited financlal

statements for the year ending March g1, ZO2j.

As at March 31,2021, CDI has $106,721,494 in unsecured debt and no secured
creditors,

ln the fiscal years ending March 31,2020 and 2021, CDI has had annual losses totalling

$12,825,462.

21. CDI has annual operating expenses totalling $1,302,621,

22. CDI is owed 9410,693 from related companies,

23. As at March 31, 2021, CDI had assets with a book value of $93,721,032

CAN:40400832,10
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25,
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CDI's maln mining assets have not yet gone into production. lt is expected that these
assets will begln production wlth the next couple of years and they will require further
capltalizatlon to reach producflon.

As- a result of longer than expected project development timelines, and a number of
unfavourable judgments and arbitration decisions relating to varlous mining proJects and
ventures, CDI has a number of significant creditors who are curronfly seeking to enforce
agalnst CDI'e assets.

Exacerbating the financial clrcumstances, cDr has almost no cash ($2,312) and poor
liquidity goneralty,

I am aware of over $106 million in unsecured claims that I expect will be made agalnst
cDl, including, but not limited to the following approximate amounts:

Zhonghe Canada Zhonghe lnvestment Ltd.
("Zhonghe")

$ 5,200,000;

26.

27,

China Shougang lnternational Trade & Engineer
Corporation ("shougang lnternaflonal,')

Feicheng Mining Group Company Limited
("Felkuang")

Canadian Dehua Lv Liang lnternational Mines
Corp. ("CDLV")

HBIS Group lnternatlonalCo., Ltd. ("HBIS")

Canada Revenuo Agency

$ 20,900,000;

$ 63,000,000;

$ 15,000,000;

$ 2,410,000;

$ 450,000;

Approxlmate Total s106,960,000

28' CDI was indebted lo my family for various ehareholder loans in the amount of
$1,734,093 as at March 31, 2021, There have been approximately $2s0,000 in
additional shareholder loans from myself or Qubo Liu since March 91, 2021,

29, Despite my best efforts, it is apparent that the Petitioner will be unable to resolve lte
liquidity issues and repay its creditorg without creditor protection.

30' As illustrated in the 14 week cash flow statement for the period endlng August 29,2OZ2
(the "Cash'Flow Statement"), which wae prepared ln consultation with the proposed

CAN:40400832,10
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Monitor (defined below), the Petitioner requiros immediate liquidity and investments.
without the contemplated interim financlng, discussed ln detail below, the peiltioner will
not be able to continue operations. Now shown to me and attached as Exhlblt ,,c,,is 

a
copy of the Cash-Flow Statement.

31' The Petitioner is currently in a liquidity and debt crlsis, which has made it neceesary for
the Petitioner to pursue refinancing, restructuring efforts, as well as a potential eale of
some or a[ of the petitioner's assets, or a combination thereof,

32' Two of cDl's unsecured creditors, Zhonghe and shougang lnternational, have been
active in pursulng thelr claims against cDl and have made this ccM filing necessary.

33' Tho relationships between cDl, shougang lnternational and Zhonghe are complex and
involve more than one transaction and project,

CKD JDA

34' on october 18, 2010, Zhonghe, cDl, and shougang canada, an affillate of shougang
lnternational, entered into a Joint Development Agreement (the .cKD JDA"). Attached
hereto and marked as Exhlblt "D" is a true copy of a translation of the cKD JDA,

35' under the cKD JDA' cDl woutd invest its ownership interest in certaln coal mine
property in the Northeast of the Province of British Columbia (the ,,Gethlng coal
ProJect") and Zhonghe and shougang canada would invest capital into a company
called Canadian Kailuan Dehua Mines Co., Ltd. ("CKD,,),

36' The shareholding interests in CKD after the cKD JDA was entered would be:

(a) Zhonghe at 51% common shares,

(b) Shougang Canada 2570 cofimon shares; and

(c) CDl24% common shares;

37 ' ln 2012, whon cDl made a tax election related to the transfer of the Gothing coal
Project assets into cKD' it was agreed between cDl and cKD that cDl would indemnify
CKD for tax losses (if any) related to this transfer (the "Contlngent Tax lndomnlty,,),

CAN;40400832,10
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38' Ten years passed since the contingent Tax lndemnity was executed and no tax losses
have arisen which wourd trigger the contingent Tax rndemnity.

39' ln 2016, four years after the contlngent rax lndemnity was entered, cKD purported to
link a security interest over cDl's shares in cKD (nol over other assets of cDl) in favour
of cKD lo secure the contlngent rax lndemnity, cKD regrstered a financing statoment
concerning this purported security interest in the Pereonal property Registry (the,,ppR,,).
Attached hereto and marked as Exhlblt "8" is a true copy of the ppR search results for
cDt.

40' The intent of the cKD JDA was development of tho Gething coal project to the benefit
of Shougang, Zhonghe and CDl.

41, As at December 31 ,2021:

(a) CKD held $S1,969,34g.37 of cash in various banks;

(b) CKD,' total assets were valuod at $127,904,g96,02;

(c) CKD had tiabilities of only g19,494.13; and

(d) The sharehorders' equity of cKD was $127,gg5,s01.94.

42. cKD and its substantial cash assets remain in the control of Zhonghe.

43' Despite protest by cDl, Zhonghe has not pursued the Gething coal project as agreed
undor the cKD JDA, and Zhonghe has used capital held by CKD for unrelated business
projects which primarily benefit Zhonghe but also Shougang, including, importing motor
vehicles into China for resale.

Bullmoose JVA

on May 25,2011, a Joint Venture Agreement (the ,,Builmoose 
JVA,,) was entered as

between Zhonghe, cDl, HBls Group lnternationalCo., Ltd. (formerly, Hebei lron & steel
Group Co', Ltd., fHBls') certain coal mine property in the province of British Columbla.
Attached hereto and marked ae Exhlblt "F" is a true copy of a translation of the
Bullmoose JVA.

45, The key terms of the Bullmoose JVA were that

44

wzh:40400832.10
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(a)

(b)

(c)

(d)

46,

47.

the three partiee would form a joint venture company called canadian Bullmoose
Mines co,, Ltd.("Builmoose") with the sharehording interest in Bulmoose being
Zhonghe at 51/100 (s1o/o), HBls 2sl1oo (250/o)and cDr z4r1oo (24o/o);

Each party would contribute their proportionato share of the total capital
contribution in the aggregate amount of us$10 miilion, Zhonghe us$5.1 milrion,
HBIS US$2.S mlllion, and CDI US$2,4 million (the ,,Bullmooee 

Capltal
Contrlbutlon");

Bullmoose would seek to determine the feasibllity of certain coal mine property in
the Province of British columbia (the "Bullmooss lvlinlng project,,);

Bullmoose would obtain a geological roport for the Bullmoose Minlng project (the
"Geo Report") and submit it to Zhonghe and HBIS;

(f)

(e) Zhonghe and HBIS were required to notify CDl, within one month of receipt of the
Geo Report for Bullmoose whether each of them would enter lnto a Cooperative
Dovelopment Agreement to proceed with the Builmoose Mining project, or
alternatively seek return from cDr to Zhonghe and HBrs of an amount equar to
their respective Builmoose capitar contribution (the ,,Builmoose 

Development
Notificatlon");

(g)

The performance and amendment of the Bullmoose JVA was governed by the
laws of the People,s Republic of China; and

Any disputes which arose under the Bullmoose JVA, which could not be resolved
first by negotlation betwoen the partios, would be solved through arbitration by
the China lnternatlonal Economic and Trade Commission in accordance with its
arbitration rules,

On, or about, February 2,2013, in accordance wlth the terms of the Bullmoose JVA,
Zhonghe and HBIS obtained tho Bullmoose Geo Report. Attached hereto and markecl as
Exhlblt "G" is a copy of the Bullmoose Geo Report.

However, contrary to the lerms of the Bullmoose JVA, cDl did not receive the Bullmoose
Dovolopment Notification from Zhonghe or HBIS wlthin one month of receipt of the Geo

CAN:40a00832.10
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4A

49.

50

51

52

Report submlssion. ln fact, Zhonghe and HBIS have never provided the Bullmoose
Development Notlflcatlon to cDl under the Bullmoose JVA at any ilme,

Notwlthstandlng the failure to issue the Bullmoose Development Notiflcatlon, Zhonghe
and HBIS insisted upon return from CDI to Zhonghe of an amount equal to their
respective Bullmoose Capital Contrlbutions and asked for promissory notes from CDI for
amounts which CDI did not have the cash on hand to pay.

The Zhonghe and HBIS Bull Moose requests to me were constant and at ilmes
desperate. I understood that if I refused this request and thereby forced the senior
officers of Zhonghe and HBIS to acknowledge these missed deadllnee under the Bull

Moose JVA to their superiors in China that it would be personally quite difficult for them,

wlth potential administrative or even criminal liability. Both companieg are Chlnese state
ownad.

On September 24,2019, CDI executed a promlssory note in favour of Zhonghe (the

"Zhonghe P-Noto") ln the amount of US$3,922,000 "as consideratlon ln exchange for
3922000 Class A Common Voting shares in the capital of Canadian Bullmoose Mines

Ltd. sold, assigned and transferred by the Holder [ZhongheJ to the Debtor [CDl]". CDI

issued a slmilar promissory note to HBIS for a smaller amount. Attached heroto and

marked as Exhlblt "H' is a true copy of the Zhonghe P-Note and a translation.

However, CDI only agreed to the Zhonghe P-Noto and HBIS promissory note on the

condition that Zhonghe and HBIS would not actively pursue or enforce a payment (the

'Capltal Account Payment Condltlon") until CDI had to the funds available to make

such payment.

Zhonghe did not return the Bullmoose shares to CDI in return for Zhonghe P-Note, dld

not take the matter to arbitration by lhe China lnternational Economic and Trade

Commission in accordance with the Bullmoose JVA and it did not honour the Capital

Account Payment Condition,

The Zhonqhe Litiqation

on May 10, 2021, dosplte the capital Account Payment condiilon, Zhonghe

commenced proceedings agalnst CDI bearlng Vancouver Reglstry Actlon No. S.214547

(the "Zhonghe Actlon") to enforce the Zhonghe P-Note without even mentlonlng the

53,

cAN;40400832.10
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58,

Bullmoose Project or the Bullmoose JVA. Attached hereto and marked as Exhlblt,,t,, ls
a true copy of the Notice of clvll claim ln the Zhonghe Action,

54' cDl did not seek legal advlco on the Zhonghe Action and lt was not defended by CDl.

55' On August 30, 2021, default Judgment was obtained by Zhonghe in the amount of
$4,781,310.20 plus interest in the amount of $495,946.31 for a total of $5,271,25g,51
together wilh costs to be assessed and post judgment interest (tho ,,Zhonghe

Judgment"). Attached heroto and marked as Exhlblt ',J, is a true copy of the Zhonghe
Judgment.

Zhgnghe CKD Share Seizure and purported 
Qale

56' on September 10, 2021, Zhonghe was granted a Wrlt of Seizure and Sale ln the
Zhonghe Action (the "Zhonghe Wrlt"). Attached hereto and marked as Exhlblt,,K,, ls a
true copy of the Zhonghe Writ of Seizure and Sale,

57. Zhonghe appointed Accurate Court Bailitf Services Ltd. ("Accurate,') as bailiff and
instructed Accurate to seize and sell CDI's ehares in CKD.

59

As a result of a PPR search review Accurate thought the shares held by CDI ln CKD
might be subject to a security interest in favour of CKD (the "CKD potenlal Securtty
lntereet"),

on septembor 17, 2021, Accurale reached out direcily to cKD to request:

(a) under section 1S.2 (b) of the Personal Propefty Security Act a statement in
writing of the amount of the indebtedness and of the terms of payment under the
CKD Potential Security lnterest; and

(b) permission to soize and sellthe shares which cDl owned in cKD

60. ln response, despite Accurate's specific request, nelther Zhonghe nor CKD appear to
have provided or explained to Accurate:

(a) the amount of any indebtodness the CKD Potential Security lnterest purported to

CAN:40400832,i0
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61.

(b) that the CKD Potentlal Securlty lnterest purported to secure a contingent Tax
lndemnity where no tax lossee had arisen which would trigger tho Contingent Tax
lndemnity for over 10 years.

lnstead' CKD gave Accurate permission to selze CDI's shares ln CKD, ,,provlded 
that

CKD's security interest remains registered against the shares"; (the "CKD Solzed
Share Sale Consent").

62 I have reviewed the Affidavit #2 of Peter Powers sworn in the Zhonghe Action from
Accurate and defer to his direct knowledge of the circumstances of the marketing efforte
Accurate CDI's shares ln CKD as well ae the auction (the "Auctton") whlch was held at
Accurate's offices in Burnaby on November 24,2021 tor the cKD shares. Attached
hereto and marked as Exhlblt "L" is a true copy of the Affidavil#2 of peter powers that
lreviewed.

63' However, I understand from Accurate that the successful bldder at the Auction was
witcool rechnology co, Ltd, ("wltcool") for a purchase price of $os,o0o.

64' CDI was not informed of the CKD Seized Share Sale Consent which was providod to
Accurate despite CDI and Shougang Canada retainlng rights to consent to any such
sale, rights of first refusal for the shares, and the right to act ae directors of CKD and
under the CKD JDA, I have been advlsed, and verily believe, that Shougang Canada
was arso not advised of the seized share sale consent,

65. The value of cDl's interest in cKD is far more than the witcool bid of $ss,oOo.

66' Based upon the CKD Decembor 31 , 2020, financial statements and the cKD 2021
Balance Sheet and lncome Statement (collectively, the "CKD Flnanclats,,) where CKD's
share capital was approximately $128 million cDl's shares in cKD should be valued in
oxcess of $30 million (24o/o of $128 mlllion). Attached hereto and marked as Exhlblt ,,M,,

is a true copy of the CKD Financials.

67 Both CKD and Zhonge had access to the CKD Financials and were aware that a sale of
CDI's ehares at 935,000 to Witcool was well under value.

Despite this knowledge and the fact that 955,000 would not have any real impact on
paying down tho Zhonghe Judgment of over $5 million, Zhonghe still brought applicalon

68.
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ln the Zhonghe Actlon to try and approve this sale of cDl's shares cKD to wtcool at thls
absurdly low price,

When CDI was served with this share sale approval application it sought legal advice to
engage with Zhonghe and find out from Accurate what took place leading up to and at
the Auction' cDl has not been given notice of any further attempt to take steps to
complete the share sale to Witcool.

70

Sh.ouqanq Litiqation

71

on August 23,2019 an arbitrator in China awarded Shougang lnternational a Judgment
in the amounte of $15,750,000 usD and 1,334,768 yuan (combined to a canadian dollar
equivalent amount of $20'826,789.80 as at tho date of judgment), as against CDI (the
"Shougan g Arbltrailon Award',).

The Shougang Arbitration Award related to the Wapiti coking coat project and return of
$10 million USD cooperation deposit made by Shougang in the project plus interest
thereon.

72' on January 20,2020, shougang lnternational commencod an action against CDI under
Vancouver Registry Actlon No. 5-200699 (the "shougang lnternagonal Acgon,,) in an
effort to recognize tho Shougang Arbitration Award.

73' As at January 21,2021, Shougang lnternational has been grantod judgment in the
amount of $20.8 million against CDI in the Shougang lnternationalAction, ln recognition
of the Shougang Arbitration Award (the "shougang Judgment"). Attached hereto and
marked as Exhlblt "N" is a true copy of the shougang Judgment.

Shougang Bankruptcv Action

74' CDI had been hoping to utillze funds obtainod in connection with its Wapiti project and
by selling lts interest in the Murray River Project (both defined below) to be able to
satisfy the Shougang Judgment. Howover, CDI was not able to do this prior to April 6,
2022.

75 On April 6, 2022, Shougang lnternational commenced proceedings pursuant to the
Bankruptcy and lnsolvency Act, with a stylo of cause as "ln The Matter of the Bankruptcy
of Canadian Dehua lntsrnational Minos Group lnc," and bearing Vancouver Court Flle

CAN:40400832,10
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No' 8-220142' Estate No, 11'254383 (the "Bankruptcy Actlon") wherein D. Mannlng
and Assoclates lnc. (the "Potentlal Trustee") has consented to act as trustee ln
bankruptcy of CDl.

76 Both the Murray River Project and Wapiti Project have slgnificant potenflal for return to
CDI and lts creditors

The Murrav River Project

77 ' The Murray Rlver project involves the construction, operation and decommlssloning of
an undorground coal mine and supportlng infrastructure near Tumbler Rldge Briilsh
Columbia (the "Murray Rlver ProJect"). The Murray River Project would produce slx
million tonnes of metallurgic coal per year for an ostimated life of 25 yearg,

78' CDI (indirectly holding 20,40/ol and the Huiyong Holding Group (SS%) are selling their
interests in the Murray Rlver Coal property,

79, The buyer of these interests ln the Murray River Project has been conducting its due
dlligence, The due diligence period is longer than usual because of delays caused by
COVID-19, however if thls deal closes, CDI would obtain cash sufficient to pay out
Zhonghe and Shougang lnternational lf this buyer does not complete, CDI will seok
another buyer for its interest in the Murray Rlver project,

The Waoiti Rivgr Project

80. The Wapiti River coal project is a large-scale underground mine at the senior oxplorailon
stage which is also located near Tumbler Ridge, British Columbia (the ,,Waplfi proJect").

81. There are parties who are lnterested in making a signlficant investment in the Wapll
Project at this time, One investor has substantially completed its detailed technical
revlew, including review of the exploration records, geology reports and a feasibility
study' lt also met with the author of the feasibility study to discuss the Waplti
project, Thls investor is generally in favour of this project, and will report the busineee
terms of the potentlal investment to its internal investment review committee. I am
generally optimlstic that it will obtain the necessary approval from its review
committee. lf this transaction is completed, CDI wlll be provided with a substantial

CAN:40400832,10
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amount of cash that wilr be suffrcient to pay off ail of the debt craimed by shougang
lnlernational and Zhonghe,

83.

I am quite concerned that the Bankruptcy Action and any bankruptcy order granted
therein wlll hlnder maxlmum value belng obtained in connection with CDl,g assets,
including the Wapiti and Murray River projects.

I am concerned that even the commencement of this ccM proceeding may have a
negative impact upon recovery in these two koy projects, However, with CDI in control
of its own assets, CDI expects the chance of recovery is substantially better than if thls
was done by the Potential Trustee who does not understand CDI's business nor would
they havo the same buslness network.

84 Some of CDI'9 other assets also have significant value, but I am quite concerned that
selling these assets in a bankruptcy will not result in fair market value being obtained.
This is particularly so in the caEe of cDl,s sharcs in cKD because:

(a) CKD ls closely held by Zhonghe and Shougang Canada, who are both srate
owned enterprisos, and I don't think an independent arm's length purchaser
could easily step into CDI's place and purchase these shares from the proposed

Trustee; and

(b) the cKD Potential security lnterest creates further uncertainty and will devalue
the CDI shares in CKD unnecessarily unless there is some dotermination made
of the validity of this security and the debt (if any) linked to the Conlngent Tax
lndemnity.

85' CDI also understands that the Bankruptcy Action will result in a levy payable to the
govornment under the BIA in any liquidation of assets.

86' CDI seeks the orders set out above pursuant to the ccAA to not only continue the
development of the mining projects through this period, but atso attract lnvestment
through a Sales and lnveslment Solicltation Process ("SlSp") to pay out CDI's creditors,

Antlclpatgd Restructurtna

82
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87 Should the lnitial order be granted, CDI intends to address its insolvency through a
number of steps lncluding:

(a) running a claims process whereby creditors'claims can be properly valued with
legal ovorslght and the validity (if any) of the CKD Potential Security lnterest
could be ascertained;

(b) commencing the slSP, to be overseen by the proposed Monitor, that would seek
to monetize core and non-core assets,

(c) finalizing interim financing arrangements in order to obtain much.needed short
term liquldity,

88,

(d) streamlinlng and focusing the go-fonarard operations of cDl, and

(e) pursuing discussions with potential financiers in ordor to secure long-term
funding for the proJects that may form the basis of CDI's go-forward buslness
(eubject to the StSp),

all under the supervision of the Court and with the assistance of the proposed Monitor,

CDI requires a stay of proceedings to maintain the status quo and protect and preserve
the value of its business for its benefit and the benefit of their croditors and stakeholders
while restructuring its affairs and pursue a value maximizing sales and lnvestment
process.

Appolntment of Monltor

89' FTI Consulting Canada lnc. ("FTl') has consented to act as Monitor in these
proceedings,

Statutoru Reoulrements of the CCAA

The Petitioner is an entity to which the CCM applies and has debts in excess of
$5,000,000.

91 As set out above, the Petitioner is in the midst of a liquidity and debt crisis, CDI ls
insolvent on a cash flow basis and is unable to meet its obligations as they generally
come due.

90
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FTI (in this capacity, the "Proposed Monltor") is prepared to act as court-appolnted
monitor should an lnitial Order be obtalned.

ln consultatlon with the Proposed Monitor, the Petltloner has prepared the cash-Flow
Statement,

I have reviewed the cash-Flow statement with personnel from the proposed Monitor
and believe it is accurate, As evidenced by the Cash-Flow Statemont, the potitioner
roquires approximately $350,000 in interim funding in order to meet its obllgations
through to the end of the cash-Flow statement poriod, being Augu sl zg, 2022,

Rgllef Requested

S.tav of Proceedinqfl

95' A stay of proceedings ie essential to malntainlng the status quo in ordor to preserve the
value of the Petitioner's business, while providlng time for the peiltioner to explore, with
the assistance of the Proposed Monitor, restructuring opportunlties that will provide
sufficient capital to stabilize the Petitioner's oporations or an orderly liquidation of certaln
assets, either of which otfers a greater bonefit to numerous stakeholders over a
bankruptcy or forced liquidation.

96' The Petitioner anticipates returning to Court for to seek a stay extension, among other
potential relief, on or about June 13,2022, for the comeback Hearing, and to obtaln the
amended and restated lnitial Order.

lnterlm Flnancino

97 ' As mentioned, it is anticipaled that during the Cash-Flow Statement period, the
Petltioner wlrl require financing in an amount of $350,000,

98' The Petitioner is worklng with the proposed Monitor, FTI to finalized debtor.in-
possession financing (tho',Dlp Facl[ty',).

99' lt is expected that the terms of the DIP Facility will requlre that any funds advanced be
secured by a second-ranklng charge (subordlnate only to the proposed Administration
charge) secured against the prbperty of lhe Petitioners in accordance with the terms of
the lnltial Order (the,'Dlp Faclllty Gharge,,).

92.

93.

94,
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100, The DIP Facility and the DIP Facility charge aro necessary to facilitate the restructurlng
activitiee of the Petitloner in theee CCAA proceedings, as access to the funds proposed
to be advanced under the conlemplated DIP Facllity would enhance the prospect of a
viable compromise or arrangement being made in respect of the petilioner.

101. The Petitioner is working diligently with FTI with respect to securing a Dlp faclllty.

Administration Chatgg

102, The Petitioner's legal counsel, the Proposed Monitor and the proposed Monitor,s legal
counsel are essential to the Petitioner's restructuring. They have each advised that they
are prepared to continue to provide professional services to the Petitioner if they are
protected by a charge over the assets, property and undertakings of the petitioner in
prlority to all othor charges,

103. An adminietration charge of $500,000 (the "Admlnlstratlon Charge") ls proposed to
rank first in priority to all other encumbrances, lncludlng all other Court-ordered charges
and any security interests.

104. The Administration Charge will ensure that the Petitioner will retain access to the
professionals whose expertise and knowledge is required to pursue a successful
restructuring or liquidation under the CCM, The Petitioner believes that the
Administration Charge is necessary to ensure their important continued participation in

thls process, and is fair and reaeonablo in the circumstanoes.

Directors' end Officers' Charqe

105' The Petitloner is also seeking a charge ln favour of the Petitioner's directors and offlcers,
including myself, over the Petitioner's asssts, property, and undertakings, in priority to all

other charges othor than the Administration Charge, up to a maximum of $200,000 (the

"D&O Charge"), to indemnify the directors in respect of liabilities they may incur as

directors or officers of the petitioner in these proceedings.

106 A successful restructuring requires the continued partlcipation of the petitioner's

dlroctors and officers. I have epecialized expertise, decades of experience in this and
relatod lndustries, and key relationships with the Petitioner's stakeholders. I have
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35
-17-

knowledge that cannot be easily replaced or replicated. cDl thereforo believes that the
D&o charge is fair and reasonabre in the circumstances

107 ' I would like certalnty wlth respect to potential personal liablllty if I continue in my current
capacity for the benefit of tho Petitioner's stakeholders during the CGAA proceedlngs,
and will benefit from the D&O Charge.

Prioitv Rankinq of Charqes

108' The Petitloner proposes that the charges it seeks be secured against its aesets,
properties and undortaklng ranking in priority as foilows:

(a) firsily, the Adminlstration Chargo; and

(b) secondly, the D&O Charge;,

(collectivoly, the,,Chargo8',).

