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keensore. THE SUPREME COURT OF BRITISH COLUMBIA

No. S-226670
Vancouver Registry

IN MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, C. C-36, AS AMENDED

AND

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT,
S.B.C. 2002, C. 57, AS AMENDED AND THE BUSINESS

CORPORATIONS ACT, S.N.B. 1981, C. B-9.1, AS AMENDED

AND

IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF TREVALI MINING
CORPORATION AND TREVALI MINING (NEW BRUNSWICK) LTD.

PETITIONERS

NOTICE OF APPLICATION

Name of applicant: Trevali Mining Corporation ("Trevali")

To: THE SERVICE LIST

TAKE NOTICE that an application will be made by Trevali to the Honourable Madam Justice
Fitzpatrick at the courthouse at 800 Smithe Street, Vancouver, British Columbia on June 28, 2023
at 9:00 am for the order set out in Part 1 below.

Part 1: ORDER SOUGHT

1. Trevali seeks a "Stay Extension and Enhanced Monitor's Powers Order" (the "EMP
Order"), in the form substantially attached hereto as Schedule "A", which shall:

(a) grant FT1 Consulting Canada inc. ("FTI", or the "Monitor" in its capacity as court-
appointed Monitor of Trevali) enhanced powers in these Companies' Creditors
Arrangement Act (the "CCAA") proceedings; and

(b) extend the CCAA stay of proceedings (the "Stay") up to and including October 27,
2023.

2. Trevali also seeks such further and other relief as counsel may advise and this Court may
deem necessary and appropriate in the circumstances.

Part 2: FACTUAL BASIS

Trevali's Restructuring to Date

3. Trevali and its subsidiary Trevali Mining (New Brunswick) Ltd. ("Trevali NB") were granted
CCAA protection on August 19, 2022.
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4. Since being granted CCAA protection both Trevali and Trevali NB have been working
towards a restructuring of their affairs to the benefit of their stakeholders.

5. With respect to Trevali NB, on January 9, 2023, FTI was appointed as Receiver of all the
assets, undertakings and property of Trevali NB, including all proceeds thereof, other than any
real property, mineral claims, mining leases or real property leases owned or held by Trevali NB,
effective from January 24, 2023 at 11:59 pm.

6. With respect to Trevali, the CCAA Stay in favour of Trevali has been extended on multiple
occasions. Mostly recently on June 2, 2023, the Stay was extended until July 14, 2023.

7. While there are certain remaining receivables that are expected to further maximize value
for Trevali's stakeholders, as discussed below, the vast majority of Trevali's assets have been
sold or otherwise liquidated/restructured as part of these CCAA proceedings.

8. In particular, -Trevali's restructuring efforts to date have resulted in a sale (the
"Transaction") of its 90% interest in the Rosh Pinah Mine, its primary asset of value, by way of a
sale of shares of GLCR Limited, to ANR RP Ltd. ("ANR") pursuant to a Share and Asset Purchase
Agreement dated December 15, 2022 (the "SPA") between Trevali and Appian Nature Resources
Fund I i l LP and Appian Natural Resources (UST) Fund III LP, as subsequently assigned to ANR
as authorized in the SPA.

9. The Transaction was approved by this Court on December 22, 2022.

10. On March 28, 2023, a Claims Process Order was approved by this Court (the "CPO"). As
is discussed in the Eleventh Monitor's Report, the adjudication of the claims process, which is
being implemented by the Monitor, in consultation with Trevali, continues.

1 1. On April 24, 2023, a distribution order (the "Distribution Order") was approved by the
Court authorizing the distribution by Trevali of available funds including in respect of the proceeds
arising from the Transaction. The Distribution Order authorizes the distribution of funds as more
particularly set out in that order including distribution on account of the Outstanding Interim
Financing Balance, the Revolving Credit Facility and the Glencore Facility (each as defined in the
Distribution Order), subject to certain required holdbacks, as further defined and described in the
Distribution Order.

12. On June 23, 2023, the Transaction closed.

13. Also on June 23, 2023, on closing of the Transaction, funds were distributed on account
of the Outstanding Interim Financing Balance, the Revolving Credit Facility and the Glencore
Facility as authorized in the Distribution Order.

