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No. S-224444
Vancouver Registry

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

(FOURTHFIFTH AMENDED AND RESTATED INITIAL ORDER)

THE HONOURABLE JUSTICE WALKER

)
)
)
)
)

March 9JUNE 15,
2023

BEFORE

ON THE APPLICATION of the Petitioner coming on for hearing at 800 Smithe Street,

Vancouver, BC  V6Z 2E1 on March 9June 15, 2023, and on hearing Colin D. Brousson and

Jeffrey D. Bradshaw, counsel for the Petitioner and those other counsel listed on Schedule “A”

hereto; AND UPON READING the material filed herein; AND UPON BEING ADVISED that the

creditors and others who are likely to be affected by the charges created herein were given

notice ; AND pursuant  to the Companies’ Creditors Arrangement Act, R.S.C. 1985 c. C-36 as

amended (the “CCAA”),  the British Columbia Supreme Court Civil Rules and the inherent

jurisdiction of this Honourable  Court;  and further to the Initial Order pronounced by this Court on

June 3, 2022 (the “Order Date”) as revised, amended and restated from time to time including

pursuant to the Amended and Restated Initial Order pronounced by this Court on June 9, 2022

(the “ARIO”),  the Second Amended and Restated Initial Order pronounced by this Court on

August 18, 2022 (the “Second ARIO”), and the Third Amended and Restated Initial Order
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pronounced by this Court on November 30, 2022 (the “Third ARIO”), and the Fourth Amended

and Restated Initial Order pronounced by this Court on March 9, 2023 (the “Fourth ARIO”);

THIS COURT ORDERS that:

1. This FourthFifth Amended and Restated Initial Order amends and restates the ARIO, as

amended by the Second ARIO and the, Third ARIO, and the Fourth ARIO.

2. The time for service of the Petitioner’s Notice of Application dated MarchJune 7, 2023, is

abridged such that this Application is properly returnable today.

JURISDICTION

3. The Petitioner is a company to which the CCAA applies. 

PLAN OF ARRANGEMENT

4. The Petitioner shall have the authority to file and may, subject to further order of this

Court,  file with this Court a plan of compromise or arrangement (hereinafter referred to

as the   "Plan"). 

POSSESSION OF PROPERTY AND OPERATIONS

5. Subject to this Order and any further Order of this Court, the Petitioner shall remain in

 possession and control of its current and future assets, undertakings and properties of

every  nature and kind whatsoever, and wherever situate including all proceeds thereof

(the   “Property”), and continue to carry on its business (the “Business”) in the ordinary

course and  in a manner consistent with the preservation of the Business and the

Property.  The Petitioner  shall be authorized and empowered to continue to retain and

employ the employees,  consultants, agents, experts, accountants, counsel and such

other persons (collectively,   “Assistants”) currently retained or employed by it, with

liberty to retain such further Assistants  as it deems reasonably necessary or desirable in

the ordinary course of business or for carrying  out the terms of this Order. 

6.  The Petitioner shall be entitled, but not required, to pay the following expenses which

may have  been incurred prior to the Order Date: 
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nothing herein shall relieve the landlord of its obligation to  mitigate any damages

claimed in connection therewith. 

14. Pursuant to Section 7(3)(c) of the Personal Information Protection and Electronics

Documents  Act, S.C. 2000, c. 5 and Section 18(1)(o) of the Personal Information

Protection Act, S.B.C. 2003,  c. 63, and any regulations promulgated under authority of

either Act, as applicable (the   “Relevant Enactment”), the Petitioner, in the course of

these proceedings, is permitted to, and  hereby shall, disclose personal information of

identifiable individuals in its possession or control  to stakeholders, its advisors,

prospective investors, financiers, buyers or strategic partners   (collectively, “Third

Parties”), but only to the extent desirable or required to negotiate and  complete the

Restructuring or to prepare and implement the Plan or transactions for that  purpose;

provided that the Third Parties to whom such personal information is disclosed enter  into

confidentiality agreements with the Petitioner binding them in the same manner and to

the  same extent with respect to the collection, use and disclosure of that information as

if they  were an organization as defined under the Relevant Enactment, and limiting the

use of such  information to the extent desirable or required to negotiate 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 information for the limited purposes set out herein,

the Third Parties shall return the  personal information to the Petitioner or destroy it.  If

the Third Parties acquire personal  information as part of the Restructuring or the

preparation and implementation of the Plan or  transactions in furtherance thereof, such

Third Parties may, subject to this paragraph and any  Relevant Enactment, continue to

use the personal information in a manner which is in all  respects identical to the prior

use thereof by the Petitioner. 