Monitof

109' I believe that the Proposed Monitor has acted as a monitor ln this and othsr Canadian
jurisdictions and is qualified and competent to act as a monitor in these proceedings. At
no time in the past two years, has the Proposed Monitor or any of its partnere or
managers beon any of the petitioner's auditor, accountant or employee,

110' The Petitioner has requestod tho Proposed Monitor sorve as monitor in these
proceedings, to provide court supervision and to generally assist the petitioner with lts
restructuring efforts, and the Proposed Monitor has advised the petitioner that lt is willing
to act as Monitor, if appointed, Now shown to me and attached as Exhlblt,,O,, is a copy
of the consent to act as monitor provided by the Proposed Monitor dated May 30,2022,

coNcLUStON ANp UJR-9ENCY

111' I swear this affidavit in support of the granting of an lnitial Order for the petitioner under
the CCM, including a stay of proceedings, for the purposes of providing the petitioner

with the opportunity to restructure its affairs or conduct an orderly liquidation of lts
assets.
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The Petitioner requlres the rellef soughl on an urgent basls due to thelr liquidity
challenges and lnability to pay creditore, as well as the pending Bankruptcy Action.

Without the stay of proceedlngs and other rellef provlded by the ccAA, thE peililoner wlll
llkely be forced into bankruptcy by the Bankruptcy Actlon. Complegng a restrucluring
would beneflt all of tho petitioner,s stakeholdere.

issioner taking Affldavlts for NAISHUN IU
British Columbia.

114' The Petitioner is seeking rellef under the CCAA on ehort notice to preserve and stablllze
Its operations durlng the SISP, to prevent enforcement steps from belng taken by lts
creditors, and to preserve the opportunlty to restructure their buslness to offer the
greatest bcnefit to numcrous etakeholdcrs.

AFFIRMED BEFORE ME at.Vancouver.
2J,zozz.British mbla, May

112,

113,

A

)
)

)

)
)
)

ffirTFl?H'"#F'u'll

ffi$ffi'f#:H"
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ENDORSEMENT OF INTERPRETER

l' weiguo He, of 666 Burrard street, sulte 2800, Vancouver, Brlilsh columbia, Lawyer,
certify that:

1' I have a knowledge of the English and Mandarln chinese languages and I am
competent to interpret from one to the other.

2' I am advised by the person swearing or affirmlng the affidavit and belleve that the
person ewearing or affirmlng the affidavlt understands the Mandarln chlnese language.

3' Before the affidavit on which thls endorsement appears was made by the per'on
swearing or affirmlng the affidavit I correctly lnterpreted it for the person swearlng or
affirming the affidavit from the English language into the Mandarin chinese language
and the person swearing or affirming the affidavit appeared to fully understand the
contents.

tuv"n 7 l, zcvZ
Dated

S nature of

L
Vancouver, BC VOC 227

604.643,6417

FTVEIqUO FIE --T
f- funlsnr and Sollcltor I

' DLA Plper (Canada) LLP
666 Burrard Street, Suite 2800

J
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JUN 2 I 2022
i{,,

EN7 RgO rtti {.r ,

No. 3-224444
Vancouver Registry

.r. i, '., IN THE SUPREME COURT OF BRITISH COLUMBTA

THE MATTER OF THE COMPANIES'CREDITORS 
ARRANGEMENT ACT,

R.S,C. 1985, C, C.36, AS AMENDED

AND

IN THE MATTER OF A PIAN OF COMPROMISE AND ARMNGEMENT OF CANADIANDEHUA INTERNATIONAL MINES GROUP INC,

oR?!l 
"M_ADE AFrER APPLtcAfloN

(cLAtMS PROCESS OnlEfri,"''

THE HONOUMBLE JUSTICE WALKER
BEFORE

THIS COURT ORDERS that:

PETITIONERS

June 28,2022

This is C
affidavit of

re
this

)
)

)

)

)

)
)

)

)
)

oN THE APPLI.ATI'N of the Petitioner coming on for hearing at g00 smithe street,Vancouver' BC voz 2E1on June 28, zozzand on hearing colin D. Brousson and Jeffrey D.Bradshaw' counsel for the Petitioner and those other counser risted on schedute r.A,, 
hereto;AND U'ON READTNG the material filed herein; AND U'ON READTNG the materiat fited,including the Second Report of the Monitor dated June 24,2022; AND pursuant to thecompanies'creditors Anangement Act,R.s.c, 19g5, c, c-36, as amended (the "cc*,,), the

:::il 
columbia supreme court clvil Rules and the inherent jurisdiction of this Honourabre

1 unless othenruise stated herein, capitarized terms in this craims process order shailhave the meanings ascribed to them in schedure ,,8" hereof.

l
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2. The time fo

vatidated ,r'l,tltltu 
and filing of the Notice of A,

dispenses rln 'n"' 
this Notice <

th rurther service,n","lff 
ol'J;;;:.;;:lf:il:J:rebv abriooed and

ry and hereby
NOflCE OF CLAIIVIS PROCESS

g. 
Forth

ru;*i:::i","iil ilj,;: :x;,:ffi: order, and n any

:Jffi ;:::*rilf ffi 
,,.,HT"",*;;',T#:l'lfiiI;Hi,:::::

enced by tne books 

this claims Process
and records of the4. Forthwith afier the date of

Business 
";,;" 

.^:::(e 
or rhis Ctaims process

tne rvert 
Davs followins the 

"," "r',n,r-;:;: 
order' and in anv c

., J:: H.:H:,,::ff T'H.:T;::*.'^]T fi :'.ffi i;;#
A-v 

;l:::T 
after the dare of tl

ff,ff:i:,1ll:;Fit,Fff'il: 
ffi:"::."i and n anv ev

,u*.0. 
o 

j, 
l,",lij;, 

o ** ;;{ll :i;iil ffi ;i;;'**#,1;g
6, To the oxt<

to the c,.,nrnt 
that any creditor

ff';:illi:::** I'J};:HT :Tffi":: rr'"'n:'f''fhe c a n

appr.pra,e;:,::,:;;;:,::/il.ii",ffi fr 
.5fi.,i.],i.:ffi 

,,,,
;s as may be

NOTICE SUFFICIENT

7. Each of the:

(a) craims process 
rnstruction Lefter attached as schedure ,,6,,.(b) proof of Claim form attached as Schedule ,,p,,.

(c) Notico of Revision or Disallowance attached as schedure ,,5,,.

CAN; a0921584,S
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I

(d) Notice of Dispute attached as Schedule ,,F,,; and

(e) Newspaper Notice of craims process attached as schedure ,,G,,.

are hereby approved in subslantially the forms attached. Despite the foregoing, theMonitor may' from tlme to tirne and with the consent of the petitioner, make minorchanges to such forms as the Monitor considers necessary or desirabre.

Publication of the Newspaper Notice of claims process, the sending to the creditors ofthe claims Pact<age in accordance with this claims process order, and compretion ofthe other requirements of this claims Process order, shall constitute good and sufficientservice and delivery of notice of this clairns Process order, tho claims process, and theclalms Bar Date on all Persons who may be entifled to receive notice thereof or of theseproceedings and who may wish to assert a craim, or who may wish to appear in theseproceedings' No other notico or service need be given or made and no other documentor material need be sent to or served upon any person in respect of this claims process
Order or the Claims process.

The accidental failure to transmit or deliver the clalms package by the Monitor inaccordance with this claims Process order or the non-receipt of such materiars by anyPerson entitled to delivery of such materlals shall not invalidate the claims Bar Date.

9.

SERVICE

10, The Petitioner and the Monltor may, unless otherwise specified by this claims process
order' serve and dellver any letters, notices or other documents to creditors or anyother Person by fonruarding copies thereof by prepaid ordinary mail, courier, personaldelivery or electronic transmission to such persons at their respective addresses orcontact information as last shown on the records of the potitioner or set out ln a proof ofclaim' Any such service and delivery shall be deemed to have been received: (i) if sentby ordinary mail' on the third Business Day after maillng withtn British columbia, the fifthBusiness Day after mailing within canada (other than within British columbia), and theseventh Business Day after mailing internatlonally; (ii) if sent by courier or personal

delivery' on the next Business Day following dispatch; and (iii) if delivered by electronictransmission, by 5:00 p.m. on a Business Day, on such Business Day and if derivered

CAN:4092i584.5
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11

12.

13.

after 5:00 p'm' on a Business Day or other than on a Business Day, on tho following
Business Day.

Any Proof of claim, Notice of Dispute or other notice or communication required to be
provided or delivered by a creditor to the Monitor or the potitioner under this claims
Process order shall be in writing in substantially the form, if any, provided for in this
claims Process order and will be sufficiently given only if delivered by prepaid
registered mair, courier, personar dorivery or emair addressed to:

FTI Consulting Canada lnc.
Court'appointed Monitor of Canadian Dehua lnternational Mines Group lnc,701 West Georgia Street
Suite 1450, PO Box 1OOg9
Vancouver, BC V7y 186

Attention: Craig Munro and Hailey Liu

Email
%ag, Yt gnp.@n s u I ti n o. co m
Hailev, Liu@ft iconsultinq.com

Any such notice or cornmunication delivered by a creditor shall be deemed to be
received upon actual receipt thereof by the Monltor if received before s:00 p,m,
(Vancouver time) on a Business Day or, if dellvered after s:00 p.m. (Vancouver time) on
a Business Day or other than on a Business Day, on the next Business Day,

lf' during any period in which notice or other communications are being given or sent
pursuant to thls claims Process order, a postal strike or postal work stoppage of general
applicatlon should occur, such notice or other communications sent by ordinary or
prepaid registered mail and then not received shall not, absent further order, be
effective and notices and other communications given hereunder during the course of
any such postal strike or work stoppage of general application shall only be effective if
given by courier, personal delivery, facsimile transmission or email in accordance with
this Claims Process Order,

ln the event this clalms Process order is later amended by further order, the Monitor
shall post such further order on the Monitor's Website and the peflfloner or the Monitor
may serve such further Order on the Service Llst and such posting and service (if any)
shall constitute adequate noflce to credltors of the amendments made.

CAN;40921ss4.9
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CLAIMS PROCESS

14, The claims Process, including the claims Bar Date, is hereby approved,

The Petitioner and the Monitor are hereby authorized to use reasonable discretion as to
the adequacy of compliance with respect to the mannor in which forms delivered
hereunder are completed, executed and delivered and the time by which thoy are
submitted, and may, where they are satisfied that a Claim has been adequately proven
waive strict compliance with the reguirements of this Claims process order, The
Petitioner and the Monitor may request any further documentation from a Creditor that
the Petitioner or the Monitor may require to enable them to determine the validity of a
Claim.

15

16, Any Claims denominated in a currency other than Canadian Dollars shall be converted
into Canadian Dollars at the applicable Bank of Canada exchange rates publlshed on
the Filing Date.

17, Copies of all forms delivered by or to a Creditor and determination of Claims by the
Monitor, the Petitioner or the Court, as the case may be, shall be maintained by the
Monitor and, subject to further order of the court, such creditor shall be entifled to have
access thereto by appolntment during normal business hours on written request to the
Petitioner and the Monitor,

MONITOR'S ROLE IN CLAIMS PROCESS

18' The Monitor, in addition to its prescribed rights, duties, responsibilities and obligations
under the cCM and under the lnitial order, as amended and restated, with the
assistance of the Petitioner, shall implemont and adrninister the Claims process,

including the determination of Claims of Creditors and the reforral of any Claim to the
Court as requested by the Petitioner or a Creditor from tirne to ilme, and is hereby
directed and empowered to take such other actions and fulflll such other roles as are
contemplated by this Claims process Ordor.

CAN: 40921 584.5
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FILING PROOFS OF CLAIIVI

Any creditor who wishes to assert a claim against the petitioner shall file a proof of
clalm with the Monltor in the manner set out in paragraph 11 hereof so that the proof of
claim is recelved by the Monitor by no rater than the craims Bar Date,

The creditor, canadian Kairuan Dehua Mines co,, Ltd. ("cKD,), shail not be required to
file a Proof of claim on the timelines as set out herein, but shall forthwith, but no later
than July 22, 2022, provide to the Monitor and the petitioner details of their claim
including' the maximum amount of its claim and the components or elements of its
Claim against the petitioner.

cKD shall forthwith deliver a copy of the 2014 report of Ernst & young relating to the
claim of cKD against the Petitioner to the Monitor, the petitioner, and shougang
lnternational rrade and Engineering corporation and such parties will keep such report
as confidential,

Any Person that does not file a Proof of claim as provided for in paragraph 1g hereof so
that such Proof of claim is received by the Monitor on or before the claims Bar Date, or
such later date as the Monitor, with the prior written consent of the petitioner, may agree
to in writing or the Court may otherwise direct, shall:

(a) be and is hereby forever barred, estopped and enjoined from asserting or
enforcing any claim against the Petitioner and ail such claims shall be forever
extinguished;

(b) not be permitted to vote on any plan on account of any such claim;

(c) not be permitted to participate in any distribuflon under any plan, from the
proceeds of any sale of the Petitloner's assets, or otherwise on account of any
such Claim;

(d) not be entitled to receive any further notice in respect of the claims process; and

(e) the Monitor shall not be obligated to issue a Notice of Revision or Disallowance
in respect of a proof of claim received after the claims Bar Date,

19.

20

21

22.
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23' Notwithstanding anything contained in this claims process order, unaffected Claims
and claims that cannot be compromised as identified in sections 5,1(2) and 1g(2) of the
ccM shall not be extinguished or otherwise affected by this claims process order and,
for greater certainty, paragraph 20 shail not appry to such craims.

ADJUDICATION OF CLAIMS

24' Upon request, the Monitor shall provide the petitione/s counsel with copies of any
Proofs of claim and any other documents delivered to the Monitor pursuant to the
Claims Process.

25 The Petitionor and the Monitor shall review all Proofs of claim received and the Monitor,
in consultation with the Petitioner, shall accept, revise or disallow each claim as set out
therein provided' lf the Monitor, afler consultation with the petitioner, wishes to revise or
disallow a claim, the Monitor shall send such credltor a Notice of Revision or
Disallowance advising that the creditor's claim as set out in its proof of claim has been
revised or disallowed and the reasons therefor. lf the Monitor does not send a Notice of
Revision or Disallowance to a creditor, the claim as set out in the applicable proof of
claim shall be a Proven claim' Unless othenrise agreed to by the Monitor, the petitioner
with the consent of the Monitor, or ordered by the court, all claims set out in proofs of
claim that are filed after the claims Bar Date, are deemed to be disallowed, and the
Petitioner and the Monitor need not deliver a Notice of Revision or Disallowance in
respect of such Claim.

26

27

Any Creditor who is sent a Notice of Revision or Disallowance pursuant to paragraph 23
of this claims Process order and who wishes to dispute such Notice of Revlsion or
Disallowance must' within ten (10) days after the date of the applicable Notice of
Revision or Disallowance or such other date as may be agreed to by the Monitor or the
Petitloner with the consent of the Monitor, deliver a cornpleted Notice of Dispute to the
Monitor.

lf a creditor who is sent a Notice of Revision or Disallowance pursuant to paragraph 23
hereof fails to deliver a Notice of Dispute within the time limits set forth in paragraph 24
hereof, then the Proven claim of such Creditor, if any, shall be as set out in the
applicable Notice of Revision or Disallowanco,
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The claims Bar Date, and the amount and status of every proven claim as determined
under tho claims Process, including any determination as to the nature, amount, value,
priority or validity of any claim, shall be final for all purposes including in respect of the
Plan and voting thereon (unless otherwise provided for in any subsequent order), andfor any distribution made to creditors of the petitioner, whether in these ccAA
Proceedings or in any of the proceedings authorized by this court or permitted by
statute' including a receivership proceeding or a bankruptcy atfecting the petitioner.

Notwithstanding anything to the contrary herein, the Monitor may at any time:

(a) refer a claim for resolution to the court for any purpose where in tho Monitor,s
discretion, in consultation with the Petitioner, such a referral is preferable or
necessary for the resolution or valuation of the Claim;

(b) in writing, accept the amount of a claim for voting purposes without prejudice to
the right of the Petitioner or any affected otficer to later contest the validity or
amount of the Clalm;

(c) with the consent of the Petitioner, in writing, setfle and resolve any Disputed
Claims;

(d) set down an application before the court to resolve a claim wherein a creditor
has properly issued a Notice of Dispute under paragraph 24 heroof, whereby the
Court will hear the application as a hsarin g de novo.

NOTICE OF TRANSFEREES

30. lf the holder of a claim has transferred or assignod the whole of such claim to another
Person' neither tho Monitor nor the Potitioner shall be obligated to give notice or
otherwise deal with the transferee or assignee of such claim in respect thereof unless
and until actual written notice of such transfer or assignment, together with satisfactory
evidence of such transfer or asslgnment, has been received and acknowledged in
writing by the Petitioner and the Monitor on or before s:00 p.m. (Vancouver time) on the
date that is seven (7) days prlor to the date of the Meeting, subject to further order of the
court, any transferee or assignee of a claim: (i) shall for the purposes of tho claims
Process be bound by any notices given or steps taken in respect of such claim in
accordance with the claims Process prior to receipt and acknowledgement by the

28

29

CAN;40921584.s



46
-9-

Petitioner and the Monitor of satisfactory evidence of such transfer or assignment; (ii)
takes the claim subject to any defences or rights which the petitioner may have in
respect thereof including any right of setoff to which the petitioner may be entiled, For
greater certainty: (i) a transferee or assignee of a claim is not entifled to set off, apply,
merge, consolidate or combine any Claims assigned or transferred to it against or on
account or in reduction of any amounts owing by such Person to the petitioner; and (ii)
Claims acquired by a transferee or assignee will not merge, consolidate or comblne wlth
any of the transferee's or assignee's other Claims,

Reference to a transfer or assignment in this Claims process Order includes a transfer
or assignment whether absolute or intended as security,

32

31

GENERAL

33

34

THIS coURT REQUESTS the aid and recognitlon of other Canadian and foreign
courts, tribunals, regulatory or administrative bodies to act in aid of and to be
complementary to this Court in carrying out the terms of this Claims process order
where required. All courts, tribunals, regulatory. and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the
Petltioner and to the Monitor, as an officer of this court, as may be necessary or
desirable to give effect to this Claims process Order.

The Monitor: (i) in carrying out its obligations undor this claims process order, shall
have all of the protections given to it by the ccAA and the lnitial order or any other
order, or as an otficer of this Court, including the stay of proceedings in its favour, (ii)
shall incur no liability or obligation as a result of the carrying out of its obligations under
this Claims Process order, savo and except in the event of any gross negllgence or
wilful misconduct on the part of the Monitor, (lli) shall be entifled to rely on the books and
records of the Petitioner, and any information provided by the petitioner, all without
independent investigations, and (iv) shall not be liable for any claims or damagos
resultlng from any errors or omissions in such books, records or information.

Subject to further order of this court, in the event of any conflict, inconsistency,
ambiguity or ditference between the provision of the plan and this Claims process

Order, the terms, conditions and provision of the Plan shall govern and be paramount,
and any such provision of this Claims Process order shall be deemed to be amended to

CAN:40921584.5



47
-10-

36.

the Extent necessary to eliminate any such confrict, inconslstency, amblguity or
difference.

The Petitloner and the Monitor may apply to this court from tlme to flme for dlrecflons
from the court with respect to this claims Process order and the clalms process, or for
such further order or orders as either of them may consrder necessary or deslrable to
amend' supplement or replace thls clalms Process order, lncluding the schedules to
this Claims process Order.

Endorsement of this clalms Process order by counsel appearlng on this application,
other than counser for the peflfloner, rs hereby drspensed with.

THE FOLLOWING PARTIE S APPROVE THE FORM OF THIS ORDER AND CONSENT TOEACH OF TH s, I , THAT ARE INDICATED ABOVE AS BEING BY CONSENT:

LLP (Colin Brousson)

BY THE

REG ISTMR

35,

nature of
P

CHECKED

#

CAN| 40921584,9
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SCHEDULE ''B''

DEFINITIONS

1. "Affected creditor" has the rneaning ascribed to it in the plan;

2' "ARlo" means the Amended and Restated lnitial order made June g, 2022, inthe CCAA
Proceedlngs, as may be amended and extended from flme to ilme;

3' "Buslness Day" means any day other than a Saturday, Sunday or a day on which banks
in Vancouver' British columbia are authorized or obligated by applicabL law to close or
otherwise are generally closed;

4. "ccAA" means the Companies' Creditors Anangement Act, R.S,C. 1gg5, c. C-36, as
amended;

5. "GCAA Charges" means, collectively, the Admlnlstratlon Charge, the lnterim Lendeds
charge and the D&o Charge (as such terms are definod ln the ARlo) and any other
charge over the peiltioner's assets created by any other order;

6' "CCAA Proceedlngs" means the proceedings commenced by the petitioner under theCCM on the Filing Date in Supreme Court of British Columbia Action No. 5-224444,
Vancouver Registry;

7. "clalm" means any pre-Fillng clalm, that ls not yet a proven claim;

8' "clalms Bar Date" means 5:00 p,m. (Vancouver time) on August 1s,2022, or such other
date as may be ordered by the Court;

9' "Claims'Packago" means the document package whlch shall include copies of: (i) the
claims Process lnstruction Letter; and (il) a blank proof of claim form;

10. "Clalms Process" means tho call for and determination of Claims to be undertaken and
adminlstered by the Monltor and the Petitioner pursuant to the terms of this Claims
Process Order;

11, "Clalms Process lnstruction Lefte/' means the letter explalnlng how to complete a proof
of Clairn;

12, "Court" means the Supreme Court of British Columbia;

13' "Creditor" means any Person having a claim and includes, without limitation, the
transfereo or assignee of a transfened or assigned claim that is recognized as a credltor
in accordance with paragraph 28 of this Claims Process order, or i trustee, liquidator,
receiver, manager, or other person acting on behalf of such person;

CAN: 40984952.4
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14,

15.

16,

17

18,

19.

21

"Disputed clalm" means a claim which has not been determined to bo a proven clalmin accordance with the process set forth in this Claims process order;

"Filing Date" means June 3,2022;

20.

"includes" means includes, without limitation, and ,,including,,means 
including, withoutlimitation;

"Meeting" means the meeting of Affected credltors held for the purpose of consideringand voting on the pran pursuant to the ccAA, and incrudes any adjournment,postponement or other rescheduling of such meeflngj

"Monitot'' means FTI consultlng canada lnc. ln lts capacity as courl-appointed Monitorof the Petltloner pursuant to the ARIO;

"Monltoy's websrte" means the Monitor,s wsbsite rocated at
;

"Newspaper Notlce of clalms Process" means the notice of the claims process to bopublished in accordanco with paragraph 4 of thls claims process order, calling for anyand all clalms of creditors, which shall be substantially in tn. form attached hereto asSchedule'lG";

"Notico of Dlspute" means the notice that may bo delivered by a credltor who hasreceived a Notice of Revlslon or Dlsallowance dispuiing sucl, Notice of Rovision orDisallowance;

"Notlce of Rovision or Dlsallowanca" means the notico that may be dellvered by theMonitor to a credltor advislng that the Monitor, in consultation with the petifloner, hasrevised or disallowed in whole or in part such creditor,s claim as set out in its proof ofClaim;

"order" means an order of the coun made in these ccAA proceedings;

"Psrson" means any individuar, firm, partnership, joint venture, venture caprtar fund,association, trust, trustee, exocutor, adminlstrator, tsgat paiaon.t representative, estato,group' body corporate (including a limited liability J.rp..v and an unlimited liabi'tycompany), corporation, unlncorporated associatlon or organization, governmentalauthorlty, syndrcate or other entity, whether or not having regar status;

"Plan" means a plan of compromise, arrangement and reorganization of the petitioner
under the CCM;

"Post-Fillng clalm" means any claim of any Person that may be asserted or made inwhole or in part against the pefliloner in connection win ,n]i inOrOt.dness, liability orobligation of any kind which arose in respect of obligations fiist incu'ed on or after the

22.

23,

24.

