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* SUPREME COURT “"/

OF BRITISH COLG
VANCOUVER RE(-;EIJSE\{;%’A

DEC 0 4 2074 Estate No. 11-1904494
Court No. B141089

ENTERED i
gﬂ:b Vancouver Registry

————=%% | IN'THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF

CRESTON MOLY CORP.

ORDER MADE AFTER APPLICATION

BEFORE REGISTRAR CAMERON ) TUESDAY, THE 2"° DAY

N

) OF DECEMBER, 2014

THE APPLICATION of the Deloitte Restructuring Inc. in its capacity as trustee in bankruptcy of
Creston Moly Corp. and Mercator Minerals Ltd. (in such dual capacities the “Trustee”) coming
on for hearing at Vancouver, British Columbia, on this day; AND ON HEARING Colin D.

Brousson, counsel for the Trustee; AND Vicki Tickle, counsel for Société Générale; AND

UPON READING the material filed:

THIS COURT ORDERS AND DECLARES THAT:

1. The form of Engagement Letter (the “Engagement Letter”) between the Trustee and
Deloitte Corporate Finance Inc. (the “Deloitte CF”) attached hereto as Schedule “A” is

approved.

2. The Trustee is authorized and directed to engage Deloitte CF on the terms set out in the

Engagement Letter.
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3. During the term of the Engagement Letter, in addition to the terms set out therein,

Deloitte CF shall:

(@) provide, to the Inspectors of the Estate of Mercator Minerals Ltd. (the
“Inspectors”) on a monthly basis, and upon other reasonable request of the

Inspectors, reports on the status of the sales process, the work Deloitte CF has .

completed under the Engagement Letter and Deloitte CF fees as at the date of
such report;

(b) submit its accounts (in accordance with section 4. “Consideration for Services” of
the Engagement Letter) for approval by the Inspectors and the Court which
approval shall have been given before the Trustee pays any amount to Deloitte CF
in respect of the Transaction Fee (as defined in the Engagement Letter).

fok_the Trustee
ABrotsson

s Tl

Counsel for Société Générale
Vicki Tickle

BY THE COURT

Y

REGIST N BankRuPTCY

V42220\VAN_LAW\ 1621035\1



Deloitte Corporate Finance Inc.

= 2800 - 1055 Dunsmuir Street
D e I o l tte & 4 Bentall Centre

P.O. Box 49279
Vancouver BC V7X 1F'4
Canada )

Tel: 604-669-4466
Fax: 604-602-1583
www.deloitté.g:a

November 28, 2014

Private and Confidential

Deloitte Restructuring Inc.
2800 - 1055 Dunsmuir Street
4 Bentall Centre

Vancouver, BC V7X 1P4

onfi ,”_gnent of Deloitte Corporate Finance Inc. (“Financial
_fhdwsor to Deloitte Restructuring Inc. in its capacity as trustee in

e ‘A“d_Creston Moly Corp. (the “Trustee”). The Financial Advisor
g Sfon Moly Corp. (“Creston”), a wholly-owned subsxdlary of

ierals Ltd. (“Me;;';cator” , vga the sale of either:

- (b) Creston’s corpor.

_ a:es in its directly and mdlrectly held wholly owned subsidiaries, namely
Creston Mining C

,ratlon Tenajon Resources Corp. and Exploraciones Global SA de CV; or

&

(c) The assets of Creston’s subsidiaries, namely the EI Creston deposit located in Sonora, Mexico; the
Ajax deposit located in British Columbia, Canada; and the Molybrook deposit located in
Newfoundland, Canada.

Such sale may occur on a solicited or unsolicited basis, or by way of an amalgamation, arrangement, merger
or other business combination transaction involving Creston and a third party to effect any such sale or
disposition by Creston (individually or collectively, a “Transaction™). This letter of engagement is subject
to Court approval.




