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NO. S-154746
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 CANADA BUSINESS CORPORATIONS ACT,
R.S.C. 1985 c. C-44, as amended

AND

IN THE MATTER OF NORTH AMERICAN TUNGSTEN CORPORATION LTD.

PETITIONER
ORDER MADE AFTER APPLICATION
) THE HONOURABLE )
BEFORE ) ) 27/ Jul / 2015
) MR. JUSTICE BUTLER )

ON THE APPLICATION of the Petitioner, North American Tungsten Corporation Ltd.,
coming on for hearing at Vancouver, British Columbia on this day and on hearing John
Sandrelli and Jordan Schultz, counsel for North American Tungsten Corporation Ltd.,
and those counsel listed in Schedule “A” hereto; and upon reading the materials filed
herein, including the Notice of Application of the Petitioner (the “NATC Application”),
dated July 23, 2015, the Affidavit #10 of Dennis Lindahl, sworn July 24, 2015 and the
Notice of Application of Global Tungsten & Powders Corp. (“GTP”), dated July 24, 2015
(the “GTP Application”);

THIS COURT ORDERS AND DECLARES that:

By refusing to pay its post-filing obligations to the Petitioner on the basis of an
alleged right of set-off, GTP is in violation of paragraphs 15 and 16 of the
Amended and Restated Initial Order, made July 9, 2015;



2. GTP shall make immediate payment of all invoices issued in respect of
shipments made by the Petitioner on or after June 9, 2015 and on or before July
22, 2015, as and when the same become due;

3. The balance of the relief sought by the Petitioner, as set forth in the NATC
Application, be and is hereby adjourned to be heard before this Court on July 30,
2015;

4, The relief sought by GTP, as set forth in the GTP Application, be and is hereby
adjourned to be heard before this Court on July 30, 2015;

5. Endorsement of this Order by counsel appearing on this application, other than
counsel for the Petitioner and GTP, 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:

By the Court.

Registrar

Signature of Jordan Schultz
Lawyer for North American Tungsten Corporation Ltd.

Signature of Kieran Siddall
Lawyer for Global Tungsten & Powders Corp.

16406416_6|NATDOCS 508753-89



Schedule “A”

(List of Counsel)

Name of Counsel Appearing For
John Sandrelli and Jordan Schultz North American Tungsten Corporation Ltd.
Kibben Jackson Alvarez & Marsal Canada Inc., the Monitor
William E. J. Skelly Callidus Capital Corporation
Lance Williams Government of Northwest Territories
Angela Crimeni Wolfram Bergbau und Hitten AG
Kieran Siddall and Scott Boucher Global Tungsten & Powders Corp.
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NO. S-154746
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 CANADA BUSINESS CORPORATIONS ACT,
R.S.C. 1985 c. C-44, as amended

AND
IN THE MATTER OF NORTH AMERICAN TUNGSTEN CORPORATION LTD.

PETITIONER

ORDER MADE AFTER APPLICATION

DENTONS CANADA LLP
BARRISTERS & SOLICITORS
250 Howe Street, 20" Floor
Vancouver, BC V6C 3R8
Tel.: (604) 687-4460
Attention: John Sandrelli

File No. 508753-89
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NO. S-154746
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 CANADA BUSINESS CORPORATIONS ACT,
R.S.C. 1985 c. C-44, as amended

AND

IN THE MATTER OF NORTH AMERICAN TUNGSTEN CORPORATION LTD.

PETITIONER
ORDER MADE AFTER APPLICATION
[Rule 22-3 of the Supreme Court Civil Rules applies to all forms.]
) THE HONOURABLE )
BEFORE ) ) 30/ Jul /2015
) MR. JUSTICE BUTLER )

ON THE APPLICATIONS of the Petitioner, North American Tungsten Corporation Ltd.
(“NATC"), and Global Tungsten & Powders Corp. (“GTP”), coming on for hearing at
Vancouver, British Columbia on this day and on hearing John Sandrelli and Jordan
Schultz, counsel for North American Tungsten Corporation Ltd., and those counsel listed
in Schedule “A” hereto;

THIS COURT ORDERS AND DECLARES that:

1. GTP has a valid right of legal set-off (the “GTP Set-off Right”) with respect to
any amounts it owes to NATC under the supply agreement executed by GTP and
NATC dated December 19, 2013 against amounts owed by NATC to GTP under
the loan agreement executed by GTP and NATC dated December 19, 2013;

2. GTP is stayed from exercising the GTP Set-off Right during the Stay Period, as
defined in the Amended and Restated Initial Order made July 9, 2015, as the



same may be amended and extended from time to time by further order of this
Court;

3. GTP pay the costs of all parties appearing at these applications, to be assessed
at Scale B; and

4. Endorsement of this Order by counsel appearing on this application, other than
counsel for NATC and GTP, 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 John Sandrelli
Lawyer for North American Tungsten Corporation Ltd.

Signature of Kieran Siddall
Lawyer for Global Tungsten & Powders Corp.

By the Court.

Registrar

FORM 35 (RULES 8-4 (1), 13-1 (3) AND 17-1 (2))
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Schedule “A”

(List of Counsel)

COUNSEL

APPEARING FOR:

John Sandrelli and Jordan Schultz

North American Tungsten Corporation Ltd.

Vicki Tickle

Alvarez & Marsal Canada Inc., the Monitor

William E. J. Skelly

Callidus Capital Corporation

Lance Williams

Government of Northwest Territories

Angela Crimeni and David Brown

Wolfram Bergbau and Hitten AG

Kieran Siddall and Scott Boucher

Global Tungsten and Powders Corp.

FORM 35 (RULES 8-4 (1), 13-1 (3) AND 17-1 (2))
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NO. S-154746
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 CANADA BUSINESS CORPORATIONS ACT,
R.S.C. 1985 c. C-44, as amended

AND
IN THE MATTER OF NORTH AMERICAN TUNGSTEN CORPORATION LTD.

PETITIONER

ORDER MADE AFTER APPLICATION

DENTONS CANADA LLP
BARRISTERS & SOLICITORS
250 Howe Street, 20™ Floor
Vancouver, BC V6C 3R8
Tel.: (604) 687-4460
Attention: John Sandrelli

File No. 508753-89
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This is the 4™ affidavit
of Dennis M. Lindahl in this case
and was made on 02 / Jul / 2015

NO. S-154746
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 CANADA BUSINESS CORPORATIONS ACT,
R.S.C. 1985 c. C-44, as amended

AND
IN THE MATTER OF NORTH AMERICAN TUNGSTEN CORPORATION LTD.

PETITIONER

AFFIDAVIT

I, DENNIS M. LINDAHL, of 1640 — 1188 West Georgia Street, Vancouver, British
Columbia, businessperson, SWEAR (OR AFFIRM) THAT:

1. I am the chief financial officer and a director of North American Tungsten
Corporation Ltd., the petitioner in this proceeding (“NATC” or the “Company”), and as
such have personal knowledge of the matters deposed to in this Affidavit except where |
depose to a matter based on the information from an informant I identify, in which case, |
believe that both the information from the informant and the resulting statement are true.

2. I am authorized to make this Affidavit on behalf of the Petitioner in support of the
relief sought in the Notices of Application filed in the above-captioned proceedings
seeking approval of an extension of the stay of proceedings to July 17, 2015, and interim
financing (the “Notices of Application”).

3. On June 9, 2015, this Court granted an order (the “Initial Order”) pursuant to the
Companies’ Creditors Arrangement Act (the “CCAA"). The Initial Order granted a stay
of proceedings to July 8, 2015.

4, In the time since the Initial Order, NATC has, amongst other things:

15911021_6|NATDOCS 508753-89
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(@)
(b)

(€)

(d)

(e)

(f)

Taken steps to stabilize the business after the CCAA filing;

Engaged in discussions with other key stakeholders to these
proceedings, including the Government of the Northwest Territories with
respect to NATC'’s reclamation obligations;

Subject to Court approval and authorization, entered into a term sheet
with Comsup Commodities Inc. (“Comsup”) for interim lending (the
“Comsup Term Sheet”) for a non-revolving demand credit facility to a
maximum amount of $3,000,000.00;

Developed an operating plan to manage the Company’s cashflow through
a process that will allow the Company to present a plan of arrangement to
creditors;

Had discussions with Callidus with respect to potential interim financing;
and

Had discussions with the Court-appointed Monitor regarding a potential
sale and investment solicitation process (a “SISP”).

Steps to Stabilize Business and Engage with Stakeholders

5. Since the Initial Order, the Company has engaged in discussions with various
stakeholders, including:

(@)

(b)

(c)

(d)

trade creditors and secured creditors, to advise of the filing, and discuss
the Company’s plan for continued operation and a potential
reorganization;

suppliers, to negotiate and secure ongoing supply to support post-filing
operations;

NATC'’s two customers, to assure of ongoing operations, ability to deliver
product in the normal course, and arrange for prompt payment of
shipments to assist the Company in meeting its post filing obligations; and

employees, regarding the status of mining operations, the necessity for
short term and permanent layoffs given NATC's financial difficulty, to
preserve the overall business.

6. Through these discussions, the Company’s stakeholders have, overall, been
supportive. The Company has been able to retain employees necessary to continue

15911021_6|NATDOCS 508753-89
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scaled back operations. Despite NATC's inability to pay pre-filing debt, the Petitioner
has been able to negotiate arrangements with most of its suppliers to ensure the
continued provision of goods and services with minimal disruption to the business.
Lastly, NATC’s customers continue to order product in the ordinary course. As a result,
the Petitioner has been able to stabilize its business post filing, however give the
circumstances described below, its cashflow has been impacted by a change in timing of
accounts receivable as detailed below.

7. As set out in my previous affidavit, the Company experienced an urgent and
unanticipated cashflow issue on or around June 25", 2015. The particulars of this issue
are set out in more detail in my third affidavit, but in short the issue was caused when
the existing payment terms that NATC had in place with Global Tungsten & Powders
Corp. (“GTP”), which facilitated payment of invoices within 5 days of shipment through a
factoring agreement with Royal Bank of Scotland plc. (“RBS”), were unexpectedly
terminated by RBS. GTP subsequently determined it could not accelerate its payment
schedule to similar terms, and reverted to 30 day payment terms as provided for in the
supply agreement.

8. This created an urgent US $1.26 million gap in NATC'’s anticipated cashflow,
resulting from the approximate three-week delay in receipt of payments from GTP
shipments.

9. Around the same time, NATC received the signed Comsup Term Sheet to
provide $3 million in interim financing. Given the impact on working capital of the delay
in receipt of payments from GTP, the Company intended to seek urgent approval of the
Comsup Term Sheet and a super-priority charge on June 29, 2015, for an initial advance
of $500,000 to be made that week. The Company anticipated seeking approval for the
balance of the loan during the following week of July 6, 2015.

10. However, approval of the Comsup Term Sheet was strongly opposed by Callidus
Capital Corporation (“Callidus”), the first secured lender on the Cantung Mine assets.
Given that opposition, between June 26" and June 29" the Company engaged in
extensive good faith negotiations with Callidus to determine if there were any practical
alternatives to the Comsup Term Sheet.

11. As a result of those initial negotiations, Callidus agreed to advance $500,000 on
a short term basis under its existing facility to address the Company’s urgent cashflow
needs that week. In return, the Company adjourned its application to seek approval of
the Comsup Term Sheet to July 7, 2015.

12. Going forward, WBH (who has agreed to 5 business day payment terms) has
agreed to purchase additional ore in place of GTP for a period of time. This will help

3
15911021_6|NATDOCS 508753-89
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address some of the near-term cashflow issues resulting from the GTP issue. However,
discussions with WBH and GTP are continuing, and the Company is pursuing additional
alternative arrangements.

13. Nevertheless, NATC still urgently requires an additional $1 million in order to
address the balance of the cashflow gap noted above. As a result, the Company
currently has no alternative but to proceed with its application to approve the Comsup
Term Sheet on July 7. However, NATC continues to negotiate with Callidus in an effort
to conclude an alternative solution with them prior to that date.

14. The Company has advised Comsup of the above situation, who remain
supportive and prepared the fund under the Comsup Term Sheet if a solution cannot be
reached with Callidus.

15. Notwithstanding the impact on working capital of the delay in receipt of payments
from GTP, NATC has been meeting the majority of its post-filing obligations as they
become due, with any delay in payables intended to be satisfied once interim financing
is in place. If the Comsup Term Sheet is approved by the Court, or another financing
arrangement with Callidus is approved or implemented to address the Company’s urgent
cashflow issues, | anticipate the Company will continue to meet its post filing obligations,
as per the projected cashflow.

Discussions with GNWT Regarding Reclamation Security

16. As set out in my first affidavit, NATC’s Water License (as defined in my first
affidavit) includes a requirement that NATC provide GNWT with sufficient security to pay
for any necessary reclamation of the lands and waters used in its mining operations.

17. Prior to the CCAA proceedings, the amount of security required under the Water
License was fixed at $11.7 million. As at the filing date, the Company had provided
security for this amount by: (a) putting $6.2 million in cash in trust with Computershare,
and (b) providing the GNWT with $5.5 million in promissory notes, secured by a first
charge over the Mactung Property.

18. Also prior to the CCAA proceedings, the Company applied for an amendment to
its water license to allow the Company to implement a dry stack tailings management
system. As part of the amendment process, the governing water board (the MacKenzie
Valley Land and Water Board, or “MVLWB”) reevaluated the amount required to reclaim
the Cantung Mine site.

19. As set out in my previous affidavit, on March 2, 2015, the MVLWB issued its
recommendation to GNWT to approve the amendment to the Water License, but

15911021_6|NATDOCS 508753-89
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determined that, within 90 days of GNWT approval, NATC must post reclamation
security in the amount of $27.95 million.

20. As set out in my earlier affidavit, NATC believes the amount of security
recommended by the MVLWB is too high. In particular, a significant portion of the
security amount relates to certain potential issues around reclamation of Tailings
Pond 4, which NATC believes can be stabilized and reclaimed for a fraction of the
amount estimated by MVLWB.

21. NATC plans to complete a study to establish that the current amount included for
reclamation of Tailings Pond 4 is unnecessary in an effort to reduce the overall
reclamation amount. If NATC is successful in reaching an arrangement with GNWT and
MVLWB to reduce the amount of reclamation security, it will greatly enhance the long
term viability of the Cantung Mine.

22. Nevertheless, given the timing restriction, GNWT approved the amended Water
License on June 12, 2015. However, GNWT further confirmed that it is not bound by the
90 day deadline for NATC to post the security amount, and that it plans to take the
necessary time to ensure any form of security is in an acceptable form and with
appropriate conditions.

23. Now shown to me and attached hereto as Exhibit “A” is a copy of a letter from
the GNWT Minister of Environment and Natural Resources confirming the foregoing.

Operating Plan and Plan of Arrangement

24, As noted in my initial affidavit, NATC’s financial difficulties have been caused by
a variety of factors outside of its control, the most significant of which is the recent fall in
APT market prices. Since September, 2014, APT prices have fallen from US $350 per
MTU to US $222 per MTU, which has significantly impaired the Company’s cashflow.

25. If APT prices remain at their current level, it is not financially feasible to continue
mining at the Cantung Mine beyond the end of October or early November. As a result,
NATC's current plan is to continue Cantung operations to the end of October, 2015, and
then implement a care and maintenance program to reduce overhead costs until market
prices recover.

26. Nevertheless, despite the prevailing market, due to NATC's reduced cash
operating expenses, including staff reductions, utilizing supplies on hand and not
replenishing supplies where possible, NATC expects Cantung operations to generate
positive cashflow during this timeframe.

15911021_6|NATDOCS 508753-89
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27. Given this, and based on current projections, NATC believes an orderly transition
to care and maintenance of Cantung will be more efficient, and preserve greater value
for stakeholders, than an accelerated transition to care and maintenance.

28. In addition, an orderly wind down of underground mining activities will allow the
Company to undertake a staged disposition of its underground mining equipment
through October, 2015. It is anticipated the proceeds of sale of these dispositions will,
subject to an appropriate hold-back on account of any interim financing and the Court-
ordered priority charges, be paid to Callidus. It is anticipated that the dispositions will
significantly reduce the amount owing to Callidus, without disturbing the underlying mill
and power generation capabilities which are needed during care and maintenance and
for any reclamation work.

29. Lastly, NATC intends to continue its efforts to reconfigure and utilize the existing
mill facilities for tailings reprocessing and progressive reclamation. While further
analysis is needed, | currently estimate that a viable plan to restart Cantung operations
in the spring for tailings reprocessing could be developed if APT prices recover to at
least the $300 per MTU level.

30. Now shown to me and attached hereto as Exhibit “B” is a copy of the projected
cashflow together with a summary schedule, based on an orderly transition to care and
maintenance at the end of October, 2015.

31. Now shown to me and attached hereto as Exhibit “C” is a copy of the projected
cashflow together with a summary schedule, based on an accelerated transition to a
care and maintenance.