14. With respect to Trevali's other two principal mining assets, the Caribou Mine in New
Brunswick and the Perkoa Mine in Burkina Faso, since Trevali filed for CCAA protection:

(a) on November 14, 2022 a liquidation process was commenced for Nantou Mining
Burkina Faso S.A. ('Nantou Mining"), Trevali's 90% indirectly owned subsidiary
that operates the Perkoa Mine and the liquidator has assumed responsibility for
the operations of Nantou Mining; and
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(b) as mentioned above, on January 9, 2023, FTI was appointed as Receiver of certain
of the assets, undertakings and property of Trevali NB, with effect from January
24, 2023, at 11:59 pm. Since that time, FTI, in its capacity as Receiver of Trevali
NB, has been working to maximize value for those Trevali NB assets.

15. In light of all of the circumstances, Trevali's remaining employees (four full-time, four part-
time) will cease their employment with Trevali on or prior to June 30, 2023. Trevali's one remaining
director is also expected to resign prior to June 30 (which is also when Trevali's directors' and
officers' insurance expires). Trevali's Chief Financial Officer and Chief Legal Officer are expected
to enter into consulting agreements with Trevali to assist the Monitor in achieving favourable
outcomes from the remaining realization efforts and to maximize the overall recoveries to
stakeholders.

The Need for Enhanced Monitor's Powers and an Extension of the Stay

16. Given the status of Trevali's restructuring efforts, the nature of its remaining assets, and
the upcoming reduction of its employees and management, Trevali is of the view that now is an
appropriate time to expand the Monitor's powers pursuant to the terms of the EMP Order. The
relief contemplated under the EMP Order will permit the Monitor to efficiently and effectively take
all remaining steps to maximize value for Trevali's stakeholders and conclude these CCAA
proceedings.

17. In particular, a Monitor with enhanced powers with respect to Trevali's affairs will be able
to take all steps necessary to meet Trevali's remaining obligations under the SPA and to maximize
any remaining value for the estate, including respect to outstanding receivables owing to Trevali.
These outstanding receivables include amounts that may be owing to Trevali under the SPA from
the "Indemnity Escrow Amount" or the "Working Capital Escrow Amount" (as defined and further
discussed in the SPA), any potential recovery available from the Nantou Mining estate, and other
potential receivables.

18. Expanding the Monitor's powers pursuant to the EMP Order will also permit the Monitor
to efficiently and effectively:

(a) administer the claims process authorized by the CPO, including with respect to the
determination of all outstanding claims that have not yet been adjudicated and any
Intercompany Claims (as defined in the CPO);

(b) to the extent necessary, seek Court approval of distribution of funds available to
Trevali's creditors beyond the distributions previously approved in the Distribution
Order; and

(c) wind up the Trevali estate and attend to all matters required to bring these CCAA
proceedings to a close.

19. Should the EMP Order be granted the Monitor is agreeable to accepting these
responsibilities. Trevali also seeks an extension of the Stay until October 27, 2023, to, among
other thing, permit the Monitor to take the steps set out above and maximize value for its
stakeholders.
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Part 3: LEGAL BASIS

The Monitor's Powers Should be Expanded

20. This Court's jurisdiction to grant expanded powers to the monitor is contemplated by

section 23(1)(k) of the CCAA, which directs that a monitor shall "carry out any other functions in

relation to the company that the court may direct". Courts have used section 23(1)(k) "liberally"

to assign additional functions to monitors beyond investigating and reporting to the Court.

Ernst & Young Inc. v. Essar Global Fund Limited, 2017

ONCA 1014 at para. 106; 8640025 Canada Inc. (Re), 2018

BCCA 93 at para. 49.

21. Section 11 of the CCAA additionally provides the CCAA court with broad discretion to

"make any order that it considers appropriate in the circumstances". It is widely accepted that the

CCAA, and in particular section 11, allows for flexible and creative solutions to achieve its main

objective of restructuring a financially distressed company.

Montreal (City) v. Deloitte Restructuring Inc., 2021 SCC

53 at paras. 113-115.