STAY OF PROCEEDINGS, RIGHTS AND REMEDIES      

15. Until and including June 16September 15, 2023, or such later date as  this Court may

order (the “Stay Period”), no action, suit or proceeding in any court or tribunal   (each, a

“Proceeding”) against or in respect of the Petitioner or the Monitor, or affecting the

 Business or the Property, shall be commenced or continued except with the written

consent of  the Petitioner and the Monitor or with leave of this Court, and any and all

Proceedings  currently under way against or in respect of the Petitioner or affecting the
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supply of such goods or services as  may be required by the Petitioner, and that the

Petitioner shall be entitled to the continued use  of its current premises, telephone

numbers, facsimile numbers, internet addresses and domain  names, provided in each

case that the normal prices or charges for all such goods or services  received after the

Order Date are paid by the Petitioner in accordance with normal payment  practices of

the Petitioner or such other practices as may be agreed upon by the supplier or  service

provider and the Petitioner and the Monitor, or as may be ordered by this Court. 
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NON-DEROGATION OF RIGHTS

20. Notwithstanding any provision in this Order, no Person shall be prohibited from requiring

 immediate payment for goods, services, use of leased or licensed property or other

valuable  consideration provided on or after the Order Date, nor shall any Person be

under any obligation  to advance or re-advance any monies or otherwise extend any

credit to the Petitioner on or  after the Order Date. Nothing in this Order shall derogate

from the rights conferred and  obligations imposed by the CCAA.      

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS  

21. During the Stay Period, and except as permitted by subsection 11.03(2) of the CCAA,

no  Proceeding may be commenced or continued against the directors or officers of the

Petitioner  with respect to any claim against the directors or officers that arose before the

date hereof and  that relates to any obligations of the Petitioner whereby the directors or

officers are alleged  under any law to be liable in their capacity as directors or officers for

the payment or  performance of such obligations, until a compromise or arrangement in

respect of the  Petitioner, if one is filed, is sanctioned by this Court or is refused by the

creditors of the  Petitioner or this Court. Nothing in this Order, including in this

paragraph, shall prevent the  commencement of a Proceeding to preserve any claim

against a director or officer of the  Petitioner that might otherwise be barred or

extinguished by the effluxion of time, provided  that no further step shall be taken in

respect of such Proceeding except for service of the  initiating documentation on the

applicable director or officer.  

APPOINTMENT OF MONITOR

22.  FTI Consulting Canada Inc. is hereby appointed pursuant to the CCAA as the Monitor,

an officer of  this Court, to monitor the business and financial affairs of the Petitioner with

the powers and  obligations set out in the CCAA or set forth herein, and that the

Petitioner and its shareholders,  officers, directors, and Assistants shall advise the

Monitor of all material steps taken by the  Petitioner pursuant to this Order, and shall

co-operate fully with the Monitor in the exercise of  its powers and discharge of its
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28. The Monitor, counsel to the Monitor, if any, and counsel to the Petitioner shall be paid

their  reasonable fees and disbursements, in each case at their standard rates and

charges, by the  Petitioner as part of the cost of these proceedings.  The Petitioner is

hereby authorized and  directed to pay the accounts of the Monitor, counsel to the

Monitor and counsel to the  Petitioner on a periodic basis and, in addition, the Petitioner

is hereby authorized to pay to the  Monitor, counsel to the Monitor, and counsel to the

Petitioner, retainers in the amount[s] of   $50,000 respectively to be held by them as

security for payment of their respective fees  and disbursements outstanding from time

to time. 