32. The cashflows attached as Exhibits “B” and “C” were prepared in anticipation
of coming to a resolution with Callidus and pursuing a consensual path forward including
the provision of interim financing by Callidus. If such a resolution is not reached, the
cashflows will require adjustment to reflect the arrangements made with Comsup,
assuming such arrangements are approved by the Court, which would likely include the
removal of the principal and interest payments to Callidus and some adjustment for
financing costs.

33. Now shown to me and attached hereto as Exhibit “D” is a comparison of the two
cashflow summaries described above.

34. In addition to normal operating expenses, the anticipated cashflow includes two
anticipated capital expenditures which the Company believes will enhance the value of
these assets for the benefit of stakeholders. The details of these, and why NATC
believes they are warranted at this time, are as follows:

15911021_6|NATDOCS 508753-89
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(a) NATC plans to spend approximately $1 milfion to do certain drilling work
and begin collection of environmental data for the permitting process at
the Mactung Property. Given the seasonal nature of this work, if it is not
commenced by early August, the work cannot be started until next year,
which would set the project timeline back a full year and have a material
impact on its value. As a result, NATC believes this expenditure is
necessary and will enhance stakeholder value.

(b) As noted above, the Company also anticipates undertaking a further
study at a cost of approximately $400,000 to assist in reducing the
Cantung Mine reclamation security amount. If successful this will
enhance the viability of the Cantung Mine.

35. Going forward, during this period to the end of October, 2015, NATC intends to
develop and carry out a SISP, in order to identify either long term investor(s), or
purchaser(s) of some or all of its assets, or some combination thereof. NATC
anticipates finalizing the terms of a SISP, in consultation with Callidus and other
stakeholders, over the next two weeks, and anticipates seeking court approval of a
process by July 17, 2015,

36. For the reasons set out above, NATC continues to work in good faith and with
due diligence towards preparing a plan of arrangement for its creditors.

SWORN (OR AFFIRMED) BEFORE ME at
Vancouver—BE, on _2 /07 /2015.

TtA L MminreScord
C,ou(‘\+\1 ot <idro+S M

A Comm!sswner for‘*ﬁmg Affidavits within DENNIS M. LINDAHL

L

e

§ §’ £, STEPHANIE TODHUNTER
%E NOTARY PUBLIC - MINNESOTA
g 4557 My Commission Expires Jan. 31, 2019
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This is Exhibit “B" referred to in the Affidavit of
DENNIS M, LINDAHL sworn before me at

this _ %~ _day of July, 2015.
R A
')"--4 N

A Commissioner for taking
Affidavits within

NOTARY PUBLIC - MINNESOTA
i 555 My Comwmission Expires Jan. 31, 2018
R

Oy
fﬁévy%? STEPHAMIE TODHUNTER
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This is Exhibit “C" referred to in the Affidavit of
DENNIS M. LINDAHL sworn before me at

this 2 __day of July, 2015.

T

A Commissioner Tor taking
Affidavits within
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This is the 9™ affidavit
of Dennis M. Lindahl in this case
and was made on~/(/ Jul / 2015

NO. S-154746
VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’' CREDITORS ARRANGEMENTACT
R.S.C. 1985, c. C-36, as amended

AND

IN THE MATTER OF THE CANADA BUSINESS CORPORATIONS ACT,
R.S.C. 1985 c. C-44, as amended

AND
IN THE MATTER OF NORTH AMERICAN TUNGSTEN CORPORATION LTD.

PETITIONER

AFFIDAVIT

|, DENNIS M. LINDAHL, of 1640 — 1188 West Georgia Street, Vancouver, British
Columbia, businessperson, SWEAR (OR AFFIRM) THAT:

1. | am the chief financial officer and a director of North American Tungsten
Corporation Ltd., the petitioner in this proceeding (“NATC” or the “Company”), and as
such have personal knowledge of the matters deposed to in this Affidavit except where |
depose to a matter based on information from an informant | identify, in which case, |
believe that both the information from the informant and the resulting statement are true.

2. | am authorized to make this Affidavit on behalf of the Petitioner in support of the
relief sought in the Notice of Application filed in the above-captioned proceedings
seeking approval of a certain accounts receivable funding facility from Callidus Capital
Corporation (“Callidus”).

16273447_3|NATDOCS 508753-89
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Summary of First Affidavit

3. By way of background, the following is a summary of certain key information
regarding the Company, as set out in more detail in my First Affidavit sworn June 8,
2015.

4. NATC is a publicly traded company, engaged in the acquisition, exploration,
development, mining and milling of minerals, primarily tungsten concentrate. NATC’s
principal product is tungsten concentrate, which is sold to its customers and refined into
Ammonium Paratungstate (“APT").

5. NATC has two properties:

(a) the “Cantung Mine” and associated mine facilities, which is an operating
mine located in the south-west corner of the Northwest Territories; and

(b) the “Mactung Property”, which is an undeveloped exploration property
located on the border of the Yukon Territory and the Northwest
Territories.

6. At or around the filing date, NATC had total liabilities of approximately $84.4
million, including approximately $14 million of unsecured liabilities.

7. With respect to its secured liabilities, most of NATC’s (pre-filing) secured
creditors held security over the assets of either the Cantung Mine or the Mactung
Property. The secured creditors with an interest in the Cantung Mine assets include:

(a) Callidus;

(b) Various parties (the “Debentureholders”), who also hold security over
the Mactung Property assets; and

(c) Queenwood Capital Partners il LLC (“Queenwood lI”), who also hold
security over the Mactung Property assets.

8. The secured creditors with an interest in the Mactung Property assets include:
(a) The Government of the Northwest Territories (*GNWT");
(b)  Global Tungsten & Powders Corp. (‘GTP”);
(c)  Wolfram Bergbau and Hutten AG (‘WBH”); and

(d) the Debentureholders and Queenwood Ii, as noted above.

16273447_3|NATDOCS 508753-89
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9. In early June, 2015, NATC was unable to meet its financial obligations as they
became due, and was accordingly insolvent. NATC’s insolvency was caused by a
number of factors, but was primarily due to a significant drop in APT market prices.

Payment of GTP Receivables

10. By way of further background, the following is a summary of certain key
information regarding the Company’s receivables from GTP, as set out in more detail in
my Fourth Affidavit sworn July 2, 2015 (the “Fourth Lindahl Affidavit”).

11. The Petitioner has two customers: Global Tungsten & Powders Corp. (“GTP”)
and Wolfram Bergbau und Hutten AG (‘WBH”). NATC has supply agreements with both
customers which initially provided for payment within 30 days of shipments being made
from NATC’s Cantung Mine site.

12. However, to manage cashflow, NATC had entered into arrangements with both

customers to allow for payment within approximately 5 days of shipment. In the case of
GTP, early payment was achieved through a factoring agreement between the Petitioner
and Royal Bank of Scotland plc (‘RBS”).

13. In late June, 2015, the Petitioner learned that RBS was discontinuing payments
under the factoring arrangement, and that GTP would not accelerate their existing
payment terms to allow for continued early payment to the Petitioner for ongoing
shipments.

14, This created an urgent need for further liquidity in order for NATC to continue
operations through these proceedings. To address the urgent cashflow situation, NATC
sought approval of an interim financing facility in the amount of $2.5 million (the “Interim
Financing”) from its main equipment lender, Callidus.

Operating Plan and SISP

15. As further set out in the Fourth Lindahl Affidavit, the Company has developed an
operating plan to:

(a) continue operations at the Cantung Mine until at least the end of October,
2015, including management of environmental care,

(b) conduct an orderly wind down of underground mining activities, including
a staged disposition of underground mining equipment (primarily mobile
equipment) to reduce amounts owed to Callidus and positioning the
Cantung Mine for care and maintenance through to the spring of 2016;
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(c) continue efforts to reconfigure its mill facilities for tailings reprocessing
and progressive reclamation, which will create additional operating
flexibility for an investor or purchaser; and

(d) continue to work and negotiate with the Government of the Northwest
Territories to preserve the long term value of the Mactung Property and
mitigate reclamation liabilities at the Cantung Mine,

(collectively, the “Operating Plan”).

16. The Operating Plan, and in particular continuing with the Cantung Mine
operations, will have a substantial benefit to all stakeholders, and will allow NATC to
generate an additional net $4 million over the period to October 31, 2015 from operating
revenues, as compared to the results from implementing an accelerated wind down of
the Cantung Mine.

17. Concurrently with the Operating Plan, the Petitioner has developed a Sale and
Investment Solicitation Process (the “SISP”) to identify long-term investors in NATC or
purchasers of some or all of its assets or business, which SISP will run parallel to the
Operating Plan, with the aim of closing a transaction that benefits the Company’s
stakeholders (a “Successful Transaction”) by late 2015.

Need for Accounts Receivable Financing

18. NATC has filed cashflow projections to October 23, 2015, included in the
Monitor's Fourth Report, dated July 7, 2015. These projections show that, with the
Interim Financing, there is sufficient funding to carry NATC'’s operations through to the
end of October, 2015, consistent with the Operating Plan and the SISP.

19. However, while Interim Financing addressed some of the Petitioner’s immediate
and longer term cash needs, the mid-term projections assumed that NATC would make
arrangements to obtain early payment of GTP’s ongoing receivables to better manage
its cash inflows and outflows through the Operating Plan and the SISP.

20. Without those arrangements, the timing of the Petitioner’s receipts in its cashflow
projections will be delayed, and it will not have sufficient liquidity to meet its ongoing
obligations in a timely way. Accordingly, the Company has been pursuing a solution to
the timing issue in the cashflow.

21. On July 21, 2015, the Petitioner received an offer from Callidus to provide
additional financing, primarily secured by the receivables due from GTP (the “AR
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Financing Facility”), to facilitate the Company’s ability to meet its obligations in a timely
way. The essential terms of the AR Financing Facility are as follows:

(a) Callidus will provide a revolving credit facility, up to a maximum of
$2,500,000;

(b) Advances will be made based on accounts receivable owed by GTP from
time to time, to be made within 5 days of invoicing and proof of shipment;

(c) NATC will enter into a blocked account agreement with Callidus, under
which payments from GTP are deposited into a separate account and
immediately swept by Callidus as received to pay down the AR Financing
Facility; and

(d) As additional security for the AR Financing Facility, Callidus is to receive
the benefit of a court ordered priority charge over all of the Petitioner's
assets, including the Cantung Mine and the Mactung Property (the “AR
Lender’'s Charge”).

22. Now shown to me and attached hereto as Exhibit “A” is a copy of the AR
Financing Facility term sheet, executed by NATC. NATC anticipates receiving
confirmation of Callidus Credit Committee approval and thus a fully executed copy of the
term sheet from Callidus shortly.

23. It is important to note that advances under the AR Financing Facility will only be
made once a shipment is made to GTP, and advances will be such that the facility will
be fully repaid from the funds in the blocked account once GTP makes payment on the
invoices from NATC (due 30 days after shipment date, or approximately 25 days after an
advance).

24. As a result, the AR Lender's Charge will only be relevant and impact other
stakeholders if GTP fails to pay the outstanding invoices arising from shipments made
since the filing date under the CCAA and specifically financed by Callidus under the AR
Financing Facility. GTP has been a customer of NATC for several years, and given their
prompt payment history over that period of time NATC considers this risk to be remote.

Balance of Prejudice

25. In the Fourth Lindahl Affidavit, | set out the rational for the Company’s application
for Interim Financing, and the relative benefits and prejudices that would accrue if the
Interim Financing was or was not approved. Those apply equally to approval of the AR
Financing Facility but have more weight given the limited risk of non-payment by GTP.
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Agreements with Global Tungsten & Powders Corp.

4, Now shown to me and attached hereto as Exhibit “A” is a copy of the Loan
Agreement (without schedules) between Global Tungsten & Powders Corp. (“GTP”) and
NATC, dated December 19, 2013 (the “Loan Agreement”).

5. Now shown to me and attached hereto as Exhibit “B” is a copy of the Supply
Agreement between GTP and NATC, dated December 19, 2013, with terms related to
guantity, quality specifications and price redacted (the “Supply Agreement”).

Payment of GTP Invoices
0. As noted in the Ninth Affidavit, GTP is both a customer and creditor of NATC.
7. In particular:

€)) Prior to and as at June 9, 2015 (the “Filing Date”), NATC was indebted to
GTP in the amount of approximately US $4.4 million, pursuant to the
terms of the Loan Agreement (the “NATC Pre-Filing Debt”); and

(b) As at today's date, GTP was indebted to NATC in the amount of
approximately US $1.68 million, pursuant to various shipments of
tungsten ore made after the Filing Date to GTP, in accordance with the
Supply Agreement (the “GTP Post-Filing Debt”).

8. I note, for clarity, that the amount of NATC Pre-Filing Debt has not changed since
the Filing Date.

9. Now shown to me and attached hereto as Exhibit “C” is a schedule of all
invoices that have been issued to GTP in respect of shipments of tungsten ore made
after the Filing Date. | note that the invoice dates generally coincide within one or two
days of the date the shipments leave the mine gate. As noted in that schedule:

(@) The invoice sent on June 9, 2015 for a shipment on or about that same
day, totaling US $236,776.21, was paid by RBS, under the then existing
factoring agreement;

(b) The invoices issued between June 16 and 18, 2015, totaling US
$752,330.28, were paid by GTP, albeit on 30 day terms (as a result of
RBS terminating the factoring agreement, as noted in the Ninth Affidavit);
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(©) The invoices issued between June 22 and 23, 2015, totaling US
$504,295.11, were expected to be paid this week (ending July 24, 2015),
again on 30 day terms; and

(d) The invoices issued between July 7 and 23, 2015, totaling $1,178,531.60,
were expected to be financed during the week ending July 31, 2015
under the proposed AR Financing Facility, and thus paid into the
proposed Blocked Account 30 days following the invoice date.

10. | note the shipment in respect of the July 23, 2015 invoice was only sent
yesterday, while the events described below transpired. That shipment is currently in
Watson Lake, Yukon. The invoice was just processed by NATC today and has not been
sentto GTP as of yet.

11. Now shown to me and attached hereto as Exhibit “D” are copies of the 7 unpaid
invoices that are referenced in the above noted schedule.

Discussions with GTP

12. | have had numerous discussions with representatives of GTP over the course of
these restructuring proceedings. GTP is a major stakeholder, as both a customer and a
secured creditor, and was therefore consulted with extensively while the Company
developed its Operating Plan.

13. In addition, when RBS terminated the factoring agreement (as noted in the Ninth
Affidavit), both myself and other representatives of NATC had multiple communications
with GTP in an effort to arrange early payment in respect of shipments sent to GTP.

14, At no time whatsoever in any of these discussions was | advised that GTP would
not pay for shipments nor that it would seek to set-off payments as against the NATC
Pre-Filing Debt.

15. Now shown to me and attached hereto as Exhibit “E” are, to the best of my
knowledge, copies of substantially all of the email correspondence between NATC and
GTP that | either received or sent since the commencement of these proceedings.

16. In addition to the foregoing, | have had several phone calls with representatives
of GTP, including:

(@) On or about July 6, 2015, | attended a conference call with Andreas
Lackner, the President and CEO of GTP, certain representatives of WBH,
their respective counsel and others. Prior to that call, detailed
presentation materials were prepared by NATC and circulated to the

3
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participants, including GTP, setting out NATC'’s proposed Operating Plan,
proposed sale process and the cashflow projections to the end of
October, 2015, including anticipated receipts from GTP. These materials,
and in particular the cashflow projections, were generally consistent with
what has been filed in these proceedings. The call was specifically
scheduled to go through these presentation materials, and address any
guestions the participants may have had. At no time during that call did
anyone from or on behalf of GTP advise that GTP did not intend to pay
for further shipments of tungsten ore.

(b) On July 15, | had a brief conversation with Karin Laursen, the Strategic
Raw Materials Purchasing Manager of GTP, regarding payments of the
invoices with a due date of July 16 and 18. Ms. Laursen indicated
payment of the invoices due July 16 would be paid on July 16 and the
invoice due July 18 would be paid on July 20. In fact, all three of the
invoices were paid on July 16. At no time did Ms. Laursen advise that
future invoices would not be paid. This was my last conversation with
anyone at GTP to date.

17. | am advised by Kurt Heikkila, the Chief Executive Officer of NATC, and verily
believe that he has also had numerous discussions with representatives of GTP over the
course of these restructuring proceedings. | am further advised by Mr. Heikkila that at
no time whatsoever in any of these discussions was he advised that GTP would not pay
for shipments nor that it would seek to set-off payments as against the NATC Pre-Filing
Debt.

18. Now shown to me and attached hereto as Exhibit “F” is a copy of an email
exchange between Mr. Heikkila and Mr. Lackner, dated on or around June 25, 2015. |
note this is around the time NATC learned RBS had terminated the factoring agreement.

19. I am advised by Mr. Heikkila and verily believe that he had a call with Mr.
Lackner following this email exchange. | am advised by Mr. Heikkila and verily believe
that during that call they discussed NATC’s need for ongoing cashflow to fund its
operations. | am further advised by Mr. Heikkila that at no time did Mr. Lackner advise
that GTP would not pay for the shipments GTP had received or would receive and the
corresponding future invoices.

