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This is the 19t affidavit of Morten
Eisenhardt in this case and was
made on December 16, 2022

No. S-226670
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

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

AND

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

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

AND

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

PETITIONERS

AFFIDAVIT

I, Morten Eisenhardt, of 475 Howe Street, Suite 3000, Vancouver, BC, V6C 2B3, AFFIRM THAT:

I. INTRODUCTION

1. 1 am the Managing Director, Investment Banking, at National Bank Financial Inc.

("NBF"). As such, I have personal knowledge of the matters deposed to in this affidavit except

where I depose to a matter based on information from an informant I identify, in which case 1

believe that both the information from the informant and the resulting statement are true.

2. l have over 18 years of investment banking experience in the metals and mining

sector with both BMO Capital Markets and NBF. In my current role as the head of the NBF

investment banking office in Vancouver, I am responsible for all business activities with

Vancouver-based corporate mining clients including relationship management, business

generation and deal execution. During my career, I have worked on numerous buy-side and sell-

side mergers and acquisitions ("M&A") deals, debt and equity financings and other strategic

transactions across both senior and junior mining clients.
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3. NBF is the corporate and investment banking affiliate of the National Bank of

Canada and employs over 200 investment banking professionals in offices in Montreal, Toronto,

Calgary, and Vancouver. The mining sector is a particular area of focus for NBF with balance

sheet, research, and trading resources deployed by a specialized mining-focused team of 40

professionals dedicated solely to clients both large and small in the sector. NBF also has a

specialized M&A team of 30 professionals with a collective 175 years of experience devoted solely

to the execution of corporate buy, sell, and restructuring transactions that, together with NBF's

mining team, has executed some of the largest mining transactions in Canada and internationally.

Attached as Exhibit "A" to my affidavit is a listing of NBF's handling of M&A transactions including

in the mining sector.

4. NBF was engaged by Trevali Mining Corp. ("Trevali") to provide investment

banking and financial advisory services in May 2022 in connection with Trevali Corp.'s pre-CCAA

Strategic Review Process (as described in Affidavit #1 of Brendan Creaney made on August 19,

2022). This Strategic Review Process solicited proposals for a broad range of transaction

alternatives, including a potential investment in Trevali and the potential sale of all or part of the

business and assets of Trevali.

5. NBF's continued engagement as "Sales Agent" to Trevali for purposes of Trevali's

Companies' Creditors Arrangement Act (Canada) ("CCAA") sales and investment solicitation

process ("SISP") was approved by this Court on September 14, 2022, together with the SISP.

6. 1 make this affidavit in support of an application by Trevali for an order, among

other things, approving the successful bid in the S1SP, being a Share and Asset Purchase

Agreement (the "Sale Agreement") between Trevali, as vendor, and Appian Natural Resources

Fund 111 LP and Appian Natural Resources ((JST) Fund III LP (together, the "Appian Funds"), as

the proposed purchaser of (a) Trevali's 90%-interest in the Rosh Pinah Mine by way of a sale of

the shares (held by Trevali in GLCR Ltd.); and (b) assign to the Appian Funds debt owing from

certain of Trevali Corp's subsidiaries pursuant to applicable loan agreements .

II. THE SISP

A. OVERVIEW

7. The SISP, which was developed by Trevali in consultation with NBF and FTI

Consulting Canada inc. (the "Monitor"), and with an opportunity for input from Trevali's first and

second lien lenders, is described in detail in Affidavit #2 of Brendan Creaney made on September
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1 1, 2022. Capitalized terms not otherwise defined in this affidavit have the meanings ascribed to

them in the SISP (a copy of which is attached as Schedule "B" to the SISP and Sales Agent

Approval Order granted by this Court on September 14, 2022).

8. In summary, the SISP was structured as a two-phase process to be implemented

by NSF and Trevali with the oversight of the Monitor to solicit offers to purchase the assets of, or

enter a restructuring transaction with respect to, Trevali's interest in the Caribou and Rosh Pinah

Mines.

9. The initial timelines in the SISP (subject to subsequent amendment to the Final

Agreement Deadline and Outside Closing Date for the Rosh Pinah Mine) were different in respect

of bids for each of the Rosh Pinah and Caribou Mines:

Event Caribou Mine Rosh Pinah Mine

Commencement of Phase I
of the SISP

September 14, 2022 September 14, 2022

Letter of Intent ("1_01")

Deadline

October 7, 2022 October 21, 2022

Commencement of Phase II
of the SISP

October 11, 2022 October 24, 2022

Final Bid Deadline November 4, 2022 November 21, 2022

Final Agreement Deadline November 14, 2022 December 9, 2022

Outside Closing Date November 21, 2022 December 30, 2022

10. Other than distinct timelines, the SOD process for the Caribou Mine and the Rosh

Pinah Mine contemplated the same two-phase process.

1 1. After an opportunity for Potential Bidders to conduct initial due diligence, Phase I

of the SISP required interested parties to submit a non-binding LOI, which contained critical

information about the proposed bid by the applicable LOI Deadline. A party that submitted an LOI

that satisfied the SISP criteria, defined in the SISP as a Qualified LOI, was deemed to be a

Qualified Bidder and invited to move to Phase II of the SISP.

12. In Phase II of the SISP, after any additional due diligence (including management

presentations and on-site inspections), Qualified Bidders could submit a Final Bid in the form of



an Asset Bid or a Restructuring Bid. Parties who submitted a Final Bid which satisfied the SISP

criteria were deemed to have submitted a Qualified Final Bid which would then be evaluated in

accordance with the S1SP criteria prior to the selection of the Winning Bid.