25

26

CAN: 40964952.4
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Filing Date and any interest thereon, including any obligation of the petifloner to personswho havo supplied or shall supply servlces, utilities, gooos or materiats or who have orshall have advanced funds to the Petitioner on or after the Filing Date, but only to theextont of their clalms in respect of the supply of such servrces, ugrities, goods, materialsor advancement of funds on or after the Fillng Date;

27 ' "Pre'Flllng clalm" means any rlg.ht or claim of any person that may bo asserted or madeln whole or ln part against the Petitioner, whether or not asserted or made, in connectionwith any indebtedness, liability or obligation of any klnd whatsoever, and any interestaccrued thereon or costs payable ln respect thereof, in existence on, or which is based onan event' fact, act or omission whlch occurred in whole or in part pir"r t. in" Flling Date,at law or in equity, including by rgason. of the comrnlssion of a tort (intenilonal orunintentional), any breach of contracior other agreement (oral or written), any breach ofduty (including, without limitation, any legal, statuiory, equitable or flduclary duty), any right' of ownorship of or title to property or assets or rlght to a trust or deernej trust (statutory,express' lrnplied, resultlng, constructive or oth6rwise) or for any reason whatsoeveragainst the Petitloner or its property or assets, and whether or not any indebtednoss,liability or obligation is reduced to.Judgment, liquidated,.unliquidateo,-Rxeo, conlngent,matured' unmatured, disputed, undispuied, legal, equitable, secured, rr,."lrrro, present,future, known or unknown, by guarant.r, ,ur.iy or oihenvlse, ano whethff ot. not any rightor claim is executory or antlclpatory in. nature including any rlght or ability of any personto advance a claim for contribution or indomnity or otherwise with respect to any mafter,action' cause or chose in action whether existing at present or commenced in the future,together with any other rlghts or clalms not rereied io above that are or would be claimsprovable in bankruptcy had the Petltioner become bankrupt on the Fillng Date, and forgreater certainty, includes Tax claims; provided, however, that,,pre-Flllng claim,,shallnotinclude an unaffected clalm or any claim which is not a ,,clalm,, 
as oennlJ in the cc*;

28' "Proof of clatm" msans the form to be completed and filed by a credltor setting forth itsclaim to estabrish a proven craim agarnst the petitioner;

29' "Proven clalm" rneans the amoun! status and validity of the claim of a creditor flnallydetermined in accordance with the claims Process *t'rl.n shall be tin.rioiar purposes,including for votlng and dlstrlbution purposes under any plan. A claim becomes a provenclaim only in accordance with the process set forth ln ihts cl.tms process order if:

(a) a creditor files a Proof of clalm by the claims Bar Date, and the Monilor has notsent a Notice of Revision or Dlsallowance and has, in consuttaiion with thepetitioner, aocepted the Claim as a proven Claim;

(b) the creditor sent a Notice of Dlspute by the deadline as set out in parag raph 24 ofthis claims Process ordor and the Monitor, wlth the consent or tn, petitioner, andthe creditor have consensuaily resorved the Disputed craim;

cAN: 40964952,4
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(c) the court has made an order to allow a claim and no appeal or application forleave to appeal therefrom has been taken or served on elther party, or if anyappeal(s) or appllcatlon(s) for leave to appeal or further.ppurir,"u" boen takentherefrom or served on oither party, any iand all) appeal(s) or apptication(s) havebeen dismissed, determined or withdrawn;

30' "secured charge" means any secured claim which after the delivery of the proof ofcraim in accordance with thrs craims process orJui,

(a) has been admitted in whole or in part pursuant to the provlslons of thls clairnsprocess Ordor; or

(b) has been dlsaltowed, which disallowance has subsequenily been set aside inwhole.or in part by the Court;

31' "secured claim" means any rlght or clalm of any person that may be asserted or madeln whole or ln part agalnst the Petltioner, whethei or not asserted or made, ln connoclonwith any indebtedness, liability or.obligation of any kind whatsoever, and any lnterestaccrued thereon or costs payable in relpect thereoi, ln existence on, or whlch is basedon' an event, fact, act or omission which occuned in whole or in pai frior to the FilingDate which is secured by a valid and perfected security interest in tire peililoner,s assets;

32' "secured creditor" means a credltor with a secured charge, to the extent of thatSecured Charge;

33' "servlce Lisf' means the service list kept by the Monitor and the peiltioner ln the ccAAProceedings and posted on the Monlto/s WeOsite;

34' "Tax Gtaim" means any claim against the Petltionor for any taxes in respect of anytaxation year or period endlng on or prior to the Flling Date, and ln any case where ataxation year or perlod commences on or prior to the Filing Date, for any taxes in respectof or attributable to the portion of the taxaiion perloJ commencing prior to the Filing Dateand up to and including the Filing Date, For greater certalnty, a iax claim shall include,without llmitation, any and all claims of any Taxlng Authorityin respect of transfer pricingadjustments and any canadian or non.resident tax related thereto;

35' "Taxlng Authorlttes" means Her Majesty the eueen in rlght of canada, Her Majesty theQueen in right of any provinco or tenitory of canada, canada Revenue Agdncy, anysimilar revonue or taxlng authority of each and .very province or tenitory of canada andany political subdivision thereof, and "Taxlng Ruthority" means ,ny on. of the TaxlngAuthorities;

36' "unatfected clalm" means' collectively, and subJect to further order of this court:

(a) any Post Filing Claim; and

cAN: 40964952,4
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,-) (b) eny amounts Begurod by any of the CCAA Charges;

"unaffected credltors" means holdErg of unaffected clalme;

All rcferencea hcreln as to tlme shall mean local tlme ln Vrncouvcr, Brlfleh columbla,GanadE, and anv refercnce to an cvent occu*rns on a eusrnlffi.-ithJ|iirln"irrorto
5:00 p'm' on such Buelness Day unlees otherwlse lndlcated hereln and any cvent thatooours on a day that ls not a Buslness Day shall be oremeaio occur on the nsn BuglncgsDay.

Dollar amounts referenced ln thls clalme ProcEEs brder ere expressed ln canadlandollare unlegs otherwlse spcclfled.

All referencEe to the singular hereln lnclude the plural and the plurallncludE thE slngular,

37.

38.

39.

40,

)
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SCHEDULE "C"

Clalms Procoss lnstrucflon Letter

cAN: 40964952.4
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Re: canadian Dehua lnternational Mines Group
lnc. ( tuCtffi+EffifrJL#EAH 

)

This is an,important document and should bereviewed in its entirety. you may also want toretain canadirn legal counsel to ensure yourrights are protectedl
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IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF CANADIAN
DEHUA TNTERNATTONAL MTNES GROUp tNC. (,,CDt")

CLAIMS PROCESS INSTRUCTION LETTER

ALL CAPITALIZED TERMS NOT OTHERWISE DEFINED HEREIN HAVE THE MEqNING
GIVEN IN APPENDIX'A'' HERETO

CDI has ldentified you as a Person with a possible Claim against CDl. This Claims process
lnstruction Letter provldes lnstructlons regardlng how to participate in the Claims process.

1. Overview of the Claims Process

On June 28,2022, on application by CDl, the Supreme Courl of Britlsh Columbia (the "Court,,)
granted an Order (he "Clalms Plocess Order") in proceedings commenced under the
companies' creditors Anangement Act, R.s,c. 1985, c. c.36, as amended (the "ccM,';
authorizing CDI to initiate a process (the "Claims Process") whereby Creditors can prove their
Claims agalnst GDl,

A copy of the Claims Process Order is posted on the Monitor's Website at:
htto://cfcanada,ft iconsultlng,cgm/CanadianDehua I ntornational/

Participation in the Clalms Process ls lntended for any Person asserting a Claim (other than an
Unaffecled Claim) of any kind or nature whatsoever against CDI whlch arose before the Filing
Date.

You must flle a Proof of Clalm (as referenced ln paragraph 2 below) to avold the barrlng of
any Clalm whlch you may have against CDl.

All enquires or questions regarding the Claims Process should be addressed to the Court-
appointed Monitor at:

FTI Consultlng Canada lnc.
701 West Georgla Street

Suite 1450, PO Box 10089
Vancouver, BC WY 1Bo

Attention: Craig Munro and Hailey Liu

Telephone: 1.604.757.6108
1,403.454,6040

Email: Craio.Munro@fticonsultinq.com
H a ilev. Llu@ftlconsultinq,com

CAN; 40964952.4
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2, For Persons Submltting a proof of Clalm

You are requirod to file a proof of claim, in the form enclosed herewith, and ensure that it ls

Date") to avoid the barring and extinguish ment of any Claim you may have against

Additional Proof of Claim forms can be found on the Monitor,s website at
htto://cfganada'fticonsultinq.com/CanadianDehualnternationau or obtained by contaclng the
Monitor at the address lndlcated above and provlding particulars as to yori nr.., address,
facsimile nurnber and e-mall address. once the Monitor has this information, you will receive, as
soon as practicable, additional proof of Claim forms.

lf you are submittlng your Proof of Clalm electronlcally, please submit your proof of Claim form,
and any accompanying documentation, in Sg pDF file.

3. Clalms Process Order

Thls Claims Process lnstruction Letter ls provided to asslst you ln pargclpalng in the Claims
Process. lf anything in this Claims Process lnstruction Letter differs from the tenris of the claims
Procoss order, the terms of the claims process order will govern.

lN ACCORDANCE WITH THE TERMS OF THE CLATMS PROCESS ORDER, tF you Do NOT
FILE A PROOF OF CLAIM IN RESPECT OF YOUR CLAIM WITH THE MONITOR BY THE
CLAIMS BAR DATE:

(a) YouR GLAIM wtLL BE FOREVER BARRED AND ExflNGUTsHED AND you
WILL BE PROHIBITED FROM MAKING OR ENFORCING A CLAIM AGAINST
CDI;

(b) YOU WILL NOT BE PERMITTED TO VOTE ON ANY PLAN OF ARRANGEMENT
OR COMPROMISE OF CDI OR BE ENTTTLED TO ANY FURTHER NOTICE OR
DISTRIBUTION UNDER SUCH PLAN, IF ANY;

(c) You wlLL Nor BE ENTTTLED To ANy pRocEEDs oF SALE oF ANy
ASSETS OF CDI;AND

(d) YOU WILL NOT OTHERWISE BE ENTITLED TO PARTICIPATE AS A
CREDITOR IN THE CCAA PROCEEDINGS.

"Glalms Bar
cDt.

CAN: 40964952,4
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APPENDIX 'rA"

Deflned Terms

r "[p;o't means the Amended and Restated lnitial order made June g, 20zz,lnthe ccAAProceedings, as may bo amended and extended from time to ilme;

r "CGAA Charges" means, collectively, the Admlnistration Charge, the lnterim Lender,gcharge and the D&o charge (as such terms are defined in the ARlo) and any othercharge over CDI's assets creatod by any other Order;

' "CCAA Proceedin^gs" means the proceedlngs commenced by CDI under the CCAA onthe Flllng Date ln supreme court of British columbia Action No. s-224444, VancouverRegistry;

. "cralm" means: means any pre-Fillng claim, that is not yet a proven claim;
e "creditor" means any Person having a claim and includes, without limltaflon, thetransferee or assignee of a transferred or asslgned clalm that is recognized as a creditorin accordance with paragraph 28 of this claims process order, or a trustee, llquidator,recerver, manager, or other person acting on beharf of such person;

. "Filing Date', means Juno 3, 2O2Z;

r "rnrflar order" means the order of the court made June 3, 2022 in tho ccAAProceedings' as may be amended and extended from time to flme;

' "Monitoy''means FTI consultlng canada lnc. in its capacity as court-appointed Monitorof CDI pursuant to the lnitial Ordor;

' "Person" means any individual, flrm, partnership, Joint venture, venturo capital fund,association, trust, trustee, executor, administrator, ie'g.r personal representaflve, estate,group' body corporate (includlng a llmited liabiliiy Jorprny and an unlim1ed tiabilitycompany), corporatlon, unincorporated associaiion or organization, governmentalauthority, syndicate or other entity, whether or not nruing i.g.r status;

o "Post-Flllng Glalm" means any claim of any Person that may bs asserted or made inwhole or in part against the Petitioner in connection wiur any lndebtedness, liability orobligatlon of any kind which arose ln respect of obligations first incurred on or after thoFiling Date and any interest thereon, including .ny odtigrtion of the pegloner to persons
who have supplied or shall supply servlces, ,ttltti.r, ;ilr or materials or who have orshall have advanced funds to the Petitioner on or" .il'", the Filing Date, but only to theextent of their claims in respect of the supply of such services, utilities, goods, materialsor advancement of funds on or after the Filing Date;

cAN:40964952.4
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a

a

a

a

' "Pre'Filing clalm" means any right or clalm of any person that may be asserted or madein whole or ln part against tne Pstitioner, whether or not asserted or mado, in connec'onwith any indebtedness, liability or obligation of any rrnJ-*nrt.oever, and any interestaccrued thereon or costs payable ln respect thereof, in existence on, or which is based onan event' fact' ac{ or omisslon which occurred in whole or in part prro," to ir,u iiting oate,at law or in equity, including by reason of tho commlsslon of a tort (lntentional orunintentional)' any breach of ioniract or other agreem"nt lorat or written), any breach ofduty (incruding, without rimitation, any regar, statulory, .qrit"or" or flduciary duty), any rightof ownership of or title to property oi assets or righito a trust or deemed trust (stalutory,express' implied' resulting' constructlve or otnirwisel oi tor any reason wharsoeveragalnst the Petitioner or its property or assets, and whether or not any indebtedness,liability or obligatlon ls reduced to Judgment, liquidated, unllquldated, fixed, contingent,matured, unmatured, disputed, undlsputed, tegal, equitaile, secured, unsecured, prosent,future' known or unknown, by guarantee, surety or otherwlse, and whether or not any rightor claim is executory or anticlpatory in nature.includlng any right or ability of any personto advance a clalm for contribution or indemnity or ottierwise with respect to any matter,actlon' cause or chose ln action whether existing at proseni or commenced in the future,togother with any other rlghts or claims not refened io above that are or would be claimsprovable in bankruptcy had the Petitioner become uanrrupt on the Filing Date, and forgreater certainty, lncludes Tax claims; provided, nowevur, ifiat ,,pre-plllng 
claim,, shalt notinclude an unaffected claim or any ciarm whlch is not. i'.i.ir,,as 

defined in the ccAA,but shall lnclude secured claims, notwithstanding their noi iulng affected by the ptan;

"secured charge" means any securod claim which after the dellvery of the'proof of clalmin accordance with this clalnts Process order: (a) has been admitted ln whole or in partpursuant to the provislons of this claims,Procu.r ciroui; .iiuj nr. been drsalowed, whichdlsallowanco has subsequenily been set asrde rn whore or in'part by the court;

"socured clalm" means any right or claim of any person that may be asserted or madein whole or in part against the Petltioner, whethei or not ,...rt.0 or made, in connectionwith any indebtedness,. liability or obllgation of any kind whatsoever, and any interestaccrued thereon or costs payable in respect thereof, in existence on, or whlch is basedon' an event' fact, acl or omission which occurred ln whore or in part prior to the filing datewhich ls secured by a valid and perfected security interesiin tt 
" 

p.titione/s assets;

"secured credlto/ means a creditorwith a secured charge, to the extent of that securedCharge;

"Tax claim" means any claim against cDl for any taxes ln respect of any taxation yearor period ending on or prlor to the Filing Date, ,no in .ny ."* where a taxation year orperiod commences on or prior to the Flling Date, for any taxes ln respect of or attributableto tho portion of the taxation perlod commencing prioi to the Flling Date and up to andincluding the Filing Date. Forgreatercertainty, a Tax claim srratt tncluoe, wlthout limitation,any and all claims of any Taxing Authority in respect of transfer pricing adjustments andany Canadlan or non-resident tax related thereto;

CAN:40964952.4
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1 a 'Taxlng Authorltles'r mcans Hcr M4ccty thc Quean ln rlght of canada, Her MaJeety theQueen rn rlght of any provrnce or tcrrtory of canada, danada nevrnuE ng.niv, ,nvslmller revenue or tixlng authorlty of each and evcry provlnci or tenltory of canEda andany polltloal gubdlvlglon thercof,'anO .faxhg nutnortty,, rn..n, ,ny one of the TaxlngAuthorltles;

"Unaffccted Clalm" mcen8, colleotlvely, and eubJect to furthcr ordcr of thlg Court:

c€

o any Post Flllng Clalm; and

o any clalm sccured by any of the CCAA Chargec.

)

a

*J
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SCHEDULE "D"

Proof of Glalm Form

IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF CANADIAN
DEHUA TNTERNATTONAL MTNES GROUp tNc. (,,cDt,,l

PROOF OF CLATM

ALL CAPITALIZED TERMS NOT OTHERWISE DEFINED HEREIN HAVE THE MEANINGSGIVEN TO THEM IN THE ENCLOSED CLAIMS PROCESS INSTRUCTION LETTER,INCLUDING APPENDIX'A'' THERETO.

Please read the enclosed claims Process lnstruction Lettercarefully prlor to complelng this proof
of Claim.

Pleaso revlew the claims Process order, which is posted to the Monlto/s webslte at:
.

1, Partlculars of Clalm

Please complete tho following (the name and contact information should be of the orlglnal
Creditor, regardless of whether all or any portion of the Claim has been assigned),

Has all or part of the claim been assigned by the creditor to anothor party?

Yes: f 'l

No: f 'l

Name:

ailing Address:Fu

phone

Facsimile Number:

E-mailaddress:

n (Contact n):Atte

CAN: 40S64S52.4
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Please complete the following if all or a portion of the claim has been asslgned. lnsert full legalname of the assignee(s) of the clalm. lf there is more than one assignee, please attacn a separatesheet wlth the requlred lnformaflon,

D-2

2, Partlculare of Asslgnee(s) (lf any)

3. Proof of Clalm

that:

t I lam a Credltor; or

f llamthe
state posltlon ortitle) of of corporateCredltor), whlch ls a Credltor;

I have knowledge of all the circumstances conhected with the clalm referred lo below;

I (or the corporate credrtor, as appricabre) have a craim against cDr as foilows:

PRE-FILING Ct-AtM (as at June 3,20221:

a

a

a

(

$ (insert amount of Claim)

Note: claims should be submitted in Canadian Dollars converted using the applicable Bank ofCanada exchange rate published on the Filing Date,

ame

ng Address of nee:Maili

Tele of ignee

umberacs g

-ma of

(Contact Person):

CAN: 40964952.1
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4. Nature of Ctalm
(Check and complote appropriate category)

I I n, UNSECURED CLATM oF $
no asssts CDlare pledged or held as securlty

I I B. sEcuRED ct-AtM OF
assets CDI valued at s
rne as security, particulars of which are as follows:

That ln respect of thls debt,

That in respect of this debt,
are pledged to or held by

(Give full particulars
attach a copy of any

of the security, tnctudtng the date on which the socurity was obtained, andsecurity documents,)

5. parflculars of,Clalms

6. Flfing of Ctatms

This Proof of Claim

(the "Glalms Bar Date").

This Proof of Claim must be delive red by prepaid registered mail, personal delivery, e-mail, orcourier to the following addresses:

FTI Consulting Canada lnc.
701 West Georgia Street
Suite 1450, pO Box 100g9
Vancouver, BC Wy 186

;iffi; ?ff*.tfils 
concernins the particulars of rhe creditors craims, as wefi as any security

(Provide all particulars of the ctaims and supporting documentation, rncruding tha amount,doscription of transaction(s) or tii"iuntrt) gtving ,ie io-tie ctaims, name oiuny guarantorwhich has guaranteed the ctaimi, uioi,ntt oi irriirri, piiirutuu of ail creditsdrscounts, efc.""i!,Ii!;::;";v;#:,::!i,i,i;,,{i;{;i;; ;^;;;; ;67i," the credito, oii,,,,r, d by the

IN ACCORDANCE WITH THE TERMS OF THE CLAIMS PR-OCESS ORDER, THE FAILURETo FILE YouR PRooF oF cLArM ey rHe cLArMs BAR DATE, wrLL REsuLT rN youRcl..AlMBElNGFoREVEt!tB@onr-o@p,ANDYoUWlLLBEPRoHlBlTED
FRoM MAKtNc oR ENFoRm cfnrn,t AGAINsT cDt.

CAN:400849S2,4
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-)
Attentlonl Cralg Munro and Halley Llu

Telephone: 1,604,7g2.610g
1,409,454,8040

Emall: .9r{o.wlrnro@fttconsuttlng.con
Hattev. LlurafilconsuttlnoF

DATED thls _ day of 2022

of
of

lf the Credltor ls otherthan an tndtvlduat.
olnt . name and ttti;- ;i" ;;i;;;;;:;t
slgnatory

)

(

cAM 109€4962,4
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SCHEDULE ''EU

Notlce of Revtslon or Dlsallowance

IN THE

Full Legal Name of Creditor:

Reference

Total Claim

Reason for the Revision or Disallowance:

MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF CANADIANDEHUA TNTERNATTONAL MINES GRoUp iNC. f ,cor,,t

NOTICE OF REVISION OR DISALLOWANCE

ALL CAPITALIZED TERMS NOT OTHERWISE DEFINED HEREIN HAVE THE SAMEMEANINGS AS ARE GIVEN TO THEM IN THE CTNITT,TJPNOCESS ORDER

Pursuant to the ordor of the supreme court. of British columbla granted to cDl (as may beamended' restated or supplemented from tlme to flme, tne ,,claim" pror""" ordey',), FTfconsulting canada lnc', in lts capacity as Monltor of cDl, rrereuy gives you noticeinat the Monitor,

3,r:il::'i:li:l}-r 
cDr, has reviewld vour proor or craim and has ievised oi oirrrrow.d your

Proof of Clalm
as Submltted

Revlsed eliim
as Accepted

($cno;
Secured
$CAD )

Unsecured

$CAD

cAN: 40904952,4



66
E-2

Address for service of Notice of Dispute:

FTI Consulting Canada lnc,
701 West Georgla Stroet
Sulte 1450, PO Box 100gg
Vancouver, BC Wy 186

Attontion: Craig Munro and.Halley Liu

Telephone: 1.604,297.6108
1.403,454.6040

Emall: Cralo, Munro@fticonsultlno.com
Ha llev, Llu@ft lconsulting, com

Dated at thls _ day of 2022,

FTI Consulting Canada lno.
in its capacity as the Court-appointed Monitor of Canadian Dehua lnternational Mlnes Grouplnc.

Per:

Name:

Title:

lf you do not agree with thls Notlce of Revlslon or Dlsallowance please take nolce of the followlng:

[lotl lntend to dlspute a Notice of Revlslon or Dleallowence, you must dellver a Nolce ofDlspute, ln the form attached hereto, by prepald reglstered mall, personal delivery, emalt(in 'pdf format) or courler to the address lndlcated hereln so that such Noflce of Dtspute tsrecelved by the Monltor by 5:00 p.m. (vancouver tlme) on [Datel, belng ten (i0) days afterthe date of thls Notlce'of Revlslon or Dlsallow.n.", ot, such other dat-e as may be agreedto by the Monltor.

cAN: 409e4952.4
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SCHEDULE "F"

Notlce of Dis pute

Full Legal Name of OriginatCrediton

Reasons for Dispute (attach additlonal sheet and copies of all supporting documentation ifnecessary):

IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEIVIENT OF CANADIANDEHUA tNTERNAT|ONAL MTNES GROUP tNc. (..cDt,,)

NOTICE OF DISPUTE

ALL CAPITALIZED TERMS NOT OTHERWISE DEFINED HEREIN HAVE THE SAMEMEANINGS AS ARE GIVEN TO THEM IN THE CLAM; PROCESS ORDER

Pursuant to the order of the supreme court of British columbia granted to cDl (as may beamended' restated or supplemented from time to time, the 'ci"|m" procoss orde/,), l/wo herebyglve you notice of my/our lntontlon to dlspute the Noflce of Revlslon or Dlsallowance bearingReference Number
canada rnc., in its capacityiiMii'lii, 

"f 
;;l'ilre$ec1srilfrftrjil:to bv Frl consultins

Revlewed Clalm
as Accepted

($cn D)

RevtewedTiEiii-
as Dlsputed

($ceol
Secured
($cnol

Unsecured
($cao

TotalClairn

CAN: 409€4952,4
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Thls form and supportlng documentatlon ls to be returned by prepald reglstered mall,personal dellvery, e-mall (ln pdf format), courler or facsimlle tranemlssion to the addresslndicated hereln and is
rDATEl. 2022 belng ten (10) days after ttre oateJittre ttoiice or nevfilonEfitsaflowance,
or such other date as may be agreed to by the Monltor.

Where thls Notice of Dispute is being submitted eloctronically, please submlt one pdf file with thefile named as foilows: [lnsert regar name of creditor]nod.pdf.

Address for servico of Notices of Dlspute:

Signature of Original Creditor or
Representative of Corporate Creditor

Date

Prlnt Name

Telephone Number

Facslmile Number

Emailaddress

Full Mailing Address

FTI Consulting Canada lnc.
701 West Georgla Street
Suite 1450, PO Box 10089
Vancouver, BC WY 186

Attentlon: Craig Munro and Halley Llu

Telephone: 1.G04.TS2.6108

1,403,454.6040
Email: Craiq. Munro@ft iconsultlnq.co.m

Ha ilev. Liu@ft iconsultinq, com

CAN: 40984952.4
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SCHEDULE "G"

Newspaper Notico of Claims process

IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF CANADIAN
DEHUA INTERNATTONAL MTNES GROUp tNc. (,,cDt,,)

NEWSPAPER NOTICE

SOLICITATTON OF CLAIMS AGAINST CNADIAN DEHUA INTERNATIONAL MINES GROUP
lNc. ("cDl")

on June 3,2022' cDl was placed under creditor protection pursuant to the Companies, creditors
Anangement Act (Canada), R.s.c. 1985, c-36, as amended (the ,'ccAA proceedings,,), bvorder of the supreme court of British columbia (the "court). FTI consulting canada lnc. was
appointed as the Monltor (the "Monltor") ln the ccAA proceedings.