This letter confirms our mutual understanding and agreement regarding the terms and scope of our
engagement to render financial advisory services to the Trustee in connection with a Transaction. This letter
agreement constitutes the entire agreement of the parties pertaining to a Transaction and supersedes all
prior communications, understandings and agreements relating to the subject matter hereof.

1. Appointment and Engagement

By its acceptance of this letter, the Trustee hereby appoints Financial Advisor, and we agree to act, as
financial advisor to the Trustee in respect of the Transaction.

This engagement of Financial Advisor shall be for a period of six mo
commences on the date hereof unless extended by the mutual agreement:
Advisor, or unless earlier terminated by Financial Advisor or the T
notice to that effect to the other party.

“(the “Imitial Term”) and
+Trustee and Financial
pon giving 30 days’ written

2. Services to be Rendered by Financial Advisor
Financial Advisor shall perform such advisory services ofi's
by and/or reasonably requested by the Trustee includi

(@ Review and analyze public and confidential financial an
and third party studies and forecasts relating to Creston;

(b) Undertake the necessary activities to p spate, Creston for mark
buyers;

(©) In consultation with the Trustee, assist in. Iy ting document and engage with
] e level of interest in consummating

2,
1)

of any Transactj on including the provision of advice as to the form,

@

st in the detailed assessment of such proposals, the financial
chasegs and, if applicable, the negotiation of alternative transactions to

(g_)

(h) Generally assist in
Estates.

Assist in due diligence mzi:i_térs, along with the Trustee and its other advisors; and
:?' .
execution of an overall process that seeks to maximize realizations for the

The engagement of Financial Advisor to perform any additional services in respect of the Transactions and
not otherwise covered by the terms of this letter shall be set forth in, and subject to the terms and conditions
of, a separate or amending letter agreement and the fees for such services, including but not limited to
detailed assessment of tax structuring related items, will be negotiated separately and in good faith.




3. Disclosure of our Advice and this Engagement

The Trustee acknowledges that all oral or written opinions, advice and materials provided by Financial
Advisor to the Trustee in connection with Financial Advisor’s engagement hereunder are intended solely
for the benefit and internal use of the Trustee and the Trustee agrees that no such opinion, advice or material
shall be used for any other purpose or publicly reproduced, disseminated, quoted from or referred to at any
time, in any manner or for any purpose, nor shall any public references to Financial Advisor or this
engagement be made by the Trustee (or such persons), without our prior written consent in each specific
instance; provided, however, that the foregoing shall not prevent the Trustee from making such disclosure
which, in the judgment of the Trustee, is required under applicable securities laws or the Bankruptcy and
Insolvency Act, Canada (“BIA”) or policy statements or stock exchange rulesé id provided in any event to
the extent permitted thereunder that Financial Advisor is given a reas e opportunity to review and
comment thereon prior to any such disclosure being made.

Notwithstanding the foregoing, Financial Advisor consents to the disélosure 6
Financial Advisor and the services provided by Financial Ady n

over bid circular, directors’ circular, management proxy ircular or other disclost
“Disclosure Document”) prepared by the Trustee or an
shareholders of the Mercator Minerals Ltd. or the sha;;éﬁ
time to time in connection with a Transaction. Financial AdVisor als

ie terms of engagement of

of any’other parties to the Trifisaction from

understands that it will be necessary
ial Advisor to the Trustee with the
r-also understands that the Disclosure
Document may be filed with securities regulator ities. Fi Advisor expressly disclaims any
liability or responsibility for the form or conte any di irc imilar disclosure document

under this engagement letter;thar
such disclosure shall hayé*

expressly disclaims ad
unauthorized use, publica

I;rustee or any other party by reason of any
“or opinions provided by Financial Advisor in

ierein, for our services hereunder, the Trustee agrees to pay or

oceeds0f'the Estate, the following:

on an hourly basis will be due and payable on closing of a Transaction
ing the below billing rates and classifications.