20. | am also advised by Mr. Heikkila and verily believe that he had a further call with
Ms. Laursen on July 20, 2015. | am further advised by Mr. Heikkila that at no time
during that call did Ms. Laursen advise that future invoices would not be paid, and in fact
Ms. Laursen specifically asked for a copy of the marketing document prepared by NATC
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as part of the court approved SISP. Lastly, | am advised by Mr. Heikkila that this was
the last conversation he had with anyone at GTP to date.

21. Now shown to me and attached hereto as Exhibit “G” is a copy of an email sent
from Sharon Link on behalf of NATC to Ms. Laursen, dated July 21, 2015, attaching the
marketing materials requested by Ms. Laursen in the above noted conversation.

Notice of Set-Off

22. Now shown to me and attached hereto as Exhibit “H” is a copy of a letter sent
to NATC from GTP on July 22, 2015.

23. The above letter was the first time GTP gave any indication that it would not pay
the GTP Post-Filing Debt. Prior to receipt of that letter, based on GTP’s conduct to date
(including having already paid various Post-Filing invoices, as noted above), | was of the
belief that GTP would continue to pay all invoices (although only on 30 day terms) in
accordance with the Supply Agreement.

24. Now shown to me and attached hereto as Exhibit “I1” is a copy of a letter in
response sent from counsel to NATC to counsel to GTP on July 22, 2015.

25. Had GTP raised its claim of set-off in a timely way, it could have been negotiated
and, if necessary, argued before the Court in conjunction with NATC’s earlier
applications, at which time the proposed cashflow and the Operating Plan were front and
center, and in conjunction with the application to approve the SISP, the Interim
Financing and the extension of the stay of proceedings.

26. If GTP is permitted to set-off the NATC Pre-Filing Debt against the GTP Post-
Filing Debt, NATC will not have sufficient liquidity to meet its post-filing obligations.
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27. | note that Callidus, the existing Interim Lender and proposed AR Facility Lender,
has indicated through its counsel it will not approve additional financing if GTP invoices
are not being paid in the ordinary course, and NATC does not have any other
commitments for additional financing at this time.

SWORN (OR AFFIRM BEFORE ME at
on 107 /2015.

A Affidavits within M. LI

M. SCH
Public-Minnesota
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This is Exhibit *D” referred to in the Affidavit of
M. LIN before at

this July, 2015.

A
Affidavits within

RITA M. SCHEP

Notary Public-Minnesota
Cemm=2on 81,2020
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NORTH AMERICAN

TUNGSTEN

CORPORATIO LTD
1640 1188 West Geor ia Street Vancouver, B.C. V6E 4A2

Invoice Number

Order Pate Terms of Pa ent Customer P. O. Order Number
Shipping Point Carrier erm Of DeliVery
TEM Description - Unit Pric Per Quandtit inMTWU =+ Extension
Add: Freight - 1 truck (Mine to Watson Lake) $1,248.00
Add: Freight - 1 truck (Watson Lake to Towanda) $5,251.00
Add: Surcharge @31 3% $1,643.56

50%
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NORTH AMERICAN

TUNGSTEN

C RPOBATIOR LTOD
1640 - 1188 West Geor ia Street Vancouver, B.C. V6E 4A2

Provisional Invoice Invoice N mber
Order Date Terms Pa ent Customer P. 0. Order Number
Shippi g Polnt Carrier Terms Of Delivery
Sold To:

Global Tungsten & Powders Corp.
Hawes Street,

Towanda PA 18848

Phone :

Fax :

ITEM Descri tion UntPric Per Quanti in MTU Extension

$253,693.35



NORTHA ERICAN

"STUNGSTE

CORPORATIO LTS
1640 - 1188 West Geor ia Street Vancouver, B.C. V6E 4A2

Provisional Invoice Involce Number
G2015-221
Order Dat Terms 6f Payment Custoiner P. O. Order Niimber
7712015 1074664601
Shipping oint Carrler Terms Of Delivery
Tun sten Northwest Territories CIF Towanda
Sol . Shi To:
Global Tungsten & Powders Corp. Global Tungsten & Powders Corp.
Hawes Street, Hawes Street,
Towanda PA 18848 Towanda PA 18848
Phone : USA
Fax:
T Descri tion UitPd Per Qu nti inMTU Extension

Tungsten Gravity Concentrate-2093G(NTCG15051)
43,000 Ibs net 63.43% WO3

This is to certify that the above named articles do not come within the classification of dangerous cargo
according to the applicable regulations of the Department of Transportation.

These commodities, technology or software were exported from Canada in accordance with
export administration regulations.

This Invoice Is a provisional invoice. The final invoice will be issued based on analysis results.
Export weights and lot numbers ars on attached packing list.



NORTH AMERICAN

TUNGSTEN

CORPORAATIO LTD
1640 - 1188 West Geor a Street Vancouver, B.C V6E 4A2

Involce Nu b r

Order Date Terms of Pa ent Customer P. O. Order Number
Shipping Point Carrier Terms Of Delivery
SoldT -

Global Tungsten & Powders Corp.
Hawes Street,

Towanda PA 18848

Phone :

Fax:

JTEM Descri tioh Unit Pric Per QUartl | MTU ) Extensjon

This Is to certify that the above named articles do not come within the classification of dangerous cargo
according to the applicable regulations of the Department of Transportation.

These commodities, technology or software were exported from Canada in accordance with
export administration regulations.

This invoice Is a provisional invoice. The final invoice will be issued based on analysis results.
Export weights and lot numbers are on attached packing list.



NORTH AMERICAN

TUNGSTEN

ARPORATIOR

LTD

1640 - 1188 West Geo ia Street Vancouver, B.C. V6E 4A2

Order Date Ternis of Pa nt Customer P. O.

Shippin Pol t Carrler

Description UnitPri  Per

Actual average US$227.50
80.0000% US$182.00

North American Tungsten Corp. LTD
Product of Canada
HTS code 2611.00.6000

invoice N mber

Order Number

Terms Of Delivery

Quatit in MTU

Extension

by
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NORTH AMERICAN

. TUNGSTEN

¢ APORATION LTOD
1640 - 1188 West Geo ia Strest Vancouver, B C. V6E 4A2

involce umber

Ordor Date Termsof Pa ent Customer P, O. Order Number

$ ippling Point Carrier Ter s Of Delivery
Tun sten Northwest Territories

ITEM Descrip on Unit Pdc Per Quant  In MTU E ension
Tungsten Gravity Concentrate-2102G(NTCG15054)
43,000 Ibs net  66.13% WO3

Actual average US$227.50
80.0000% US$182.00

North American Tungsten Corp. LTD
Product of Canada
HTS code 2611.00.6000
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NORTH AMERICAN

TUNGSTEN

LTO

1640 - 1188 West Georgia Street Vancouver, B.C. V6E 4A2

Provisional Invoice

Invoice Number

Global Tungsten & Powders Corp.
Hawes Street,

G2015-232
" Order Date Terms of Payment Customer P. O. Order Number
712312015 1074664601
Shipping Point Carrier Terms Of Delivery
_Tungsten Northwest Territories CIF Towanda
Sold To: Ship To:

Global Tungsten & Powders Corp.
Hawes Street,

Towanda PA 18848 Towanda PA 18848
Phone: USA
Fax:
All prices are in USD
TTEM Description Unit PricgPer _ |Quantity in MTU Extension

Tungsten Gravity Concentrate-2104G(NTCG15055)
(43,000 Ibs ne@65.84% WO3)

$182.00|MTU

1,284.30 | $ 233,742.60

(Bags - G1-13345, 13447-
13449, 13453, 13459,
13460, 13462, 13464,
13466)

Add: Freight - 1 truck (Mine to Watson Lal

Add: Freight - 1 truck (Watson Lake to Towanda)

Add: Surcharge @31.3%

50%

ke)

$1,248.00
$5,251.00
$1,643.56

$8,142.56
$4,071.28

Actual average US$227.50
80.0000% US$182.00

North American Tungsten Corp. LTD
Product of Canada
HTS code 2611.00.6000

Net Invoice Amount | $237,813.88

This is to certify that the above named articles do not come within the classification of dangerous cargo
according to the applicable regulations of the Department of Transportation.

These commodities, technology or software were exported from Canada in accordance with
export administration regulations.

This invoice is a provisional invoice. The final invoice will be issued based on analysis results.
Export weights and lot numbers are on attached packing list.
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VANCOUVER This is the 1% affidavit

of Krystal Shayler in this case

AUG (3 6 2015 and was made on 06/Aug/2015
COURT OF APPEAL Court of Appeal File No. CA 42990
REGISTRY Court of Appeal File No. CA 42991

Supreme Court File No. S154746
Supreme Court Registry: Vancouver

COURT OF APPEAL

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c.
C-36 as amended

and

IN THE MATTER OF THE CANADA BUSINESS CORPORATIONS ACT,R.S.C. 1985, c. C-44,
as amended

and

IN THE MATTER OF NORTH AMERICAN TUNGSTEN CORPORATION LTD.

BETWEEN:
NORTH AMERICAN TUNGSTEN CORPORATION LTD.

Respondent
(Petitioner)

AND:

GLOBAL TUNGSTEN AND POWDERS CORP.

Appellant

AND:;

ALVAREZ & MARSAL CANADA INC., Monitor, CALLIDUS CAPITAL CORPORATION,
WOLFRAM BERGBAU UND HUTTEN AG, and GOVERNMENT OF THE NORTHWEST
TERRITORIES

Respondents

AFFIDAVIT
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I, KRYSTAL SHAYLER, of 1800 — 510 West Georgia Street, Vancouver, British Columbia, Legal
Administrative Assistant, SWEAR (OR AFFIRM) THAT:

1. | am a legal administrative assistant at Bull, Housser &Tupper, LLP (“BHT"), counsel for
Global Tungsten and Powders Corp. (“GTP”), and as such have personal knowledge of
the facts and matters herein deposed to, save and except where the same are stated to
be based on information and belief and where so stated | verily believe the same to be
true.

2. Attached as Exhibit “A” to this Affidavit is a true photocopy of the Amended and
Restated Initial Order made in this proceeding (the “CCAA Proceeding”) by Mr. Justice
Butler on July 9, 2015.

3. Attached as Exhibit “B” to this Affidavit is a true photocopy of the Supreme Court of
British Columbia Practice Direction 45, and the Model CCAA Initial Order embedded in
the link posted therein.

4. Attached as Exhibit “C” to this Affidavit is a true photocopy of the Ontario Superior
Court of Justice Commercial List Model CCAA Initial Order, which | retrieved from the
website of the Ontario Courts today.

5. Attached as Exhibit “D” to this Affidavit is a true photocopy of an e-mail sent by Steffen
Schmidt, the representative of Wolfram Bergbau und Hutten AG (“WBH”) to Dennis
Lindahl, the representative of North American Tungsten Corporation Ltd. on July 27,
2015, a copy of which e-mail was provided by counsel for WBH to Scott M. Boucher, an
associate at our office, on July 30, 2015.

6. Attached as Exhibit “E” to this Affidavit is a true photocopy of an e-mail sent by Kieran
E. Siddall, a partner at our office, to John Sandrelli, counsel for the Petitioner, and the
Service List, on July 29, 2015.

SWORN (OR AFFIRMED) BEFORE ME
at Vancouver, British Columbia, on
O6/Aug/201§)

A Commissioner fortaking -
Affidavits for British Columbia

SCOTT BOUCHER

BARRISTER & SOLICITOR

BULL, HOUSSER & TUPPER LLP

SUITE 1800 - 510 WEST GEORGIA STREET
VANCOUVER, B.C. V6B OM3

(604) 641-4920



This is Exhibit “A” referred to in the
Affidavit of KRYSTAL SHAYLER
sworn ttJhefore me at Vancouver
this 6" day of August, 2015.

//?y ~ k

A Commissionerfor Taking Affidavits
for British Columbia
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= SUPREME.COURT
OLUMBIA
FA!%%TJ\??REREG\STRY
JulL 10201 NO. S154746

- VANCOUVER REGISTRY
E SUPREME COURT OF BRITISH COLUMBIA

En%Em;d

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT
R.8.C. 1985, c. C-36, as amended

AND

IN THE MATTER OF THE CANADA BUSINESS CORPORATIONS ACT,
R.S.C. 1985 ¢. C-44, as amended

AND

IN THE MATTER OF NORTH AMERICAN TUNGSTEN CORPORATION LTD.

PETITIONER
O RD E RMADE AFTER APPLICATION
) THE HONOURABLE )
BEFORE ) ) 09/ JULY /2015

) MR. JUSTICE BUTLER )

ON THE APPLICATION of the Petitioner coming on for hearing at Vancouver, British Columbia
on July 8, 2015; AND ON HEARING John Sandrelli and Jordan Schuitz, counsel for the
Petitioner, and those counsel listed in Schedule “A” hereto; AND UPON READING the material
filed, including the Fourth Affidavit of Dennis Lindahl sworn July 2, 2015, the Fifth Affidavit of
Dennis Lindahl sworn July 6, 2015 and the Fourth Report of the Monitor, dated July 7, 2015;
AND UPON having granted the Initial Order dated June 9, 2015, granting a stay period to July
8, 2015, as extended to July 10, 2015 by Order made July 8, 2015; AND pursuant to the
Companies’ Creditors Arrangement Act, R.S.C. 1985 ¢. C-36 as amended (the ‘CCAA"), the

British Columbia Supreme Court Civil Rules and the inherent jurisdiction of this Honourable

Court; Mi)ﬂw laa‘m& reserved o thu's Aate |

THIS COURT ORDERS AND DECLARES THAT:

1. This Amended and Restated Initial Order amends and restates the Initial Order (the
“Initial Order") of this Court entered in these proceedings on June 9, 2015 (the “Order Date"),
as amended by the Orders of this Court made June 12 and July 8, 2015,
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2. This Amended and Restated Initial Order is not intended to, and does not, modify or
amend the terms of the Order of this Court entered in these proceedings on June 26, 2015.
JURISDICTION
3. The Petitioner is a company to which the CCAA applies.
PLAN QF 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, counse!l 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; provided, however, for the avoidance of doubt, Property does not
include funds held by Computershare Trust Company of Canada in trust for the Territorial

Government of the Northwest Territories in respect of the reclamation obligaﬁons of the

Petitioner related to mining operations at the Cantung site.

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

may have been incurred prior to the Order Date:

(a) all outstanding wages, salaries, employee and pension benefits (including long

and short term disability payments), vacation pay and expenses (but excluding
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(b)

(©

(d)

severance pay) payable before or after the Order Date, in each case incurred in
the ordinary course of business and consistent with the relevant compensation

policies and arrangements existing at the time incurred (collectively “Wages”);

all amounts owing to or in respect of individuals working as independent

contractors in connection with the Petitioner's Business;

the fees and disbursements of any Assistants retained or employed by the
Petitioner or the Monitor which are related to the Petitioner's restructuring, at
their standard rates and charges, including payment of the fees and
disbursements of legal counsel retained by the Petitioner and the Monitor,

whenever and wherever incurred, in respect of:

) these proceedings or any other similar proceedings in other jurisdictions
in which the Petitioner or any subsidiaries or affiliated companies of the

Petitioner are domiciled:;

(i) any litigation in which the Petitioner is named as a party or is.otherwise

involved, whether commenced before or after the Order Date; and

i) any related corporate matters; and

all amounts owing for goods and services actually supplied, both prior to and

subsequent to the Order Date, to the Petitioners:

{0 by reagent and chemical suppliers, fuel suppliers, food and janitorial
service providers, personnel transport providers, utilities, and explosive
and other mining materials suppliers, with the prior consent of the Monitor
and, if, in the opinion of the Petitioner and the Monitor the supplier is
critical to the Business and the ongoing operations of the Petitioner and

payment is required to ensure ongoing supply;

(i) by freight and logistics suppliers, freight carriers, warehousemen and
shippers with the prior consent of the Monitor, if, in the opinion of the

Petitioner and the Monitor the supplier is critical to the Business and the
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ongoing operations of the Petitioner and payment is required to ensure

ongoing supply;

(i) by other parties providing goods or services to the Petitioner, with the
prior-consent of the Monitor, if, in the opinion of the Petitioner and the
Monitor the supplier is critical to the Business and the ongoing operations

of the Petitioner and payment is required to ensure ongoing supply; and

(iv)  with the prior consent of the Monitor, all amounts owing to creditors who,
prior to the Order Date, lawfully retained Property or exercised valid and
enforceable possessory liens against any asset of the Petitioner where
the value of such asset exceeds the amount of the possessory or
statutory liens or where the asset is deemed critical by the Petitioner and
the Monitor to the Business;

provided, however, that the Monitor shall provide Callidus Capital Corporation

(“Callidus”) with notice of any such payments in respect of goods or services
supplied prior to the Order Date which have been approved by the Monitor 24
hours in advance of payment, and, with respect to any such payments greater

than $50,000, the prior consent of Callidus shall be required.