29. The Monitor and its legal counsel shall pass their accounts from time to time, and for

this  purpose the accounts of the Monitor and its legal counsel are hereby referred to a

judge of the  British Columbia Supreme Court who may determine the manner in which

such accounts are to  be passed, including by hearing the matter on a summary basis or

referring the matter to a  Registrar of this Court. 

30. The Monitor, counsel to the Monitor, if any, and counsel to the Petitioner shall be entitled

to  the benefit of and are hereby granted a charge (the “Administration Charge”) on the

Property,  which charge shall not exceed an aggregate amount of $350,000, as security

for their  respective fees and disbursements incurred at the standard rates and charges

of the Monitor  and such counsel, both before and after the making of this Order which

are related to the  Petitioner’s restructuring.  The Administration Charge shall have the

priority set out in  paragraphs 33 and 35 hereof.  

INTERIM FINANCING  

31. The Petitioner is hereby authorized and empowered to obtain and borrow under a credit

facility  from Qubo Liu (in such capacity, the "Interim Lender") in order to finance the

continuation of  the Business and preservation of the Property, provided that borrowings

under such credit  facility shall not exceed $1,090,0001,390,000 unless permitted by

further Order of this Court. 

32. Such credit facility shall be on the terms and subject to the conditions set forth in the

 commitment letter between the Petitioner and the Interim Lender dated as of June 8,

2022 (the   "Commitment Letter"), as amended and modified from time to time, filed. 
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Second – Interim Lender’s Charge (to the maximum amount of

$1,090,0001,390,000);

Third – Directors and Officers’ Charge (to the maximum amount of $200,000).

(collectively, the “Charges”)

41. Any security documentation evidencing, or the filing, registration or perfection of, the

 Charges shall not be required, and that the Charges 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, registered or perfected subsequent to the Charges coming

into existence,  notwithstanding any failure to file, register or perfect the Charges.   

42. The Charges shall constitute a mortgage, security interest, assignment by way of

 security and charge on the Property and the Charges shall rank in priority to all other

security  interests, trusts, liens, mortgages, charges and encumbrances and claims of

secured creditors,  statutory or otherwise (collectively, “Encumbrances”), in favour of

any Person, save and except  those claims contemplated by section 11.8(8) of the

CCAA. 

43. Except as otherwise expressly provided herein, or as may be approved by this Court,

the  Petitioner shall not grant or suffer to exist any Encumbrances over any Property that

rank in  priority to, or pari passu with the Charges, unless the Petitioner obtains the prior

written  consent of the Monitor, and the beneficiaries of the Charges. 

44. The Administration Charge, the Director’s and Officers’ Charge,  the Commitment

Letter, the Definitive Documents and the Interim Lender’s Charge shall not be rendered

invalid or unenforceable and the rights and remedies of the chargees entitled to the

benefit of the Charges (collectively, the “Chargees”) and/or the Interim Lender shall not

otherwise be limited or impaired in any way by (a) the pendency of these proceedings

and the declarations of insolvency made herein; (b) any application(s) for bankruptcy

order(s) issued pursuant to the BIA, or any bankruptcy order made pursuant to such

applications; (c) the filing of any assignments for the general benefit of creditors made

pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e) any

negative covenants, prohibitions or other similar provisions with respect to borrowings,

incurring debt or the creation of Encumbrances, contained in any existing loan
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47. The Petitioner and the Monitor are at liberty to serve this Order, any other materials and

 orders in these proceedings, any notices or other correspondence, by forwarding true

copies  thereof by prepaid ordinary mail, courier, personal delivery or electronic

transmission to the  Petitioner's creditors or other interested parties at their respective

addresses as last shown on  the records of the Petitioner and that any such service or

notice by courier, personal delivery or  electronic transmission shall be deemed to be

received on the next business day following the  date of forwarding thereof, or if sent by

ordinary mail, on the third business day after mailing. 