22. The expansion of a Monitor's powers is not uncommon in CCAA proceedings. Such relief

has been granted in previous cases, including by this Honourable Court.

1077 Holdings Co-operative (Re), 2020 BCSC 2037;

Walter Energy Canada Holdings, Inc. (Re), 2016 BCSC

1746; North American Tungsten Corporation Ltd. (Re),

2016 BCSC 12.

23. For the reasons set out above, and in light of the status of Trevali's restructuring

proceedings and the anticipated departures of its remaining employees and management,

granting the relief sought in the EMP Order is necessary, appropriate, and in the best interest of

Trevali's stakeholders.

The Stay Should be Extended

24. A stay of proceedings is the "central tool" by which this Court maintains the status quo for

a debtor company, allowing it the necessary time, flexibility, and "breathing room" to carry out a

supervised restructuring or organized sales process while continuing its ongoing operations.

1057863 B.C. Ltd. (Re), 2022 BCSC 876, paras.
31, 35.

25. The baseline considerations and requirements for a stay extension are that a stay is

"appropriate" and that the debtor company subject to the CCAA is acting in good faith and with

due diligence.

CCAA, ss. 11.02(2)-(3).

26. Trevali has been acting with good faith and due diligence in these CCAA proceedings.
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27. Should the EMP be granted, the proposed Stay extension is necessary to maintain the

status quo as the Monitor pursues Trevali's restructuring efforts for the benefit of its stakeholders,

including through the steps set out above. The length of the proposed Stay extension has been

determined in consultation with the Monitor and in consideration of the timing of the closing of the

Transaction and other next steps contemplated in these CCAA proceedings. The Monitor is

supportive of extending the Stay until October 27, 2023.

28. Given the funds that will become available to Trevali upon the closing of the Transaction,

Trevali will have sufficient liquidity to continue these proceedings through to October 27, 2023.

Part 4: MATERIAL TO BE RELIED ON

29. Eleventh Report of FTI Consulting Canada Inc., dated May 31, 2023;

30. Twelfth Report of FTI Consulting Canada Inc., to be filed;

31. Confidential Supplement to the Twelfth Report of FT! Consulting Canada Inc., to be filed;

and

32. Such further material as counsel for Trevali may advise.

Trevali estimates that this application will take 30 minutes.

This matter is not within the jurisdiction of a master. Justice Fitzpatrick is seized of these CCAA

proceedings.

TO THE PERSONS RECEIVING THIS NOTICE OF APPLICATION: If you wish to respond to

this notice of application, you must, within 5 business days after service of this notice of application

or, if this application is brought under Rule 9-7, within 8 business days after service of this notice

of application,

(a) file an application response in Form 33,

(b) file the original of every affidavit, and of every other document, that

(i) you intend to refer to at the hearing of this application, and

(ii) has not already been filed in the proceeding, and

(c) serve on the applicant 2 copies of the following, and on every other party of record

one copy of the following:

(i) a copy of the filed application response;

(ii) a copy of each of the filed affidavits and other documents that you intend to

refer to at the hearing of this application and that has not already been

served on that person;

(iii) if this application is brought under Rule 9-7, any notice that you are required

to give under Rule 9-7(9).



Date: June 23, 2023
Signature o lawyer for Trevali
Peter L. Rubin

Blake, Cassels & Graydon LLP
Barristers and Solicitors
Suite 2600, Three Bentall Centre
595 Burrard Street PO Box 49314
Vancouver, BC V7X 1L3
Email: peter.rubin@blakes.com
Telephone: 604.631.3315

To be completed by the court only:

Order made
j in the terms requested in paragraphs of Part 1 of this notice

of application

Date:

with the following variations and additional terms:

Signature of [ Judge [ Master



APPENDIX

THIS APPLICATION INVOLVES THE FOLLOWING:

[ discovery: comply with demand for documents

[ discovery: production of additional documents

[ extend oral discovery

[ other matter concerning oral discovery

amend pleadings

[ add/change parties

summary judgment

[ summary trial

[ service

[ mediation

adjournments

[ proceedings at trial

case plan orders: amend

case plan orders: other

[ experts



SCHEDULE "A" TO NOTICE OF APPLICATION



No. S-226670
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 THE BUSINESS CORPORATIONS ACT,

S.B.C. 2002, C. 57, AS AMENDED AND THE BUSINESS

CORPORATIONS ACT, S.N.B. 1981, C. B-9.1, AS AMENDED

AND

IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF TREVALI MINING

CORPORATION AND TREVALI MINING (NEW BRUNSWICK) LTD.