7. Except as otherwise provided herein, the Petitioner shall be entitled to pay all expenses

reasonably incurred by the Petitioner in carrying on the Business in the ordinary course

following the Order Date, and in carrying out the provisions of this Order, which expenses shall

include, without limitation:

(a)

(b)

all expenses and capital expenditures reasonably incurred and which are
necessary for the preservation of the Property or the Business including, without
limitation, payments on account of insurance (including directors’ and officers’
insurance), maintenance and security services, provided that any capital

expenditure exceeding $500,000 shall be approved by the Monitor:

all obligations incurred by the Petitioner after the Order Date, including without
limitation, with respect to goods and services actually supplied to the Petitioner
following the Order Date (including those under purchase orders outstanding at
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the Order Date but excluding any interest on the Petitioner’s obligations incurred

prior to the Order Date); and

(] fees and disbursements of the kind referred to in paragraph 8(c) which may be

incurred after the Order Date.

8. The Petitioner is authorized to remit, in accordance with legal requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or
of any Province thereof or any other taxation authority which are required to be
deducted from Wages, including, without limitation, amounts in respect of (i)
employment insurance, (ii) Canada Pension Plan, and (iii) income taxes or any

such claims which are to be paid pursuant to Section 6(3) of the CCAA:

(b) all goods and services or other applicable sales taxes (collectively, “Sales
Taxes”) required to be remitted by the Petitioner in connection with the sale of
goods and services by the Petitioner, but only where such Sales Taxes accrue or
are collected after the Order Date, or where such Sales Taxes accrued or were
collected prior to the Order Date but not required to be remitted 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 political subdivision thereof or any other taxation authority in respect of
municipal property taxes, municipal business taxes or other taxes, assessments
or levies of any nature or kind which are entitled at law to be paid in priority to

claims of secured creditors.

9. Until such time as a real property lease is disclaimed in accordance with the CCAA, the
Petitioner shall pay all amounts constituting rent or payable as rent under real property leases
(including, for greater certainty, common area maintenance charges, utilities and realty taxes
and any other amounts payable as rent to the landlord under the lease) based on the terms of
existing lease arrangements or as otherwise may be negotiated between the Petitioner and the
landlord from time to time ("Rent”), for the period commencing from and including the Order

Date, twice-monthly in 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 including Order Date shall also be paid.
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10. Except as specifically permitted herein, the Petitioner is hereby directed, until further
Order of this Court;

(a) to make no payments of principal, interest thereon or otherwise on account of
amounts owing by the Petitioner to any of its creditors, other than Callidus, as of

the Order Date except as authorized by this Order;

(o) to make no payments in respect of any financing leases which create security

interests;

(c) to grant no security interests, trust, mortgages, liens, charges or encumbrances
upon or in respect of any of its Property, nor become a guarantor or surety, nor
otherwise become liable in any manner with respect to any other person or entity

except as 'authorized by this Order;

{(d) to not grant credit except in the ordinary course of the Business only to its
customers for goods and services actually supplied to those customers, provided
such customers agree that there is no right of set-off in respect of amounts owing
for such goods and services against any debt owing by the Petitioner to such

customers as of the Order Date; and

(e) to not incur liabilities except in the ordinary course of Business.
RESTRUCTURING

1. Subject to such requirements as are imposed by the CCAA, the Petitioner shall have the
right to:
(a) permanently or temporarily cease, downsize or shut down all or any part of its
Business or operations and commence marketing efforts in respect of any of its

redundant or non-material assets;

(b) terminate the employment of such of its employees or temporarily lay off such of its

employees as it deems appropriate; and

(c) pursue all avenues of refinancing for its Business or Property, in whole or part;
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all of the foregoing to permit the Petitioner to proceed with an orderly restructuring of the

Business (the "Restructuring™).

12. The Petitioner shall provide each of the relevant landlords with notice of the Petitioner's
intention to remove any fixtures from any leased premises at least seven (7) days prior to the
date of the intended removal. The relevant landlord shall be entitled to have a representative
present in the leased premises to observe such removal and, if the landlord disputes the
Petitioner’s entitlement to remove any such fixture under the provisions of the lease, such fixture
shall remain on the premises and shall be dealt with as agreed between any applicable secured
creditors who claim a security interest in the fixtures, such landlord and the Petitioner, or by
further Order of this Court upon application by the Petitioner, the landlord or the applicable
secured creditors on at least two (2) clear days' notice to the other parties. If the Petitioner
disclaims the lease governing such leased premises in accordance with Section 32 of the
CCAA, it shall not be required to pay Rent under such lease pending resolution of any dispute
concerning such fixtures (other than Rent payable for the notice period provided for in Section
32(5) of the CCAA), and the disclaimer of the lease shall be without prejudice to the Petitioner's

claim to the fixtures in dispute.

13. If a notice of disclaimer is delivered pursuant to Section 32 of the CCAA, then: (a) during
the period prior to the effective time of the disclaimer, the landiord may show the affected leased
premises to prospective tenants during normal business hours on giving the Petitioner and the
Monitor 24 hours’ prior written notice; and (b) at the effective time of the disclaimer, the landlord
shall be entitled to take possession of any such leased premises withcut waiver of or prejudice
to any claims the landlord may have against the Petitioner, or any other rights the landlord might
have, in respect of such lease or leased premises and the landlord shall be entitled to notify the
Petitioner of the basis on which it is taking possession and gain possession of and re-lease
such leased premises to any third party or parties on such terms as the landlord considers
advisable, provided that 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. 83, 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,
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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 Partfes 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 July 17, 2015, 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 Business or the Property are hereby stayed and suspended
pending further Order of this Court.

18. During the Stay Period, all rights and remedies of any individual, firm, corporation,
governmental body or agency, or any other entities (all of the foregoing, collectively being
“Persons” and each being a “Person”) against or in respect of the Petitioner or the Monitor, or
affecting the Business or the Property, are hereby stayed and suspended except with the written

consent of the Petitioner and the Monitor or leave of this Court.
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17. Nothing in this Order, including paragraphs 15 and 16, shall: (i) empower the Petitioner
to carry on any business which the Petitioner is not lawfully entitled to carry on; (i) affect such
investigations, actions, suits or proceedings by a regulatory body as are permitted by
Section 11.1 of the CCAA; (jii) prevent the filing of any registration to preserve or perfect a
mortgage, charge or security interest (subject to the provisions of Section 39 of the CCAA
relating to the priority of statutory Crown seéurities); or (iv) prevent the registration or filing of a
lien or claim for lien or the commencement of a Proceeding to protect lien or other rights that
might otherwise be barred or extinguished by the effluxion of time, provided that no further step
shall be taken in respect of such lien, claim for lien or Proceeding except for service of the

initiating documentation on the Petitioner.
NO INTERFERENCE WITH RIGHTS

18. During the Stay Period, no Person shall discontinue, fail to honour, alter, interfere with,
repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence or
permit in favour of or held by the Petitioner, except with the written consent of the Petitioner and

the Monitor or leave of this Court.
CONTINUATION OF SERVICES

18. During the Stay Period, all Persons having oral or written agreements with the Petitioner
or mandates under an enactment for the supply of goods and/or services, including without
limitation all computer software, communication and other data services, centralized banking
services, payroll services, insurance, transportation, services, utility or other services to the
Business or the Petitioner, are hereby restrained until further Order of this Court from
discontinuing, altering, interfering with, or terminating the 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 arcse 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 d’editors 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.
DIRECTORS AND OFFICERS INDEMNIFICATION AND CHARGE

22. The Petitioner shall indemnify its directors and officers against obligations and liabilities
that they may incur as directors or officers of the Petitioner after the commencement of the
within proceedings, except to the extent that, with respect to any director or officer, the
obligation or liability was incurred as a result of the director’s or officer’s gross negligence or

wilful misconduct.

23. The directors and officers of the Petitioner shall be entitled to the benefit of and are

hereby granted a charge (the “Directors’ Charge”) on the Property, which charge shall not
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exceed an aggregate amount of $500,000, as security for the indemnity provided in
paragraph 22 of this Order. The Directors’ Charge shall have the priority set out in
paragraph 41 and 43 herein.

24. Notwithstanding any language in any applicable insurance policy to the contrary, (a) no
insurer shall be entitled to be subrogated to or claim the benefit of the Directors’ Charge, and (b)
the Petitioner’s directors and officers shall only be entitied to the benefit of the Directors’ Charge
to the extent that they do not have coverage under any directors’ and officers’ insurance policy,
or to the extent that such coverage is insufficient to pay amounts indemnified in accordance with
paragraph 22 of this Order.

'APPOINTMENT OF MONITOR

25. Alvarez & Marsal 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 obligations and provide the Monitor with the
assistance that is necessary to enable the Monitor to adequately carry out the Monitor's

functions.

26. The Monitor, in addition to its prescribed rights and obligations under the CCAA, is
hereby directed and empowered to:

(a) monitor the Petitioner's receipts and disbursements;
{b) report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and

such other matters as may be relevant to the proceedings herein;

{c) advise the Petitioner in its preparation of the Petitioner’s cash flow statements;
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d) advise the Petitioner in its development of the Plan and any amendments to the

Plan;

(&) assist the Petitioner, to the extent required by the Petitioner, with the holding and

administering of creditors’ or shareholders’ meetings for voting on the Plan;

] have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form, and other financial documents of
the Petitioner, to the extent that is necessary to adequately assess the
Petitioner's business and financial affairs or to perform its duties arising under
this Order;

(@) be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

(h) perform such other duties as are required by this Order or by this Court from time

to time.

27. The Monitor shall not take possession of the Property and shall take no part whatsoever
in the management or supervision of the management of the Business and shall not, by fulfilling
its obligations hereunder, or by inadvertence in relation to the due exercise of powers or
performance of duties under this Order, be deemed to have taken or maintained possession or
control of the Business or Property, or any part thereof, and nothing in this Order shall be
construed as resulting in the Monitor being an employer or a successor employer, within the

meaning of any statute, regulation or rule of law or equity, for any purpose whatsoever.

28. Nothing herein contained shall require or allow the Monitor to occupy or to take control,
care, charge, possession or management (separately and/or collectively, "Possession") of any
of the Property that might be environmentally contaminated, might be a pollutant or a
contaminant, or might cause or contribute to a spill, discharge, release or deposit of a substance
contrary to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal of
waste or other contamination including, without limitation, the Canadian Environmental

Protection Act, the Fisheries Act, the British Columbia Environmental Management Act, the
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British Columbia Fish Protection Act, the Northwest Territories Environmental Protection Act,
the Northwest Territories Waters Act, the Yukon Environment Act and regulations thereunder
(the "Environmental Legislation"), provided however that nothing herein shall exempt the
Monitor from any duty to report or make disclosure imposed by applicable Environmental
Legislation. For greater certainty, the Monitor shall not, as a result of this Order or anything
done in pursuance of the Monitor's duties and powers under this Order, be deemed to be in
Possession of any of the Property within the meaning of any Environmental Legislation, unless it

is actually in possession.

29, The Monitor shall provide any creditor of the Petitioner with information provided by the
Petitioner in response to reasonable requests for information made in writing by such creditor
addressed to the Monitor. The Monitor shall not have any responsibility or liability with respect
to the information disseminated by it pursuant to this paragraph. In the case of information that
the Monitor has been advised by the Petitioner is confidential, the Monitor shall not provide such
information to creditors unless otherwise directed by this Court or on such terms as the Monitor

and the Petitioner may agree.

30. In addition to the rights and pretections afforded the Monitor under the CCAA or as an
officer of this Court, the Monitor shall incur no liability or obligation as a result of its appointment
or the carrying out of the provisions of this Order, save and except for any gross negligence or
wilful misconduct on its part. Nothing in this Order shall derogate from the rights and

protections afforded the Monitor by the CCAA or any applicable legislation.
ADMINISTRATION CHARGE

31. 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 Moﬁitor, 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 amounts of up to $50,000,
respectively, to be held by them as security for payment of their respective fees and

disbursements outstanding from time to time.

59



17

32. 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.

33. 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 $500,000, 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

paragraph 41 and 43 hereof.
INTERIM FACILITY

34, The Petitioner is hereby authorized to enter into, and perform all obligations as set out
in, a forbearance agreement (the “Forbearance Agreement’) with Callidus Capital Corp. (the
‘Interim Lender”), substantially in the form attached as Exhibit “B” to the Affidavit #5 of Dennis
Lindahl, sworn July 6, 2015,

35. The Petitioner is hereby authorized and empowered to borrow under a credit facility (the
“‘Interim Facility”) from the Interim Lender in order to finance the continuation of the Petitioner’s
business and preservation of its property, provided that borrowings authorized under the Interim
Facility shall not exceed $2,500,000 (the “Interim Loan’) unless and until permitted by further
Order of this Court.

36. The Interim Facility shall be made on the terms and conditions set forth in the term sheet
between the Petitioner and the Interim Lender dated as of July 6, 2015, attached as Schedule

“B” to the Forbearance Agreement (the “Term Sheet”).

37. The Petitioner is hereby authorized and empowered to execute and deliver such credit
agreements, mortgages, charges, hypothecs and security documents, guarantees, inciuding,

without limitation, a general security agreement charging all present and after acquired personal
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property of the Petitioner (the “GSA”) and other definitive documents (collectively, the
“Definitive Documents”), as are contemplated by the Term Sheet or as may be reasonably
required by the Interim Lender pursuant to the terms thereof, and the Petitioner is hereby
authorized and directed to pay and perform all of its indebtedness, interest, fees, liabilities and
obligations to the Interim Lender under and pursuant to the Term Sheet and the Definitive
Documents as and when the same become due and are to be performed, notwithstanding any

other provision of this Order.

38. The Interim Lender shall be entitled to the benefit of and is hereby granted a charge (the
‘Interim Lender’s Charge”) on the Property in an amount equal to $2,500,000 plus all interest,
fees, costs and other amounts payable under the Term Sheet and the Definitive Documents.
The Interim Lender's Charge shall not secure an obligation that exists before this Order is
made. The Interim Lender's Charge shall have the priority set out in paragraphs 41 and 43

hereof.
39. Notwithstanding any other provision of this Order:

(a) the Interim Lender may take such steps from time to time as it may deem
necessary or appropriate to file, register, record or perfect the Interim Lender’s

Charge or any of the Definitive Documents;

) upon the occurrence of an event of default under any of the Definitive Documents
or the Interim Lender’'s Charge, the Interim Lender, upon ten days’ notice to the
Petitioner and the Monitor and subject to any further order of this Court, may
exercise any and all of its rights and remedies against the Petitioner or the
Property under or pursuant to the Term Sheet, Definitive Documents and the
Interim Lender's Charge, including without limitation, to cease making advances
to the Petitioner and set off and/or consolidate any amounts owing by the Interim
Lender to the Petitioner against the obligations of the Petitioner to the Interim
Lender under the Term Sheet, the Definitive Documents or the Interim Lender’s
Charge, to make demand, accelerate payment and give other notices, or to apply
to this Court for the appointment of a receiver, receiver and manager or interim
receiver, or for a bankruptcy order against the Petitioner and for the appointment

of a trustee in bankruptcy of the Petitioner; and
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(c) the foregoing rights and remedies of the Interim Lender shall be enforceable
against any trustee in bankruptcy, interim receiver, receiver or receiver and

manager of the Petitioner or the Property.

40, The Interim Lender, in such capacity, shall be treated as unaffected in any plan of
arrangement or compromise filed by the Petitioner under the CCAA, or any proposal filed by the
Petitioner under the Bankruptcy and Insolvency Act of Canada (the “BIA”), with respect to any

advances made under the Definitive Documents.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

41, The priorities of the Administration Charge, the Interim Lender's Charge and the

Directors’ Charge, as among them, shall be as follows:
First — Administration Charge (to the maximum amount of $500,000);

Second - Interim Lenders’ Charge and the GSA (to the maximum amount of
$2,500,000 plus all interest, costs, fees and expenses as provided in the Term
Sheet); and

Third - Directors’ Charge (to the maximum amount of $500,000)

42. Any security documentation evidencing, or the filing, registration or perfection of, the
Administration Charge, the Interim Lenders' Charge, the GSA and the Directors’ Charge
(collectively, 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 any such Charges.

43. Each of the Charges shall constitute a mortgage, security interest, assignment by way of
security and charge on the Property and such Charges shall rank in priority to all other security
intérests, trusts, liens, mortgages, charges and encumbrances and claims of secured creditors,
statutory or otherwise (collectively, “Encumbrances”), in favour of any Person, save and

except:
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{a) those claims contemplated by section 11.8(8) of the CCAA; and

{b) that the priority of the Directors’ Charge over any Encumbrance existing as
of the Order Date shall be limited to $250,000.

44. 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, the Interim Lender, and the beneficiaries of the Administration Charge and the

Director's Charge.