Deloitte’s fees: based on the amount of professional time required using our standard
hourly billing rates inclusive of a risk premium customary to this type of engagement, which
vary depending upon the experience level of the professionals involved as follows:

Managing Director / Partner:  $1,075/hr

Executive Director; $ 850/hr
Vice-President: $ 675/hr
Associate: $ 475/hr
Analyst: $ 350/hr




It is hereby agreed that the minimum Transaction Fee payable shall be the lower of: a) $250,000;
and b) the Transaction Value (as defined below). '

Engagement team .
This engagement will be under the direction of Jeremy South, who will maintain overall

responsibility for the engagement on behalf of Financial Advisor. Kevin Becker will coordinate
daily management of the engagement. The engagement team will include the following
personnel:

Kevin Becker Project Lead

Jeremy South Project Oversight .

Cecilia Zhao Execution Support

Chelsea Jiang Execution Support

Other professionals who will be identified duri
included to provide technical support. Circupist:
our anticipated staffing for this engagement. Delo

WEYer, use its best _gfforts to ensure
thout prior consultation.

itial Term (subject to extension by

eement in respect of one or more

thin six months of the termination of this

shall pay Fihjgycial Advisor the Transaction Fee, payable upon
=

b)
the mutual agreement), and the Truste
Transactions or to gdn

£

b

FinancialzAdyisor shall receive additional fees, as may be agreed
id the Trustee.

urposes, the “Tr:
securities, assiimption of debt or.0

d/or Mercator’s or its subsidiaries’ security holders that can reasonably

Transaction. For the purposes of calculating the “Transaction Value”,
e assessed, where specified, as valued in any Disclosure Document, and
otherwise, at its estimatéd: fait'market value at the time of the closing of the Transaction with the value of
publicly traded securities;being determined by reference to the ten day weighted average trading price
immediately subsequent;to the closing of the Transaction.

The Trustee will reimburse Financial Advisor for all reasonable out-of-pocket expenses incurred by
Financial Advisor in performing this agreement, including (but not limited to) travel and communication
expenses, courier charges and reasonable fees and disbursements of any other consultants engaged by
Financial Advisor with the prior consent of the Trusteé. Financial Advisor shall obtain the prior approval
of the Trustee to any single expenditure in excess of CDN$2,000. Such reimbursable expenses will be
payable on the closing of a Transaction, upon receipt by the Trustee of Financial Advisor’s invoices.




5. Confidentiality

We and each of our directors, officers, employees and agents will keep strictly confidential and will use
only for the purpose of performing our obligations hereunder all information, whether written or oral,
acquired from the Trustee and Mercator’s subsidiaries and their respective agents and advisors in
connection with our work hereunder except information that was made available to the public prior to our
engagement or that thereafter becomes available to the public other than through a breach by us of our
obligations hereunder or was known to us prior to our engagement and except to the extent that we are
required by Law or in connection with legal process or regulatory proceedings to disclose such information.
If we are so required to disclose any such information, we will provide the Trustee with advance written
notice of such requirement so that the Trustee may seek an appropriate protéctive order. For purposes of
this agreement, “Law’ means any rule, regulation, stock exchange rule, oena, tourt order or any other
similar judicial, legal or regulatory process or examination.

6. Information

or otherwise), data, opinions, appralsals valuations, do
whatsoever nature or kind concering Creston and any;

ional Judgment shall be under no obligation to venfy independently
uch, information and documentation or to investigate whether any

Once the Transactio onsfimmated, the Trustee agrees that Financial Advisor has the right to place
advertisements in finantial’and other newspapers and journals, at its own expense, describing its services
to the Trustee hereundgr; provided that Financial Advisor shall submit a copy of any such proposed
advertisements to the Trustee for its approval, such approval not to be unreasonably withheld.

8. Survival of Terms

Sections 3, 4 and 5 of this letter agreement and the Indemnity shall survive the completion of our
engagement hereunder.