ORDER MADE AFTER APPLICATION 
(STAY EXTENSION and ENHANCED MONITOR'S POWERS) 

BEFORE THE HONOURABLE
MADAM JUSTICE FITZPATRICK

June 28, 2023

PETITIONERS

ON THE APPLICATION of Trevali Mining Corporation (the "Petitioner"), coming on for hearing

at Vancouver, British Columbia on the 28 day of June, 2023; AND ON HEARING Peter

Bychawski, counsel for the Petitioner, and those other counsel listed on Schedule "A" hereto;

AND UPON READING the material filed, including the Twelfth Report of FTI Consulting Canada

Inc. (in its capacity as court-appointed "Monitor" of the Petitioner) dated June FL 2023; 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;

THIS COURT ORDERS AND DECLARES THAT:

DEFINED TERMS

1. All capitalized terms not defined herein shall have the meanings ascribed to them in the

Amended and Restated Initial Order granted August 29, 2022 in these proceedings (as may be

amended, restated or supplemented from time to time, the "ARIO").
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SERVICE

2. Service of notice of this Application and supporting materials is hereby declared to be

good and sufficient, no other Person is required to have been served with notice of this Application

and time for service of this Application is abridged to that actually given.

STAY EXTENSION

3. The Stay Period (as defined in the ARIO) with respect to Trevali Mining Corporation is

hereby extended up to and including October 27, 2023.

MONITOR'S EXPANDED POWERS

4. In addition to its prescribed rights pursuant to the CCAA and the powers and duties set

out in the ARIO and any other Order granted in these proceedings, and without altering in any

way the limitations and obligations of the Petitioner as a result of these proceedings, the Monitor

is hereby authorized and empowered, but not required, to:

(a) cause the Petitioner to take any action permitted pursuant to the ARIO and any

other Order granted in these CCAA proceedings;

(b) preserve, protect and maintain control of all of the current and future assets,

undertakings and properties of every nature and kind whatsoever, and wherever

situate including all proceeds thereof of the Petitioner, or any parts thereof (the

"Property") and, for greater certainty, does not include the property that is subject

to the receivership order granted January 9, 2023, in these CCAA proceedings

and any real property, mineral claims, mining leases, or real property leases owned

or held by Trevali Mining (New Brunswick) Ltd.;

(c) have full and complete access to the Property, including all books, records, data,

including data in electronic form, and other financial documents of the Petitioner;

(d) be entitled to rely on the books and records of the Petitioner without independent

investigation, unless otherwise ordered by the Court, and, for greater certainty, the

Monitor shall not be liable for any claims or damages resulting from any errors or

omissions in such books, records or information;



(e) engage, retain, or terminate the services of, or cause the Petitioner to engage,

retain or terminate the services of, any officer, employee, consultant, agent,

representative, advisor, or other persons or entities, all under the supervision and

direction of the Monitor, as the Monitor, in its sole opinion, deems necessary or

appropriate to assist with the exercise of its powers and duties;

(f)

(g)

monitor, review and direct the Petitioner's receipts and disbursements and

implement such measures and controls as the Monitor deems reasonably

necessary to ensure the appropriate monitoring and controls of the Petitioner's

expenses and disbursements;

facilitate or assist in the accounting, tax and financial reporting functions of the

Petitioner, including the preparation of cash flow forecasts, employee-related

remittances, T4 statements and records of employment, in each case based solely

upon the information available from the Petitioner's books and records on the basis

that the Monitor shall incur no liability or obligation to any Person with respect to

such reporting, remittances, statements and records;

(h) execute any agreement, document, instrument or writing of whatever nature in

respect of any of the Petitioner's Property, whether in the Monitor's name or in the

name of and on behalf of the Petitioner or in the place and stead of any directors

or officers of the Petitioner, for any purpose pursuant to this Order;