On June 28, 2022, CDI obtained an Order (the "Clalms Process order,') of the Court pursuant
to 'tho ccM directing cDl and the Monitor to carry out a process for the solicitation and
determinatlon of clalms against CDI (the,,Gtalms process,,),

Clalms process lnformatton

This notice is beino Published to solicit claims eqainst CDI existinq ar .t Jr.. g, 2022.

Any person who may have a clalm, against GDI should carefully review the Clalms process
lnstruction Letter and the Claims process Order.

The claims Process requires that any person having a claim as of June 3,zoz2against cDl must
send a Proof of Clalm to the Monltor,
(Vancguver timo) on Auqust 1S, 2022 (the ,'Clalms Bar y.t",l.

credltors or persons who have not received a claims package from the Monitor should contact
the Monitor by telephone at 403.454,6040 or email at Hailey.Liu@fticonsulting.com, or visit the
Monito/s website listed below.

IN ACCORDANCE WITH THE TERMS OF THE CLAIMS PROCESS ORDER, PERSONS WHO
HAVE CLAIMS AGAINST CDI AND WHO DO NOT FILE A PROOF OF CLAIM WITH THE
MONITOR BY THE APPLICABLE DEADLINE SPECTFIED ABOVE SHALL BE PROHIBITED
FROM MAKING OR ENFORCING ANY SUCH CLAIM AND SUCH CLAIMS SHALL BE
FOREVER BARREP AND EXTINGUISHED.

A copy of the claims Process lnstruction Letter, the claims process
other pertinont materials in the ccM proceedings can be obtained
the address set out above or from the Monitor,s
htto://cfcqnada.ft iconsultino. com/canadianDehua I nternational/

Order, all Court Orders, and
by contacting the Monitor at

webpage located at

cAN: 40984952.4
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No. 3-224444
Vancouver Reglstry

IN THE SUPREME COURT OF BRITISH COLUMBIA

THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT,

R.S.C. 1985, C. C.36, AS AMENDED

AND

IN THE MATTER OF A PI-AN OF COMPROMISE AND
ARMNGEMENT OF CANADIAN DEHUA
INTERNATIONAL MINES GROUP INC.

PETITIONERS

ORDER MADE AFTER APPLICATION

DLA Plper (Canada) LLp
Barrlsters & Solbfors

2800 Park plece
666 Burrard Street

Vancouver,BC V6C2Z7

Tel. No. 604,697,9444
Fax No, 604.e92,1612

File No.: 080762.00014 CDB/day

)

CAN:40921684,8



IN THE MATTER OF A PLAN OF COI\4PROMISE AND ARRANGEMENT OF CANADIANDEHUA INTERNAT|oNAL MTNES GROUp tNc. (,,cDt,,)

PpoF oF cLAtM

ALL CAPITALIZED TERMS NOT OTHERWISE DEFINED HEREIN HAVE THE MEANINGSGIVEN To rHEM lN THE ENcLosED CLAIMS piocess TNSTRUoIoN LETTER,INCLUDING APPENDIX "A' THERETO.

:lfi:iJ:t'the 
enclosed claims Process lnstruction Letter carefuily prior to compteting this proof

Please review the claims Process order, which is posted to the Monitor,s website at:hltp/sfcana da. fticon s u I t4g,cAmlQanedrangehgehler*ljrrAy

1. Particulars of Claim

Please complete the following (the name and contact information should be of the originalcreditor, regardress of whether ail or any portion of the craim has been assigned).

71

to ln the

Has all or part of the craim been assigned by the creditor to another party?

Yes: LJ

No: IXI
.P !This is

affidavit
swor before me

of.

missioner

t

Full Name:
rationEngineeringSho ugang lntern ationalTrade

ing

20th Floor, 2S0 Howe Street
Vancouver, BC V6C 3Rg

clo tons P

one umber: 687

Number: 683-5214

E -mailaddress
ge.m onn.WSo[@dgn!qns,comand

Attention Person): Schultz and monn

this

lor British
t6

a
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I

2. Partlcutars of Asslgnee(s) (lf any)

Please complete the following if all or a portion of the Claim has been assigned. lnsert full legal
name of the assignee(s)of the Claim, lf there is more tn.i on"..signee, please attach a separate
sheet with the required information.

Full Legal Name of Asslgnee

Full Mailing Address Assignee:

Tel Number Assignee:

Facsi Number gnee:

dress of

Attention ntact Person

3. Proof of Clalm

l, Zhu Zhencai, of 23 Floor, Shougang lnternational Building, North Street No. 60, Xizhimen,
Haidian District, Beijing, peopre's Republic of china, do hereby certify that:

r I am the GM Assistant of China Shougang lnternational Trade & Engineering Corporation("Shougang"), which is a Creditor;

o I have knowledge of all the circumstances connected with the Claim referred to below;

r Shougang has a Claim against CDI as follows:

PRE-FILING CLATM (as at June 3, 2O2Z):

$22.001.667.20

Note: Claims should be submitted in Canadian Dollars converted using the applicable Bank of
Canada exchange rate published on the Filing Date.

z
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4. Nature of Claim
(Check and complete appropriate category)

I X ] A. UNSECURED CLAIM OF $22,001 ,667,ZO. That in respect of this debt,
no assets CDI are pledged or held as security,

t I B, SECURED CLATM OF $_
assets CDI valued at $

That in respect of this debt,
are pledged to or held by

me as security, particulars of which are as follows:

(Give full particulars of the security, including the date on which tho security was obtained, and
attach a copy of any security documents,)

5, Particulars of Claims

Please attach details concerning the particulars of the Creditor's Claims, as well as any security
held by the Creditor. See S_c_hedu.!e_l'{l attached hereto.

(Provide all particulars of the Claims and supporting documentation, including the amount,
description of transaction(s) or agreement(s) giving rise fo the Claims, name of any guarantor
which has guaranteed the Claims, amounts of invoices, particulars of ail credits, discounts, efc.
claimed, description of the security, if any, granted by CDt to the Creditor or asserted by the
Creditor and estimated value of such security,

6, Filing of Claims

This Proof of Claim must be.rec_9!y9d_by_t_hq l\lpfl-tq_r by no laterl[qn 5:00 p.m. (Vancouver
timelon August 15. 20?2 (the "Glaims Bar Date").

IN ACCORDANCE WITH THE TERMS OF THE CLAIMS PROCESS ORDER, THE FAILURE
TO FILE YOUR PROOF OF CLAIM BY THE CLAIMS BAR DATE, WILL RESULT IN YOUR
CLAIM BEING FOREVER -B-A8BEq AND EXI!N8!J!SHED, AND YOU WILL BE PROHIBITED
FROM MAKING OR ENFORCING A CLAIM AGAINST CDI.

I
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This Proof of Clalm must be delivered by prepaid registered mall, personal dellvery,
e-mail, or courler to the following addresses:
FTI Consulting Canada lnc.

701 West Georgla Street
Suite 1450, PO Box 10089
Vancouver, BC V7Y 1Bo

Attentlon: Craig Munro and Hailey Liu

Telephone: 1,604,757,61 08

1,403.454,0040

Email: Craig, M unro@fticonsulting. com
Ha iley. Liu@ftioonsulting, com

DATED Uis /f dayof August,2022

Witnees Slgnature sig of Credltor

China Shougang lnternational Trade &

Engineerlng Corporation

Prlnt Name of Witness Prlnt Name of Creditor

W boe*w No ltturafrry2
fuo Nlq
ft*n /aol , 7bt /o

lf tho Credltor is other than an lndividual,
prlnt name and title of authorized signatory

Zhu Zhencai

GM Asslstant

Title

bru't&, ry l, zwyrcn-greaL/arc Name

Daxiry,fut'\uty,Fk
lK6-p-6)f )tt)

4
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Schedule,,A"
1. china shougang rnternationar rrade & Engineering corporation (,,shougang,,)
has an unsecured craim against canadian Dehua rnternationar Mines Group rnc.('CDl") in the amount of CADg22,OO1,667.20 at as June g, ZOzZ(the ,,Claim,,),

2, The craim arises from the judgment granted on January 19, zoz1, against cDr infavour of shougang by the supreme court of British corumbia, Action No, s_200699,Vancouver Registry (tho,,Acflon,').

3, Detaits of the Action are set out in Affidavit #1 of yang yang, fired Aprir 6,2022(the "Bankruptcy Affidavit"), in the Matter of the Bankiuptcy of cDr, court No.8-220142' Estate No, 11-2540g3, Vancouver Registry (the ,,Bankruptcy
Proceeding"),

4. Additionar background to the Action is set out in Affidavit #1 of yang yang, firedJune 21 ,2022 (the "ccAA Affrdavit"), in the within proceeding undor the companies,creditors Arrangemenr Acf, Action No, s-224444, Vancouver iegistry.

5' The Bankruptcy Affidavit and the ccM Affidavit are encrosed herewith,

6. The craim incrudes to foilowing components, which are summarized andtabulated below at paragraph g:

(a) the sum of USDg1O,o0o,oo0.oo, representing the deposit refund that
cDr was obriged to repay to shougang, as awarded by the china
rnternationar Economic and rrade Arbitration commission;

(b) the sum of usDg6,g3g,17g,og, representing the interest carcurated atthe fixed annuar rate of g% based on tho awarded deposit of
usD$10,000,000.00 from october 1, 2013 to June g, 2022 (g years
interest of USD$6,4O0,00O plus 246 days interest of
usD$539,178,08);

(c) the sum of usD$1gg,022.11, equivarent to the sum of
cNv1,334,769'00, representing the attorney fees and rosses of
shougang of cNy4s0,000 and the cost of arbitration of cNygg4,76g,
both of which were awarded by the china rnternationar Economic and
Trade Arbitration Commission; and

(d) the sum of USD$13,g69.69, equivarent to the sum of cAD$1 7,847.62
carcurated at the conversion rate of 1,2g69 as of Augu sl 5, 2Q22,
representing the costs of the Action, incruding enforcement that
required the Bankruptcy proceeding.
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The following amounts were deducted from the amount owing to shougang:

(a) the sum of usDg5o,o0o,oo, representing interest that was paid by cDr;
and

(b) the sum of USDg4,427.96, equivalent to the sum of CADgS,69g,34,
carcurated at the conversion rate of 1.2g69 as of Augu sr s, 2022,
representing the Garnished Funds, as defined in the Bankruptcy
Affidavit.

The Claim is summarized and tabulated as follows:

9. The claim in USD has been converted to cAD at the rate of 1,2g69, as at August
5,2022:

USD 912,099,640,92 - 1.2969 = CAD$22,001,662.20,

10. The costs of the Action and the Bankruptcy proceeding have not be expressry
ordered by the supreme court of British columbia. Rule 14-1(g) of the supreme
Court CivilRules requires that costs of a proceeding be awarded to the successful
party unless othenruise ordered by the court. Slmilarly, Rule 1g-2(22)entiles a party to
the costs, fees and expenses of enforcement unless the court otherwise orders. costs
have been calcurated at scare B. Encrosed herewith is a copy a draft biil of costs,

Enclosures:

-

(a) Bankruptcy Affidavit;

(b) CCAA Affidavit; and

(c) Draft biil of costs,

7

I

2

Awarded deposit
$10,000,000.00

lnterest from Octobe r 1, 2013 to June g, ZO22 $6,939,179.09
Less the interest paid by CDI ($50,000.00)

Attorney fees and arbitration costs $198,022.11 v1,334,769.00
Less the Garnished Funds ($4,427,96) ($5,698.34)
Costs of the Action

$13,869.69 $17,847.62

TOTAL $17,096,640.92 $22,001,667.20
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B-220112
This is the l.taffidavit

of Y, yang in this proceedino
and was made on-lgf,irrltnatziai

District of British Cotumbia
Division No. O3-Vancouver

_ Vancouver Registry
Court No.

-

Estate No. lt.

tN THE SUPREUE COURT OF BRtTtsH coLUMBtA
IN BANKRUPTCY AND INSOLVENC'

IN THE MATTER OF THE BANKRUPTCY OFCANADIAN DEHUA INTERNATIoT.TAT MINES GROUP INc.

AFFlDAVIT

l' YANG YANG' senior investment manager, of 22 Floor, shougang lnternational Building,North street No'60, Xizhimen, Haidian District, Beijing, peopte,s Republic of china, swEAR(oR AFFTRM) THAT:

1' I am the senior investment manager of china shougang lnternational rrade &Engineering Corporation ("shougang"), the Applicant in these proceedings, and as such I havepersonal knowledge of the facts and matters deposed to herein, except where stated to bebased upon information and belief, and where so stated r verily believe the same to be true.

2. I am crury authorized to make this Affidavit on beharf of shougang.

3' shougang is a lirnited liability company incorporated in Beijing, people,s Republic ofchina' having an address for service in this proceeding care of its solicitors, Dentons canadaLLP ("Dentons")' 20th Froor, 2s0 Howe street, Vancouver, British corumbia, v6c 3Rg.

4' I have read the Application for Bankruptcy order filed herewith and the facts allegedtherein are, within my own knowledge, true.

APR 0 6 2022

oc U vNtr*[

G ISTR{a€

NATDOC5\60846204V.4
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Debt Owlng to Shougang

5. On or about January 20,2020, Shougang commenced an acflon agalnst Canadlan Dohua
lnternational Mines Group lnc, (the "Debtor/') by fillng a notlce of clvll clalm ln the Supreme Court
of British Columbia (the "Court"), Action No. S-200699, Vancouvor Reglstry (the',Ac6on,').

6. On January 19,2021, the Court granted Judgment in the Action against the Debtor in
favour of Shougang in the amount of $20,826,789.83 (the "Judgment"). Now shown to me and
attached hereto as Exhlblt 'A" is a certified copy of the order granted January 1g, 2021, and
enterod February 1, 2021.

Garnlshed Funds

7. On February 18,2021, the Court granted a garnishing order (the "Garnlshing Orderr,) in
the Action with respect to all debts, obligations and llabllities owlng, payable or accruing due from
the garnishee, Canadian lmporial Bank of Commerce ('CIBC') to the Debtor. Now shown to me
and attached hereto as Exhlblt "8" ls a copy of the Garnlshlng Order grantod February 1g,2021.

8. On or about February 24,2021, CIBC paid the sum of 95,69g.34 (the ,,Garnlshed Funds,,)
lnto Court underthe Gamishing Order. Now shown to me and attached hereto as Exhlbltr,C, are
coples the notices of payment into court dated February 24,2021.

9. On or about January 21 ,2022, Shougang sought payment of the Garnished Funds out of
Court, Now shown to me and attached hereto as Exhiblt "D" is a copy of the requisition filed
January 21, 2022, seeking payment of the Garnishod Funds out of Court.

10. On or about Fobruary 8,2022, Shougang received tho Garnished Funds from its counsol.

Wrlt of Selzure and Sale

11. On March 12,2021, the Reglstrar of the Court lssued a writ of seizure and sale in the
Action with respect to the goods and chaftels of the Debtor. The writ of ssizure and salo was
returned endorsed on June 11,,2021, to the effect that the executlng offlcer was unable to locate
exigible assets. Now shown to me and attached heroto as Exhibit 'E" is a copy of the w1t of
selzure and sale dated March 12,2021, and returned endorsed dated June 11,2021.

12. On or about April 1 ,2021, Canadian Kailuan Dehua Mines Co., Ltd. ('CKD'), in response
to a notice of solzure dated March 16, 2021, refused to permlt seizure of any oertiflcated
securlties, uncertificated securities, and securlty entltlements held ln the name of or on behalf of
tho Debtor in CKD, Now shown to me and attached horoto as Exhiblt "Ft' is a copy of tho lsttor
dated April 1,2021, from Fasken Martlneau DuMoulln LLp, counsel for CKD.

Jil).3.3o
2

NATDOCS\60846204W-4
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Further Demand

13' on or about January 4,2022, shougang retained Dentons as counsel. ln thls regard,Dentons flled a notice of appointment or change of lawyer in the Acilon as lawyer for shougangin place of shougang's previous counsel, cameron Lee, of Honderson Lee Law, Now shown tome and attached hereto as Exhlblt "G" ls a copy of the notlce of appolntment or change of lawyerdatod and filed February 1,2022.

14' By letter dated February g,2022, sent by registerod malr to the registered and recordsoffice of the Debtor, Dentons wrote to the Debtor demandrng paymsnt of the Judgement. Nowshown to me and attached hereto as Exhlblt "H" aro coplos orir,. t"tt", dated Febru ary g,2022,
from Jordan schultz, of Dentons, to the Debtor, and an emall dated February 11,2022,from
Eamonn Watson, of Dentons, sonding this lotter to the email addresses for sorvico shown on anollce of lntentlon to act ln person filed by the Debtor in the Action on January 20, zozz,

Summary of Debt

15' As of tho date of this Affidavlt, no payments havo boen rocelvod by shougang or itscounsel from the Debtor on account of the Judgment.

16' shougang does not, nor does any person on the behalf of shougang, hold any securlty
on the Debtor's property, or any part thereof, for payment of the Judgmenr.

17' Shougang has not made any arEngements nor entered into any agreement with theDebtor for deferral or payment of the Judgment, which is Jusfly and truly owed to shougang asstated in the Application for Bankruptcy Order.

18' The Debtor ls justly and truly lndebted to shougang, the Appllcant, for the Judgment, save
and except the amount of tho Garnished Funds, being $S,698.34.

2ott'3,3o

3
NATDOcS\60848204V-4
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Tructee

19,. D. Mannlng & Aesoolatee tno. (up. Mgnntng,) hae agreed to eot ag tructee ln the
bankruptcy of the Debtor and le acceptable to shougang. Now rio*n to me and attached hereto
ae Exhlblt'rf" ls e oopy of e oonEentto ac{ o<ecuted byD. Mannrng dated March 1,2022,

A for
Beflng, People's

Republlc

Arb(, Ror^ loo), t/o* /0,
Igndg

7aX,11

, Za"y^4a
Ecl,9;f|c

S+nef tt/o,t{,
t

i 1e( +t( -to - (oz7 z fgx
ilarr(,, Hao A{;,rt

4
NATDoC3\6064820aV.4
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Thls ls Exhlblt "A', rofaned to ln th.c, affldavlt of
Yang Yang sworn before me at HaU(an
Bgllne,. Pc^gn-tc's Rcpubtio ot cninilFl6@
of March, 2022

For Beflng,
Chlna

Poople's Republlc of

5

)

a,
NATDOCS\go816204V"{
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Folrn 35 (Rulcs 8-4 ( I ). I 3- I (3), t 7- I (2) and 25-9 (2) )

In lhe Srytrenrc Court ol Brilislt Colunftia

SI'IOUOANC IN ERN^'TIONAL TRADE & ENCINESR CORPORAI'ION

CANADIAN DEHUA INTERNAI]ONAL MINES CROIJP INC.

ORDER MADI' AFTBR APPLICATTON

fRule 22-3 of the Suprerns Court Clvll Rules applies to allforms.J

No, S-200699
Vancouver Ragistry

Plaintiff

Det'cndnnt

BEI?ORE

.\

)

\

]
l'HE I{ONOLTRABLF, Master Dick January 19,2021

ON TI{E APPLICATION of thc plaintiff, China Shougang lnternatiorralTrade & Engineer Corporation,

by tclcphonc for hearing at 80() Smithe Street at 9:45 am of January 19,2021and on hcaring Daniel

Henderson, courrscl fur thc pluintift and no onc flppenrs for the defcndant, although duly scrvcd,

defendant did not respondl

TI{IS COURT ORDERS thAtI

l, Thc Arbitral Award made by the tribunal of China tntonrational Econornic and Trade Arbiuation

Cornrnission (the "China Arbitrrtion Cornrnission") on August 23,2019 is rccoglrized and

cntered in the Registry of the Suprcmc Court of British Colurnbia in favour of the ptaintitl, China

Shougang lnternational Trade & Engineering Corporation, also knoln as China Shougang

International Trade & Engincer Colporation, also known as China Shougang lntcrnational Trodc

& Enginecring Co. Ltd,, andjudgnrcnt against the defondant, Conadian Dehua International

Mines Group Inc.:

a) in the sum of Canadian dollar $13,062,000.00, in cquivalent to the sum of US dollnr

$ I 0,000,000.00 calculated at the conversion rate of I .3062 of Jonuary I 7, 2020,

representing thc dcposit uwarded by the China Arbitration Comrlrissiou;

t
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b) in lhc sum of Canadian dollar $ 7,510,650.00, in equivalent to the sum of US dollar

$5,750,000.00 calculated at the conversion ratc of 1.3062 ofJanuary l?,2020,

reprcsenting tlto intcrcst calculated at thc fixcd onnual rate of 8% brsed on the US dollar

$ 10,000,000,00 frorn Octobor I , 2013 ro Dccembcr 31, 2020, minus US dollar

$50,000,00 that has been paid by the dcfcndant, awarded by thc China Arbitration

Cornrnissioni

c) in the sunt of Carradian dollar $85,680,00, in cquivalcnt to thc sum of Chinese Renminbi

450,000 yuon calculatod ar tho convsrsion rsta of 0, 1904 of January 17, 2020,

representing tho attorney fccs arrd losses oltthe plaintiff awardcd by the China Arbitration

Comnrission; and

d) in thc sum of Canadian dollar $168,459.83, in equivalcnt to thc sum of Chinesc Renminbi

884,768 yuan caloulated attlre convorsion rote of0,1904 ofJanuary 17,2020,

ropresenting the cost of arbitration awarded by tho China Arbitration Commission.

2. Judgment against the dsfendant for post-judgnont intorcst lrom the date of this judgment on the

amounts of the judgmcnt awardcd under pnragraph 2 a) to d) until tho judgment amounts arc paid

in full.

THE FPLTOWING PARTIES APPROVE TI{E FORM OT THIS ORDBR AND CONSEN'T

TO EACH OF TI.IE ORDERS, IT'ANY,'ThIAT ARE INDICATED ABOVE AS BEINO BY

coNs

Signatureofl ]pany
[xl lawyer for China Shougang International Trade & Engineer Corporation

Danicl Henderson

By the

Ccrllllcd s truo copy lecordlng to
lhc rr,cords of lhc Suprcmc Court
u( Vunroutcrr B.C.
r)ArriD: n - FEB 11 20?1g
Authorlzrd SlEtlng 0lliccr

Pamela Grant

Registrar,

I

2
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Thle ls Exhlblt.,B" refert€d to ln the affldevlt ol

{3fiiiHd!,:'L"ijsffi i}'dtffi ?d
of March, 2022

for
For Bcflng,

Chlna
Rcpubllo of

)

e
)

NATDOCS\00r.0204v4
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sinii$,fii1'F3#&ihrr

FEB 18 2021

lhe Supreme Court of Erltish Columbia

Before

Mr/Madam _, Distrlct Reglstrar

Between

CHINA SHOUGANG INTERNATIONAL TRADE & ENGINEER CORPORATION

And

CANADIAN DEHUA INTERNATIONAL MINES GROUP INC

When mallng pqynente inco
court, thj.g actlon nurnbcr nugc

bE quog6d.
No. S-200699

Vancouver Registry

Plalntiff

Defendant

Doputy Dlstrict Reglstrar

To the Gamishees:

Canadian lmperial Bank of Commerce
400 Burrard Street
Vancouver, BC
V6C 3A6

And

Date:

CANADIAN IMPERIAL BANK OF COMMERCE

Garnishee

GARNISHING ORDER AFTER JUDGMENT

On reading the affldavit of Cameron Lee, s.worn February 16,2021, I order that, except as
othenulse ordared, all debts, obllgations and liabilltles owing, pdyabte or accruing Oue iiom ttrE
garnishee to the defendant be alQched up to the total amouni slt out below and-paia inio court, tf
any of the debts, obligations and liabllities are owlng, payab_le or accrulng due forwages, then only
as much as them as ls permlfted by section 3 of the Coirt Oner Enforc6menrAct arjiJ'be
attached and paid into court [see over],

FEB 1 I 20?1 orlslnalslsngd bY

To the Defandant:

Canadian Dehua lntomational Mines Grcup lna,
Suita 202-2232 West 4lst Avenue
Vancouver, BC
v6M 128

I
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lf you do not pay into court at once the amount of your indebtedness to the defendant orjudgrnent debtor, or the amount limited by the above attacrrinJorJer, or if you do not dlspute yourliability, an order may be made against you for tne pavrnenl,i fi;;h;Jfi ;;d;;i.:
lf you dispute your liability you should at once file a dispute note, and the registrar wlll then sendyou notice of the day on which you are to appear in court.

"owing, payable or accruing due" means owing, payable or accruing due at the time this orderwas serued upon you but, in the case of wageJ oi sllary, includes wages or salary that will, in theordinary course of employment, become dui and pay"tite *if in 7 aay-" 
"rreitn" 

lr'v 
". 