9. Notices

Any notice or other communication required or permitted to be given under this letter agreement shall be

in writing and shall be sufficiently given or made by delivery or by telecopy or similar facsimile
transmission (receipt conﬁrmed) to the respective parties as follows:

If to the Trustee:

Deloitte Restructuring Inc.
Attention: Mr. Paul Chambers
‘Senior Manager
1055 Dunsmuir St, Suite 2800
Vancouver BC V7X 1P4
Email: pachambers@deloitte.ca

- Ifto Finahcial Advisor:

Deloitte Corporate Finance Inc.

Attention: Mr. Kevin S. Becker
Executive Director
1055 Dunsmuir St, Suite 280(
, Vancouver BC V7X 1P4
Email: kebecker@deloitte.ca

inancial Advisor will act as an independent contractor, and Financial
his engagement solely to the Trustee and to no other person. The

partnership, joint:vénture, fiduciary, agency or non~contractual duties on, elther party.

11. General Busine

The attached General Buiness Terms form part of our mutual agreement concerning this engagement. By
signing this agreement the parties agree to be bound by these General Business Terms. In the event of a
conflict between this letter and the General Business Terms, the letter shall take precedence with respect to
that term.

12. Governing Law

The agreement resulting from the acceptance of this engagement letter shall be governed by and construed
in accordance with the laws of the Province of British-Columbia and the parties hereto attorn to the
exclusive jurisdiction of the superior courts of the Province of British Columbia.




If the foregoing is in accordance with your understanding, please indicate your agreement to the above
terms and conditions by signing the enclosed duplicate copy of this letter and returning it to us.
Yours truly, '

Jeremy South, Managing Director
Deloitte Corporate Finance Inc.

Agreed and accepted by:

DELOITTE RESTRUCTURING INC.

in its capacity as trustee in bankruptey of
Mercator Minerals Ltd. and Creston Moly Corp. *
and not in its personal capacity

Signature of authorized signing officer .

Name

Title

Date




(eneral business terms

The following general business terms (the “Terms”) apply to the engagement Jetter between Deloitte
Corporate Finance Inc. and Deloitte Restructuring Inc. in its capacity as trusf bankruptcy of Mercator
Minerals Ltd. and Creston Moly Corp. and not in its personal capacity (tHe,“Trustee”) except as expressly
set forth in the engagement letter to which these Terms are attached (the

engagement letter™).

1. Contracting parties

Lions, emp.loyees, agénts, subsidiaries
engagement letter, the member firms
b)

covered by this:&;
from other Délm ities th o'her ‘agreements, Deloitte Canada remains solely

2. Services

a) It is understood and agreed that the services to be prov1ded under the Engagement Letter (the
“Services™) may include advice and recommendations, but all decisions in connection with the
implementation of such advice and recommendations shall be the responsibility of, and be made
by, the Trustee. In connection with the Services, Deloitte shall be entltled to rely on all decisions
and approvals of the Trustee.




b) The Services conducted by Deloitte cannot be relied upon to disclose errors or fraud should they
exist. The Services will not constitute an audit conducted in accordance with generally accepted
auditing standards, an examination or compilation of, or the performance of agreed upon
procedures with respect to prospective financial information, an examination of or any other form
of assurance with respect to internal controls, or other attestation or review services in accordance
with standards or rules established by the CICA or other regulatory body. Deloitte will not
express an opinion or any other form of assurance on any operating or internal controls, financial
statements, forecasts, projections or other financial information.

c¢) Neither the Services or any advice or reports in connection therewith are intended to be, nor shall
be construed to be, “investment advice™ within the meaning of the IS Investment Advisors Act
of 1940. In the performance of the Services, Deloitte will not pgrf m any evaluation of internal
controls and procedures for financial reporting upon which th"Tru ee and/or Mercator and its
subsidiaries can base its assertion in connection with the US:Sarba
related rules or regulations (“Sarbanes-Oxley”). Deloi ¢ _
warranties and will provide no assurances that Merca i disclosure controls

xley. The
and, to'the extent performed by the
ith the Statement of Standards for
ertified Public Accountants.