(i) exercise any shareholder, partnership, joint venture or other rights of the Petitioner;

(i) take any and all actions and steps in the name of and on behalf of the Petitioner

to facilitate the administration of the Petitioner's business (the "Business"),

Property, operations, affairs and estate as may be necessary, appropriate, or

desirable, in the sole opinion of the Monitor;

(k) market, conduct, supervise, and direct the sale, conveyance, transfer, lease,

assignment or disposal of any remaining Property of the Petitioner or any part or

parts thereof, whether or not outside of the normal course of business, subject to

approval of this Court as may be required pursuant to the ARIO, and to sign or



-4-

execute on behalf of the Petitioner any conveyance or other closing documents in

relation thereto;

(I) conduct, supervise and direct the continuation or commencement of any process

or effort to recover Property or other assets belonging or owing to the Petitioner;

(m) claim or cause the Petitioner to claim any and all insurance refunds or tax refunds,

including refunds of goods and services taxes and harmonized sales taxes, to

which the Petitioner is entitled;

(n) administer the claims process authorized by the March 29, 2023 Order of the Court

(the "CPO") notwithstanding any obligation in the CPO to consult with, take steps

in conjunction with, or obtain the consent or approval of, the Petitioner;

(o) further to paragraph 21 of the CPO, seek directions from the Court in regards to

the process for the determination of Intercompany Claims (as defined in the CPO);

(p) subject to the CPO, to initiate, prosecute and continue the prosecution of any and

all proceedings and to defend all proceedings now pending or hereafter instituted

with respect to the Petitioner (or its subsidiaires), the Property or the Monitor, and

to settle or compromise any such proceedings;

(q) engage, deal, communicate, negotiate, agree and settle with any creditor or other

stakeholder of the Petitioner (including any governmental authority) in the name of

and on behalf of the Petitioner;

(r) disclaim, in accordance with the CCAA, any contracts of the Petitioner;

(s) propose or cause the Petitioner to propose one or more (i) plans of distribution or

court applications related thereto; and (ii) plans of compromise and/or

arrangement;

(t) cause the Petitioner to perform such other functions or duties as the Monitor

considers necessary or desirable in order to facilitate or assist the Petitioner in

dealing with the Property, operations, restructuring, wind-down, liquidation,

distribution of proceeds, and any other related activities;
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(u) assign, or cause to be assigned, the Petitioner into bankruptcy, and the Monitor

shall be entitled but not obligated to act as trustee in bankruptcy thereof;

(v) perform such other duties or take any steps reasonably incidental to the exercise

of any powers and obligations conferred on the Monitor by this Order or any other

order of the Court; and

(w apply to this Court for advice and directions in respect of the exercise and

discharge of its powers and duties hereunder,

and in each case where the Monitor takes any such actions or steps, it shall be exclusively,

authorized and empowered to do so, to the exclusion of all other Persons, including the Petitioner

and its past or present directors and officers and shareholders, and without interference from any

other Person. The Petitioner's directors or officers (past or present) shall not be liable for any

actions taken by them in accordance with a direction of the Monitor.

5. Notwithstanding anything contained in this Order, counsel to the Petitioner shall, on behalf

of the Petitioner, maintain primary carriage of the interpretation dispute related to the Settlement

Agreement approved by the Court on October 12, 2023.

6. The Petitioner and its consultants, agents, representatives and advisors shall cooperate

fully with the Monitor and any directions it may provide pursuant to this Order, the ARIO and any

other Order granted in these proceedings and shall provide such assistance as the Monitor may

reasonably request from time to time to enable the Monitor to carry out its duties and powers

pursuant to the CCAA, this Order, the ARIO, and any other Order granted in these proceedings.