*r.,ich theaffidavit first above mentioned was sworn,

NOTICE TO GARNISHEE

NOTICE TO EMPLOYER

section 27 of the Couft order Enforcemenf Act makes lt an offence to demote an emptoyee orterminate a contract of employment of an employee merely oecauie of the service of a garnlshingorder on the employer issued under this Act,

NOTICE TO DEFENDANT

To prevent 
furth.er ggmishment p.roceedings you may apply to the registrar or the court and, ifcons.idered just in all the circumstances, an oroer mei1l ti,i made releaiing all oi t ,1 ;iil;garnishment and providing for payment of the judgrn6nt againsi you Uy iistifme,|is. 

- " '

2

nt due
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Thls le Exhlblt.,C,' rsfened to ln the affldavlt of

Iiilt,T?r*;wHj;,lin$".f, il#t#ff -,*of March, 2022

For Be$nE, People'e Republlc of
Chlna

)

7-J
NATOOCg\C08,1t204V.r
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s200699Court Flle No.:

Court Looatlon: VLC

NOTICE OF PAYMENT INTO COURT
ln the guprome Court ol,Br$sit Columbla

CHINA gHOUOANO INTERNATION TMOI & ENGINEER CORPORATION
BETWEEN PI-AINTIFF OR JUDGM ENT CREDITOR

DEFENDANT OR JUDOMENT DEBTOR
EANADIAN DEHUA INTERNATIONAL MINES GROUP INC.

TAKE NOTICE that, under an order hereln lesued on
18 FEB 2021

) tn. garnlehee named ln lhe Eald order
ctBc

or the Delendant, hac pald lnto Court the sum ot$
4,994.46

DATED
24 FEB 2021

HENDERSONAND LEE LAW CORPORATION JT
Plalntlff or Judgment Crcdllor, or Sollcltor

MlNtsrRy0F "' "i'it.,'"rli].i.r1ll
AC((i',;.';,:ii

FHB ? 4 21131

VA!{(0Ul,'i:i'l IJi'1,',i: ill'.,"

AND

AccounUng Clerk

],'c€om
ofor.lollnB l.pLAtNTtFF OR JUDqMENT CRED|TOB, OR SOL|CITOR tuFil.E !00ril

4y
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CHINA SHOUOANO INTERNATION TRADE & ENOIN€ER CORPOMTION

Court Locatlon:

NOTICE OF PAYMENT INTO COURT
ln the Supreme Court of ,Br(sh Columbla

Court File No,:
s200699
VLC

PLAINTIFF OR JUDGMENT CREDITOR

DEFENDANT OH JUDGMENT DEBTOR

BETWEEN

AND
CANADIAN DEHUA INTERNATIONAL MINES GROUP INC,

TAKE NOTICE that, under an order hereln lseued on
18 FEB 2021

the garnlohee named ln the sald order CIBC

or the Dgfsndant, has pald lnto Court tha eum of $
703.88

DATED 24 FEB 2Q21

HENDERSON AND LEE LAW CORPORATION JT
Plalntltf or Judgment Credltor, or Sollcllor

MINISTBY(T'"
l',(({1 ;

fi.:lij /: , i-..,',1

Vllhiir.,r,\,..,,,., l.''., -:,".

Accountlng Clerk

8UF
: o?c

00r ornl
rlottttoI I.PLAtNTtFF OR JUDOMENT CREDtTOR, OR SOL|C|TOR 2.FILE l00tox

Ar'?n
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Thle ls Exhlblt "D', refeffod to ln the aflldavlt of

I;i!fl 
'TF.1,T,TR.T,IB',S|}".f, 

l'#-"%;
of Maroh,2022

For Befling, People'e Republlc of
ChlnE

)

I
NATDOC9\000aC204V4
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FORM 17
LES 4-6(11,5-1 (4),5-2 (41,5-4 (1),8-1 (2t.tland (22),
9-4 (11,12-2(60 tg-g (2s1, t6-t (16.1) and (17),

20-s (3),21-5 (4),23-t (9),23-3 (lOland 23-5 (5)l

11

No, 5.200699

Vancouvel Reglstry

Plalntlff(s)

Defendant(s)

Gernishee

and

and

ln the Supreme Court of Brlttph Columbia

Between

Chlna Shougang lnternailonal Trade & Englneer Corporatlon

Canadlan Dehua lnternatlonal Mlnes Group lnc.

Canadlan lmperlal Bank of Commerce

2 Noflce of Payment tnto coult to the amount of s 4994.46, made 2410212021

3 Notlce of Payment lnto court to the amount of g703.gg, made z4loz.2021

4 Affldavtt of Mlchelle Eugento Lagura, made 1SlO7l2O21

REQUISITION , GENERAL

Flled byr Chlna Shougang lntornatlonalTrade & Englneer Coporatlon

Requlred: Appllcatlon pursuant to s, 1 3 (1) (a) ln thc Court Order Enforcement AcE RsBc I 996 c. zg, and
amendments thereto, for payment out of court wrthout a court order.
The cheque should be made out to Henderson & Lee Law Corporailon ln Trust for the total amountpald lnto court by the Garnlshee and malled to the followlng iddress, 3t o . 488s rrngsway,iui;un
BC, Canada V5H 4T2

Thls requlsltlon ls supported by the followlng:

y?:!!!e 9 desclPtlon of s.upporttng document(s),Each affldavlt tncluded on thc llst nust be ldenttftad asfoilows:
"Affldavlt s.....[s equentlal num.ber,-lf any, recorded tn the top rtghtt iiii ,orriiir tne anaiin.,.';i:,::::::'
fname|.,...........,, made,,,,,,,ldd/mmfu1.,,'|.1

1 Notice of lntended Appllcatlon for Pryment out, personally rcrvcd to Defendan ton lzloTlzozl

l.itit ilf)dili(r(l I [,l.yl(t l4
Page 1 of2
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5 Consent to Payment Out plalntlffto Sollcltor, made 30/1212021

Date:
214an12022

fl llllngparty fil lawyerforflltngparty(hg

Gmeron Lee

12

t.1,it ilf,.Lrl.!.1 I ltrl Y2nl4 Page 2 of2
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No. 3-200699
Vancouver Registry

ln the Suprame Court of Brltish Columbla

Between

CHINA SHOUGANG INTERNATIONAL TMDE & ENGINEER CORPOMTION

Plaintiff

CANADIAN DEHUA INTERNATIONAL MINES GROUP INC.

Defendant

CANADIAN IMPER]AL BANK OF COMMERCE

Gamishee

NOTTCE OF INTENDED AppLtcATtoN FOR PAYMFNT OUT

Tot Cenadian Oehua lntematlonal Mlnes Group

TAKE NOTICE that an appllcatlon will be made by the Plalntlff, Ghlna Shougang

lntemational Trade & Engineor Corporation, hereln pursuant to Secflon 1g(lXa) of the Court Order
Enforcement Act, RSBC 1996, c, 78, and amendmEnto thEreto, for payrnent out of Court to lhe

Judgement Credltor or hle or her sollcltor of money pald lnto court by the Garnishee as set out in
the Nollces of Payment lnto Court attached to thls Notlce wfthln 10 days from the date of
servloe of thls document unless you flle wlth the court noilce of your intenflon to

dlspute payment out.

Total: $5698.34

Dated at Burnaby, British Columbia this th day of July, 2021

Slgnature of Counselfor Plalntlff
Cameron Lee

And

And

Garnlchlng Order DEte of Paymentln Amount
1ElFebl2021 24lFebl2021 $4994.46
18lFebl2Q21 24lFebl2021 $703.88
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CIIINA gHOUOAN€ INTERNATION TRAOE O ENOINEER CORPORATION

Court Flle No.:

Court Locatlon:

NOTICE OF PAYMENT INTO COURT
ln the Supreme Court of,Brltsh Columbta

14

s200699
VLC

PLAINTIFF OR JUOGMENT CREDITOR

DEFENDANT OR JUDGMENT DEBTOR

BETWEEN

AND
CANAOIAN DEHUA INTERNATIONAL MINES GROUP INC,

TAKE NOTICE that, under an order hereln lasued on
18 FEB 2A21

the garnlshee namad ln the sald ordEr
clBc

orthe Defendant, hae pald lnto Court lhe eum of $
4,994.46

DATEO
24 FEB 2021

HENOERSON AI.IO LEE LAW CORPORATION JT
Plalntllf or Judgment Credltor, or Sollcltor

MlNtSrfiYfr ","'i'.;..,,i...
'if .'l ' .:

i:L:J i: r, i.::::1

l#rhlqd\ii'., s,. . '. .. . ,tl. I

Accountlng Clerk

rut6tarnt
oto trooarlot 1-PLA|NT|FF OR JUDGMENT CREDITOR, OR SOLIC|TOR 2.Flr.E l&!ta

qP
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Court Flle No,:

Court Locatlon:

s200699
VLC

NOTICE OF PAYMENT INTO COURT
ln the Supreme Court of.Brn[sh Golumbla

CHINA S}IOUOANO INTERNATION TRAOE & ENOINEER CORPORATION
BETWEEN

CANADIAN DEHUA INTERNATIONAL MINES GROUP INC.

TAKE NOTICE that, under an order horeln lssued on
18 FEB 2021

the garnlshee named ln the sald order CIBC

or ihe Defendant, has pald lnto court the sum of $
703.88

DATED
24 FEB 2021

HENOERSON AND LEE LAW CORPORA.TION JT
Plalntlff or Judgment Credltor, or Solloltor

MllilSrtlY 0r
nl j:' . .', i

PLAINTIFF OR JUDGMEI.IT CREDITOR

DEFENDANT OH JUDGMET.IT DEETORAND

Acoountlng Clerk

3Ut00r 0r/D0
opo'lto$nol I.PLA|NTIFF ORJUDGMENT CRED|TOR, OR SOL|C|TOR 2.F|LE tc0nra

Aa^
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Jut t I i.i]:ri
NO, S.200699

VANCOWERruOSTRY

PI,AINTIFF

DBFEMNT

q:, t\'
IN THE SUPREME COURT On DruTISlI COLLMBIA

CHINA SHOUOANO INTERNATIONAL TMDB & ENOINBBR CORPOMTION

AI.{D:
CAI.IADIAT.I DEHUA INTERNATIoNAL MINES cRoln INc.

CANADIAN MPEzuAL BANK OF COMMERCB

OARNI$I{BE

AFFTDAVITOTSENVICE

I, MICHBLLE BUOBMO l,ACt RA, Prooess Scwor of West Coest Titlo Scnrch Ltd., of fl100. g40
Howo strecl ln thc city of vanoouvor, rn tho provinco t rsrrirh i"ir;*iir, siyinn rnnn
l. or Morday,-Jury 12, 20!f, 1t 3:ll p.m., I acrvcd CAIYADIAN DIHUA INTERNATTONAL

MINnS CROUP INc. wlth thc followhg documonts thot haw not bcin nfcd fn Uris procccutngi 
--

NOTICE OF INTEI'IDED APPLICATION FOR PAtndE}fT OUI, a copy of whtch is rhshod
to this Af[davlt aud ma*cd, as Exblblt fiA'r.

NOflCE OF PAYMENT INTO COlrRT, s oopy of wblch ls anaohcd to this Affidavir ud
markcd as Exhibit t'Bn.

. NOflCE Of PAI|'IVIENT INTO cot RT, a copy of which is auaohed to this Affdoir ind
marked as Exhiblt "C".

2. I scrved each dooument rcfencd to in Soction I of.tNs. Affidavtt by hrnding it to cnd toavbg il withnls'$::pu"ulst wbo at tho umo of senlce admlttcd to belng r.,ilorUeaio .oept on tclitotttrigf,id, CANADIAN DNEUA INTERNATIONAI, MINES CNOW iXC. At 202 2232 W6i4i
Aronug Vancouvor, BC, on Monday, July 12,2021, at 3:tl p.m.

A}ID:

SWORN BBFORE ME intho City of
v British Columbia,
this &yofJuly,2021

For British

)
)
)
)
)

Ruth Kathleen Batfour
A Comnrlnlonorior Tollng Allldavltr

Fol9rlthh Cotumlla
M[Appol1l6is1 qlplnr September 80, 1023
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And

And

No.8.200000
Vanoouver Reghky

ln he Supnme Court of Ertffeh Colunbla

lehitcan

CHIt'lA SHOUGAiIG INTERMTIOML TMDE & ENOINEER.CbRPORANON

Phtllff

CAIIIAO|AN DEHUA INTERIiIATIOI.IAT MINES GROUP INC.

Delendrnt

CANADIAiI IMPERIAL BANK OF COMMEROE

Ganishs

To: Canadlan Dehuq lrildnsilonalMlnoe Group

TAKE NorlcEtratan app[oa[onwlil bc made bytre plalnilff, cl.rtrre shougang
lntemolional Tode & Englneoroorpontlon, hcruln lunuantto Bccuon t9(1)(e) of thc Courtodor
Enfmemont Ad, RsBc rg80, q ?e rnd amandmsnrs rhgrgto, rbr paym€nt our of couil to t$
Judgomont crsdlor or hle or hsr mtofior ol monay pald lirto court by ltre Gamlchee as eet out h
lhe Notcee of Payment lnto court attaohod to hls Nollog wfllrtn l0 doya fom he dste of
eoryloo of tlrlc doarmsnt unless you fllE $rlur lhs Gouil nou€ of your lnbntlon to
dlepute paymenl out

Tohl:0E080,t{

Datedat Bumeby, Bri0eh Columbla t{e Bh day of July, 20ll

Athis rs lishibit " " rcl'crred to ln

20 a_
rtnur TokingAfffdavits

of couneelbtPhhtm
Camemnlr!

I or llritixh (\rlumbln
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Court File No.:

Courthchlbn:

s200099

V^cT-

Thlting

18

NOTICE OF PAYMEI
rn *,. suii,n dffiTllttgfi#,It

gFTIiI/EEN clfiltA rHqroato hlnnto?loN TfiAo8 t EtoNEtr coRPORAnoil

AND
CJ\T.IADIAI.I DEFIUA NTERNATIONAT MINES OROUP INC.

far<g ruOnCE Uatr undst an ordor tr,erstn trruoA on 18 FEB 2021

lhe gamlehoo named h he oald oder ctBc

orhe Dalendant, hao peld hlo Ooun lhe oum ol0
703.99

ottreD 24 FEB 2021

neuosnson Aryo rEE LAwccidpoR TtoN, JT
Plalnuflor prSolloltot

Asooun(n! Clsrlr

MllilsnY0r 'l'ftis is li,rihibit ..

the ntlhlnvir ol.Mi
itiii 2

(iL\,L:.,.,.

ntutlc bclin: rnc
,l ry ol'

A

Itrr ltririrh (\rlumhiu

PTAINTIF? OR JUOOMENT OREOIOR

DEFENDAAIT OR JUSOIIEh]T IEIOR

lEu

i''roeo0rnitE! t.ptA0[nFF OR iltDqmEilTCFEDtTOg oh soucnon t flw

dal
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corrrFfleN". s2006q9-

cquilLooatlon: VLp

NOTICE OF PAYMENT INTO COURT
h tho Suprcmo Gourt of.Bdtcfr Cotumbtq

EETWEEN
cr{}t^tHot oAllo bmnlir IlO[IfilDEtsilotNEtRcoRpoMIAn

PI.AII.ITIFF OR JUOOMENT OBOIrcR

AND
CANADIAN OEHUA INTERMTIONATMINES OROUP INC.

DEIENDANT 0R 4rd0MErilT DEIOR

TAKE NoTlcE hst, uddetan odorheroln tsrded on 18 FEB 2021

lho gamleheo nahgd ln lhs Bald odsr ctBc

orlhe Delendant, has pald lnto Courtthe eum of$
4.994.46

DATEO 24 FEB 2021

HENDERSON AI.ID LEE TAW CORFORATION JT
Flolntlff or Judgment Orsdllor. or Bolldtor AooounUng Oerk

'l'his is lixlrihit " C ''trctbncd to in

MNlsrnt0r

dny ol' 20a-

ljul llritish (.olumbll

HI
ItEatta
otc'lttalt l.Pl-AlNnFF OR JuonillEir cBEotToF, oR souoFoF &FILE

qv
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CONSEN'I''I'O PAY MEN'I' OU'I'-PLAINTINF TO SOLICITOR

BETWEEN:

AND;

WITNESS:

In tho Suprome Court of Britlsh Cotumbln

Clrina Shougang lnternational Trade & Engineer Corporation

Canadinn Dehua lnternational Mines Group lnc.

ANo Lz

4

No. 5200699
Vancouver Registry

Plaintiff
Judgment Creditor'

Dofondant
Judgment Debtor

Col.sunr"ro PAl,ivt oNT Otr

China Shougnng lnternationol Trade & Engineer Corporation, also known as China Shougang
lnternational Trade & Engineering Corporation. thc nbove-natned plaintiff (udgment crcOiio9]
het'eby conserrts to paymcnt out of court to rny solicitor', Hendersori & Lee iaw-Corporation, oi
unit 310,.4885 Kingsway, Burnaby, British columbia, canada, the sunr of $5,69g.34, pri,r inio
court by tlre gamishcc, Cnnndian lrtrpcrial Bank of Commcrcc, under thc ordcr in this procceding
issued on February 18,2021,

DArED Dec.

Name of Witncss

Signature of Witness $xq
A rrthori zed Si gnature : [s tgnarura of platntill]

Orirn StugilB lrbrnticrd Te&ErBirHW Cqpudhl

Addrcs (Street)

W'"it"," 8 Jb'fooYt"kv lrvonue

City Eel6ng

Law
Occupation

P Pc Lutuee

)
)

)

)

){o.,ll ott7l(to1zbg1'o
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Thle ls Exhlblt "E" refsned to ln the affldavlt of

I;ifi 
'Tfl "''dffi 

'l.#,jiiB$ff i#bffi -';

of March, 2022

.14

For Beljlng, Pcoplc'e Republlc of
Chlna

I

)

J NATDOCS\to!40204V4
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t'

uAR 12 ?$tt Form'50 (Rule 13-2(l))

No. 3-200699
Vonoouvor Rogistry

And

In the Sapretne Coutt of Britlsh Columbld

Botwoen

CHINA SHOUGANO INTBRNANONAL TMDE & ENGINEER CORPORATION

Ptaintiff

CANADIAN DEHUA INTERNATIONAL MINES OROUP INC.

Defendant

WRIT OFSSIZURN AII{D SALD

[Rule 22-3 of the Suprene Court Ctvll Rules appltes to allfonns.J

Namc and addross of lawyer or p€rson causing this wrlt to bc issuod: Camoron Loo, Hondorron & Leo
Corporation of 310 - 4883 l(lngsway, Burnaby BC VSI{ 4T2

After canying out the abovs inotruotions, you must pay to the person specified on the back of this writ fron
tlro amount roalizod ttro surp or sums thal ara payable to him or lrer and accotmt therofor by rorurn to thc
court.

Dated: Marsh l/,zozl

To the Sherif

You aro commandod promptly to solzc and ssll at publio buction or by tendor for tho bost availablo prioc

suffic-{ont of tho goods and ohattels of tho undqmontioned peruon to rsalizo thc suns sot out on tho back of
this wriT that aro payablc by virnro of ths attaphed ordcr of this Honourablo Cour! togothor wltlt your costs,

fess and oxpgnsos for &xcouting this writ.
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Namc and addrc;ss of person whose good$ and chattoh are to bo seized:
CAT.IADIAN DEEUA INTERNATIONAL MINES GROUP INC.
Addrccr: Sullc 202 -2232 Wect 4tlrAvenug Vancouver BC V5ilI lZ8

Amount reriiaining duo and payable on judgmenqi$l0r!?r0r|E9'01

Amourt of costs remalnlng dus and payablci$H$Efq6#n O

Arnount of ihtoroston judgnint and costs romalalng duo and payablo: $6fft?0f,[ji

Costs of pa$y entitled to o:ocutionl$Q

Shoriff s cosb fto beflIed ln by Sharffit $

Total fio befilled tn by Sherffit $ 

-

Idontlty of pdrson entitlsd to paymont ofjudgmontl
CHINA SSOUGANC INTNRNATIONAL TRADE & DNGIIIEER CORPONATION

U}.IABLE TO LOCATE
D(GIBLE ASSETS

RETURISED
.luN I l0m,{

lvrt
lN0,

PER
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PCUFTC

tsstoN

T. FEE

NDANCE RATE / HOUR

HOURS 9

MILEAOE / KM

KMe 29

of:

$

$

140.00

0a,00

766.00

,,0,&

14.26

3.99

14,00

25.00

DISB. EXP.

/ new rate

LOCKSMITH

PHONE/FA}UCOPY

MOVER + STORAOE

ING

COURIER

OATALOGUINO

SECOND MAN

MOVER. REMOVAL OF OOODS

THIgIS NO.TAN INVOICE

,.t,,
1r{

{

48.11# R1000&009 GST $

TOTAL $ 1,010.35

4508 Beedlo ShEet PhonE: 604'434-7279
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Thle ls Exhlblt "F" rsferrsd to ln the affldavlt of

Itfr,fl ,T?t'dffi '[i,TiiB3i%nh#fr !H,",
of March, 2022

For Beflng, People's Republlc of
Chlna

)

J NATDOCg\C0846204\V{
10
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Farken Mortlnoou DuMoulln LLP
Banlsterg and Sollcltorr
Polont ond Trodo-mork AgentB

Consolidated Civil Bnforcement BC Inc.
4508 Beedie Sneet
Burnaby, BC VsJ 5L2

FAS KEN

560 Burrord Street, Sulto 2900
Vancouvor, Brltlrh Columbla VOC OAg
Canado

26

T +1 604 631 3131
+1 866 635 3131

F +1 604 631 3232

freken.com

Glon Necbltt
Dlrect +1 604 631 4933

gnesbltl@fasken,com

April 1,2021
Filo No.: 298483,0000s121569

By Courler, Fnx (604-558-4023), and Email (d.iaunaconne@ccebailiff.ca)

China Shougang International Trade &
Engineer Corporation
c/o; Henderson & Lee Law Corporation
4885 Kingsway #310,
Burnaby, BC VsH 4I'2

Attention: Dan lannacone Attention: Danlel Hendcrson

Doar Sirsfvfesdames:

Re: Cbina Shougrng Intcrnational lrade & Engineer Corporation v. Canadian Dalua
Internrtional Mlnes Group Inc.
SCBC No. 5-200699, Vancouver Rcgistry

We are legal counselto Canodian Kailuan Dehua Mines Co., Ltd. (,,CKD").

We are in receipt of the Notice of Seizure dated March 16, 2OZl (the "NOS") issued in respect of
this action, and undsr which China Shougang lntomational Trade & Enginoer Corporation (the
'oJudgment Crcditor") purports to seize all certificoted securitiss, uncertifioated securities, ond
security entitlcmcnts hcld in the na:ne of or ou bchalf of Canadian Dehua lntcrnational Mincs
Group Inc. (the "Judgment Dcbtor") in CKD (thc "CKD Shares").

Pursuant to the ,Secnrities Transfer lcl, S.B.C. 2007, c. l0 (the "STA"), and in particular Sections
l(l) and 18 thereof, we write to provide notice thatCKD has a properry intercst in the CKD Shares
and it is a violation of CKD's rights in relation to the CKD Shares for another person to hold,
transfer, or deal with them (the "Adverse Clalm"). Following are the facts:

l, CKD and the Judgment Debtor are parties to Sharo Pledge Agreement and tndemnification

. Agreement dated December 1, 2016 (both enclosed), whereby, among other ttrings:

(a) under thc Indcmnification Agreement, the .Iudgment Debtor agreed to fully
indemniff CKD for any and all tax liabilities arising from CKD's making a

"Section 85 Election" (defined therein) for the benefit of the Judgment Debtor (the
"Indemnification Obligation"); and

298483.00005/05 t97777,4 rFasken Martineau OuMoulin LLP includot low corporstlons.
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(b) under the Share Pledge Agreement, the Judgment Debtor agreed to grant a security
interest in, and pledgc and assign the CI(D Shares and any proceels thereof (thi
"CKD Security llterest'), to CKD as security for the fulfilment of its obligations
under the Indomnification Agreoment.

2. On Decsmb er 7 ,2016, CKD perfected the CKD Seourity Interest by rogishation in ths B.C.
Personal Property Sccurity Registry (the "PPR") under base- regishation #703439J.
Encloscd horcto is a PPR scarch in respcct of the Judgmcnt Dcbtor showing .this
registration,

3. The CKD Secruity Intcrcst remains a propcrty interest in thc CKD Shares aud is continuilg
security for the Indernnity Obligation.

By virtue of the NOS, Consolidated Civil Enforcement BC Inc. (in such capacity, the ,oCourt
Balllff') is deemed to be the appropriate person for the purposes of dealing with or <tisposing of
the CKD Shares. Wo hereby confirng and put the Court Bailiff ort notice that, it is a violation of
CKD's rights in relation to the CKD Shares for another person to hold, transfer, or deal with them.