45, The Charges shall not be rendered invalid or unenforceable and the rights and remedies
of the chargees entitled o the benefit of the Charges (collectively, the “Chargees”) shall not
otherwise be limited or impaired in any way by (a) the pendency of these proceedings and the
declarations of insclvency made herein; (b} any application(s) for bankrupicy 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 documents, lease, mortgage, security agreement,
debenture, sublease, offer to lease or other agreement (collectively, an “Agreement”) which
binds the Petitioner; and notwithstanding any provision to the contrary in any Agreement:

(a) the creation of the Charges shall not create or be deemed to constitute a

breabh by the Petitioner of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as
a result of any breach of any Agreement caused by or resulting from the

creation of the Charges; and

{c) the payments made by the Petitioner pursuant to this Order and the
granting of the Charges do not and will not constitute preferences, fraudulent
conveyances, transfers at undervalue, oppressive conduct, or other

challengeable or voidable transactions under any applicable law.
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46, Any Charge created by this Order over leases of real property in Canada shall only be a
Charge in the Petitioner’s interest in such real property leases.

SERVICE AND NOTICE

47, The Monitor shall (i) without delay, publish in the Vancouver Sun and the Whitehorse
Daily Star a notice containing the information prescribed under the CCAA, (i) within five days
after Order Date, (A) make this Order publicly available in the manner prescribed under the
CCAA, (B) send, in the prescribed manner, a notice to every known creditor who has a claim
against the Petitioner of more than $1000, and (C) prepare a list showing the names and
addresses of those creditors and the estimated amounts of those claims, and make it publicly
available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the

regulations made thereunder.

48. 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.

49, 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: www.alvarezandmarsal.com/northamerican.

50. 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 shail post a copy of all

prescribed materials on its website at: www.alvarezandmarsal.com/northamerican.
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51. Notwithstanding paragraphs 47 and 48 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.8.C. 1985, ¢. 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.

GENERAL

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.

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.

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.

58. Each of the Petitioner and the Moniter 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.
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586. 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.

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.

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. 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.

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

LA

ignature of John R/Sandrelli
Party awyer for the Petitioner

BY THE COURT  /

{(L =

REGISTRAR
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Schedule “A”

LIST OF COUNSEL

Name of Counsel

Appearing For

John Sandrelli
Jordan Schultz

North American Tungsten Corporation Ltd.

Kibben Jackson

Alvarez & Marsal Canada Inc ("Monitor”)

William E. J. Skelly

Callidus Capital Corporation

Mary Buttery

Lance Williams

Government of Northwest Territories

Jonathan McLean
Angela Crimeni

Wolfram Bergbau and Hutten AG

Agent for counsel for Global Tungsten &
Powders Corp.
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NO. S-154746
VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT
R.S.C. 1985, ¢. C-36, as amended

AND

IN THE MATTER OF THE CANADA BUSINESS CORPORATIONS ACT,
R.S.C. 1985 ¢. C-44, as amended

AND
IN THE MATTER OF NORTH AMERICAN TUNGSTEN CORPORATION LTD.

PETITIONER

ORDER MADE AFTER APPLICATION

File No. 508753-89

DENTONS CANADA LLP
BARRISTERS & SOLICITORS
250 Howe Street, 20" Floor
Vancouver, BC VBC 3R8
Phone No.: (604) 687-4460
Attention: John Sandrelli



This is Exhibit “B” referred to in the
Affidavit of KRYSTAL SHAYLER
sworn before me at Vancouver
this 6™ day,of August, 2015.

A Commissioner for Taking Affidavits
for British Columbia
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SUPREME COURT OF BRITISH COLUMBIA
Effective date: 2015/03/9
Number: PD-45

Title:
Practice Direction

Model Orders - Companies’ Creditors Arrangement Act

Summary:

Superior courts across Canada have coordinated to standardize orders made under federal insolvency
legistation, and to update the standard forms of orders from time to time to reflect developments in the
law. This Practice Direction prescribes three standard forms of orders. The first is the standard form of
order for initial orders made in CCAA proceedings commenced in British Columbia. The other two
standard forms of order are for use in cross-border CCAA proceedings where the main proceedings were
commenced elsewhere.

Direction:
1. PD-29 - Model Companies’ Creditors Arrangement Act Initial Order dated June 6, 2011 is rescinded.

2. This Practice Direction prescribes the use of the following standard forms of order, which may be
found at the links noted:

a. Model CCAA Initial Order (“Initial Order”);

http://www.courts.gov.bc.ca/supreme_court/practice_and_procedure/practice_direc
tions/civil/CCAA_Model_lnitial_Order_November_5_2014.docx

b. Model Order Made After Application -Foreign Main Proceeding (“Initial Recognition
Order”);

http://www.courts.gov.bc.ca/supreme_court/practice_and_procedure/practice_direc
tions/civil/Model_Initial_Recognition_Order.docx

c. Model Order Made After Application-Supplemental Order in Foreign Main Proceeding
(“Supplemental Recognition Order”}.

http://www.courts.gov.bc.ca/supreme_court/practice_and_procedure/practice_direc
tions/civil/Model_Supplemental_Recognition_Order.docx

Page 1 of 2
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3. None of these standard forms of order is determinative of the applicant’s right to the relief provided
for in the form of order, Rather, in each case the applicant must satisfy the Court that the relief

provided for in the standard form of order is appropriate.

4. If the applicant seeks relief that is different from that provided for in the standard form of order, the
applicant must:

a. identify the difference by providing a black line copy of the order sought as compared to the
Initial Order, the Initial Recognition Order, or the Supplemental Recognition Order, as the case
may be.

b. explain to the Court the basis upon which it should grant relief on terms different from those
provided for in the relevant standard form of order.

Chief Justice C. E. Hinkson

Page 2 0f 2
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BC MODEL CCAA INITIAL ORDER - November 5, 2014

No.
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

AND

SS CORPORATIONS ACT, RS.C. 19
_‘.C 12002, ¢. 57 and/or any ather
tatute}

IN THE MATTER OF THE [CANADA BUSIN
C-44 and/or the BUSINESS CORPORATIONS AC1
apphca sle Provincial S

AND
IN THE MATTER OF [Petitioner(s)]
PETITIONER(S)

ORDE R MADE AFTER APPLICATION'

BEFORE THE HONOURABLE )
) dd/mm/yyyy

THE APPLICATION of the Petitioner coming on for hearing” at Vancouver, British Columbia,
on the = day of ___,201___  (the “Order Date”); AND ON HEARING

. counsel for the Petitioner and those other counsel listed on Schedule “A”

hereto, AND UPON READING the material filed, including the First Affidavit of

Csworn . 1 201 _and the consent of ...

' This model Order is not in any way determinative of the applicant’s entitlement to the relief provided for in this
model Order. It is the responsibility of counsel to ensure that the form of Order they propose is appropriate in the
circumstances of the case and to justify the relief they are seeking, including by providing the necessary evidentiary
support and judicial authority.

% Section 11(1) of the CCAA provides for notice of an application to be given. CCAA orders may, and in some
cases must, be sought on notice to affected parties, if this is possible. Applications may be made without notice “as
[the court] may see fit”, although recent British Columbia cases have commented on the appropriateness of bringing
such applications without notice: Re Encore Developments Ltd. 2008 BCSC 13 and Re Marine Drive Properties
Ltd. 2009 BCSC 145. If service has been abridged, the Order should reflect that.
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act as Monitor; AND UPON BEING ADVISED that the secured 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-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:
JURISDICTION

1. The Petitioner is a company to which the CCAA applies.
SUBSEQUENT HEARING DATE

2. The hearing of the Petitioner’s application for an extension of the Stay Period (as defined

in paragraph [15] of this Order) and for any ancillary relief shall be held at the Courthouse at 800

Smithe Street, Vancouver, British Columbiaat =~ m.on_. = ,the  day
of 201 orsuch other date as this Court may order.

PLAN OF ARRANGEMENT

3. 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

4. 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

3 Include names of secured creditors or other persons who must be served before certain relief in this model Order
may be granted. See, for example, CCAA Sections 11.2(1), 11.3(1), 11.4(1), 11.51(1), 1 1.52(1), 32(1), 32(3), 33(2)
and 36(2)
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“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.
[Cash Management System’]

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

may have been incurred prior to the Order Date:’

* This provision but should only be utilized where necessary, in view of the fact that central cash management
systems often operate in a manner that consolidates the cash of applicant companies. Specific attention should be
paid to cross-border and inter-company transfers of cash. If to be included, the model wording for the provision is as
follows: “THIS COURT ORDERS that the Petitioner shall be entitled to continue to utilize the central cash
management system currently in place as described in the Affidavit of [NAME] sworn [DATE] or replace it with
another substantially similar central cash management system (the "Cash Management System") and that any
present or future bank providing the Cash Management System shall not be under any obligation whatsoever to
inquire into the propriety, validity or legality of any transfer, payment, collection or other action taken under the
Cash Management System, or as to the use or application by the Petitioner of funds transferred, paid, collected or
otherwise dealt with in the Cash Management System, shall be entitled to provide the Cash Management System
without any liability in respect thereof to any Person (as hereinafter defined) other than the Petitioner, pursuant to
the terms of the documentation applicable to the Cash Management System, and shall be, in its capacity as provider
of the Cash Management System, an unaffected creditor under the Plan with regard to any claims or expenses it may
suffer or incur in connection with the provision of the Cash Management System.”

Paragraphs 5 and 6 were separated to make it clear that only very limited payments may be made on account of
pre-filing accruals and expenses. The Petitioner may consider seeking authority to make other payments during the
stay, such as an amendment to paragraph 5 allowing certain payments to creditors, including critical suppliers, on
the following terms:

“...... with the written consent of the Monitor:

(i) pay the entire amount of its obligations to any creditor if the amount of such obligations,
as agreed between the Petitioner and the creditor, is$ . or less as at the Order
Date;

(i) pay . to any other creditor to which the outstanding obligations of the
Petitioner are greater than $ . as at the Order Date, provided such creditor

agrees to accept that amount in full satisfaction of all obligations of the Petitioner to such
creditor as at the Order Date;

(iii) pay amounts owing to creditors who hold possessory or statutory liens against any asset
of the Petitioner where the value of such asset exceeds the amount of the possessory or

75



(a)

(b)

33
-4 -

all outstanding wages, salaries, employee and pension benefits (including long
and short term disability payments), vacation pay and expenses (but excluding
severance pay) payable before or after the Order Date, in each case incurred in the
ordinary course of business and consistent with the relevant compensation
policies and arrangements existing at the time incurred (collectively “Wages”);6

and

the fees and disbursements of any Assistants retained or employed by the
Petitioner which are related to the Petitioner’s restructuring, at their standard rates
and charges, including payment of the fees and disbursements of legal counsel
retained by the Petitioner, whenever and wherever incurred, in respect of:

(1) these proceedings or any other similar proceedings in other jurisdictions in

which the Petitioner or any subsidiaries or affiliated companies of the
Petitioner are domiciled;

(i)  any litigation in which the Petitioner is named as a party or is otherwise
involved, whether commenced before or after the Order Date; and

(iii)  any related corporate matters.

6. Except as otherwise provided herein, the Petitioner shall be entitled to pay all expenses

reasonably incurred by the Petitioner in carrying on the Business in the ordinary course

following the Order Date, and in carrying out the provisions of this Order, which expenses shall

include, without limitation:

(a)

all expenses and capital e><p<—:nclitures7 reasonably incurred and which are

necessary for the preservation of the Property or the Business including, without

statutory liens or where the asset is deemed critical by the Petitioner and the Monitor to
the business operations of the Petitioner; and

(iv)  amounts outstanding to creditors for goods and services provided prior to the Order Date
where expressly authorized by this Order or any further Order of this Court.”

® The Petitioner may wish to specifically apply to pay severance pay outstanding as at the Order Date.
7 The Petitioner may wish to consider a limit on this prohibition to allow for flexibility: “.... provided that any
capital expenditure exceeding$_ shall be approved by the Monitor.”
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limitation, payments on account of insurance (including directors’ and officers’
insurance), maintenance and security services, provided that any capital

expenditure exceeding § ___shall be approved by the Monitor;

(b) all obligations incurred by the Petitioner after the Order Date, including without
limitation, with respect to goods and services actually supplied to the Petitioner
following the Order Date (including those under purchase orders outstanding at
the Order Date but excluding any interest on the Petitioner’s obligations incurred

prior to the Order Date); and

(c) fees and disbursements of the kind referred to in paragraph [5(b)] which may be

incurred after the Order Date.

7. The Petitioner is authorized to remit, in accordance with legal requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or
of any Province thereof or any other taxation authority which are required to be
deducted from Wages, including, without limitation, amounts in respect of (i)
employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and
(iv) income taxes or any such claims which are to be paid pursuant to Section 6(3)

of the CCAA; ®

(h) all goods and services or other applicable sales taxes (collectively, “Sales Taxes™)
required to be remitted by the Petitioner in connection with the sale of goods and
services by the Petitioner, but only where such Sales Taxes accrue or are collected
after the Order Date, or where such Sales Taxes accrued or were collected prior to
the Order Date but not required to be remitted until on or after the Order Date;

and

¥ The definition of Wages in paragraph 5(a) is intended to allow payment of these amounts even if owed prior to the
Order Date in recognition of the fact that Wages are paid at the end of a stub period and that continued employment
is critical to the ongoing operations of the Petitioner. The extension of the ability of the Petitioner to make payments
in addition to just Wages in this paragraph is intended to : (a) protect directors and officers from statutory claims;
and (b) recognize that Section 6(3) of the CCAA provides for the payment of some of these amounts in a
restructuring in any event . It is anticipated that the magnitude of such obligations will be brought to the attention of
the Court if significant.
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(¢) any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal property taxes, municipal business taxes or other taxes, assessments or

levies of any nature or kind which are entitled at law to be paid in priority to

claims of secured creditors.

8. Until such time as a real property lease is disclaimed’ in accordance with the CCAA, the
Petitioner shall pay all amounts constituting rent or payable as rent under real property leases
(including, for greater certainty, common area maintenance charges, utilities and realty taxes and
any other amounts payable as rent to the landlord under the lease) based on the terms of existing
lease arrangements or as otherwise may be negotiated between the Petitioner and the landlord
from time to time (“Rent”), for the period commencing from and including the Order Date,
twice-monthly in 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 including Order Date shall also be paid.

9. Except as specifically permitted herein, the Petitioner is hereby directed, until further

Order of this Court:

(a) to make no payments of principal, interest thereon or otherwise on account of

amounts owing by the Petitioner to any of its creditors as of the Order Date except

as authorized by this Order;

(b)  to make no payments in respect of any financing leases which create security

interests;

(©) to grant no security interests, trust, mortgages, liens, charges or encumbrances
upon or in respect of any of its Property, nor become a guarantor or surety, nor
otherwise become liable in any manner with respect to any other person or entity

except as authorized by this Order; 0

? The term "resiliate" should be used if there are leased premises in the Province of Quebec — see also paras. 12 and

13,
% Counsel may wish to consider adding a provision allowing the granting of PMSI security after the Order Date.
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(d to not grant credit except in the ordinary course of the Business only to its
customers for goods and services actually supplied to those customers, provided
such customers agree that there is no right of set-off in respect of amounts owing
for such goods and services against any debt owing by the Petitioner to such

customers as of the Order Date; and

(e) to not incur liabilities except in the ordinary course of Business.
FINANCIAL ARRANGEMENTS

10.  Notwithstanding any other provision in this Order:

(a) the Petitioner is hereby authorized and empowered to borrow, repay and reborrow

from: | (the “Lender”) such amounts from time to time as

the Petitioner considers necessary, and the Lender shall be entitled to revolve its
operating loan facility (the “Lender Loan Facility”) and collect interest, fees and
costs on the Lender Loan Facility, subject to such amendments as are agreed

between the Lender and the Petitioner;

(b) the Lender Loan Facility shall be secured by the same charge (the “Lender
Charge”) as secured the Lender Loan Facility as at the Order Date; and

(c) the Petitioner is authorized to deal with the Lender in respect of the Lender Loan
Facility on such terms as may be negotiated and agreed upon between the

Petitioner and the Lender.

RESTRUCTURING

11. Subject to such requirements as are imposed by the CCAA and such covenants as may be
contained in the Definitive Documents (as hereinafter defined), the Petitioner shall have the right
to:

(a) permanently or temporarily cease, downsize or shut down all or any part of its

Business or operations and commence marketing efforts in respect of any of its
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redundant or non-material assets [and to dispose of redundant or non-material
assets not exceeding $ in any one transaction or $__ in the

aggregate] i

(b) [terminate the employment of such of its employees or temporarily lay off such

of its employees as it deems appropriate];]2 and

{©) pursue all avenues of refinancing for its Business or Property, in whole or part;

all of the foregoing to permit the Petitioner to proceed with an orderly restructuring of the

Business (the "Restructuring").

12, The Petitioner shall provide each of the relevant landlords with notice of the Petitioner’s
intention to remove any fixtures from any leased premises at least seven (7) days prior to the date
of the intended removal. The relevant landlord shall be entitled to have a representative present
in the leased premises to observe such removal and, if the landlord disputes the Petitioner’s
entitlement to remove any such fixture under the provisions of the lease, such fixture shall
remain on the premises and shall be dealt with as agreed between any applicable secured
creditors who claim a security interest in the fixtures, such landlord and the Petitioner, or by
further Order of this Court upon application by the Petitioner, the landlord or the applicable
secured creditors on at least two (2) clear days’ notice to the other parties. If the Petitioner
disclaims the lease governing such leased premises in accordance with Section 32 of the CCAA,
it shall not be required to pay Rent under such lease pending resolution of any dispute
concerning such fixtures (other than Rent payable for the notice period provided for in Section
32(5) of the CCAA), and the disclaimer of the lease shall be without prejudice to the Petitioner’s

claim to the fixtures in dispute.