Services will be conducted in accordance with these™T:
subsidiaries of Deloitte & Touche USA LLP, in accorda
Consulting Services established by 1

‘ 3. Term

of the Services. Either party may:terminate this engageme e upon giving at least thirty (30)
days written notice, unless:otherwise stated in the-aboye portion of the Engagement Letter, to that effect
to the other party, provi Vent of termination for cause, the breaching party shall have the
right to cure the breach th S period. In the eyent of termination pursuant to this paragraph,
the Trustee agrees to compe: ada under the terms of the Engagement Letter for Services
performed and expense ective‘date of termination.

- o ;

Deloitte
However,

lete within'any agreed upon time-frame the performance of the Services.

for failures or delays in performance that arise from causes beyond

a) All fees and other charges do not include any applicable federal, provincial or other goods and

- services or sales taxes, or any other taxes or duties whether presently in force or imposed in the
future. Any such taxes or duties shall be assumed and paid by the Trustee without deduction from
the fees and charges hereunder.

b) To the extent that, as part of the Services to be performed by Deloitte Canada as described in the
engagement letter, Deloitte Canada personnel are required to perform the services in the United
States of America (“US Business”), the Trustee and Deloitte Canada agree to assign performance
of the US Business to Deloitte Canada LLP, an affiliate of Deloitte Canada. All services

9




6.

performed by Deloitte Canada LLP shall be performed under the direction of Deloitte Canada
which shall remain responsible to the Trustee for such Services. Deloitte Canada LLP shall
invoice the Trustee with respect to the US Business and Deloitte Canada will invoice for services
performed in Canada (“Canadian Business”). Payment for US business and/or Canadian Business
can be settled with one payment to Deloitte Canada.

Independence

a) Deloitte Canada may terminate this engagement upon written notice to the Trustee if it
determines that (i) a governmental, regulatory or professional entity (including, without
limitation, provincial accounting institutes, Canadian and foreign seCurities commissions, the
Canadian Public Accountability Board and the Public Company.Accounting Oversight Board) or
an entity having the force of law has introduced a new, or modified an existing, law, rule, '
regulation, interpretation or decision the result of which wetld 1
Deloitte of any part of the engagement illegal or otherwi
independence or professional rules, or (ii) circumstang
changes in ownership of Mercator or any of its affili
any part of the engagement would be illegal o

terminates this engagement pursuarit:fo this section 6(a), the:Transaction Fee shall not be payable

under any circumstances including u ection 4(a) of the ment letter.
b) The Trustee shall provide'Deloittev Canada ipt written n ce if Mercator or any of its
! of Deloitte Touche Tohmatsu
Limited or any affiliat t related services

a) Nofification and reso

ould Deloitte Canada determine that there is a potential conflict of
intere 5

performance:ofithe Services, Deloitte Canada will advise the
to resolve'such potential conflict. Also, the Trustee agrees to
:of any potential conflict affecting this engagement of which it is,
sntiatconflict is identified by either party and Deloitte Canada
e properly safeguarded by the implementation of appropriate
a will'discuss and agree such procedures with the Trustee.

‘ anada, an affiliate of Deloitte Canada or a member firm of Deloitte
Touche Tohmatsy Liniited or any of their respective affiliates acts for any other party, (i) Deloitte
will not disclos “Confidential Information (defined below) that the Trustee provides to
Deloitte in conngction with this engagement and will not use such Confidential Information for
another party’s benefit, and (ii) Deloitte will establish appropriate ethical walls between the
persons involved in advising the Trustee under this engagement and the persons involved in

advising another party.