7. The Monitor is authorized and empowered to operate and control, on behalf of the

Petitioner, all of the Petitioner's existing accounts at any financial institution (each an "Account"

and collectively the "Accounts) in such manner as the Monitor deems necessary or appropriate

(subject to the Orders in this proceeding), including, without limitation, to:

(a) exercise control over the funds credited to or deposited in the Accounts;

(b) effect any disbursement from the Accounts permitted by the ARIO or any other

Order granted in these proceedings;

(c) give instructions from time to time with respect to the Accounts and the funds

credited to or deposited therein, including to transfer the funds credited to or

deposited in such Accounts to such other account or accounts as the Monitor may

direct; and

(d) add or remove persons having signing authority with respect to any Account or to

direct the closing of any Account,
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and the financial institutions maintaining such Accounts shall not be under any obligation

whatsoever to inquire into the propriety, validity or legality of any transfer, payment, collection or

other action taken in accordance with the instructions of the Monitor as to the use or application

of funds transferred, paid, collected or otherwise dealt with in accordance with such instructions,

and such financial institutions shall be authorized to act in accordance with and in reliance upon

the instructions of the Monitor ►without any liability in respect thereof to any Person.

8. The Monitor is hereby authorized, but not required, to open one or more new accounts in
its own name (the "Monitor's Accounts") and receive third party funds into the Monitor's
Accounts or transfer into the Monitor's Accounts such funds of the Petitioner as the Monitor, in its
sole opinion, deems necessary or appropriate to assist with the exercise of the Monitor's powers
and duties set out herein, provided that the monies standing to the credit the Monitor's Accounts
from time to time shall be held by the Monitor to be dealt with as permitted by this Order, other
Orders in this proceeding, or by further Order of this Court, and further the Monitor is hereby
authorized to make use of the funds in the Monitor's Accounts from time to time to make
disbursements and pay amounts for and on behalf of the Petitioner or in connection with the
Monitor's exercise of its powers and duties in these proceedings, as the Monitor may in its sole
opinion deem necessary or appropriate from time to time.

9. The Monitor is hereby authorized to take any and all actions and steps as the Monitor may
deem appropriate related to the transactions completed pursuant to the Share and Asset
Purchase Agreement dated December 15, 2022, by and among the Petitioner, Appian Natural
Resources Fund Ill LP, and Appian Natural Resources (UST) Fund ill LP (as may be amended,
restated or supplemented from time to time) and as assigned by Appian Natural Resources Fund
Ill LP, and Appian Natural Resources (UST) Fund III LP to ANR RP Limited pursuant to an
Assignment and Assumption Agreement dated June 2, 2023.

MONITOR'S ADDITIONAL PROTECTIONS

10. In addition to the rights and protections afforded to the Monitor in the ARIO, under the
CCAA, or as an officer of this Court, the Monitor shall incur no liability or obligation as a result of
its appointment, the carrying out of the provisions of this Order, the exercise by the Monitor of any
of its powers, or the performance by the Monitor of any of its duties, save and except for any gross
negligence or wilful misconduct on its part. Save as aforesaid, nothing in this Order shall derogate
from the rights and protections afforded the Monitor by the CCAA, any other Order of this Court
in these proceedings, or any applicable legislation.

11. Notwithstanding the enhancement of the Monitor's powers and duties as set forth herein,
the exercise by the Monitor of any of its powers, or the performance by the Monitor of any of its
duties, the Monitor is not, and shall not be deemed to be, an owner of any of the Property for any
purpose including without limitation for purposes of Environmental Legislation (for purposes of
this Order, the term "Environmental Legislation" shall mean any federal, provincial, territorial or
other jurisdictional legislation, statute, regulation or rule of law or equity (whether in effect in
Canada or any other jurisdiction) respecting the protection, conservation, enhancement,
remediation or rehabilitation of the environment or relating to the disposal of waste or other
contamination.

12. The Monitor shall not be liable under any Environmental Legislation in respect of any
Adverse Environmental Condition (for purpose of this Order, the term "Adverse Environmental
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Condition" shall include without limitation, any injury, harm, damage, impairment or adverse

effect to the environmental condition of the Property and the unlawful storage or disposal of waste

or other contamination on or from the Property) with respect to the Property or any part thereof

that arose or occurred before the date of this Order.

13. The Monitor shall not be liable under any Environmental Legislation in respect of any

Adverse Environmental Condition with respect to the Property or any part thereof that arose,

occurred, or continued after the date of this Order unless such Adverse Environmental Condition

is caused by the gross negligence or wilful misconduct of the Monitor.