" Section 36 of the CCAA does not seem to contemplate a pre-approved power to sell (see subsection 36(3)), but
rather requires notice (subsection 36(2)) and evidence (subsection 36(7)) that may not have occurred or been made
available at the initial CCAA hearing,

"2 It is not clear to the BCMIOC whether the termination of an employee is a "disclaimer or resiliation” of the
employment agreement within the meaning of Section 32 of the CCAA. Since the termination of an employee may
not be a matter governed by Section 32 of the CCAA (except to the extent that collective agrecments are exempted
from the application of that Section), the BCMIOC has left this provision in the Model Order.
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13. If a notice of disclaimer is delivered pursuant to Section 32 of the CCAA, then: (a) during
the period prior to the effective time of the disclaimer, the landlord may show the affected leased
premises to prospective tenants during normal business hours on giving the Petitioner and the
Monitor 24 hours’ prior written notice; and (b) at the effective time of the disclaimer, the
landlord shall be entitled to take possession of any such leased premises without waiver of or
prejudice to any claims the landlord may have against the Petitioner, or any other rights the
landlord might have, in respect of such lease or leased premises and the landlord shall be entitled
to notify the Petitioner of the basis on which it is taking possession and gain possession of and
re-lease such leased premises to any third party or parties on such terms as the landlord considers
advisable, provided that 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)(0) 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
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to use the personal information in a manner which is in all respects identical to the prior use
13

thereof by the Petitioner.
STAY OF PROCEEDINGS, RIGHTS AND REMEDIES ' '°

15, Until and including ~ [MAX. 30 DAYS FROM ORDER DATE], 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 Business or the

Property are hereby stayed and suspended pending further Order of this Court.

16. During the Stay Period, all rights and remedies of any individual, firm, corporation,
governmental body or agency, or any other entities (all of the foregoing, collectively being
“Persons” and each being a “Person™) against or in respect of the Petitioner or the Monitor, or
affecting the Business or the Property, are hereby stayed and suspended except with the written

consent of the Petitioner and the Monitor or leave of this Court.

17. Nothing in this Order, including paragraphs [15] and [16], shall: (i) empower the

Petitioner to carry on any business which the Petitioner is not lawfully entitled to carry on; (ii)

" Counsel should consider whether the inclusion of this paragraph concerning exemption from privacy legislation
should be included as part of the Initial Order. The paragraph is intended to enable the Petitioner to disclose personal
information in the course of its dealings with potential lenders, investors or purchasers. Section 18(1)(0) of the
British Columbia Personal Information Protection Act allows the release of such information only when “required
or authorized by law”. Accordingly, it may be appropriate to wait until such a transaction is contemplated before
seeking to include this term in an order, and counsel may wish to consider whether it is necessary to adduce
evidence showing the court that disclosure is necessary,

“ In keeping with the underlying philosophy of the Model Order, these provisions include a succinct stay provision
which is intended to encapsulate the very broad stay provisions authorized in Section 11 of the CCAA. Thgse
provisions are specifically subject to specific limitations, including to permit a regulatory body to continue its
investigations of the Petitioner or to permit a lien or security-holder to make filings and commence Proceedings
necessary to preserve their lien or security. If a case can be made out that such a Proceeding would have the effect
of prejudicing the Petitioner’s ability to restructure, then, on application based on the applicable facts, the Model
Order can be amended to stay such Proceedings.

" In addition, counsel should consider clauses dealing with Section 81.1 and 81.2 of the BIA, as may be
appropriate.
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affect such investigations, actions, suits or proceedings by a regulatory body as are permitted by
Section 11.1 of the CCAA; (iii) prevent the filing of any registration to preserve or perfect a
mortgage, charge or security interest (subject to the provisions of Section 39 of the CCAA
relating to the priority of statutory Crown securities); or (iv) prevent the registration or filing of a
lien or claim for lien or the commencement of a Proceeding to protect lien or other rights that
might otherwise be barred or extinguished by the effluxion of time, provided that no further step
shall be taken in respect of such lien, claim for lien or Proceeding except for service of the

initiating documentation on the Petitioner.
NO INTERFERENCE WITH RIGHTS

18. During the Stay Period, no Person shall discontinue, fail to honour, alter, interfere with,
repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence or
permit in favour of or held by the Petitioner, except with the written consent of the Petitioner and

the Monitor or leave of this Court. '°

CONTINUATION OF SERVICES

19.  During the Stay Period, all Persons having oral or written agreements with the Petitioner
or mandates under an enactment for the supply of goods and/or services, including without
limitation all computer software, communication and other data services, centralized banking
services, payroll services, insurance, transportation, services, utility or other services to the
Business or the Petitioner, are hereby restrained until further Order of this Court from
discontinuing, altering, interfering with, or terminating the 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

' The Petitioner may wish to consider whether an application should be made relating to the ongoing
entitlement/benefit of any applicable volume rebates or discounts based upon velumes supplied during the period
prior to the Order Date.
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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."”
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

'7 Counsel may wish to consider whether to seek an order deeming one or more suppliers “critical suppliers” in
accordance with Section 11.4 of the CCAA. Notice of an application to deem a supplier a critical supplier must be
given to the proposed critical supplier and any secured creditors likely to be affected by the security or charge
granted in favour of the proposed critical supplier. Suggested wording for the additional paragraph is as follows:
“THIS COURT ORDERS that [Name of supplier] is hereby deemed a critical supplier (the “Critical Supplier”) in
accordance with section 11.4 of the CCAA and shall, from the Order Date, continue to supply goods and services to
the Petitioner on such terms and conditions as are consistent with the supply relationship between the Critical
Supplier and the Petitioner. The Critical Supplier is hereby granted a charge (the “Critical Suppliers Charge™) on the
Property, which charge shall not exceed an aggregate amount of $ , as security for any amounts for which
the Petitioner becomes indebted to the Critical Supplier for the supply of goods or services after the Order Date. The
Critical Suppliers Charge shall have the priority set out in paragraphs 40 and 42 herein.”

'8 This non-derogation provision has acquired more significance due to the recent amendments to the CCAA, since a
number of actions or steps cannot be stayed, or the stay is subject to certain limits and restrictions. See, for example,
CCAA Sections 11,01, 11.04, 11.06, 11.07,11.08, 11.1(2) and 11.5(1).
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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.
DIRECTORS AND OFFICERS INDEMNIFICATION AND CHARGE "

22.  The Petitioner shall indemnify its directors and officers against obligations and liabilities
that they may incur as directors or officers of the Petitioner after the commencement of the
within proceedingszo, except to the extent that, with respect to any director or officer, the
obligation or liability was incurred as a result of the director’s or officer’s gross negligence or

wilful misconduct.

23. The directors and officers of the Petitioner shall be entitled to the benefit of and are

hereby granted a charge (the “Directors’ Charge™)*' on the Property, which charge shall not

exceed an aggregate amount of §_ ., as security for the indemnity provided in
paragraph [22] of this Order. The Directors’ Charge shall have the priority set out in paragraphs

[40] and [42] herein.

24.  Notwithstanding any language in any applicable insurance policy to the contrary, (a) no
insurer shall be entitled to be subrogated to or claim the benefit of the Directors’ Charge, and (b)
the Petitioner’s directors and officers shall only be entitled to the benefit of the Directors” Charge
to the extent that they do not have coverage under any directors’ and officers’ insurance policy,
or to the extent that such coverage is insufficient to pay amounts indemnified in accordance with

paragraph (22} of this Order.

' Counsel should be aware that the provisions relating to Directors/Officers/Employees Indemnification and
Charge may not be appropriate in all circumstances.

® The broad indemnity language from Section 11.51 of the CCAA has been imported into this paragraph. The
granting of the indemnity (whether or not secured by a Directors’ Charge) and the scope of the indemnity are
discretionary matters that should be addressed with the Court.

! Section 11.51(3) provides that the Court may not make this security/charging order if in the Court's opinion the
Petitioner could obtain adequate indemnification insurance for the director or officer at a reasonable cost.
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APPOINTMENT OF MONITOR

25, s 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 obligations and provide the Monitor with the

assistance that is necessary to enable the Monitor to adequately carry out the Monitor's functions.

26.  The Monitor, in addition to its prescribed rights and obligations under the CCAA, is

hereby directed and empowered to:
(a) monitor the Petitioner's receipts and disbursements;

) report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and such

other matters as may be relevant to the proceedings herein;

(c) assist the Petitioner, to the extent required by the Petitioner, in its dissemination,
to the Interim Lender (as hereinafter defined)” and its counsel on a [TIME
INTERVAL] basis of financial and other information as agreed to between the
Petitioner and the Interim Lender which may be used in these proceedings

including reporting on a basis to be agreed with the Interim Lender;

(d) advise the Petitioner in its preparation of the Petitioner’s cash flow statements and
reporting required by the Interim Lender, which information shall be reviewed
with the Monitor and delivered to the Interim Lender and its counsel on a periodic
basis, but not less than [TIME INTERVAL], or as otherwise agreed to by the

Interim Lender;

2 This Model Order assumes that there is an Interim Lender.
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(e) advise the Petitioner in its development of the Plan and any amendments to the

Plan;

(f) assist the Petitioner, to the extent required by the Petitioner, with the holding and

administering of creditors’ or shareholders’ meetings for voting on the Plan;
g g g

(g) have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form, and other financial documents of
the Petitioner, to the extent that is necessary to adequately assess the Petitioner’s

business and financial affairs or to perform its duties arising under this Order;

(h) be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

L) perform such other duties as are required by this Order or by this Court from time

to time.

27.  The Monitor shall not take possession of the Property and shall take no part whatsoever
in the management or supervision of the management of the Business and shall not, by fulfilling
its obligations hereunder, or by inadvertence in relation to the due exercise of powers or
performance of duties under this Order, be deemed to have taken or maintained possession or
control of the Business or Property, or any part thereof, and nothing in this Order shall be
construed as resulting in the Monitor being an employer or a successor employer, within the

meaning of any statute, regulation or rule of law or equity, for any purpose whatsoever.

28.  Nothing herein contained shall require or allow the Monitor to occupy or to take control,
care, charge, possession or management (separately and/or collectively, "Possession") of any of
the Property that might be environmentally contaminated, might be a pollutant or a contaminant,
or might cause or contribute to a spill, discharge, release or deposit of a substance contrary to
any federal, provincial or other law respecting the protection, conservation, enhancement,

remediation or rehabilitation of the environment or relating to the disposal of waste or other
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contamination including, without limitation, the Canadian Environmental Protection Act, the
Fisheries Act, the British Columbia Environmental Management Act, the British Columbia Fish
Protection Act and regulations thereunder (the "Environmental Legislation")23 , provided
however that nothing herein shall exempt the Monitor from any duty to report or make disclosure
imposed by applicable Environmental Legislation. For greater certainty, the Monitor shall not,
as a result of this Order or anything done in pursuance of the Monitor's duties and powers under
this Order, be deemed to be in Possession of any of the Property within the meaning of any

Environmental Legislation, unless it is actually in possession.

29.  The Monitor shall provide any creditor of the Petitioner and the Interim Lender with
information provided by the Petitioner in response to reasonable requests for information made
in writing by such creditor addressed to the Monitor. The Monitor shall not have any
responsibility or liability with respect to the information disseminated by it pursuant to this
paragraph. In the case of information that the Monitor has been advised by the Petitioner is
confidential, the Monitor shall not provide such information to creditors unless otherwise

directed by this Court or on such terms as the Monitor and the Petitioner may agree.

30.  In addition to the rights and protections afforded the Monitor under the CCAA or as an
officer of this Court, the Monitor shall incur no liability or obligation as a result of its
appointment or the carrying out of the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part. Nothing in this Order shall derogate from the rights

and protections afforded the Monitor by the CCAA or any applicable legislation. #
ADMINISTRATION CHARGE

31. 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

2 ounsel should consider whether the Petitioner has property in any other Provinces and, if so, consider whether it
is appropriate to include a reference to the relevant environmental legislation of those Provinces.

2 Counsel should be aware that the provision exempting the Monitor in situations except for gross negligence may
not be appropriate in all circumstances.
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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 §__
[respectively] to be held by them as security for payment of their respective fees and

disbursements outstanding from time to time.

32. 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.

33. 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 § _  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 [40] and [42] hereof. **
INTERIM FINANCING

34. The Petitioner is hereby authorized and empowered to obtain and borrow under a credit
facility from [INTERIM LENDER'S NAME] (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 notexceed$  upless permitted by further Order of this

Court.

35 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 [DATE] (the

"Commitment Letter"), filed.

* Counsel should be aware that the provision ailowing for an Administration Charge in favour of the Petitioner’s
counsel may not be appropriate in all circumstances.
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36.  The Petitioner is hereby authorized and empowered to execute and deliver such credit
agreements, mortgages, charges, hypothecs and security documents, guarantees and other
definitive documents (collectively, the "Definitive Documents"), as are contemplated by the
Commitment Letter or as may be reasonably required by the Interim Lender pursuant to the
terms thereof, and the Petitioner is hereby authorized and directed to pay and perform all of its
indebtedness, interest, fees, liabilities and obligations to the Interim Lender under and pursuant
to the Commitment Letter and the Definitive Documents as and when the same become due and

are to be performed, notwithstanding any other provision of this Order.

37.  The Interim Lender shall be entitled to the benefit of and is hereby granted a charge (the "
Interim Lender’s Charge") on the Property. The Interim Lender's Charge shall not secure an
obligation that exists before this Order is made. The Interim Lender’s Charge shall have the

priority set out in paragraphs [40] and [42] hereof.

38.  Notwithstanding any other provision of this Order:

(a) the Interim Lender may take such steps from time to time as it may deem
necessary or appropriate to file, register, record or perfect the Interim Lender’s

Charge or any of the Definitive Documents;

(b)  upon the occurrence of an event of default under any of the Definitive Documents
or the Interim Lender’s Charge, the Interim Lender, upon ___ days notice to the
Petitioner and the Monitor, may exercise any and all of its rights and remedies
against the Petitioner or the Property under or pursuant to the Commitment Letter,
Definitive Documents and the Interim Lender’s Charge, including without
limitation, to cease making advances to the Petitioner and set off and/or
consolidate any amounts owing by the Interim Lender to the Petitioner against the
obligations of the Petitioner to the Interim Lender under the Commitment Letter,
the Definitive Documents or the Interim Lender’s Charge, to make demand,
accelerate payment and give other notices, or to apply to this Court for the

appointment of a receiver, receiver and manager or interim receiver, or for a
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bankruptcy order against the Petitioner and for the appointment of a trustee in

bankruptcy of the Petitioner; and

(c) the foregoing rights and remedies of the Interim Lender shall be enforceable
against any trustee in bankruptcy, interim receiver, receiver or receiver and

manager of the Petitioner or the Property.

39.  The Interim Lender, in such capacity, shall be treated as unaffected in any plan of
arrangement or compromise filed by the Petitioner under the CCAA, or any proposal filed by the
Petitioner under the Bankrupicy and Insolvency Act of Canada (the "BIA"), with respect to any

advances made under the Definitive Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

40.  The priorities of the Administration Charge, the Directors’ Charge and the Interim

Lender’s Charge, as among them, shall be as follows:
First — Administration Charge (to the maximum amountof §__ );

Second — Interim Lender’s Charge;

Third - Directors® Charge (to the maximum amount of $ ).36

41, Any security documentation evidencing, or the filing, registration or perfection of, the
Administration Charge, the Interim Lender’s Charge and the Directors® Charge (collectively, 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 any such Charges.

% The ranking of these Charges is for illustration purposes only, and is not meant to be determinative. This
ranking may be subject to negotiation, and should be tailored to the circumstances of the case before the Court.
Similarly, the quantum and caps applicable to the Charges should be considered in each case. Please also note that
the CCAA now permits Charges in favour of critical suppliers and others, which should also be incorporated into
this Order (and the rankings, above), where appropriate.

*” The term "opposable” should be included if there is Property in the Province of Quebec.
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42. Each of the Charges shall constitute a mortgage, security interest, assignment by way of
security and charge on the Property and such 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.?®

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, the Interim Lender and the beneficiaries of the Administration Charge and the

Director’s Charge.