Trustee responsibilities
a) Cooperation. The Trustee shall cooperate with Deloitte in the performance of the Services,

including, without limitation, providing Deloitte with reasonable facilities and timely access to
data, information and personnel of the Trustee. The Trustee shall be responsible for the

10




performance of its personnel and agents and for the accuracy and completeness of all data and
information provided to Deloitte for purposes of the performance by Deloitte of the Services
hereunder.

b) Management. The Trustee shall be solely responsible for, among other things: (i) making all
decisions and performing all functions in respect of its statutory duties in administrating the
Estates under the BIA; (ii) designating a competent management member to oversee the Services;
(iii) evaluating the adequacy and results of the Services; (iv) accepting responsibility for the
results of the Services; and (v) establishing and maintaining internal controls, including, without
limitation, monitoring ongoing activities. ' ;

9. Information

otherwise) reasonably necessary to enable Deloitte to
provide Deloitte with any information, advice and opi
be delivered by third parties, such as legal counsel{;
and accounting, financial, environmental or othe

supplied by the Trustee or provided to Deloitte by third: . Deloitte will be entitled to rely
on, and is under no obligation to ve ;;_ﬁ_ _.,,,;[he accuracy or co‘xij gteness of such information and
Deloitte has no responsibility for the Acciitacy or completenesg:of.th information provided by, or
on behalf of, Trustee or other parties. Tk 5 j€a
fraud should they exist. Further, Deloittezis bligation to:investigate any changes that

that, in connection with this’engagement, Deloitte come into

. " . ! .
 confidential information of Trustee, Mercator, Creston or its
5 Joa
ul

b) Confidentiality.
possession of arf
subsidiairies {“Confide

12(b) below), Deloitte,

Deloitte Entities, with

, Or in accordance with applicable professional
igation pertaining thereto. “Confidential Information” shall not

i ecome p blicly available (including, without limitation, any
y governmental agency and available to the public) other than as the
of a disclosure:by Deloitte in breach hereof: oo

iii) becomes av e to Deloitte on a non-confidential basis from a source other than the
Trustee whigh Deloitte believes is not prohibited from disclosing such information to Deloiite
by obligation to the Trustee; .

iv) is known by Deloitte prior to its receipt from the Trustee without any obligation of
confidentiality with respect thereto; or

v) is developed by Deloitte independently of any disclosures made by the Trustee to Deloitte of

such information.

) Prospective financial information. Unless Deloitte Canada and the Trustee agree otherwise in

the Engagement Letter, Deloitte will not compile, examine or apply other procedures to
prospective financial information of Mercator, Creston or its subsidiaries or other parties in

11




accordance with Canadian Institute of Chartered Accountants Standards and accordingly, will
express no opinion or any other form of assurance or representations concerning its accuracy,
completeness or presentation format. Any financial forecasts or projections belong to Mercator, .
Creston or its subsidiaries or other parties and are the sole responsibility of such management.
There will usually be differences between projected and actual results, because events and
circumstances frequently do not occur as expected or predicted, and those differences may be
material.

d) - Deloitte will not return or provide records or information obtained in the course of the
engagement to the Trustee if it is illegal to do so or if Deloitte is requi d to withhold the records
or information by law enforcement or-other public regulatory authorit s (regardless of whether
the engagement has been terminated).

10. Reporting

- a) Qualifications to advice, opinions, and reports. Any:advi

tvices, (ii) the

circumstances, including without limitation: (1) t . 7
ailable to Deloitté, and (iii) access

information, data, opinions; advice and representati
to the Trustee’s management, advisors and agents.

b). Amendments to reports. Deloitte re i vice, opinions, and reports
accordingly, in the event that new informati jic.
different from that which is set out to the*Trus erbal reports.
Notwithstanding the foregoing, Deloitte has no resporsibili
procedures beyond thoseragreed to by Trustee: i
performed. - i

f

1t 18 not intended for the express or implied benefit of
ntitled to rely, in any manner or for any purpose, on the advice,
y ifte. The Company further agrees that the advice, opinions,
its or other matenials:prepared:or provided by Deloitte are to be used only for the purpose
mplated by the Engagemerf Letter and shall not be distributed to any third party, except to