48. Any Person that wishes to be served with any application and other materials in these

 proceedings must deliver to the Monitor by way of ordinary mail, courier, personal

delivery or  electronic transmission a request to be added to a service list (the “Service

List”) to be  maintained by the Monitor. The Monitor shall post and maintain an up to

date form of the  Service List on its website at:

http://cfcanada.fticonsulting.com/canadiandehuainternational

49. Any party to these proceedings may serve any court materials in these proceedings by

emailing  a PDF or other electronic copy of such materials to counsels' email addresses

as recorded on  the Service List from time to time, and the Monitor shall post a copy of

all prescribed materials  on its website at:

http://cfcanada.fticonsulting.com/canadiandehuainternational

50. Notwithstanding paragraphs 40 and 41 of this Order, service of the Petition, the Notice

of  Hearing of Petition, any affidavits filed in support of the Petition and this Order shall

be made  on the Federal and British Columbia Crowns   in accordance with the Crown

Liability and  Proceedings Act, R.S.C. 1985, c. C-50, and regulations thereto, in respect

of the Federal Crown,  and the Crown Proceeding Act, R.S.B.C. 1996, c. 89, in respect

of the British Columbia Crown.  

SUBSEQUENT HEARING DATE

51. There shall be a hearing held on December 14, 2022, at 10:00 a.m., in these proceedings

(the   “Comeback Hearing”). This order is granted without prejudice to any position that

may be taken  at the Comeback Hearing. At the Comeback Hearing interested parties

are at liberty to seek  orders to vary or amend any of the relief contained herein . 
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GENERAL

51. 52. The Petitioner or the Monitor may from time to time apply to this Court for directions

in the  discharge of its powers and duties hereunder. 

52. 53. Nothing in this Order shall prevent the Monitor from acting as an interim receiver, a

receiver,  a receiver and manager, or a trustee in bankruptcy of the Petitioner, the

Business or the  Property. 

53. 54. THIS COURT REQUESTS the aid and recognition of other Canadian and foreign

Courts, tribunal,  regulatory or administrative bodies, including any Court or

administrative tribunal of any  federal or State Court or administrative body in the United

States of America, to act in aid of  and to be complementary to this Court in carrying out

the terms of this Order where required.  All courts, tribunals, regulatory and

administrative bodies are hereby respectfully requested to  make such orders and to

provide such assistance to the Petitioner and to the Monitor, as an  officer of this Court,

as may be necessary or desirable to give effect to this Order, to grant  representative

status to the Monitor in any foreign proceeding, or to assist the Petitioner and  the

Monitor and their respective agents in carrying out the terms of this Order. 

54. 55. Each of the Petitioner and the Monitor be at liberty and is hereby authorized and

empowered  to apply to any court, tribunal, regulatory or administrative body, wherever

located, for the  recognition of this Order and for assistance in carrying out the terms of

this Order and the  Monitor is authorized and empowered to act as a representative in

respect of the within  proceedings for the purpose of having these proceedings

recognized in a jurisdiction outside  Canada, including acting as a foreign representative

of the Petitioner to apply to the United  States Bankruptcy Court for relief pursuant to

Chapter 15 of the United States Bankruptcy Code,   11 U.S.C. §§ 101-1330, as amended. 

55. 56. The Petitioner may (subject to the provisions of the CCAA and the BIA) at any time

file a  voluntary assignment in bankruptcy or a proposal pursuant to the commercial

reorganization  provisions of the BIA if and when the Petitioner determines that such a

filing is appropriate. 
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56. 57. The Petitioner is hereby at liberty to apply for such further interim or interlocutory

relief as it  deems advisable within the time limited for Persons to file and serve

Responses to the Petition. 

57. 58. Leave is hereby granted to hear any application in these proceedings on two (2)

clear days’  notice after delivery to all parties on the Service List of such Notice of

Application and all  affidavits in support, subject to the Court in its discretion further

abridging or extending the  time for service. 

58. 59. Any interested party (including the Petitioner and the Monitor) may apply to this

Court to vary  or amend this Order on not less than seven (7) days’ notice to all parties

on the Service List and  to any other party or parties likely to be affected by the order

sought or upon such other notice,  if any, as this Court may order. 

59. 60. Endorsement of this Order by counsel appearing on this application is hereby

dispensed with.  

60. 61. This Order and all of its provisions are effective as of 12:01 a.m. local Vancouver

time on the  Order Date.  

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO

EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT:

Signature of  lawyer for the Petitioner
DLA Piper (Canada) LLP (Colin D. Brousson)

BY THE COURT

REGISTRAR
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