44, The Administration Charge, the Director’s 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
bankruptey 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 () any negative covenants, prohibitions or other similar provisions with
respect to borrowings, incurring debt or the creation of Encumbrances, contained in any existing
loan documents, lease, mortgage, security agreement, debenture, sublease, offer to lease or other
agreement (collectively, an “Agreement”) which binds the Petitioner; and notwithstanding any

provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection,

registration or performance of the Commitment Letter or the Definitive

28 This Model Order is not intended to be determinative of whether the Court has the jurisdiction to grant the
Administration Charge, the Interim Lender’s Charge and the Director’s Charge priority over the deemed trusts
identified in subsection 37(2) of the CCAA. If the Petitioner seeks an order granting priority for such charges over
any such deemed trusts, notice of the application should be given to the Federal and Provincial Crowns, as
appropriate. If the Petitioner does not seek an order subordinating any such deemed trust to such charges, the
following should be added to the end of paragraph 42: “with the exception of any deemed trust amounts provided for
in subsection 37(2) of the CCAA.”
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Documents shall create or be deemed to constitute a breach by the Petitioner of

any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result
of any breach of any Agreement caused by or resulting from the Petitioner
entering into the Commitment Letter, the creation of the Charges, or the

execution, delivery or performance of the Definitive Documents; and

(©) the payments made by the Petitioner pursuant to this Order, the Commitment
Letter or the Definitive Documents, and the granting of the Charges, do not and
will not constitute preferences, fraudulent conveyances, transfers at undervalue,
oppressive conduct, or other challengeable or voidable transactions under any

applicable law.

45,  THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Petitioner’s interest in such real property leases.

SERVICE AND NOTICE

46.  The Monitor shall (i) without delay, publish in [newspapers specified by the Court] a
notice containing the information prescribed under the CCAA, (ii) within five days after Order
Date, (A) make this Order publicly available in the manner prescribed under the CCAA, (B)
send, in the prescribed manner, a notice to every known creditor who has a claim against the
Petitioner of more than $1000, and (C) prepare a list showing the names and addresses of those
creditors and the estimated amounts of those claims, and make it publicly available in the
prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations

made thereunder.

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
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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: [INSERT WEBSITE ADDRESS].

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: [INSERT WEBSITE ADDRESS].

50.  Notwithstanding paragraphs [47] and [49] 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-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. !

* In all instances, counsel should address the manner of service with the Court, including advising as to how service
was or is proposed to be effected.

39 Counsel should consider whether the Petitioner has property in any other Provinces and, if so, consider whether it

is appropriate to include a reference to those Provinces and the relevant legislation of those Provinces with respect to
service.

' The Crown Proceeding Act, R.S.B.C. 1996, c. 89, s. 8 provides for service on the British Columbia Crown, as
follows:
8. A document to be served on the government
(a) must be served on the Attorney General at the Ministry of the Attorney General in the City of Victoria,
and
(b) is sufficiently served if
(i) left there during office hours with a solicitor on the staff of the Attorney General at Victoria,
or
(ii) mailed by registered mail to the Deputy Attorney General at Victoria.
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GENERAL

51.  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.  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.  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.  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.

A similar provision relating to the Federal Crown is found at s. 23(2) of the Crown Liability and Proceeding Act,
R.S. 1985, ¢. C-50, which provides for service on the Deputy Attorney General of Canada or the chief executive
officer of the agency in whose name the proceedings are taken, as the case may be. The Federal Crown requests that
service of documents be by delivery to Department of Justice, 900 - 840 Howe Street, Vancouver, B.C. V6Z 259.
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55.  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.

56.  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.  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.  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.  Endorsement of this Order by counsel appearing on this application is hereby dispensed
with, >
60.  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:

2 Counsel should be aware that the final form of the Order may be modified before entry at the discretion of the
Chambers Judge.

** For a provision of this or any subsequent order in these proceedings to make any provincial law inapplicable or
inoperative, notice must be given under s. 8 of the Constitutional Question Act R.S.B.C. 1996, c. 68. If notice is not
given, the provision could later be challenged and set aside.
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Signature of
O Party B Lawyer for the Petitioners

<Print Name>

Signature of
O Party [ Lawyer for <name of party(ies)>

<Print Name>

BY THE COURT
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REGISTRAR
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Schedule “A”

(List of Counsel)
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This is Exhibit “C” referred to in the
Affidavit of KRYSTAL SHAYLER
sworn before me at Vancouver

-of Argust, 2015.

P [

A Commissioner for Taking Affidavits
for British Columbia
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Revised: January 21, 2014

Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WEEKDAY, THE #
)
JUSTICE ) DAY OF MONTH, 20YR

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 OR
ARRANGEMENT OF [APPLICANT’S NAME] (the "Applicant")

INITIAL ORDER

THIS APPLICATION, made by the Applicant, pursuant to the Companies' Creditors
Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the "CCAA") was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of [NAME] sworn [DATE] and the Exhibits thereto, and on
being advised that the secured creditors who are likely to be affected by the charges created
herein were given notice, and on hearing the submissions of counsel for [NAMES], no one
appearing for [NAME]' although duly served as appears from the affidavit of service of [NAME]
sworn [DATE] and on reading the consent of [MONITOR’S NAME] to act as the Monitor,

" Include names of secured creditors or other persons who must be served before certain relief in this model Order
may be granted. See, for example, CCAA Sections 11.2(1), 11.3(1), 11.4(1), 11.51(1), 11.52(1), 32(1), 32(3), 33(2)
and 36(2).

DOCSTOR: 284768313
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated® so that this Application is properly

returnable today and hereby dispenses with further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicant is a company to which
the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicant 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

4. THIS COURT ORDERS that the Applicant 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"). Subject to further Order of this
Court, the Applicant shall continue to carry on business in a manner consistent with the
preservation of its business (the "Business") and Property. The Applicant is 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 the carrying out of the terms of this Order.

5. [THIS COURT ORDERS that the Applicant shall be entitled to continue to utilize the

central cash management system® currently in place as described in the Affidavit of [NAME]

* If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order

validating irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in

appropriate circumstances.

DOCSTOR: 284768313
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sworn [DATE] or replace it with another substantially similar central cash management system
(the "Cash Management System") and that any present or future bank providing the Cash
Management System shall not be under any obligation whatsoever to inquire into the propriety,
validity or legality of any transfer, payment, collection or other action taken under the Cash
Management System, or as to the use or application by the Applicant of funds transferred, paid,
collected or otherwise dealt with in the Cash Management System, shall be entitled to provide
the Cash Management System without any liability in respect thereof to any Person (as
hereinafter defined) other than the Applicant, pursuant to the terms of the documentation
applicable to the Cash Management System, and shall be, in its capacity as provider of the Cash
Management System, an unaffected creditor under the Plan with regard to any claims or
expenses it may suffer or incur in connection with the provision of the Cash Management

System. ]

6. THIS COURT ORDERS that the Applicant shall be entitled but not required to pay the

following expenses whether incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation
pay and expenses payable on or after the date of this Order, in each case incurred in
the ordinary course of business and consistent with existing compensation policies

and arrangements; and

(b)  the fees and disbursements of any Assistants retained or employed by the Applicant

in respect of these proceedings, at their standard rates and charges.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Applicant shall be entitled but not required to pay all reasonable expenses incurred by the
Applicant in carrying on the Business in the ordinary course after this Order, and in carrying out

the provisions of this Order, which expenses shall include, without limitation:

3 This provision should only be utilized where necessary, in view of the fact that central cash management systems
often operate in a manner that consolidates the cash of applicant companies. Specific attention should be paid to

cross-border and inter-company transfers of cash.

DOCSTOR: 2847683\3
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(a) all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business including, without limitation, payments on account of
insurance (including directors and officers insurance), maintenance and security

services; and

(b)  payment for goods or services actually supplied to the Applicant following the date of

this Order.

8. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees' wages, including, without limitation, amounts in respect of
(i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and

(iv) income taxes;

(b)  all goods and services or other applicable sales taxes (collectively, "Sales Taxes")
required to be remitted by the Applicant in connection with the sale of goods and
services by the Applicant, but only where such Sales Taxes are accrued or collected
after the date of this Order, or where such Sales Taxes were accrued or collected prior
to the date of this Order but not required to be remitted until on or after the date of

this Order, and

(©) any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the Business

by the Applicant.
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9. THIS COURT ORDERS that until a real property lease is disclaimed [or resiliated]” in
accordance with the CCAA, the Applicant shall pay all amounts constituting rent or payable as
rent under real property leases (including, for greater certainty, common area maintenance
charges, utilities and realty taxes and any other amounts payable to the landlord under the lease)
or as otherwise may be negotiated between the Applicant and the landlord from time to time
("Rent"), for the period commencing from and including the date of this Order, twice-monthly in
equal payments on the first and fifteenth day of each 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

including the date of this Order shall also be paid.

10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is
hereby directed, until further Order of this Court: (a) to make no payments of principal, interest
thereon or otherwise on account of amounts owing by the Applicant to any of its creditors as of
this date; (b) to grant no security interests, trust, liens, charges or encumbrances upon or in
respect of any of its Property; and (c¢) to not grant credit or incur liabilities except in the ordinary

course of the Business.
RESTRUCTURING

11.  THIS COURT ORDERS that the Applicant shall, subject to such requirements as are

imposed by the CCAA and such covenants as may be contained in the Definitive Documents (as

hereinafter defined), have the right to:

() permanently or temporarily cease, downsize or shut down any of its business or
operations, [and to dispose of redundant or non-material assets not exceeding Se

in any one transaction or $e in the aggregate]5

* The term "resiliate” should remain if there are leased premises in the Province of Quebec, but can otherwise be

removed.

% Section 36 of the amended CCAA does not seem to contemplate a pre-approved power to seil (see subsection
36(3)) and moreover requires notice {subsection 36(2)) and evidence (subsection 36(7)) that may not have occurred

or be available at the initial CCAA hearing.
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(b)  [terminate the employment of such of its employees or temporarily lay off such

of its employees as it deems appropriate]; and

(¢) pursue all avenues of refinancing of its Business or Property, in whole or part, subject

to prior approval of this Court being obtained before any material refinancing,

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the

Business (the "Restructuring™).

12, THIS COURT ORDERS that the Applicant shall provide each of the relevant landlords
with notice of the Applicant’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Applicant’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Applicant, or by further Order of this Court
upon application by the Applicant on at least two (2) days notice to such landlord and any such
secured creditors. If the Applicant disclaims [or resiliates] the lease governing such leased
premises in accordance with Section 32 of the CCAA, it shall not be required to pay Rent under
such lease pending resolution of any such dispute (other than Rent payable for the notice period
provided for in Section 32(5) of the CCAA), and the disclaimer [or resiliation] of the lease shall

be without prejudice to the Applicant's claim to the fixtures in dispute.

13. THIS COURT ORDERS that if a notice of disclaimer [or resiliation] is delivered
pursuant to Section 32 of the CCAA, then (a) during the notice period prior to the effective time
of the disclaimer [or resiliation], the landlord may show the affected leased premises to
prospective tenants during normal business hours, on giving the Applicant and the Monitor 24
hours' prior written notice, and (b) at the effective time of the disclaimer |or resiliation], the
relevant landlord shall be entitled to take possession of any such leased premises without waiver
of or prejudice to any claims or rights such landlord may have against the Applicant in respect of
such lease or leased premises, provided that nothing herein shall relieve such landlord of its

obligation to mitigate any damages claimed in connection therewith.
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NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

14, THIS COURT ORDERS that until and including [DATE — MAX. 30 DAYS], or such
later date as this Court may order (the "Stay Period"), no proceeding or enforcement process in
any court or tribunal (each, a "Proceeding") shall be commenced or continued against or in
respect of the Applicant or the Monitor, or affecting the Business or the Property, except with the
written consent of the Applicant and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the Applicant or affecting the Business

or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

15.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being "Persons" and each being a "Person”) against or in respect of the
Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended except with the written consent of the Applicant and the Monitor, or leave of this
Court, provided that nothing in this Order shall (i) empower the Applicant to carry on any
business which the Applicant is not lawfully entitled to carry on, (ii) affect such investigations,
actions, suits or proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

16, THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the Applicant, except with the

written consent of the Applicant and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

17. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicant or statutory or regulatory mandates for the supply of goods and/or

services, including without limitation all computer software, communication and other data
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services, centralized banking services, payroll services, insurance, transportation services, utility
or other services to the Business or the Applicant, are hereby restrained until further Order of this
Court from discontinuing, altering, interfering with or terminating the supply of such goods or
services as may be required by the Applicant, and that the Applicant 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 date of this Order are paid by the Applicant in accordance with normal
payment practices of the Applicant or such other practices as may be agreed upon by the supplier
or service provider and each of the Applicant and the Monitor, or as may be ordered by this

Court.
NON-DEROGATION OF RIGHTS

18. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person
shall be prohibited from requiring immediate payment for goods, services, use of lease or
licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any monies or otherwise extend any credit to the Applicant. Nothing in this Order shall

derogate from the rights conferred and obligations imposed by the CCAA.S
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

19.  THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of the Applicant with respect to any claim
against the directors or officers that arose before the date hereof and that relates to any
obligations of the Applicant 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 Applicant, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicant or this Court.

® This non-derogation provision has acquired more significance due to the recent amendments to the CCAA, since a
number of actions or steps cannot be stayed, or the stay is subject to certain limits and restrictions. See, for example,

CCAA Sections 11.01, 11.04, 11.06, 11.07, 11.08, 11.1(2) and 11.5(1).
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DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

20.  THIS COURT ORDERS that the Applicant shall indemnify its directors and officers
against obligations and liabilities that they may incur as directors or officers of the Applicant
after the commencement of the within proceedings,’ except to the extent that, with respect to any
officer or director, the obligation or liability was incurred as a result of the director's or officer's

gross negligence or wilful misconduct.

21.  THIS COURT ORDERS that the directors and officers of the Applicant shall be entitled
to the benefit of and are hereby granted a charge (the "Directors’ Charge")® on the Property,
which charge shall not exceed an aggregate amount of $®, as security for the indemnity provided
in paragraph [20] of this Order. The Directors’ Charge shall have the priority set out in

paragraphs [38] and [40] herein.

22.  THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of
the Directors' Charge, and (b) the Applicant's directors and officers shall only be entitled to the
benefit of the Directors' Charge to the extent that they do not have coverage under any directors’
and officers' insurance policy, or to the extent that such coverage is insufficient to pay amounts

indemnified in accordance with paragraph [20] of this Order.
APPOINTMENT OF MONITOR

23.  THIS COURT ORDERS that [MONITOR’S NAME] is hereby appointed pursuant to the
CCAA as the Monitor, an officer of this Court, to monitor the business and financial affairs of
the Applicant with the powers and obligations set out in the CCAA or set forth herein and that
the Applicant and its shareholders, officers, directors, and Assistants shall advise the Monitor of

all material steps taken by the Applicant pursuant to this Order, and shall co-operate fully with

7 The broad indemnity language from Section 11.51 of the CCAA has been imported into this paragraph. The
granting of the indemnity (whether or not secured by a Directors' Charge), and the scope of the indemnity, are

discretionary matters that should be addressed with the Court.

¥ Section 11.51(3) provides that the Court may not make this security/charging order if in the Court's opinion the

Applicant could obtain adequate indemnification insurance for the director or officer at a reasonable cost.

DOCSTOR: 284768313

109



67

the Monitor in the exercise of its powers and discharge of its obligations and provide the Monitor

with the assistance that is necessary to enable the Monitor to adequately carry out the Monitor's

functions.

24.

THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(@

(b)

(©)

(d)

(e)

®

(&)

monitor the Applicant's receipts and disbursements;

report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein;

assist the Applicant, to the extent required by the Applicant, in its dissemination, to
the DIP Lender and its counsel on a [TIME INTERVAL] basis of financial and other
information as agreed to between the Applicant and the DIP Lender which may be
used in these proceedings including reporting on a basis to be agreed with the DIP

Lender;

advise the Applicant in its preparation of the Applicant’s cash flow statements and
reporting required by the DIP Lender, which information shall be reviewed with the
Monitor and delivered to the DIP Lender and its counsel on a periodic basis, but not

less than [TIME INTERVALY], or as otherwise agreed to by the DIP Lender;
advise the Applicant in its development of the Plan and any amendments to the Plan;

assist the Applicant, to the extent required by the Applicant, with the holding and

administering of creditors’ or shareholders” meetings for voting on the Plan;

have full and complete access to the Property, including the premises, books, records,
data, including data in electronic form, and other financial documents of the
Applicant, to the extent that is necessary to adequately assess the Applicant's business

and financial affairs or to perform its duties arising under this Order;
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(h) be at liberty to engage independent legal counsel or such other persons as the Monitor
deems necessary or advisable respecting the exercise of its powers and performance

of its obligations under this Order; and

(i) perform such other duties as are required by this Order or by this Court from time to

time.

25, THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

26,  THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in
pursuance of the Monitor's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

27.  THIS COURT ORDERS that that the Monitor shall provide any creditor of the Applicant
and the DIP Lender with information provided by the Applicant in response to reasonable
requests for information made in writing by such creditor addressed to the Monitor. The Monitor
shall not have any responsibility or liability with respect to the information disseminated by it

pursuant to this paragraph. In the case of information that the Monitor has been advised by the
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Applicant is confidential, the Monitor shall not provide such information to creditors unless

otherwise directed by this Court or on such terms as the Monitor and the Applicant may agree.