€ quired undet-applicable securities laws or the BIA, without the prior written consent
ada.

hall retain all right, title and interest in the reports, opinions and other
documents provided by Deloitte to the Company and the Company shall be entitled to use such
material in accordance with section 10(c).

d)

11. Indemnification and limitation on liability

a) Application. The provisions of this Section 11 shall apply to the fullest extent of the law, whether
in contract, statute, tort (such as negligence), or otherwise. This Section shall survive termination
or expiry of the engagement. The provisions of this Section are not applicable to the extent that
mandatory provisions of applicable regulatory bodies prohibit a professional financial advisor
from limiting liability.

12




b) Limitation on liability. The Trustee and Deloitte Canada agree to the following with respect to

Deloitte’s liability to the Trustee: )

i) Deloitte shall not be liable to the Trustee for any claims, liabilities, or expenses relating to
this engagement for an aggregate amount in excess of the fees paid by the Trustee to Deloitte
Canada pursuant to this engagement, except to the extent finally judicially determined to have
resulted from the Gross Negligence (defined herein), bad faith or intentional misconduct of
Deloitte. For the purposes of this agreement, “gross negligence” shall mean: any act
performed in connection with providing the Services that is (a) a substantially marked and
flagrant departure from the duty to abide by the rules of conduct normally applicable to the
provision of such Services under the circumstances in which such'Setvices are provided or
(b) intended to inflict, or which is in reckless disregard of, oriwanton indifference to harmful
consequences which Deloitte knew or should have known:could:result from such act
provided however that “gross negligence” does not in 1U
judgment or mistake made by Deloitte or any partn ‘

ii)
exemplary loss, damage, or expense relating to t
profit or any other commercial or economic loss o

iii) In any action, claim, loss or darfi

f*form, relating to this engagement, may be brought

c) Limitation on actio )
use of actiofi has accrued, except for an action for

by either party mort
non-payment

12. Other
Trustee will notify' Deloitte Canada promptly of any request

y.third party, including a regulatory authority, for any material
ig; the issuance of any restraining order; or the initiation of a

ived by the T
rmation or for

issues including audit independence, if requested and if the parties
'(as a non expert witness) or provide reasonable support services to the
Trustee before any governmental commission, regulatory authority or court. Any such testimony
or support services;will be confined to the services.performed under this engagement. Deloitte
shall have the right to employ counsel in connection with such testimony or support services.

Deloitte shall be paid for any time spent by its personnel in connection with such support at their
standard hourly rates, which shall be separate and apart from any other professional fees payable
hereunder. The Trustee shall also reimburse Deloitte for its reasonable out-of-pocket costs,
charges and expenses, including legal counsel, incurred in connection therewith. These fees and
expenses shall be separate and in addition to any other fees or amounts payable under the
provisions for payment of fees in the engagement letter.

13



b) " Privacy. Deloitte and the Trustee acknowledge and agree that, during the course of this
engagement, Deloitte may collect personal information about identifiable individuals (“Personal
Information”), either from the Trustee or from third parties. The Trustee and Deloitte Canada
agree that Deloitte will collect, use and disclose Personal Information on behalf of the Trustee
solely for purposes related to completing this engagement, providing services to the Trustee and
in a manner consistent with section 9( ¢) above. Deloitte shall not collect, use and disclose such
Personal Information for Deloitte’s own behalf or for its own purposes.

c) Survival and interpretation. The agreements and undertakings of the Trustee contained in the
Engagement Letter together with the following sections of these Terms shall survive the
expiration or termination of this engagement: 1, 2, 4, 5, 6, 8, 9, 10

d) Governing law. These Terms, the Engagement Letter and all lating to this engagement
(whether in contract, statute, tort (such as negligence), or athérwise); shall be governed by, and