B. PHASE I OF THE SISP

13. Phase 1 of the SISP formally commenced on September 14, 2022.

14. During Phase 1 of the SISP, NBF, with the assistance of Trevali, distributed a

Teaser Letter to about one hundred and thirty (130) Known Potential Bidders identified by NBF

as having a potential interest in a transaction involving Trevali's interests in either the Caribou

Mine or the Rosh Pinah Mine to advise them of a potential transaction opportunity and to

encourage participation in the SISP.

15. Trevali subsequently signed Confidentiality Agreements with twenty-nine (29) of

the one hundred and thirty (130) Known Potential Bidders who expressed interest in the SISP

opportunity. Upon signing Confidentiality Agreements, these Potential Bidders were given access

to a virtual data room (the "VDR") containing over a thousand relevant files of non-public

information that in the reasonable business judgment of Trevali, in consultation with NBF and the

Monitor, would allow Potential Bidders to evaluate their interest in submitting a bid in the SISP.

From the twenty-nine (29) parties that signed Confidentiality Agreements, two hundred and ten

(210) individuals were provided access to the VDR.

16. Fourteen (14) of the twenty-nine (29) parties who executed Confidentiality

Agreements submitted LOIs by the October 21, 2022 LOl Deadline with respect to the Rosh Pinah

Mine opportunity. No LOls were submitted with respect to the Caribou Mine opportunity prior to

the October 7, 2022 LO1 Deadline for that asset. After this date, the SISP continued with respect

to the Rosh Pinah Mine interest only.

17. In accordance with paragraphs 16 and 18 of the S1SP, it was ultimately determined

by Trevali, in consultation with NBF and with the approval of the Monitor, that six (6) of the

Potential Bidders who had submitted LOIs should be deemed to be Qualified Bidders for purposes

of the SISP on the basis that they (a) had a bona fide interest in consummating a transaction, and

(b) possessed the financial, managerial, operational, technical, and other capabilities required to

do so.
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C. PHASE 2 OF SISP

18. Phase 2 of the Rosh Pinah SISP formally commenced on October 24, 2022.

19. During Phase 2 of the SISP, the six (6) Qualified Bidders who had submitted Phase

2 Qualified LOIs were afforded access to additional due diligence materials and information

including, without limitation, management presentations, on-site inspections, and other materials

that Qualified Bidders reasonably requested.

20. In total, as part of the Phase 2 due diligence process, thirty-three (33) individuals

from five (5) of the Qualified Bidders completed site visits to the Rosh Pinah Mine in Namibia over

a two (2) week period. All parties participated in a comprehensive due diligence process,

engaging with Trevali's management and NBF through Q&A submissions and calls with the

operating and finance teams. Meetings held with Trevali's management were observed by the

Monitor to ensure consistent information was being provided to all Qualified Bidders.

21. Trevali's and NBF's efforts in implementing the SISP ultimately culminated in four

(4) Final Bids (the "Available Bids") to acquire Trevali's interest in the Rosh Pinah Mine from

bidders based in Africa, Europe, and South Asia.

22. As discussed in more detail in Affidavit #9 of Brendan Creaney, Trevali, in

consultation with NBF and the Monitor, determined that the Final Bid of the Appian Funds was

the best bid available to Trevali having regard to the SISP criteria for selecting a Winning Bid,

which included an assessment of (a) the purchase price or net value being provided by the

Available Bids; (b) the conditionality of the Available Bids; (c) the firm, irrevocable commitment

for any financing required to consummate the Available Bids; (d) the timeline to closing of the

Available Bids; (e) the identity, circumstances, and ability of the proponents of the Available Bids

to successfully complete a transaction; (f) the costs associated with the Available Bids and their

consummation; and (g) the terms of the proposed transaction documents.

III. CONCLUSION ON THE SISP

23. Based on NBF's involvement with Trevali's restructuring efforts from NBF's initial

engagement on the pre-CCAA Strategic Review Process in May 2022 to the selection of the Sale

Agreement as the Winning Bid in December 2022, and NBF's experience with Canadian and

international investment banking and M&A transactions in the mining sector, it is NBF's judgment

that:



(a) the SISP process that culminated in the selection of the Sale Agreement as

the Winning Bid was commercially reasonable in the circumstances;

(b) the assets subject to the Sale Agreement were adequately exposed to the

market having regard to their nature, location, and value;

(c) the SISP provided sufficient opportunity for all potentially interested parties

to evaluate the opportunities presented by the SISP, to participate in the

SISP, to conduct required due diligence, and to submit competing bids;

(d) the SISP was fair and transparent to all potentially interested parties as all

parties had access to the same information; and

(e) the transaction contemplated by the Sale Agreement provides material

value to Trevali having regard to the nature and location of the Rosh Pinah

Mine's operations.

24. 1 do not believe that Trevali currently has available to it any better viable transaction

alternatives to the Sale Agreement that would be capable of generating more value for Trevali or

its stakeholders than the Sale Agreement.

AFFIRMED BEFORE ME AT VANCOUVER, )
BRITISH COLUMBIA ON DECEMBER 16, )
2022 )

)
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)

A ommissioner for taking Affidavits for )
)
)

British Columbia

!arm BRINGELAND
Barrister & Solicitor

BLAKE, CASSELS & GI 
AYE LLP

Suite 2600, Three Ben-tall Centre

595 Burrard St., RO. 
Box 49314

Vancouver, B.C. 
V7X 1L3

(604) 631-4160

en Eisenhardt
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This is Exhibit "A" referred to in the Affidavit of
Morten Eisenhardt affirmed before me at
Vancouver, British Columbia this 16th day of
December, 2022

A Commissioner for Taking Affidavits
for British Columbia
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