By this letter, we are also providing the Court Bailiff with notice of the Adverse Claim under the
STA such that any puchaser acquiring the CKD Shares from the Court Bailiffin connection with
the NOS will be taking them subject to the Adverse Claim and thc CI(D Security lnterest.

Our client is in the process of considering its rights in relation to the CKD Shares in light of the
NOS and purported seiztue, and requires that the Court Bailiff take no further steps to deal with,
fransfer, or dispose of the cI(D Shares witbout reasonable notice to cI(D.

We ask that you kindly reply to this letter to confirm receipt of same, including notice of CKD's
properly intsrsst in the CKD Shares and of the Adverse Claim.

Thank you for your attention to thc foregoing. Please fbel free to contact the writer if you wish to
discuss same.

Yours truly,

FASKEN I},IARTINEAU DuMOI,LIN LLP

-OauElgn.d 
by:

I at 
^trl,itthg.tqgltni'

GLN/rd
Enclosure

z29E4E3.0000s/9S 197 7 7 1.4
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SHARX PLEDCE AGREEMENT

TIIIS SIfARE PLEDGE AGREEMENT madc this / day of lt-z-,.2016.

BETWEEN:

Conrdlan Kallurn Dehua Mlnee Co., Ltd., a company incorporated under
the laws of British Columbia, Canada and having its office at 3800 Wesbrook
Mall, Vancouver, British Columbia V6S 2L9

("cKD")

AND:

Csnldian Dehua Internallonal Mines Group Inc., a company inoorporated
undor lhc laws of British Columbia, Canada and having its office nt 1450-1199
Wcst Hastings Street, Vancouver, British Columbia V6E 3T5

("Dehua")

W}IEITEAS:

A. Dehua and CKD entered into the 2012 Letter Agreement and ap indemnification agreement (tho
"Indenrnlflcatlon Agrecmcnt") dated Pa, | ,2016, pursuant to which agrcements, Dehua has

agrocd to indemnifl and hold harmless CKD and CKD Indemnified Parties from allthe
Liabilities arising from or in connection with CKD's assistance in making the Section 85 Election
for the solo bonofit of Dehua;

B. Dehua is tho rogistercd and bcneficial owner of thoso shares in ttre capital of CKD listed on
Appendix "Att hereto;

C. As security for the fulfillment of all the Dehua's Obligations under and pursuant to 2012 Lottor
Agreement and ths Indcmnification Agreemcnt, Dchua has agrccd to grant a socurity interest in
and plodgo and assign thc sharcs of CKD cunontly hold by it or hercafter acquired by it in favour
of CKD;and

D. All capitalized Words that aro not otherwise defined heroin lrave the meanings athibuted to such
terms in the tndemnification Agrccment.

NOW THERDFORE THIS AGREEMENT WITNESSES THAT in consideration of thc mutual
promises conlained in this Agreement, the partics agree with each other as follows:

I. DEFINITIONS

In this Agreement (including without limitation, tho Rocitals hereto), unless thert is something within the
subject matier or contcxt inconsistont therewitlr, all capitalized terms used and not otherwise dofined shall
have the rneoning atbibuted to them in tho lndomnification Agrcement, and tho following terms shall
hove ths following mcanings:

(a) "Deficiency" has the meaning anributed to such term in Section 5.2(e) hcrcof;

-P
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(b) "Eycnt of Dcfoult" has thc meaning attributod to such term in Seotion 5, I hereof;

(c) "PPSA" means the Personal Property Security Acl (Brilish Columbia) as amended,

supptementod, rostated and supcrseded, in whole or in part, from timo to timc;

(d) "Pledged Shnrcs" means all the shares in tha capital of CKD now hcld and horoafter
acquired from timp to timc by Dchua as set out on Appendix "A", as it may bo amended

from time to tirne, and any substitution thorofor, additione lhereto and proceeds thereof
arising out ofany consolidation, subdivision, reclassification, conversion, stock dividend
or similar incrsase or decrease in or alteration of the capital of CKD or any other event

and any shares acquired pursuant to thc excrcise ofa right or offer granted or made by
Dohua to the extent that any such right or offer arlscs out ofthe ownership ofany shares

in the capital of CKD togsther with any dividends or other moneys now or thcrcaftcr
received or declared in respect of the Pledgcd Sharcs and all other rights and olaims of
Dehua in respect ofthe Pledged Sltares; and

(e) "Obligationo" mcans any and all obligations, liabilities and indebtedness of every kind,
naturc and description owing by Dehua to CKD and any of its afliliatos, incltrding any

and all of the Liabilitios, howcvor ovidonced, arising under the Indcmnification
Agreement or otherwise whethar now otisting or hersafter arising.

PLEDGE

Pledge

As continuing sccurity for thc duc and tirncly payment and performance by Dehua of the

Obligations, Dchua hcreby assigns, mortgoges, chargos, hypothecates, pledges and grants a

seourity interest in thc Plodged Shares to and in favour of CKD. Dehua hereby delivers to CKI)
tho sharo cortifioatos ovidoncing tho Pledged Shares together with all appropriatc Uansfor and

other doouments (including, if applicable, a director's resolution approving the transfer of the

Pledgcd Shares to CKD) to snable CKD, or its nominee to bo registerod as the owner of the

Pledged Sharos upon any cnforcement of the rights and remedics grnnted to CKD in this
Agrebment, lf Dehua acguires any ccrtificatos ovidencing the Plcdged Shares after lhe date

hereof, Dehua shall, forthwith upon receipt of such certificatcs, delivor such cortificatcs to CKD,
its agent or nominee, together with all appropriato transfer and other docurnsnts to onable CKD,
or iti nomincs to bp rogistcred as the owner hereof and to transfor or sell or cause to be

transfened or sold such Pledged Sharos upon any onfoncemcnt ofthe rights and remedies granted

to CKD in this Agrcomcnt.

2.2 Attachment and Value

Dehua acknowledges and agrees that (a) value has been given; (b) the security interpsts croatod

hareby aflBched to thc Pledged Sharcs immediately upon oxocution and delivery of this

Agreiment to CKD, and CKD and Dehua have not agreed to postpone the tims of attachment of
tho pledge ofthe Pledged Sharss by Dehua; and (c) to tho extcnt that Dehua do€s not acquiro

righis oiinterssts in any of the Pledged Shares until aftor the oxecution and dclivery of this

Alreomont, tlre security intorests crcatcd hcroby shall attach to such Pledgod Shares at the time

Dchua acquircs rights and interests thsrein.

2 *--f,,\
A/
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J. PROVISIONS RDLATINC TO TIID PLEDGED SIIARES

Votlug Rights

(a) Until the occurrence of an Event of Dofault which is continuing, Dehua shall bo ontitled to
excrcisc all voting rights in respect oftha Pledged Shares and O givo consents, walvers,
notices and ratifications snd to tako other action in respeot thoreof, provided, however, tlrat
no votes shall be cast or consent, waiver, notice or ratification givcn or action taken whioh
would be prejudicial to the interest of CKD, impair or reduce tho valuo of or restrict the
transferability of the Plcdgcd Sharcs, or bc inconsistont with or violate any provisions of this
Agreement or any othcr agrcem€nt relating hereto, including, without Iimitation; (i) give any
proxies to vote the Pledged Shares; or (ii) entcr into any shareholders' agreement or voting
trust with respoct to iho Plcdged Shares.

3.1

(b) Except during the continuance ofan Even ofDefault, ifany oftho Pledged Shares are
registcred in tho name of CKD, its agent or nominee, CKD, on tho wrltton requcst of Dehua,
shall execute and deliver or cause its agent or nominee to execute and delivcr to Dehua
suitable proxies or voting powors or powors of attorncy in favour of Dohua or its nomincc or
nominees for voting, giving consents, waivors, noticos or ratifications or taks any othor oction
Dehua is permincd to take in rospcct of such Plcdgcd Shores and, to the sxtent consistent
with or in rcspcct of mattcrs pcrmittcd horounder, othorwiso facilitate the voting of any such
Pledged Shares, the giving ofsuch consents, waivers, notices and ratifications snd thetaking
ofsuch actions.

3.2 Dlvidonds rnd Dlstributlons

3.3

(a) Until the occunenoe of an Event of Default which is continuing, Dohua shall bc cntitlcd to
receive and deal with (except as rcstrictcd by lhis Share Pledge Agreement) any and all
dividends, interest and other distributions or like paymonts at any timo poyable on or wi0t
respect to thc Plcdgcd Sharcs, and CKD shall forthwith deliver to Dshua any such dividends,
intercst, distributions or othor like paymonts rocoived by it.

(b) During tho continuanco of an Even of Default, all rights of Dehua to receive dividends,
intorosq distributions and other liko payments which it would othenrlse be entitlod to receive
in respect ofthe Pledged Shares shnll cense, and all such rights shall becomo vested for such
period in CKD which shall thoroupon during such period have the solo right to rcceive such

amounts, CKD shall, to the extent permined by applioable law, bc cntitlcd to apply any such
amounts reccived by it during the continuanq, of an Event of Default in rospcct of tho

Obligations, and pending suoh applioable of such amounts, tho game shall bs deemsd lo form
part ofthe Pledged Sharcs.

R"lghts and Dulies of CKI)

It is understood and agreed that, at any time and from time to timo during tho continuance of an

Event of Dofault, all rights of Dchua pursuant to Sectjons 3.1 and 3.2 shall csase and CKD may
cnforcc and cxercisc any and all of tho rights of Dehua with rospcct to the Pledged Sharos,

including thosc rights desoribed in Sections 3.1 ond 32. CKD and its nominee shall not have any
duty of oars whatsoovcr with rcspoct to tho Plodgod Shares and may tako no stops to dofend or
prcscrvc thc rights of Dehua thorein against the claims or domands of othen.

3
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RIPRDSENTATTONS. WARRATyTIES ANID CO\|EN 4,I{TS

Rcpresentatlons nnd Warrantlos of Dehua

Dehua hcrcby rcprcscnts and waranls to CKD as follows and acknowlcdgos that CKD is rolying
on those ropresentations and wan'antics:

(b)

Dehua is thc rcgistered and beneficial owner of, and has good title to, thc Pledged Shares
subject only to the security interests created by this Agroement.

The Pledgcd Shares constitute all of tho capital stock or securities of CKD that Dehua
owns,

The Pledged Shares have been duly issued and are outstanding as fully paid and non-
assessablc sharss.

(d) Dshua has boon duly incorporated and organized, is validly existing and in good standing
under the laws of the Province of British Columbia.

(c) Dehua has full power, authority und right to cntor this Agrccmcnt and to pledge thc
Plodged Shares artd to grant to CKD the security interests created by this Agreement.

(0 This Agreement has beon duly oxecuted and delivercd by Dchua and constitutes a valid
and binding obligation of Dehua, enforceable against it in acoordance with its terms.

(g) The execution and dclivcry of this Agroemont and the oompletion of the transactions
contemplated hereby havo been duly and validly outhorized by all thc nece$ary corporate
action(s) on the pan of Dchua.

(i) Dohua has not granted any right to acquire an interest in any oftho Plerlged Sharcs except
as sct forlh in this Agreement,

(h) Nons of the cxcoution and dolivory of this Agrocment or, tho performance of Dehua's
obligations hereundor or tho consummation of the transactions herein provided for will (i)
rosult in or constitute a breach of any torms or provision of, or constitute a dcfault under,
lhe articles or by-laws of Dohua or any agreement, or other commltment to which Dohua
is a party; or (ii) constituto an ovent which would permit any party to any Egreement with
Dehua to tarminato that agrooment or to accelerate tho maturity of any indebtcdnoss of
Dehua or other obligation of Dehua.

(i) Dehua has not assigned, transfened, set over or granted a security intorest in the Pledged
. Sharcs to any otlrer porson oxcopt as set forth in this.dgroemcnt.

(ii) None of the rights of Dehua arising as the lcgal and bcncficial owner of thc Pledgcd
Shares have been sunendered, cancsllcd or termhrated cxccpt as sst forth in this
Agreement.

(iii) Thers is no default or dispute existing in rcspect of the Pledged Shares.

(iv) The representations and warantios of Dehua in this Agreement aro true, complete and
conect in all matcrial respccts and do not mntain any untnro or mislcading statcmont of a

materialfaot.

o -J*sf -
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4,2 Covcnants

Dehua covenants and agrees with CKD the following:

(a) If Dehua shall bccoma ontitled to receivc or shall rsceivo any sharo coftificatos, option or
right, whothor in addition to, in substitution o{, as a conversion of, or in exchange foriome or
allof tho Plodgod Sharos, or other.wise in respect thoreof, Dehua shatl accept the same as the
agont of CKD, hold the samo in trust for CI(D and deliver the sarne forlhwith to CKD (or to
an agent or nominee, as CKD may direct) in the exact form receivcd, together with thc
appropriate transfcr and other documents to cnablo CKD or its nominee to be rogistered as
ownor thoreoi, to be held by CKD horeunder as addition seourity for the Obligations.

(b) Dehua shall, at its own costs, defcnd CKD's right, titlc and security interest in and to all the
Plcdged Shares against the claims and demands of all persons whomsocver and Dehua will
have good title to any other shares or assets that bccome Pledgcd Shares hereunder.

(c) Dehua shall not sell, disposo, assign, grant any sccurity intcrest or othoruise transfer atl or
party of any of the Plodged Shoros othcr to CKD, nor pcrform any act or executc ony other
instrument which might prcvent CKD from operating under any of tho torms and conditions
of this Agreemsnt or which would limit CKD in any such option.

(d) Dchua shall ensuro that all Pledgcd Sharas shall be rcgistered in the central securitics rcgister
of CKD as subject to pledge in favour of or in the namo of CKD or its nomincc, as
applicable, that any certificates rcprcsenting the Pledged Shares shall be forthwith dotivered
to and may remain in thc custody of CKD or its nominee.

5. DINFAULTANp RF{IV1EDrES

Dohua shall be in dofault undcr the Indomnification Agreemont and this Agreement, unless
waived by CKD, in any of tho fbllowing events (each, an "Event of Defrult"):

(a) Dehua fails to make tho paymcnt of the Liabilities or sny portion thcroof to CKD or
othenilise fails to fulfill or porform thc Obligations owing by Dehua pursuont to Ssction 3

of thc Indemnification Agrecment.

(b) Dohua is in broach of any term, condition, obligation or covenant to CKD and such
breach is not cured within threo (3) days of receipt of notice by Dohua, or any
roprescntatlon or wananty to CKD is untrue, whother or not containcd in the
Indemnification Agreement and this Agreement.

(c) Dohua doclarss itsolf to bo insolvent or admits in writing is inability to pay is debts
generally as thoy bscomo due, or makos an assigrrment for the benefit of ils crediton, is
declared bankrupf makes a proposal or otherwise takes advantage ofprovisions for rclief
under the Bankruptcy and Insolvency Act, lhe Companles Creditors' Arrangemont Act ot
similar lcgislation in any jurisdiction, or mokss an authorized assignment.

(d) A receivor, rcccivcr and managcr or rsccivor monogor of rll or any part ofthe proporty,
assets and undertaking of Dchua is appointcd.

(e) An order is made or an effcctive resolution is passed for windlng up Dehua.

5.1

\./
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(D without the prior writton consent of cKD, Dehua creates or pormits to cxist any
security interest in, charge, encumbrance, lien on or claim against any of the plodged
Shares which ranks or cotrld in any evcnt rank in priority to ot parl passl with any of
the security interests creatod by this Share Pledge Agroement.

(g) The holder of any othor security intcrest, charge, encumbrance or licn or ctaim against
any ofthe properly, assets or undertaking ofDehua does anything to enforce or reatiie on
such sccurity interest, charge, encumbrancs, lien or claim.

(h) CKD in good faith bclieves and has commercially roasonable grounds to believe that t6e
prosPect of poymont or performance of ury of the Obligations is impaired or that any of
the Pledged Shares is or is about to be placed in jeopardy,

5.2 Remedies

Upon the occunence and during the continunnce of an Event of Dofault, the security intorests
crcatcd hereby shall immediately become onforceablc and CKD may, forthwith or at any time
thereafter, except in the ovent such Event ofDefautt shall havo bcen sursd prior to any action by
CKD or except as provided by applicablc law or this Agrecment, take any onc or morc of the
following actions:

(a) disposo of tho Pledged Shares by private sale, public snle or otherwise (including giving
any option or options to purchase or contract to sell) upon such tenns and conditions as
CKD, considers to be desirable and CKD may apply and allocatc any proceeds arising
from the roalization of the Pledged Sharc to the Obligations in such manuer as CKD, in
its absolute discretion, shall deem appropriate;

(b) elect to retain the Pledged Sharss or any portion thereof irrevocably by giving written
notica of such olcction to Dehua and by complying with all applicable laws govorning the
exeroise of this right;

(c) exercise any or all ofthc rights and privileges attaching to the Pledgod Sharos and to deol
with the Pledged Sharos as if CKD was the absoluto owncr theroof (including causing tho
Plcdged Sharos to bo registered in the name of CKD or its nominee) and to collec! draw
upon, receivo, appropriuto ond rcalizo upon tho Pledged Sharos or any part thereof;

(d) file such prootb of claims or othcr documents'as may bc necossary or desirablo to have
thoir claim lodgod in any bankn:ptcy, winding'up, liquidation, arrangerncn! dissolution
or other proceedingp (voluntary or otherwise) rclating to Dehua;

(e) commcncc legal action against Dehua for the differencc, if any, between (i) all amounts
owing by Dehua in rospect of tho Obligations; and (ii) thc procecds received by CKD on
a disposition of tho Pledged Shares (heroinafter referred to as tho "Dolicienq/');

(t in the name of Dehua perform, at Dobua's expsnse, any and all obligations or covcnanb
of Dchua, relating to tho Plcdged Shares and to enforco perfiormancc by tho othor partios
of their obligations, covenanls and agrccmcnts in rclation to tlro Pledged Sharos including
by thc institution and prosecution of any and all actions and proceedings as may bc

.. *-,-'
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5.3

5.4

5.5

deemed nec€ssary or desirablo, in the discrotion of CKD, for such enforcement and tho
settlemenl of any disputes with such other parties upon such torms and conditions as

CKD, in its discrotion considers to be desirable;

(g) by insnument in writing, appoint any porson to bc a rsccivcr (which term shall includc a

reccivcr and managcr) of thc Pledged Shares or any part tlrercof and may removo any
receiver so appointed and appoint another in its stand; and any receiver so appointed shall
havc tho authority to do any of the acts specifred in Subsections 5.2(c), (d), (f) and (h)
hereof and to tako possession of and collect dividends, intoresi, distributions and other
like payments payable to Dehua in respect of tho Pledged Shares and pay thorefrom all
charges relating to or in rospcct ofthe Plcdged Shares; or

(h) take any other action, suit, rcmcdy or procccding outhorized or permittod by this
Agrccmcnt or by law or in equity.

Snle ofPledged Shnres

Any salc refcned to in Subscction 5.2(a) may bc u salc of all or any portion of tho Plodgod Shares
and may bc by way of public auction, public tender, private conbact or otherwise, Any sale
pursuant to this Section 5.3 may be made with or without any special condition as to the upsot
prico, roservo bid, title or ovidcnce bf title or other matter and may be mado fiom time to time as

CKD, in its sole discretion deems fit, with power to vary or roscind any such sale or buy in at any
public sale and ressll without being accountable for any loss. CKD may sell the Pledged Sharcs
for a consideration payable by installments either with or without taking security for the payment
of such installments and may and deliver to any purchaser thereof good and sufficient dccds,
assurance and <;onvcyanccs ofthc Plodgcd Sharos and givcn rcccipts for thc purchasc moncy, and
any such sale shall bc perpctual bar, both at law and in equity, against Dehua and all those
claimlng an interest by, from, through or undor Dohuo. In thc svont of any sale pursuant to this
Seotion 5.3, Dehua horoby covonants and agroes to provide all information, cortificates and
consonts required under applicable sccurities laws or under the rules, by-laws or policies of the
exchange(s) on which any of the Pledged Shsres may be listcd and postod for trading to permit
thc duc and velid sale of the Pledgod Shares in cornpliance with such laws, rules, by-laws or
policies.

Dcficiency

Where the Pledgcd Shares have bcon disposcd of by CKD os provided herein, the Deficioncy
shall be paid by Dehua to CKD forthwith aftor demand therefor shall have been made by CKD to
Dehua. Paymcnt of the Deficiency togethor with any lntersst shall form part of tha Obligations
and be secured by the security intcrcsts created herounder.

Obligadons of CKD

CKD shall nol bo under any obligation, or be liable or accountable for any failure, to enforce
payment or performance of the obligations or to seize, collect, realize or obtain paymeut with
respect to the Pledged Shares or to proserve any of its rights, Dchua or any other penon in rcspoct
of thc Plcdged Sharos or to oxorcisc or cxluust any of their righls and remedios hereunder or
under or with respect to the Plcdged Sharcs and shall not bs undcr any obligotion to institute
proceedings for any of such purposcs. CKD shall not bc rcsponsible for any loss occasionod by
any salo or othcr dcaling with tho Plcdgcd Sharss or by rotention of or failure to sell or otherwise

att- 
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deal therewith or be bound to protcct the Plcdged Shnres from dcprcciating in valuc or becoming
worthless other than as a rcsult of wiful misconduct.

RJghts nnd Romedios Cumulrtive

The rights and remcdics givcn to CKD hereundcr shall bc cumulativo of and not in substitution
for any riglrts or remedies to which CKD may be entitled undcr any othor security provided to
CKD or which rnay bo availablo at law or in cquity and may be exercised whether or not CKD
has pursucd or its then pursuing any other such rights or remedies.

ACKNOWLEDGEMENTS BY DEITUA

Acknowledgemcnts

Dehua horeby;

(a) acknowlcdges rcccipt of a copy of this Agrccmont;

(b) agrees that ths pledge created hereby or to be created shall be and be deemed to be effective
whether the Obligations hereby sccured before, upon or after the date of exccution of lhis
Agroement; and

(c) agrees not to assert against CKD, and acknowledges that the rights of CKD shall not bc
subjcct to, any claim, defonse, demand, sct-off or othcr rights, whether at law or in equity,
that Dehua has or ntay have against CKD under any agrcemcnt or insbumcnt othcr than tho
Indcmnification Agreement or this Agreement.

WATVER

7.1 Walver by CKI)

CKD may in its sole discretion, at any time by writtcn noticc dolivorcd to Dchua, waive in wholo
or in part any breach of this Agreomcnt, any Event of Dcfault or any rights or remedics heroundor
or otherwise and may grant extension of tima or olhcr indutgcncos to, aocopt oompositions from
or grant roloases and dischargcs to Dchua in rospect of tho collatoral or othorwise deal with Dehua
or with tho Plcdgod Shares and any security hold by CKD as it may see fit without prejudice to
thc liability ofDohua's right horounder. Dehua hereby agrees that any such waivor shall not bc a
waivor of any other or subsequent breach of this Agrcomont or Evcnt of Dcfault and that any
failure by CKD to exercisc any of its rights or remedies hereunder or otherwise shall in no \ilay
affect or impair CKD's security interest or tho rights and remodios of CKD hcrcundcr or
otherwisc.

7.2 Walver ln wrltlng

No term, condition or provision horeof or any right hercunder, or in rospoct thcreof, ehall be, or
shall bc dcemod to havo been, waived by CKD, oxcept by oxprsss writton waiver sigrred by CKD,
all such waivcrs to cxtcnd only to tho particular circumstancss therein specified,

E L
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E. POWER OII ATTORNEY

Power of Attorney

Dehua hereby inevocably constitutes and appoints CKD and any one of its dircctors and officers
holding office from timo to timo and its nominees and agents as thc true and lawfirl attomey of
Dehua with powor of substitution in the name of Dehua to do any and all such asts &nd things or
exocute and deliver all such agrecmcntsr documents and irrstrumcnts as CKD, in iS sola
disoretion, considers nsccssary or desirable to carry out thc provisious and purposes ofthis
Agrccmcnt or to oxcrciso its rights and rrmodios hcrcundor, inoluding, without in any woy
limiting the generality of the foregoing: (i) transfoning any or all of thc Plodged Shares into tho
name of CKD or to any porson who acquiros thc same pursuant to the provision of Section 5.2;
(ii) ondorsing, negotiating or rcdeaming any Pledged Shares; (iii) excrcising any voting rights
associated with tho Plodgcd Shares and executing any proxios or similar instruments in
furtherance thereof; and (iv) realizing or collecting any proceeds or any dividonds, principats,
interest or other paymcnts in respect of the Pledged Sharos; provlded that such power of attorncy
shall NOT be exerciscd until an Event of Default has occuned and so long as tho samc is
oontinuing. Dehua hereby ratifl all acts or any such attomcy takcn or donc in accordanco with
this Soction 8, L This powcr of attorncy bcing coupted with an intorost shall not be revokod or
tcrminatad by way of oot or thing and shall romain in full forco ond offeot until this Agrcoment
hos been terminated

8.1

9 MISCELI.ANEOUS

9,I ElTectlve Date

9.2

This Agreement shall become effective as of the date first writtcn abovc. This Agrccmcnt and thc
security interests created hercundcr arc in addition to and not in substiNtion for any other security
grantcd by Dehua to CKD, whethcr befors or aftor tho cxccution of this Agreement, Ths soourity
interest shall be a goncral and continuing security interest and shall oontinuo in full force and
effsot until terminated as provided in Section 9.2.

fcrmlnation

'l'his Agrcemant may bc tcrminated by written agreemont mads botwesn Cl(D and Dehua at any
time when all of the Obligations have beon fully pald or satisfied and all commitmonts or other
obligations of CKD under this Agreement or othorwise have bocn terminatcd or cancr:llcd and
Dshua is entitled to obtain tho rclcase of tlre Pledged Shares or any part thereof from the security
interests granted hereuuder in accordancc with thc torms of this Agrcemcnt or othor documont, as
applioablc.