14. Notwithstanding the immediately preceding paragraph, the Monitor shall not be liable

beyond the net realized cash value received and available to the Monitor from the Property under

any Environmental Legislation in respect of any Adverse Environmental Condition with respect to

the Property or any part thereof which is caused by the gross negligence or wilful misconduct of

the Monitor.

15. Nothing contained in this Order shall vest in the Monitor the care, ownership, control,

charge, occupation, possession or management (separately and/or collectively, "Possession"),

or require the Monitor to take Possession, of any part of the Property which may be a pollutant or

contaminant or cause or contribute to a spill, discharge, release or deposit of a substance contrary

to any Environmental Legislation.

16. The Monitor shall not be liable for any employee-related liabilities of the Petitioner,

including any successor employer liabilities as provided for in Section 14.06(1.2) of the BIA, other

than amounts the Monitor may specifically agree in writing to pay. Nothing in this Order shall, in

and of itself, cause the Monitor to be liable for any employee related liabilities of the Petitioner,

including wages, severance pay, termination pay, vacation pay, and pension or benefit amounts.

17. The enhancement of the Monitor's powers as set forth herein, the exercise by the Monitor

of any of its powers, the performance by the Monitor of any of its duties, or the use or employment

by the Petitioner of any person under the direction of the Monitor in connection with the Monitor's

appointment and the exercise and performance of its powers and duties shall not constitute the

Monitor as the employer, successor employer or related employer of the employees of the

Petitioner within the meaning of any provincial, federal, municipal legislation or common law

governing employment or labour standards or any other statute, regulation or rule of law or equity

for any purpose whatsoever or expose the Monitor to liability to any individuals arising from or

relating to their employment by the Petitioner. In particular, the Monitor shall not be liable to any

of the employees for any wages, including severance pay, termination pay and vacation pay

except for such wages as the Monitor may specifically agree to pay.

18. The Monitor shall continue to have the benefit of all of the indemnities, charges,

protections and priorities as set out in the CCAA, the ARID and any other Order of this Court and

all such indemnities, charges, protections and priorities (as amended herein) shall apply and

extend to the Monitor in the fulfilment of its duties or the carrying out of the provisions of this

Order. Nothing in this Order shall derogate from the powers of the Monitor as provided in the

CCAA, the ARIO and the other Orders of in this proceeding.

19. The Monitor is not and shall not be deemed to be a director, officer, or employee of the

Petitioner.
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20. Nothing in this Order or any other Order granted in these proceedings shall constitute or

be deemed to constitute the Monitor as a receiver, assignee, liquidator, administrator, receiver-

manager, agent of the creditors or legal representative of the Petitioner within the meaning of any

relevant legislation, including subsection 159(2) of the Income Tax Act (Canada), as amended

(the "ITA"), and any distributions to creditors of the Petitioner by the Monitor will be deemed to

have been made by the Petitioner itself. Nothing in this Order shall constitute or be deemed to

constitute the Monitor as a person subject to subsection 150(3) of the ITA.

GENERAL

21. Except as may be necessary to give effect to this Order, the ARID and any other Order

granted in these proceedings shall remain in full force and effect and, for greater certainty, nothing

in this Order shall derogate from the role of counsel to the Petitioner who shall continue to be paid

their respective professional fees and disbursements in accordance with the Orders of this Court

and to be entited to the benefit of the protections, charges and priorities set out in the ARIO. In

the event of any conflict or inconsistency between this Order, the ARIO, or any other Order in

these proceedings, the terms of this Order shall govern.

22. The power and authority granted to the Monitor by virtue of this Order shall, if exercised

in any case, be paramount to the power and authority of the Petitioner with respect to such

matters.

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

receiver, a receiver and manager, a trustee in bankruptcy, a liquidator or similar person of the

Petitioner, the Business, or the Property.

24. 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, Burkina Faso, and

Namibia 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.
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25. Endorsement of this Order by counsel appearing on this application other than counsel for

the Petitioner is hereby dispensed with.

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 Peter Bychawski
Lawyer for the Petitioner

BY THE COURT.

Registrar
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