28.  THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

29. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
Applicant shall be paid their reasonable fees and disbursements, in each case at their standard
rates and charges, by the Applicant as part of the costs of these proceedings. The Applicant is
hereby authorized and directed to pay the accounts of the Monitor, counsel for the Monitor and
counsel for the Applicant on a [TIME INTERVAL] basis and, in addition, the Applicant is
hereby authorized to pay to the Monitor, counsel to the Monitor, and counsel to the Applicant,
retainers in the amount[s] of $® [, respectively,] to be held by them as security for payment of

their respective fees and disbursements outstanding from time to time

30.  THIS COURT ORDERS that 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 Commercial List of the Ontario Superior Court of Justice.

31. THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any, and the
Applicant’s counsel 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
$®, as security for their professional 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 in
respect of these proceedings. The Administration Charge shall have the priority set out in

paragraphs [38] and [40] hereof.
DIP FINANCING

32, THIS COURT ORDERS that the Applicant is hereby authorized and empowered to
obtain and borrow under a credit facility from [DIP LENDER'S NAME] (the "DIP Lender") in

order to finance the Applicant's working capital requirements and other general corporate
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purposes and capital expenditures, provided that borrowings under such credit facility shall not

exceed $® unless permitted by further Order of this Court.

33, THIS COURT ORDERS THAT such credit facility shall be on the terms and subject to
the conditions set forth in the commitment letter between the Applicant and the DIP Lender

dated as of [DATE] (the "Commitment Letter"), filed.

34.  THIS COURT ORDERS that the Applicant is hereby authorized and empowered to
execute and deliver such credit agreements, mortgages, charges, hypothecs and security
documents, guarantees and other definitive documents (collectively, the "Definitive
Documents"), as are contemplated by the Commitment Letter or as may be reasonably required
by the DIP Lender pursuant to the terms thereof, and the Applicant is hereby authorized and
directed to pay and perform all of its indebtedness, interest, fees, liabilities and obligations to the
DIP Lender under and pursuant to the Commitment Letter and the Definitive Documents as and
when the same become due and are to be performed, notwithstanding any other provision of this

Order.

35, THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is
hereby granted a charge (the "DIP Lender’s Charge™) on the Property, which DIP Lender's
Charge shall not secure an obligation that exists before this Order is made. The DIP Lender’s

Charge shall have the priority set out in paragraphs [38] and [40] hereof.
36.  THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a)  the DIP Lender may take such steps from time to time as it may deem necessary or
appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the

Definitive Documents;

(b)  upon the occurrence of an event of default under the Definitive Documents or the DIP
Lender’s Charge, the DIP Lender, upon @ days notice to the Applicant and the
Monitor, may exercise any and all of its rights and remedies against the Applicant or
the Property under or pursuant to the Commitment Letter, Definitive Documents and
the DIP Lender’s Charge, including without limitation, to cease making advances to
the Applicant and set off and/or consolidate any amounts owing by the DIP Lender to

the Applicant against the obligations of the Applicant to the DIP Lender under the
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Commitment Letter, the Definitive Documents or the DIP Lender’s Charge, to make
demand, accelerate payment and give other notices, or to apply to this Court for the
appointment of a receiver, receiver and manager or interim receiver, or for a
bankruptcy order against the Applicant and for the appointment of a trustee in
bankruptcy of the Applicant; and

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any
trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

Applicant or the Property.

37.  THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as
unaffected in any plan of arrangement or compromise filed by the Applicant under the CCAA, or
any proposal filed by the Applicant under the Bankruptcy and Insolvency Act of Canada (the

"BIA"), with respect to any advances made under the Definitive Documents.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

38.  THIS COURT ORDERS that the priorities of the Directors’ Charge, the Administration

Charge and the DIP Lender’s Charge, as among them, shall be as follows”:
First — Administration Charge (to the maximum amount of $@);
Second — DIP Lender’s Charge; and
Third - Directors” Charge (to the maximum amount of $@).

39.  THIS COURT ORDERS that the filing, registration or perfection of the Directors’
Charge, the Administration Charge or the DIP Lender’s Charge (collectively, the "Charges")
shall not be required, and that the Charges shall be valid and enforceable for all purposes,

including as against any right, title or interest filed, registered, recorded or perfected subsequent

? The ranking of these Charges is for illustration purposes only, and is not meant to be determinative. This ranking
may be subject to negotiation, and should be tailored to the circumstances of the case before the Court. Similarly,
the quantum and caps applicable to the Charges should be considered in each case. Please also note that the CCAA
now permits Charges in favour of critical suppliers and others, which should also be incorporated into this Order

(and the rankings, above), where appropriate.
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to the Charges coming into existence, notwithstanding any such failure to file, register, record or

perfect.

40.  THIS COURT ORDERS that each of the Directors’ Charge, the Administration Charge
and the DIP Lender’s Charge (all as constituted and defined herein) shall constitute a charge on
the Property and such Charges shall rank in priority to all other security interests, trusts, liens,
charges and encumbrances, claims of secured creditors, statutory or otherwise (collectively,

"Encumbrances") in favour of any Person.

41.  THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicant shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Directors” Charge, the
Administration Charge or the DIP Lender’s Charge, unless the Applicant also obtains the prior
written consent of the Monitor, the DIP Lender and the beneficiaries of the Directors’ Charge

and the Administration Charge, or further Order of this Court.

42, THIS COURT ORDERS that the Directors” Charge, the Administration Charge, the
Commitment Letter, the Definitive Documents and the DIP 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 DIP Lender thereunder 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 BIA, or any bankruptcy order made pursuant to such applications; (¢) 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 () any negative covenants, prohibitions or other similar
provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained
in any existing loan documents, lease, sublease, offer to lease or other agreement (collectively,
an "Agreement”) which binds the Applicant, and notwithstanding any provision to the contrary

in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration
or performance of the Commitment Letter or the Definitive Documents shall create or

be deemed to constitute a breach by the Applicant of any Agreement to which itisa

party;
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b none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the Applicant entering into
the Commitment Letter, the creation of the Charges, or the execution, delivery or

performance of the Definitive Documents; and

(c) the payments made by the Applicant pursuant to this Order, the Commitment Letter
or the Definitive Documents, and the granting of the Charges, do not and will not
constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive

conduct, or other challengeable or voidable transactions under any applicable law.

43.  THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Applicant's interest in such real property leases.
SERVICE AND NOTICE

44.  THIS COURT ORDERS that the Monitor shall (i) without delay, publish in [newspapers
specified by the Court] a notice containing the information prescribed under the CCAA, (ii)
within five days after the date of this Order, (A) make this Order publicly available in the manner
prescribed under the CCAA, (B) send, in the prescribed manner, a notice to every known creditor
who has a claim against the Applicant of more than $1000, and (C) prepare a list showing the
names and addresses of those creditors and the estimated amounts of those claims, and make it
publicly available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA

and the regulations made thereunder.

45.  THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://Www.Qntariocaurts.ca/sci/Dractice/practice-directions/toronto/e-service—

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the

oz

following URL “<@>".
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46.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Applicant and the Monitor are at liberty to serve or
distribute 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 facsimile transmission to the Applicant's creditors or other interested parties at their
respective addresses as last shown on the records of the Applicant and that any such service or
distribution by courier, personal delivery or facsimile 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.
GENERAL

47.  THIS COURT ORDERS that the Applicant or the Monitor may from time to time apply

to this Court for advice and directions in the discharge of its powers and duties hereunder.

48.  THIS COURT ORDERS that 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

Applicant, the Business or the Property.

49.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
effect to this Order and to assist the Applicant, the Monitor and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance to the
Applicant 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 Applicant and the Monitor and their respective agents in carrying out the terms of this

Order.

50.  THIS COURT ORDERS that each of the Applicant 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 that the Monitor is authorized and empowered to act as a representative
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in respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

51. THIS COURT ORDERS that any interested party (including the Applicant and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
notice 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.

52, THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.
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Angela Crimeni
From: s.schmidt@wolfram.at
Sent: Monday, July 27, 2015 8:10 AM
To: Dennis M.Lindahl; Kurt Heikkila
Cce: bpenich@natungsten.com; u.wedberg@wolfram.at; m.dornhofer@wolfram.at;
m.svensson@wolfram.at; Angela Crimeni
Subject: Follow-up on GTP letter dated July 22, 2015

Dear Dennis,

We have been provided with a copy of Global Tungsten & Powders Corp.’s {“GTP”) letter dated July 22, 2015, which asserts a right to
set-off $1,209,673.49 USD against the amount owing under its Loan Agreement dated December 19, 2013.

In light of GTP’s position, Wolfram Bergbau and Hiitten AG (“WBH”) hereby reserves its set-off rights under the CCAA as well.

Please also be advised that regardless of what happens with GTP’s Supply Agreement, WBH is not in a position to take any additional
volumes of concentrates above and beyond the quantities and qualities mandated by the NATC-WBH Supply Agreement.

Best regards, Steffen

Steffen Schmidt, P.Geo.

Project Manager — International Mining
Wolfram Bergbau und Hutten AG
Bergla 33

A-8543 St. Martin i.S., Austria

Tel. +43 (0) 3465 7077-559

Mob. +43 (0) 664 222 9092

Fax.  +43 (0) 3465 7077-471
s.schmidt@wolfram at

Firmenbuchnummer: 174652t; Firmenbuchgericht: HG Wien; Firmensitz: Wien

This e-mail is confidential and it is intended only for the addressees. Any review, dissemination, distribution, or
copying of this message by persons or entities other than the intended recipient is prohibited. If you have
received this e-mail in error, kindly notify us immediately by telephone or e-mail and delete the message from
your system. The sender does not accept liability for any errors or omissions in the contents of this message
which may arise as a result of the e-mail transmission.



This is Exhibit “E” referred to in the
Affidavit of KRYSTAL SHAYLER
sworn before me at Vancouver

this 6;%f August, 2015,

A Commissione;' for Taking Affidavits
for British Columbia
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From: Siddall, Kieran
Sent: Wednesday, July 29, 2015 4:13 PM
To: '‘Dominguez, Miriam'; Sandrelli, John; Jeffries, Tevia; Schultz, Jordan; Arenas, Avic;

tmartin@alvarezandmarsal.com; tpowell@alvarezandmarsal.com;
Marianna.lee@alvarezandmarsal.com; kjackson@fasken.com; nwolf@fasken.com;
vtickle@fasken.com; llewis@fasken.com; Colin.Brousson@gowlings.com;
michele.hay@gowlings.com; wskelly@blg.com; LHiebert@blg.com,
dmccarthy@stikeman.com; jmclean@stikeman.com; drbrown@stikeman.com;
acrimeni@stikeman.com; tflanagan@amalgamatedmining.com; sleahy@westpac.ca;
gord@fernandeshearn.com; ian_blackstock@gov.nt.ca; gmacdonald@anton.yk.ca;
tracey.durand@sodexo.com; mgardhouse@norterra.com;
TMacDonald@northernindustrialsales.ca; pkyriakakis@mccarthy.ca;
mary.buttery@dlapiper.com; lance.williams@dlapiper.com; susan.wood@dlapiper.com;
sue.danielisz@dlapiper.com; bpenich@natungsten.com; gbond@natungsten.comy;
krasnick@shaw.ca; clachance@dwpv.com; gplottel@millerthomson.com;
aschalles@millerthomson.com; viever@millerthomson.com; jason.levine@justice.gc.ca;
Melissa.Nicolls@justice.gc.ca; scollins@mccarthy.ca; wmilman@mccarthy.ca;
wmacleod@mccarthy.ca; Boucher, Scott

Subject: RE: In the Matter of the CCAA and In the Matter of North American Tungsten Corporation
Ltd. (S.C.B.C. Action No. S-154746, Vancouver Registry)

John,

As you are likely aware, our client arranged today for the transmission of funds to your client, in the amounts required by
Butler J.’s July 27 order. This e-mail is intended to give notice that those funds were paid under compulsion of that

order. Correspondingly, in the event the order is varied either by Butler J. or by the Court of Appeal, such that payment was
incorrectly compelled, our client asserts an absolute priority to the return of those funds. Our position in that regard is that our
client retains a beneficial interest in the funds, which your client holds as constructive trustee. Your client and any recipient of
the monies with notice of these matters would be unjustly enriched by retaining the funds.

Kieran E. Siddail*

From: Dominguez, Miriam [mailto:miriam.dominguez@dentons.com]
Sent: Tuesday, July 28, 2015 5:36 PM
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To: Sandrelli, John; Jeffries, Tevia; Schultz, Jordan; Arenas, Avic; Dominguez, Miriam; tmartin@alvarezandmarsal.com;
tpowell@alvarezandmarsal.com: Marianna.lee@alvarezandmarsal.com: kiackson@fasken.com; nwolf@fasken.com;
viickle@fasken.com; llewis@fasken.com; Colin.Brousson@gowlings.com; michele hav@gowlings.com; wskelly@blg.com;
LHiebert@blg.com; dmccarthy@stikeman.com: imclean@stikeman.com; drbrown@stikeman.com; agrimeni@stikeman.comy;
tHlanagan®amalgamatedmining.com; sleahv@uwestpac.ca; qord@fernandeshearn.com; lan_blackstock@aov.nt.ca;
gmacdonald@anton.vk.ca; racev.durand@sodexo.com; maardhouse@norterra.com; TMachonald@northermindusirialsales.ca;
pkyriakakis@meccarthy.ca; mary.butterv@dlapiper.com; lance.wiliams@dlapiper.com; susan.wood@dlapiper.com;
sue.danielisz@dlapiper.com; bpenich@natungsten.com; abond@natungsten.com; krasnick@shaw.ca; dachance@dwpy.com;
gplottel@millerthomson.com; aschalles@millerthomson.com; viever@millerthomson.com; lason.levine@iustice.gc.ca;
Melissa. Nicolls@iustice.ac.ca: scolins@mecarthy.ca; wmilman@mecarthy.ca; wmacleod@mecarthy.ca; Siddall, Kieran;
Boucher, Scott

Subject: In the Matter of the CCAA and In the Matter of North American Tungsten Corporation Ltd. (S.C.B.C. Action No. S-
154746, Vancouver Registry)

To the Service List:

We enclose, for service upon you:
- Court stamped first page of Affidavit No. 10 of Dennis Lindaht, sworn July 24, 2015 ; and
- Reaquisition of the Petitioner to re-set Application to July 30, 2015;

Thank you,

Miriam

Miriam Dominguez
Assistant to John R. Sandrelli and Tevia Jeffries

D +1 604 648 6512
miriam. dominguez@dentons.com
Website

by
dentonsinsighisca@@denions.com




Court of Appeal File No. CA 42990
Court of Appeal File No. CA 42991
Supreme Court File No. S154746
Supreme Court Registry: Vancouver

COURT OF APPEAL

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36 as amended

and

IN THE MATTER OF THE CANADA BUSINESS CORPORATIONS
ACT, R.S.C. 1985, ¢. C-44, as amended

and

IN THE MATTER OF NORTH AMERICAN TUNGSTEN
CORPORATION LTD.

AFFIDAVIT

BULL, HOUSSER & TUPPER LLP
Barristers & Solicitors
1800 — 510 West Georgia Street
Vancouver, BC V6B OM3
Telephone: (604) 687-6575
Facsimile: (604) 641-4949
E-mail: litigation@bht.com
Attention: Kieran E. Siddall

KES/nca Matter# 15-3341
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	Tab 1
	Tab 2
	Tab 3
	2015-07-27 _ Order re GTP payment of post-filing obligations (v6).pdf
	1. By refusing to pay its post-filing obligations to the Petitioner on the basis of an alleged right of set-off, GTP is in violation of paragraphs 15 and 16 of the Amended and Restated Initial Order, made July 9, 2015;
	2. GTP shall make immediate payment of all invoices issued in respect of shipments made by the Petitioner on or after June 9, 2015 and on or before July 22, 2015, as and when the same become due;
	3. The balance of the relief sought by the Petitioner, as set forth in the NATC Application, be and is hereby adjourned to be heard before this Court on July 30, 2015;
	4. The relief sought by GTP, as set forth in the GTP Application, be and is hereby adjourned to be heard before this Court on July 30, 2015;
	5. Endorsement of this Order by counsel appearing on this application, other than counsel for the Petitioner and GTP, 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:


	Tab 4
	2015-07-30 _ Order Made After Application re GTP Payment (v4).pdf
	1. GTP has a valid right of legal set-off (the “GTP Set-off Right”) with respect to any amounts it owes to NATC under the supply agreement executed by GTP and NATC dated December 19, 2013 against amounts owed by NATC to GTP under the loan agreement ex...
	2. GTP is stayed from exercising the GTP Set-off Right during the Stay Period, as defined in the Amended and Restated Initial Order made July 9, 2015, as the same may be amended and extended from time to time by further order of this Court;
	3. GTP pay the costs of all parties appearing at these applications, to be assessed at Scale B; and
	4. Endorsement of this Order by counsel appearing on this application, other than counsel for NATC and GTP, is hereby dispensed with.
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