9,3 Sccurity Intorcsls Effoctivo Immodlatoly

The security interest granted pumuant to this Agrecmcnt shall take effect forthwith upon the
oxccution of this Agreement by Dehua.

9.4 Filings

Dehua authorizos CKD to makr: suoh registrations, filings or recordings or such re-rogistnations,
re-filings or rs-rucordings against Dchua as it may deem necessary or apprcpriatc to porfoct or

-+4'-
9

?,



117

37

secure the sccurity intcrests creatcd hcreundcr, including without limitation, filing a financing
ctatenlent to bo rogisterod in rospcct of thc Plcdgod Sharos in tho British Columbia Personal

Propcrty Rcgistry under the PPSA.

9.5 Furthcr Aosurnnce

9.6

Dehua shall, from timc to time at the request of CKD, make and do all such acts and things and

execute and deliver all such instruments, agreements and documonts as CKD shall rcqucst by

notice in writing given to CKD in order to create, preserve, perfcct, validatc or othorwiso protoct

the security intcrests created hcroundor, to cnablc CKD to exeroise and enforco any ofits rights
and rcmedies hercundcr and gcnerally to carry out tho provisions and intentions ofthis
Agrecment.

Parsmountcy of Indomnlficatlon Agrecmenl

This Agreomcnt is entered into in connection with thc Indemnification Agreement aud is subjeot
to terms thereof. ln the evsnt of any inconsistency between, and/or conflict with, the torms of this
Agreement and the terms of the lndarnnification Agroomcnt, the provisions of tho

Indemnification Agreomont shall prevail and thc rights ond obligations hcrounder shall be

conshucd in accordance with tlro provisions of tho Indcmnification Agreement.

9,7 Dnlire Agreement

This Agreomcnt contains the entire agreement between the parties relating to the security intor€sts
granted in this Agreement. Any modification of this Agreement shall not bc binding unless in

writing and sigrred by CKD and Dohua, Thore arc no representations, wanantics, covcnants or
acknowledgements affccting, or relied upon in connection with tha cntcring into this Agreeqnent

or any secured property, othcr than as exprcsscd in this Agrcemcnt in writing.

9.8 Tlmc of Esscnco

Timo shall be of the essonco of this Agrecmont.

9.9 Asslgnmont

This Agreement shall not bo transferablo or assignable.

9.10 Sections and Hcadlngs

The captions urd headings appearing in this Agrcorncnt are inserted for convcnience of reference

only and shall not affcct thc intcrpretation of this Agroemont.

9.11 Amendment and Wolvcr

No amendment or waiver of any provision of this Agreoment shall bs binding on Bny parly

unless consented to in writing by such party. No waiver of any provision of this Agrcoment shall

constitute a waiver of any other provision, nor shall any waiver constituts a continuing waivor

unless othorwise expressly provided.
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9.12 Dlcclosurc

Neither parly shalldiscloss lhis Agreemenl or any aspect of such transactlon except to its
board of directors, its scnior management, its legal, lccounting, financial or othcr profossional
advisors, or as may bc rcqulrcd by any applicable law or any regulatory autltority having
jurisdiction.

9.13 Governing Law

This Agrccmcnt shall bo construod, intorpreted and enforced in accordanco with, and tho
respectivo rights and obligations of the parties shall be govcmed by, the laws of the Province of
British Columbia and the federal laws of Canada applicable thorein, and each of the parties heroto
hereby inevocably attorns to the jurisdiction of tho courts of the Province ofBritish Columbia.

9,14 Countorparls

This Agreement may bc executed in countcrparts, by original or tolefacsimile signature, each of
which shall constitute an original and all of which taken together shall constitutc one and tlto
sonre instrumsnt.

9.15 Sevcrablllty

If any term, covenant or condition of this Agreemont or the application tltereof to any parly or
circumstanco will, to any oxtent, be held to be invalid or unenforceable, then (a) thc romaindo of
this Agreement, or the application of such torm, covcnant or condition to parties or circumstances
othcr than those as to which it is hcld invalid or unenforceable, will not bo affocted thcroby and

cach term, covenant or condition of this Agreoment will be valid and be enforced !o the fullest
cxtcnt pcrmiftcd by low; and (b) the porties hereto covenant and agreo to renogotiato any such
term, covonant or application theroof in good faith in order to provide a reasonably accoptable

alternativo to the torm, covenant or condition of this Agreement or tho application thereof that is
invalid or unenforceablo, it boing the intcnt of the parties that the basic purposos of this
Agroement are to bo offectuated.

9.16 Nollce

All notices or othcr documents required or pormittod to bc givon hereunder shall bs in writing and

personally dclivcrod or sont by rcgistcrcd mail or via s-mail to the address of thc intendcd

rccipicnt sct forth bolow or ot such other address 8s may from timo to time be notified by any of
thc partios hcreto in the mannor herein provided:

(a) if to Dehua, at:

(b) iftoCKD,at:

rt T
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9,17 Indopendent Legrl Advlcc

By executing this Agrcement, cach of thc parties confirms that it has been given tho opportunity
to seck and obtain indopcndcnt logal edvice with respect to the subjeot matter snd transoctions
contcmplatod in this Agroemont, and has eithsr rocoived independent legal advice or has decided,
voluntarily without influoncs from any other person, that it docs not need to seek such
indcpondent lcgal advico in relation to 0ris Agreoment and transactions contemplated horoin.

9.18 l,enguage

This Agreement and any of the Ancillary Documents are drawn up hr English languagc. In the
event of any conflict between the English language version and any hansaotion, tho English
language version shall prcvail and any intcrprctation as to thc meaning oftlris Agreemont and tho
Ancillary Doouments shall bs mado in accordoncs with the Bnglish language vorsion.

9.19 Enurement

This Agreement and everything hsrein containcd shall enure to thc bcnofit of CKD and its
succcssors and assigns and shall be blndlng upon Dehua and its successoni and assigns.

IN WITNESS WIIEREOF this Agrocmcnt has been oxecuted by tho parties,

CA}IADIA.N IiA.ILUAI\T DEIIU.A. MINAS CO., I.JTD.

By:
Authorized Signatory

CAI{^ADHN DEHUA INTERNATIONAL MINES
CROI'P INC.

ll

By: I -trl
Signatory

l2



120

40
^)

APPENDIX..A''

CON"PORATION KIND OT SHANSS NUMBER OF SHANES

Crnedlen l(alluan Debua
Mlner Co., Ltd.

COMMON 30,440,900

)
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INDEMNIFICATION AGREEMENT

THIS AGREEMENT made this I dav of'-r-^ 2016.

BETWEEN:

Canadlan Kalluan Dehua Mines Co., Ltd., a company incorporated under
the laws of British Columbia, Canada and having its officc at 3800 Wesbrook
Mall, Vancouver, British Colurnbia V6S 2L9

("cKD")

AND:

Cnnadian Dehua International Mincs Group lnc,, a company incorporatcd
under the laws of British Columbia, Canada and having its oflice at 1450-l199
West l-Iastings Strcet, Vancouver, British Columbia V6E 3T5

("Dehua")

1VHERNAS:

A. Dehua hansferred certain coal mine assets to CKD at an agreed+rpon valuo of
us$45,000,000.00;

B, Dehua requested CKD jointly make Section 85 election under the Income Tax Act, R.S.C. 19E5,
c,l for the sole benefit of Dehua (the "Section 85 Elactlon");

C. CKD has assisted Dohua in making the Section E5 Election which may or would cnuse CKD to
suffer a loss in tax deductions or expose tax liabilities;

D. Pursuant to a letter agrcement in Chineso languagc bcnveen Dehua and CKD duted November 16,
2012 (the "2012 Lctter Agreement"), Dehua agrced to fully indcmniS CKD forany losses or
loss of tax benefit as wsll as any other legal obligations or liabilities arising fr<tm CKD's
assistnnce in making the Sectlon 85 Election for Dehua;

E. Dehua also ngreed in the 2012 Letter Agreemsnt to pledge to CKD, for the benefrt of CKD, all of
CKD shares owned urd held by Dehua as sccurity in fulfilling Dehua's obligations in rcspcot of
thc indomnification; and

F. Dehua is the registered and beneficial owner of 30,440,900 Common shares in the capital of
CKD.

NOW THIREFORE TIIIS AGREEMENT WITI{ESSES THAT in considcration of the mutual
promises contained in this Agreement, the partics agree with each other as follows:

I. DEFIIWTIONS

In this Agrccment:

<:-
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"Agrcement" rneans this Indemnification Agreement and all amendments mads hereto
bctwcon the parties;

(b) "Ancillary Documents" means each and overy agreement or instrument between the
parties or any of them, other tban this Indemnification Agreement and referred to herein,
including but not limited to the Share Pledgo Agrecment and all other additional
agroemorts and transaction documonts as may be necessary or desirable from time to time
to offcct any of the transactions contomplated by this Indemnification Agreemcnt;

(c) "CKD Indemniflcd Perty'n means (i) CKD; and (ii) each director, officcr, employee,
agcnt, consultant, advisor and other represontatives of CKD who is involved in the
tronsactions contemplated by the 2012 Letter Agreement and this Indcmnification
Agrcemcnt;

(d) "GovernmentalA.ulhorlty"means:

(i) any federal, provincial, state, local, municipal, regional, tcnitorial, aboriginal, or
other governmcnt, govcmnrental or public departrnent, branch, ministry, or court,
domestic or foreign, including any district, agency, commission, board, arbitration
panel or authority and any subdivision or any ofthem exerclsing or entitlo to
exercise any administrative, executive, judicial, ministerial, prerogativc,lcgislative,
regulatory or taxing authority or power of any naturc; and

(ii) any quasi-governnental or privatc body excrcising any rogulatory, expropriation or
tax authority undcr or for the account ofany ofthcm, and any subdivision ofany of
them.

(e) "Llabllltles" means any nnd all taxesn charges, liabilitiss, obligations, losscs, damagcs,
penalties, interest, claims, actions, suits, judgtnents, settlcmonts, out-of-pookct costs,

fines, cxpenses and disbursements (including reasonable costs of invcstigation, and

reasonable fcc for attorneys, aocounts and cxpcrt witnosses) ofwhatsvsr kind and naturo
(whether known or unknown, liquidatod or unliquidated, due ot to boconre due and

whethcr absolute, accued, contingent, fixcd or othenriso) that are incunod by CKD tt
any time and from time to timo arising from, as a rosult of caused by, associated with or
related to, in any mannor whatsocver, CKD making thc Scotion 85 Election nnd/or Dehuo
breaching its representations and wanantiss undor the 2012 Lctter Agreoment, this
Indemnification Agrocmont or Share Pledgc Agrecment, inoluding but not limitod to,
la,tes payable, penaltics, intcrcsts and administrative, accounting and logal oxpenses;

(f) "Obllgatlons" has the meaning atbibuted to suoh term in the Sharo Pledge Agreomont;

"Pledged Shares" has the moaning attributcd to such term in tho Sharo Plcdgc

Agreement;

"Share Pledgc Agreement" has the moaning attributod to suoh term in Sestion 3.3

hercof; and

"Tax Authority" maans any govornmenf Governmental Authority, agency, commission,

body, sorvice bursau or othcr onti,ty sntitlod under applicable law to impose, assess or
collect taxes.

(g)

(h)

(i)

2v
2
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3.r

3.2

3.3

2. TERM

2.1 The term of the 2012 Letter Agreement, this lndcmnification Agreement and any of Ancillary
Documcnts shall not tenninate until (i) CKD rcceives full payment to compensate ageinst all tho
Liabilities and (ii) CKD has been satisfied or ensures, in its sole discretion, that it will not further
incur or suffer any Liabilities.

3. rNI$MNFTCATTON

Dehua shall, at its own expense, lndemnifl, defend and protect each of the CKD lndemnified
Parties and save thcm fully harmless from and against, and will reimburse them fcrr, any and all of
the Liabilitics whatever at any time and from time to time suffered or incuned by CKD or other
CKD Indemnifi ed Partics.

If any of the CKD Indemnified Parties receives a notice of a notice of asssssmcnt or
roassossmcnt, a written proposal for an assessment or reassessnrent, a notico of confirmation of an
assessmcnt or roassessment, or a similar docurnertt (a "Tax Notlcc") from any Ta:r Authority for
any taxes in respcct of which a claim or Liabilitics may bc madc for indcmnification under this
Indemnification Agreement ("Indenrnlfled Taxcs"), such CKD Indcrnnified Parly will promptly
(but in any evcnt within thirty (30) days of reccipt thcrcof) delivcr a copy of the Tar< Notico to
Dehua, together with all conespondcnco and any othor documents rcceived by thc CKD
Indcnrnified Party with respect to such Tax Noticc. Dchua shall, within fiftcen (15) days of
leceipt thcrcof, rsimburse CKD Indemnificd Party for an amount cqual to such lndomnified
Taxes.

3,4

All Obligations, indebtedness and Liabilities owing by Dchua to CKD in connection with, arising
fioqn or pursuant to 2012 l.etter Agreement and this Indemnification Agrcement shall be secured
by first priority perfected security interests orr, to and against all the Pledged Sharss. Dehua shall,
concurrently with entering into this Agreemont, sxecute and deliver a share pledgc agreernent (tho
"Shere Pledge Agreemont") in the same form as set out in Schedule 3.3 in order to secure the
frrlfillment and performance of all the Obligations and Liabilitios and grant the security interests
in hvour of CKD on and against all of the Pledged Shores.

In the evcnt that Dohua fails to make the payment of ludenrnified Taxes to CKD Indcmnificd
Party as required under Section 3.2 hereof or fails to perforrn any of tlro Obligations or upon thc
ocourronce of an Event of Default (as such term is defined in thc Shars Plcdge Agrccment) that is
continuing, CKD shall be entitlod to enforce tlc sccurity in accordanco with the Share Plodgo
Agreement.

4, Rf,PRESENTATIONS AND WARRANTTES

4.1 Representntlons uud Wurranties of Dehua

Dehua hereby represents and warrants to CKD as follows and acknowledges that CKD is rolying
on those representations ud wananties in entering into, and completing thc tansactions
contcnrplatcd by, this Agrcomcnt and tho Ancillary Documcnts:

(a) Dohua has been duly incorporated and organized, is validly existing and in good standing
under tho laws of tho Province of British Columbia.

3
A/



124
44

(b)

(c)

(d)

(i)

(e)

Dehua is duly registered, licensed orqualified to carry on business undertho laws of ths
Province of British Columbia.

This Agreement and each of the Anclllary Documents have been duly executed and
delivered by Dehua and constitutes a valid and binding obligation of Dehug enforceable
against it in accordanco with their respective ternrs.

Tho execution and delivery of this Agroement and each of the Anoillary Documonts and
tho,completion of the transactions contemplated heroby and theroby have been duly and
validly outhorized by all tho necessary corporate action(s) on the part ofDohua,

No authorization, consent, permit or approvnl of, exemption or other action by, filing
with, or notice to, any Covornmental Authority is required by Dehua in connection with
the execution and delivery by it of this Agreement or the performanco of its Obligations
under this Agreement. 

,

None of the execution and dclivcry of this Agreement or any of tho Ancillary Documcnts,
the perforrnance of Dchua's obligations hcreunder or tho consummation of the
transactions hercin providcd for will (i) result in or constitut€ a brcach of any terms or
provision of, or constitutc a dcfault under, the articlcs or byJaws of Dohua or any
agreement, or othor cornmitment to which Dehua is a pafly; or (ii) constituto an evont
which would pcrmit any party to any agroomont with Dehua to tcrminate that agrcemont
or to accelcrate thc maturity of any indebtcdness of Dchua or other obligation of Dchua.

Dehua has good and marketable title to the Pledged Shares owncd and held by it, free and
clear ofall encumbrances and rights ofany othcr persons.

The representations and warranties of Dehua in this Agreenrent arc true, complete and
comect in all material respccts and do not contain any untruo or misleading statement of a
material fact.

(f)

(i)

5. RDPRF'.SnNTATIONS AIq) WARRAT{TIE$ OF CKI)

CKD hereby represents and wanants to Dehua as follows and acknowlcdges that Dehua is rclying
on those representations and warranties in entering into, and comploting the transactions
contemplated by, this Agreement and Ancillary Documents:

(a) CKD is a corporation duly incorporated, validly existing and in good standing undor the
laws of British Columbia.

(b) This Agreement and each of the Ancillary Documents have been duly executed and
delivered by CKD and constitutes a valid and binding obligation of CKD, enforceable
against it in accordance with their respective terms.

(c) The execution and delivery of this Agreement and thc Ancillary Documents and thc
completion of the transactlons contemplatcd hereby anrJ theruby lravc bcsu rluly antl
validly authorizsd by all the necessary corporate action(s) on the part of CKD.

(d) None of the exccution and dolivery of this Agrecment or any of tho Anoillary Documonts,
the performance of CKD's obligations herounder or the consummation of the tansactions
hcrcin providcd for will (i) rcsult in or constituto a broach of any terms or provision of;, or

t
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constitute a default under, tho articles or by-laws of CKD or any agreemont, or other
commitment to which Cl(D is a pany; or (ii) constitute sn event which would permit any
party to any agreement with CKD to terminate that agreemont or to accelerate the
maturity of any indebtedness of CKD or other obligation of CKD.

(e) The representations and wanantios of CKD in this Agreement are true, complctc and
corect in all material respects and do not contain any untrue or misleading statement of a
msterialfact.

6. MTSCELLANEOTIS

6.1 Further Assurancc

6.2

Dehua covenanb and agrces that, from time to time subsequent to the dato hereof, it will, at
the request of CKD, excoutc and dclivor all such documents, including, without limitation, all
such additional conveyancos, tansfors, consents and other ossurancos or instruments and do all
such othsr acts and things as CKD, acting roasonably, may from time to tirne requost be
exeouted or dons in order to better evidence or perfect or offectuate any provision of this
Agreomont, tho Shars Plodge Agrooment, other Ancillary Documonts or any of the respective
obligations intendad to bo created hereby or theroby.

Expensos of tbe Psfties

Each of the parties hereto shall bear their own expenses (including those of legal counsel,
tax advisor, accountants and other profbssional advisers) incurrcd in connoction with
preparation and execution of the transactions contemplated heroin.

5.3 Eniire Agrecmont

This Agreement, along with the 2012 l"ettcr Agreemont and the Anclllary Documents, constitute
the entire agreement between tlre pahies and thcro are no representations or warranties, expresg or
implied, statutory or otherwiso and no agreoments collatrsral hereto other than as oxpressly set
forth or roferrod to horein.

6.4 Time of Dgsencc

Time shall be of the essence of this Agrecment.

6.5 .A,sslgnment

This Agreement shall not be transferable or assignable.

6.6 Scctions and lleadlngs

Thc captions and headingp appearing in this Agreement ars inserted for convoniencc of rcforpnce
only and shall not affect the interpretation of this Agrcemcnt,

(
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6.7 Amendmcnt and Walvcr

No amendment or waivor of any provision of this Agreement shall be binding on any party
unless consentod to in writing by such party. No waivor of any provision of this Agreement shall
constituto a waiver of any other provision, nor shall any waiver constitute a continuing waivor
unless othenvise oxpressly provided.

6.8 Disclosurc

6.9

Neither parly shall discloss this Agrcement or any aspect of such transaction except to its
board of directors, its senior management, its legal, accounting, financial or other professional
advisors, or as may be required by any applicable law or any regulatory having jurisdiction.

Governing Lnw

This Agreemcnt shall be construedn intcrpreted and enforced in accordance with, and tho
respectivc rights and obligations of the parties shall bo governed by, the laws of the Province of
British Columbia and the fedcral laws of Canada applicable therein, and oach of the parties hereto
hcrcby inovocably attorns to the jurisdiction of the courts of the Province of British Columbia,

6.10 Counterparts

This Agreement may be executcd in counterparts, by original or telefacsimile signature, cach of
which shall constitute an original and all of which taken together shall constitute one and the
same instrument,

6.1 I Severability

If any term, oovenant or condition of this Agroemcnt or thc application thoreof to any party or
circurnstance will, to any extcnt, bc hcld to bc invalid or unonforccable, thon (a) lho romainder of
this Agreement, or the application of such torm, covonant or condition to parties or circumstanccs
othcr than those as to which it is hcld invalid or uncnforccable, will not bs affoctod thoroby and
cach torm, covonant or condition of this Agreoment will be valid and be enforced to the fullost
cxtcnt permittcd by law; and (b) tho parties hereto covenant and agroo to ronogotiatro any such
torm, covonant or application thereof in good faith in ordcr to provido a reasonably accoptablo
alternative to the term, covenant or condition of this Agroomont or tho application thereof that is
invalid or unenforccable, it being thc intent of thc parties that tho basic purposss of this
Agrccmcnt arc to bc effcctuated.

6,12 Notlce

All notices or othor docurncnts roquirod or pormitted to bo given horeunder shall be in writing and
personally delivcred or sent by rogistered mail or via o.mail to tho address of the intonded
rccipicnt set forth below or at such othor addrsss ss may from time to time be notified by any of
the parties hereto in the rnannor herein provided:

(a) if to Dehua, al:

t,t..

6 u
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Mail Address; 1450-l la9 W Hastings $t, Vancouver V6p 3T5
Tolcphone: 604-697-0.118o*t.106
E-mail: rochv.hu@dchua.ca

(b) if to CKD, at:

MailAddress:
Telcphone:
E-mail:

3800 Weshrook Mall V$ncouyer V6S 2L9
694-6e7ezt?
mizhs,w'gng@kai luandshua.com

6.13 IndependentLegalAdvlce

By oxecuting this Agreement, each of the parties confirms that it has been given the opportunity
to ecok and obtain indopendent legal advice with respect to tho subject matior and transactions 

-

contemplated in this Ageement, and has either received independCnt Iegal advice or has decided,
voluntarily without influence from any othor person, that it does not neJd to sook such
independint legal advico in,relation to ttris Agreement and transactions contemplated herein.

6.14 Language

'I'his Agteement and any of the Ancillary f)ocuments are drawn up in English language. In the
event of any conflictbetween the English language vorsion and any tansiction, the English
language version shall prevail and any interprotation as to ths meaning of this Agreement and the
Ancillofy Documents shall be made in ae,cordance with the English language vslsion.

6.15 Enurement

o This Agreement and everything herein contained shall enure to the benefit of CKD and its
successors and assigns and shall be binding upon Dehua and its successors and assigrs.

ls lg n at u r e p a g e to I lowsl

7

\/
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1
IN wrntDgg WHERDOF this Agrcomont has boor oxocutcd by tho partics,

CANAI'IAN IilILUAT{ DEIIUA MINES CO., LIX).
lg

By:
Slgnatory

CAI{ADIAN DETIUA INTERNATIONAL MINES
GROT'PINC.

By:

)

-JJ'#;- u
8

U
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SCIIEDULE 3.3

S}IARE PLEDGE AGRAEMIDNT

(
?-.J

T9
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Lterm: XPSP0054

Page: 1

BC OnLine: PPRS SEARCH RESULT ZOZL/fj3/Z9
For: P257536 FASKEN MARTINEAU DUMOULIN LLp. 09:15:08

Index: BUSINESS DEEToR
Seanch Cnitenla: CANADIAN DEHUA INTERNATIONAL MINEs GROUP INc.

***+**,*'r.i(*t(rt**** ppSA S E CU R ITy AG R E E M E NT *****,i**ffiiilrr*{(*,t

Reg. Datet DEC Q7, 2QL6
Reg. Time:13:52:18

Base Reg. #: 707439J

Reg, Length: 10 YEARS
Expiny Date: DEC 07, 2026

Contnol tlz D4206342
Block#

soo@L Secuned Panty: CANADIAN KAILUAN DEHUA t',tINES CO.,
LTD.
38OO WESBROOK IlALL
VANCOUVER BC V6S 219

-D0081" Base Debton: CANADIAN DEHUA INTERNATIONAL MINES
(Business) GROUP INC.