- construed in accordance with, the laws of the Province of British Columbia. Any action or
proceeding relating to this engagement shall be brought'in’the Province of British Columbia, and
the parties submit to the jurisdiction of the courts,¢fthat Province and wai
inconvenient forum to the maintenance of such; or protgeding.

nt Letter is found by“a court of
hall not affect the other provisions,
he extent necessary to render it
of thg parties set forth herein.

e) Severability. If any provision of the Terms or the Eng
competent jurisdiction to be unenforceable, such provi
but such unenforceable provision stall be deemed modifie
enforceable, preserving to the fullest e permissible the i

tter is the:Complete agreement between
persedes all prior and contemporaneous
ntations or warranties of any kind

) Entire agreement. These Terms and the'Engagemen
the parties with respect to the subject ma
agreements, underst roposals, negotiations, represe
whether oral or writ

arty may assign, transfer or delegate any of its

r.llfvlimita’[ion, interests or Claims relating to this
sertt of the other party. Trustee hereby consents to

utside of Canada, provided that, any such assignment or

._’it-‘f'é Canada of its obligations hereunder. Services performed
ubcontractors shall be invoiced as professional fees on the same
d by Deloitte Canada’s personnel, unless otherwise agreed. Deloitte
onsent of the Trustee, assign or subcontract its rights and obligations
late or related entity or (ii) any entity which acquires all or a substantial
bu}Sl;leSS of Deloitte Canada. - :

part of the ass;

h) Currency. All financial references herein are to Canadian dollars unless specifically indicated
otherwise. If it is necessary to convert any amounts into Canadian dollars, a prevailing
commercial bank exchange rate at closing or the time of the invoice shall be used.

i) Notices. Any notice or other communication required or permitted to be given under this
engagement shall be in writing and shall be sufficiently given or made by delivery or by post or
by telecopy or similar facsimile transmission (with confirmation of accurate and complete
transmission obtained by the sender) to the respective parties. Any notice so given shall be
deemed conclusively to have been given and received when so personally delivered or posted or
so telecopied or transmitted, except that any notice delivered after 5:00 p.m. on the day prior to a

14



k) Language. The parties have requested that this Agreement and al
- documents relating hereto be expressed in the English language.

1.

_ for the National Ethics Leader. We will acknowledge h

non-business day shall be deemed to have been received at 9:00 a.m. on the first business day
following delivery. Any party may change its address, telephone number or facsimile number by
notice to the others in the manner set out above.

Communication. Except as instructed otherwise in writing, each party may assume that the other
approves of properly addressed fax, email (including email exchanged via Internet media) and
voicemail communication of both sensitive and non-sensitive documents and other
communications concerning this engagement as well as other means of communication used or
accepted by the other. :

mmunications.and
parties ont exigé que la

résente convention ainsi que tous les documents s'y rattacharnf it rédigés dans la langue
p q y g 14

anglaise.

Quality of Service. If, at any time, you believe our sefvice'tg you could roved or if you are
dissatisfied with any aspect of our services you sh tild raise the matter with't ngagement

partner. Alternatively, if you wish to discuss thé matter witliisomeone other than thy efigagement
partner, or make a complaint, please email nilethics(@deloittec vor call 1 (888) 68372020 and ask
0 rnplamt upon receiptand every effort

will be made to investigate expedltously
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Estate No. 11-1904494
Court No. B141089
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF

CRESTON MOLY CORP.

ORDER MADE AFTER APPLICATION

GOWLING LAFLEUR HENDERSON LLP
Barristers & Solicitors
Bentall 5, Suite 2300
550 Burrard Street
Vancouver, BC V6C 2B5

Tel. No. 604-683-6498
Fax. No. 604-683-3558

Attn: Colin D. Brousson
File No. V42229
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