T45O.TL99 WEST HASTINGS STREET
VANCOUVER BC V5E 3T5

General CoLlatenal:
ALL THE SHARES IN THE CAPITAL OF CANADIAN KAILUAN DEHUA MINES CO., LTD
NO!,, HELD AND HEREAFTER ACQUIRED FROM TIME TO TIME BY DEBTOR
AND ANY SUBSTITUTION THEREFOR, ADDITIONS TEHRETO AND PROCEEDS THEREOF
ARrsrNG FROM ANY CONSOLIDATI0N, sUBDIVrsroN, REcLAssIFrcATroN,
CONVERSION, DIVIDEND OR SIMILAR INCREASE OR DECREASE IN OR ALTERATION
OF THE CAPITAL OF CANADIAN KAILUAN DEHUA MINES CO., LTD. OR ANV OTHER
EVENT AND ANV SHARES ACQUIRED PURSUANT TO THE EXERCISE OF A RIGHT OR
OFFER GRANTED OR MADE BV DEBTOR TO THE EXTENT THAT ANY SUCH RIGHT OR
OFFER ARISES OUT OF THE OWNERSHIP OF ANY SHARES IN THE CAPITAL OF
CANADIAN KAILUAN DEHUA MINES CO., L'I'D. TOGETHER WITH ANY DIVIDENDS OR
OTHER MONEYS NOt,'l OR THEREAFTER RECEIVED OR DECLARED IN RESPECT OF THE
PLEDGED SHARES AND ALL OTHER RIGHTS AND CLAIMS OF DEBTOR IN RESPECT OF
THE PLEDGED SHARES.

Reglstenlng
Panty: SANDY WANG LAt^l CORP.

410-938 HohlE STREET
VANCOUVER BC V5Z 1N9

some, but not aLr, tax llens and other cnown clalms are neglstened at the
PensonaL Pnopenty Reglstry (PPR) and lf reglstered, wllr be dlsplayed on
thls search result. HOWEVER, lt ls possible that a panticulan chattel ls
subject to a Crown claim that is not negistened at the PPR. Please consult
the Mlscellaneous Registnatlons Act, 1992 fon more detaiLs. rf you ane
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concenned that a panticulan chattel may be subJect to a Cnown clalm not
neglstened at the PPR, please consult the agency admlnlstenlng the type
of Cnown clalm.
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Thls ls Exhlblt "O" ref€r€d to ln thE affdavlt of

ISiig,l?r:ffis1 j,lBii''l}Hilf ?m-*,
of March, 2022

For Bcflng,
Chlna

Peoplc's Republlc of

t
)

J
NAT90CE\0081ea04W-{

11
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DocuSlgn Envelopa lO: BD7FE1 34.4023-4ECO-934C.29A08002{OFB

Between

and

Dated: February 1,2022

Party's address for Servlce:

Fax (optlonal):
Emall (optlonal):
Telephone (optlonal):

NOTICE OF APPOINTMENT OR CHANGE OF I.AWYER

TAKE NOTICE that JORDAN SCHULTZ has been appolnted to act as the lawyer for the
Plaintlff, Chlna Shou.gang lnternatlonal Trade & Englneer Corporatlon, ln place of
Cameron Lee of Henderson Lee Law.

SUPREME COURT OF BRITISH COLUMBIA

CHINA SHOUGANG INTERNATIONAL TMDE & ENGINEER
CORPORATION

CANADIAN DEHUA INTERNATIONAL MINES GROUP INC.

brlon

53

No. 5-200699
Vancouver Reglstry

Plalntlff

Defendant

SCHULTZ

Dentons Canada LLP
20rh Floor,250 Howe St.
Vancouver, BC VOR 3C8
Attentlon: Jordan Schultz
604.683-5214
lorda n.schultz@dentons.com
604.691-6452

8800 1 8\4\808.t2470W. 1
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Thle ls Exhlblt'H, rpfened to ln the affldavlt of

I;il'fl n:?l%r'ff 'f, ff,lsiB$""f, l,ffi",
of March,2022

lssloncr
For BclJlng, Pcoplc'a Republlc of

Chlna

.)

'--/
|.|AT0O0g\0061C20.1W-l

12
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Jordan,Schultz@dentons.com
O +1 Co.l 8gr 0462

oontonr caneoo f,F
20th Floor,2E0 Ho$ro Stnol

Vrncouvor, gC, Canldr VCC 3R0

dont0nr.com

February 9,2022 Flle No,l 689884.1

DELIVERED BY REGISTERED MAIL

Canadian Dehua lnternEtlonal Mines Group lnc,
c/o Reglstered & Records Office
Sulte 202 -2232 West 41tt Avenue
Vancouver, BC VOM 1ZB

Attentlon: NalShun Llu

Dear Slr/Madam:

Re; Chlna Shougang lnternatlonolTrado & Englneer Corpontlon v, Canadlan Dehua
lnternatlonal Mines Group lnc,
Court Flls No. 5-200690, Vancouvor Roglstry (tho "Action'l

We aro the newly appolnted counsel for the plaintitf, China Shougang lnternational Trade & Englneer
Corporatlon ("Shougang"), ln respect of the above-noted Action,

ln this regard, pleaso find enclosod for service upon you a copy of our Notlce of Appointment or Change of
Sollcltor filed February 1,2022, We ask that you please direct all future communicatlons to:

Jordan Schultz, iordan,schultz@dgntons.gom, 604-691 -6452; and
Eamonn Watson, eamonn,watson@dentons.com, 604€29-4997.

On January 19,2021, the Supreme Court of Britlsh Columbla granted Judgrnent h the Actlon agalnst
Canadian Dehua lnternatlonal Mlnes Group lnc, (.Dehua') in favour of Shougang ln the amount of
$20,826, 789, 83 (the'Judgment").

We are instructed that the Judgment remalns substantlally unpald, wlth the exception of $5,098.34, which
was garnished from Canadian lmperlal Bank of Commerce.

On behalf of our client, we hereby make further demand for payment of the Judgrnent by Dehua.

This letter ls to advlse you that unless payment of tho Judgment, plus all applicable lnterest to the date of
payment under the Court Order lnferest Act, R,S,B,C. 1996, c, 79, plus legal costs, is made into thls oflico
by certified cheque or bank draft payable to Dentons Canada LLP, in hust, on or before February 11,2022,
further legal proceedlngs may be commenced against you without further notlce.

FrrnondaLopor&Arroclldog>Gucvarc&Gutlonrz>PrrHorc$rlt:Abogsdo!>Slrclo>AdopolunCsxton-MsrllntAgbor&Scgun>
DevlB grown'> Eoct Atdcnn Ltw Chnmbo;s > Erlc gllwambr. Jllorl rnd Unylm0 > Outhcm Jono. A Phrgrt ) IEAD Advogrdoo > Rrttog0n
Moochtavello Aroconr l Jlmon.z do Ar{chaga, Vlanr A grlusa > Loe lntomluonsl > xonllngton Swrn > Slnghlm Grronobrum > Cohcn &
Orlgrby > Soyarh E Monlrn > For moro lntormrtlon on the firrm thnl htuo como togethet to btm Dofltont. 0o to dontons.cornne0lcyllrmr

},|,ATDOCS\61088913\v-1

Jord6n Schult2
Prdnor
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c.nonr,SS
-) Flb'tl.ry l, 1022

Plgce

Yours truly,

Dentonc LLP

/sh

)

Encl.

.J
MTDOCS\CI0080t3\vl
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OoarSlgn Envolopc lOt BDTFEI 34.a023-4EC0.034C.28AD00O2A0FS

No. S-200699
Vancouver Reglstry

SUPREME COURT OF BRITISH COLUMBIA

Between
CHINA SHOUGANG INTERNATIONAL TRADE & ENGINEER

CORPORATION

Plalntlff

and
CANADIAN DEHUA INTERNATIONAL MINES GROUP INC.

Defendant

NOTICE OF APPOINTMENT OR CHANGE OF LAVTIYER

TAKE NOTICE that JOR.DAN SCHULTZ has been appolnted to act as the lawyer for the
Plalntiff, Chlna Shougang lnternatlonal Trade & Englneer Corporatlon, ln- place of
Cameron Lee of Henderson Lee Law.

byr

Dated: February 1,2022 hrla" S,l*lFl
SCHULTZ

Party's address for Servlce: Dentons Canada LLP
20h Floor, 250 Howe St.
Vancouver, BC VGR 3Co
Attention: Jordan Schultz
604-683-5214Fax (optlonal):

Emall (optlonal):
Telephone (optional):

lordan.schultz@dentons.com
604.691-64s2

Volcortvrrr

01-Feb-22I

80001g\4\00042470w.1
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Watson. Eamonn

From:
Sent:
to:
Subject:

Attachments:

Watson, Eamonn <eamonn,watson@dentons.com>
Friday, February 11,2022 3:39 PM
rocky,hu@dehua,ca; lns9 1 68@ hotrnail,com
China Shougang lnternational Trade & Engineer Corporation v, Canadian Dehua
lnternational Mines Group lnc., Court File No, 5-200699
2022-02-09 _ LT Canadian Dehua encl. Notice of Appointment.pdf

Hello,

Please find attached for servlce upon you, our lettor datod Fobruary 9,2022, with respec't to this actlon. The attached
lefter was sent by reglstered mail to the registered and records office of Canadlan Dehua lnternational Mines Group lnc.

Klnd regards,

E@[slD Eamonn F, Watson
Associate

My pronouns aro: He/Him/His

What'g Next? The answer is Talent. With morE than 20,000 people, 12,000 lawyors and 200 locations,
Dentons has the talent for what you need, where you need it.

D +1 604 629 4997
eamonn,watson@dentons.com
Bio I Website

Dentons Canada LLP
20th Floor, 250 Howe Street Vancouver, BC VOC 3R8 Canada

Fernanda Lopes & Associados > Guevara & Gutierrez > Paz Horowitz Abogados > Sirote > Adepetun
Caxton-Martins Agbor & Segun > Davis Brown > East African Law Chambers > Eric Silwamba, Jalasi
and Linyama > Durham Jones & Pinegar > LEAD Advogados > Rattagan Macchiavello Arocena >

Jlmdnez de Ar6chaga, Vlana & Brause > Lee lnternational > Kensington Swan > Bingham
Greenebaum > Cohen & Grigsby > For more information on the firms that have come together to form
Dentons, go to dentons.com/legacyfirms

Donlons is a global logal practice providing client services worldwide through its member flrme and affiliates. This
email may bs conlidential and protected by legal privilege. lf you are not the intended reciplont, disclosure,
copying, dietribution and use are prohibited; ploaso notify us immodialely and delote this emall from your system6.
To updato your commercial eloctronlc messago preforences emall dontonslnslghtsca@dentons,com or vlsit our
websile, Please gee dentons,com for Legal Noticos.

I
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')

Thlc lc Exhlblt nlD refened to ln the afftdavtt of
Yeng Yang owom before me at lhhl,'l,n
Beliins, pcop_te's nepu uirc ;ibhinffiififfiAiy
of March, 2022

mlseloncrfur
For Bcflng, Pcoplc'c Rcpubllc of

Chlna

)

J
t,lATDO0g\C0t40204V-1

13
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D. MAIINING & ASSOCIATES INC.

Llcensed lnsolvcncy Trustee

March 1,2022

VIA EMAIL

Dentons Canada LLp
20h Floor, 250 Howe Streel
Vancouver, BC V6C gR8

Attentlon: Jordari Schultz

Dear Sirs:

D. MANNING & ASEOCIATES tNc.

Alex E.H, Ng, Prosldent, LL.B, ClRp

Suitc 520

625 Howe Street

Vancouvcr, 13.C.

v6c 2T6

Telephoner (604) 683.8030
Faosimilc: (604)683.8322

bitp://www. nsoning-tnstee,com

RE: Canadlan Dchua lnternailonal Mlnes Group tnc., ln Bankruptcy
Conssnt to Act as Llcensed lnsolvency Trustee

Thls letter lE to confirm that D. Mannlng & Assoclates lnc,, located at sulte s2o.62s Howe straat,Vancouver, Brltish columbia, voc 2T6, hereby consents to act as Lloensed lnsolvency Trustee ln theBankruptcy of canadian Dehua lnternatlonal Mlnes Group lnc. upon ihe appllcailon by chlna shouganglnternatlonal Trade & Englneer Oorporatlon pursuant to secilon 43 of the Bankruptcy and lnsolvency Act,R.S.C. 198S, c. B-3.

should you have any questlons please do not hesltate to contact the underslgnod at (604) 6g3.g030,

Yours very truly,

31480531_1 INATDOCS
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This is the 1sr affidavit
of Y. Yang in this proceeding

and was made on V lJUNl2022g
No. S-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

AFFIDAVIT

I' YANG YANG, senior investment manager, ol 22 Floor, Shougang lnternational Building,
North Street No.60, Xizhimen, lJaidian District, Beijing, People's Republic of China, SWEAR
(oR AFFTRM)THAT:

1. I am the senior investment manager of China Shougang lnternational Trade &
Engineering Corporation ("Shougang"), a creditor in this proceeding, and as such I have
personal knowledge of the facts and matters deposed to herein, except where stated to be
based upon information and belief, and where so stated I verily believe the same to be true.

2. Shougang is also the applicant in the application for bankruptcy orcler with respect to
Canadian Dehua lnternational Mines Group lnc, ("CDl"), filed in the Supreme Court of British
Columbia, Vancouver Registry, Court Number 8-220142, Estate Number 1 1-2543g3
(the "Ban kruptcy Application").

3, I am approved by Shougang to make this affidavit on its behalf

4, This affidavit is further to my first affidavit made March 30, 2OZZ (the "Bankruptcy
Affidavit"), and filed in support of the Bankruptcy Application.

5. Further, this atfidavit responds to certain matters raised in the first affidavit of Naishun
Liu, made May 31 , 2022 (the "Flrst Llu Affldavlt"), and filed in this proceedlng

207t,6 g 
,

NATDOC5\63674660V-4
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Shouoano

6' shougang is a limited liability company incorporated in Beijing, people,s Republic ofchina' having an address for service in this proceeding care of its solicitors, Dentons canadaLLP, 2oth Froor, 250 Howe street, Vancouver, British corumbia, v6c 3Rg.

7, shougang is a subsidiary of shougang Group, shougang Group is wholy_owned by the

::'ffi,r:fte-owned 
Assets supervision and Administration commission't,n".Beljing

8' To the best of nry information and belief, canada Zhonghe lnvestmenl Ltd. (,,Zhonghe,,),also a creditor of cDl, is indirectly stat*owned. However, to the best of my information andbelief' Zhonghe is a subsidiary of the Kailuan Group, which is under the Hebei commission(Hebei is a different Province in People's Republic of china). Zhonghe is not owned orcontrolled by the BeUing Commission.

9' Although shougang and Zhonghe are both state-owned, they are owned and controlled

:|,,.,:l**tt 
states' Thev have oistinct management teams and operate separatery from each

10' canadian Kailuan Dehua Mines co', Ltd. ("cKD") was incorporated in connection withplans to develop and operate a coal project in the Northeast of the province of British columbia(the "Gething Coal project,').

11' The shares in cKD are held by Zhonghe (5170), c}l (z4o )and shougang lnternational(canada) rnvestment Ltd. ("shougang cana da") (250/o), shougang canada is a wholy-ownedsubsidiary of Shougang,

12' The board of directors of cKD has five members. shougang canada appoints onedirector' cDl appoints one director, and Zhonghe appoints the three remaining directors, and assuch Zhonghe controls the board of directors.

13' Neither shougang nor shougang canada contrors cKD,

14' ln response to paragraph 43 of the First Liu Atfidavit, shougang denies any such benefit.Neither shougang nor shougang canada have benefited from any business project undertakenby cKD (or by Zhonghe using capital held by cKD), whether related to the Gething coal project
or not' except to the extent that any such transaction has increased the value of shougangCanada's shares in CKD,

)il).6,9
2NATDOCS\63674660\V_4
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15' To the extent there are questions about actions taken by cKD or Zhonghe, thosecompanies are in the best posltion to explain their operations, decisions and historicalcorrespondences with either CDI or Naishun Liu (,,Mr. Llu,,).

16' ln or about september 2013' shougang and cDl entered a cooperation and explorationagreement with respect to the wapiti River coalfield project (the ,,wapiti 
Agreement,,),

17. Under the Wapiti Agreement, Shougang agreed to pay $1O,O0O,OOOUSD as a deposit(the "Deposit") and, if shougang decided not to pursue the project with cDl, cDl was obliged torefund the Deposit plus interest. shougang, through a related entity, paid the deposit on orabout September 30, 2013,

18' Following negotiations with cDl, on or about october 14, 2014, and again on or aboutApril 28' 2015' shougang delivered to cDl a notice to withdraw from the wapiti Agreement andformally demanded repayment of the Deposit plus interest,

19' since as early as May 5, 2015, Mr. Liu, on behalf of cDr, has promisecl repayment of theDeposit plus interest to shougang on the same, or similar, basis as ouflined in the First LiuAffidavit,

20' ln addition, Mr' Liu has contacted shougang to reiterate that repayment was forthcoming,or to offer some form of settlement of the debt, almost every year since 2015. However, none ofthese communicates have developed into repayment of the Deposit plus interest to shougang.This includes communications to shougang following the Arbitral Award and the Judgment(defined below).

21' Between January 2Q17 and october2017, shougang sent ten letters to cDl requestingrepayment of the Deposit plus interest. Although cDt acknowledged receipt of these tetters, cDldid to repay the Deposit prus interest as required by the wapitiAgreement,

22. On or about December 10, ZO1
China lnternational Economic and
Commission") in Beijing, which was
Agreement.

8, Shougang submitted an application for arbitration to
Trade Arbitration Commission (the ,,Arbitration

the disprrtn resolurtion method sct out in flre Wapiti

23' on or about Augjust 29, 2019, the Arbitration Commission granted an arbitral awardagainst cDl with respeqt to repayment of the Deposit plus interest pursuant to the wapiti
Agreement (the "Arbitral :,Awa rd',).

24' As discussed in the Bankruptcy Affidavit, on or about Janu ary 20,2020, shougang
commenced an action to recognize the ArbitralAward in the supreme court of British columbia,

NArDocs\03074660\v.4 g )n)'6,9
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Vancouver

civilclaim.

25. On January 1

Action against CDI in

Registry, pourt Number 5-200699 (the ,,Action,,), 
against CDI by filing a notice of

B,

h
2021, lhe supreme court of British corumbia granted judgment in the

vour of Shougang in the amount of g20,926,7g9.g3 (the ,Juigment,,),

rtlo U tzDoEP)S

26. Between J ry 2021 and February 2022, Shougang sought to enforce the Judgment,
with lirnited to s. Shougang has recovered only $5,69g.34. All other enforcement stepshave been , including attempting to seize CDl,s shares in CKD

27. On or about ebrua ry 9, 2022, Shougang made a further demand for payment of theJudgment, t to paymerlrts have been made by CDI on account of the Judgment.

28' on or about A$rir 6, 2022, shougang fired the Bankruptcy Apprication,l-29' Shougang has exhausted ail avenues to recover the Judgment.

30' Shougang has awaited repayment from cDl for almost eight years, with many failedpromises from CDI and Mr. Liu.

31' shougang no fonger trusts that Mr. Liu, or cDl, can deliver on these same promises
because he has repeatedly failed to do so, Therefore, shougang does not agree that arestructuring of cDl id feasible, as suggested in the First Liu Atfidavit, within this proceeding
under lhe companios'tcreditors Arrangement Act, R.s.c, 1gg5, c, c_36, as amended.

SWORN D) BEFORE ME at
's Republic of China,Haidian,

on(u.(=-

t(-a
I 9t

Commissioner for ng Affidavits within
Haidian, Beijing, 's Republic of China
Name; lho,.Ni u

7/*r /0Address: d- n
latYunyt Strul la U

YANG YANG

Euild,"q
?axlfuerepnone: r

tx6 -
T ba)trg tW

- 6ozl aBz

4
NATDOC5\63674660\V.4
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DRAFT

No. S.200699
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

Between:

CHINA SHOUGANG INTERNATIONAL TMDE & ENGINEER CORPORATION

Plaintiff

And:

CANADIAN DEHUA INTERNATIONAL MINES GROUP INC.

Defendant

DRAFT BILL OF COSTS

Thls ls the Blll of costs of: chlna shougang lnternaflonalrrade & Englneer
Corporatlon

Tariff Scale B Unit Value $ 110

TARIFF ITEMS

Item # Deecrlptlon # of Unlts
Clalmed

# of Unlte
Allowed

I n stru ction s a n d I nve sti gafions

I Correspondence, conferences, i nstructions,
investigations or negotiations by a party untilthe
start of the proceeding, for which provision is not
made elsewhere in this tariff

5

2 Correspondence, conferences, i nstructions,
investigations or negotiations by a party after the
start of the proceeding to the completion of the trial
or hcaring, for which provicion is not made
elsewhere in this tariff

15

3 Correspondence, conferences, i nstructions,
investigations or negotiations by a party after the trial
or hearing to enforce any final order obtained in that
trial or hearing, for which provision is not made
elsewhere in this tariff

10
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Item # Descrlptlon # of Unlts
Clalmed

# of Unlts
Allowed

Court Documents

o All process, for which provision is not made
elsewhere in this tariff, for commencing and
prosecuting a proceeding

5

Expert Evidence and Mfnesses

17 All process and correspondence associated with
retaining and consulting all experts for the purposes
of obtaining opinions for use in the proceeding

2

Applications, Hearings and Conferences

21. Preparation for an application or other matter
referred to in ltem 22,lor each day of hearing if
hearing begun

(a) if unopposed
(b) if opposed 3

22 Application, other than an application referred to in
Item 23 or 27, for each day

(a) if unopposed
(b) if opposed 5

23 Application by requisition or by written submission 3

26 Preparation for an application or other matter
referred to in ltem 27, for each day of hearing

(a) if unopposed
(b) if opposed

4

27 Hearing of proceedlng, including petition, special
case, proceeding on a point of law, stated case,
interpleader or any other analogous proceeding, and
applications for judgment under Rules 7-7(6),9-6 or
9-7, for each day

(a) if unopposed
(b) if opposed

3

Attendance at Roglstry

42 All process, for which provision is not made
elsewhere in this tariff, relating to execution on or
enforcement of an order, exclusive of any application
to the court

1

2
NATDOC5\64526989\V-4



147

Item # Deecrlptlon # of Unlts
Clalmed

# of Unlte
Allowed

Total Numb€r of Units: 56

Multiply by Unit Value: $110.00 $

Subtotal $6,160.00 $

Tax imposed under the Socia/ Service Tax Act dl7o/oi $431.20 $

Tax imposed under Part lX [Goods and Services Tax] of
the Exclse Tax Act (Canada) al So/o:

$308.00
$

Total $6,899.20 $

DISBURSEMENTS

3

Doscrlptlon Clalmed Allowed
TAXABLE DISBURSEMENTS

Agent Fees $971.04 $
Bankruptcy Searches and Certificates $32.00 $
BCO/LTSA Services Charges $406.79 $
Courier Fees $605.80
Scanning and Copying $130.50
Translation Seruices $1,696.34

Subtotal Taxable Disbursements: $296.73 $

Tax imposed under the Socia/ Service Tax Act: $8.87 $

Tax imposed under Part lX fGoods and Services Taxl of
the Excise Tax Act (Canada): $1 13.60 $

Total Taxable Disbursements: $3,842.47 $

NON.TAXABLE DISBURSEMENTS

Court Filing Fees $750.00 $

BC Online Registration Fees $517.50 $

Proposed Bankruptcy Trustee's Account $5,796.55 $

Transportation $41.90

Total Non.Taxable Disbursements: $7,105.95 $

Total Dlsbureements: $10,948.42 $
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TOTAL COSTS, DISBURSEMENTS & TAXES $17,847,62 $

TOTAL ALLOWED $- s

Date:
Signature of assessing officer

4
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EY trnrt & Young lnc,
The Stack
1133 Melvillo St,
Suito 1900
Vancouver, BC V5E 485

Tel: +l 604 691 8200
Faxr +1 604 643542?
ey,com

Bulldlno a brttcr
wortln{world

VIA EMAIL

Dentons Canada LLP
20th Floor, 250 Howe Street
Vancouver, BC VOC 3RB

Attentlon: Eamonn Watson

Dear Sir:

RE: Canadlan Dehua InternatlonalMlnes Group lnc., ln Bankruptcy
Coneent to Act ag Llcensed Insolvency Truetee

This letter is to confirm that Ernst & Young lnc., located at Suite 1900, 1133 Melville Street, Vancouver,
8,C,, hereby consents to act as Licensed lnsolvency Trustee in thE Bankruptcy of Canadian Dehua
lnternational Mines Group lnc. upon the application by China Shougang lnternationalTrade &
Engineering Corporation pursuant to section 43 of the Bankruptcy and lnsolvency Act, R,S,C, 1985, c, B-
3.

Yours very truly,
ERNST & YOUNG INC.

Per:

This is
affidavit of to in the

sr

,G. I

Mike Bell, CA, CIRP, LIT

Senior Vice President
me

of
.a

lor Bri
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