
This is the 1st Affidavit 
of Ricci Cheung in this case 

and was made on January 4, 2023

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, Ricci Cheung, of 2900 - 550 Burrard Street, Vancouver, British Columbia, SWEAR 

THAT:

1. I am a legal assistant in the law firm of Fasken Martineau DuMoulin LLP, solicitors for 

The Bank of Nova Scotia (“BNS”), as agent for the revolving credit facility lenders in this 

proceeding, and as such have personal knowledge of the facts hereinafter deposed to except where 

stated to be on information and belief, in which case I verily believe them to be true.

2. Attached and marked as Exhibit “A” is as copy of a Fifth Amended and Restated Credit 

agreement between Trevali Mining Corporation, as borrower, BNS as Administrative Agent, and
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lenders, dated October 28, 2022.as

SWORN BEFORE ME at Vancouver, 
British Columbia, on January 4, 2023.

A Commissioner for taking 
British Columbia

BNS, HSBC Bank Canada, Societe Generale, Bank of Montreal, The Toronto-Dominion Bank, 

National Bank of Canada and ING Capital LLC

REBECCA BARCLAY NGUINAMBAYE 
Barrister & Solicitor

Fasken Martineau DuMoulm LLP 
2900 - 550 Burrard Street 
Vancouver, BC V6C 0A3 

604 631 3245

RICCI CHEUNG
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FIFTH AMENDING AGREEMENT

THIS AGREEMENT made as of the 28th day of October, 2022.

BETWEEN:

TREVALI MINING CORPORATION, a corporation existing under the 
laws of the Province of British Columbia

(herein called the “Borrower”)

- and -

THE BANK OF NOVA SCOTIA, a Canadian chartered bank

(herein called the “Administrative Agent”)

- and-

THE BANK OF NOVA SCOTIA, HSBC BANK CANADA, SOCIETE 
GENERALE, BANK OF MONTREAL, THE TORONTO-DOMINION 
BANK, NATIONAL BANK OF CANADA and ING CAPITAL LLC

(herein collectively called the “Lenders” and individually, a “Lender”)

WHEREAS the Borrower and the Administrative Agent entered into a second 
amended and restated credit agreement made as of August 6,2020 (as amended by a first amending 
agreement dated December 29, 2020, a second amending agreement dated May 5, 2021, a third 
amending agreement dated September 28,2021 and a fourth amending agreement dated November 
19, 2021, the “Existing Credit Agreement”) pursuant to which the Lenders established a certain 
credit facility in favour of the Borrower;

AND WHEREAS on August 19, 2022, the Borrower and its wholly-owned 
subsidiary, Trevali Mining (New Brunswick) Ltd., commenced a proceeding under the 
Companies’ Creditors Arrangement Act (Canada) (the “CCAA Proceeding”) in the Supreme 
Court of British Columbia resulting in an Event of Default under the Existing Credit Agreement;

AND WHEREAS the parties hereto have agreed to amend the Existing Credit 
Agreement for the purposes and on the terms and conditions set out in this fifth amending 
agreement (this “Fifth Amendment”);

NOW THEREFORE THIS AGREEMENT WITNESSES that, in consideration 
of the mutual covenants and agreements contained herein, the parties covenant and agree as 
follows:
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ARTICLE 1 
AMENDMENTS

1.1 Definitions. Words and expressions defined in the Credit Agreement (as herein 
defined) are used with the same respective defined meanings in this Fifth Amendment.

1.2 Reference to Agreements. Each reference in this Fifth Amendment to any 
agreement (including this Fifth Amendment and any other defined term that is an agreement) shall 
be construed so as to include such agreement (including any attached schedules, appendices and 
exhibits) and each change thereto made at or before the time in question.

1.3 Headings, etc. The division of this Fifth Amendment into Articles, Sections and 
Subsections and the insertion of headings are for the convenience of reference only and shall not 
affect the construction or interpretation of this Fifth Amendment. The terms “this fifth amending 
agreement”, “Fifth Amendment”) “hereof’, “hereunder” and similar expressions refer to this 
Fifth Amendment and not to any particular Article, Section, Subsection, paragraph, subparagraph, 
clause or other portion of this Fifth Amendment.

1.4 Grammatical Variations. In this Fifth Amendment, unless the context otherwise 
requires, (i) words and expressions (including words and expressions (capitalized or not) defined, 
given extended meanings or incorporated by reference herein) in the singular include the plural 
and vice versa (the necessary changes being made to fit the context), (ii) words in one gender 
include all genders and (iii) grammatical variations of words and expressions (capitalized or not) 
which are defined, given extended meanings or incorporated by reference in this Fifth Amendment 
shall be construed in like manner.

1.5 References. Each of the Credit Parties confirms and agrees that each reference, if 
any, in its Credit Documents to the Existing Credit Agreement shall be construed as a reference to 
the Credit Agreement.

1.6 Credit Document. This Fifth Amendment shall constitute a Credit Document.

ARTICLE 2 
AMENDMENTS

2.1 Amendments.

(a) General Rule. Subject to Article 3 of this Fifth Amendment, the Existing Credit 
Agreement is hereby amended to the extent necessary to give effect to the 
provisions of this Fifth Amendment and to incorporate the provisions of this Fifth 
Amendment into the Existing Credit Agreement.

(b) Amendment of the Existing Credit Agreement. Subject to the satisfaction (or 
waiver) of the conditions set forth in Article 3 hereof, the Existing Credit 
Agreement, effective as of the date hereof, is hereby amended to delete the stricken 
text (indicated textually in the same manner as the following example: sfriefcee 
text) and to add the bold underlined text (indicated textually in the same manner in 
the following example: underlined text) as set forth on the pages of the Existing 
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Credit Agreement and all schedules thereto and attached hereto as Exhibit A (the 
“Credit Agreement”).

ARTICLE 3
CONDITIONS PRECEDENT TO AMENDMENTS

3.1 Conditions Precedent to Fifth Amendment. The Fifth Amendment shall not
become effective until the fulfillment or waiver in writing by the Lenders of the following 
conditions precedent (the “Fifth Amendment Effective Time”):

(a) the DIP Order shall have been issued by the Court substantially in form and 
substance to the draft order appended hereto as Exhibit B hereto and no appeal shall 
have been taken from such order and no motion shall have been brought to amend, 
vary or set aside such order;

(b) the execution and delivery of a settlement agreement among the Administrative 
Agent (on behalf of itself and the Lenders), Glencore (on behalf of itself and its 
affiliates) and the Subject Entities in form and substance acceptable to each Lender 
(the “Settlement Agreement”), the satisfaction of all conditions in favour of the 
Lenders therein, and no material breach having occurred thereunder (except any 
breach by the Administrative Agent or a Lender);

(c) all intercompany loans, debts and receivables from or owing to the Borrower and 
any of its Subsidiaries which directly or indirectly own Shares in RPZC (the 
Borrower, together with all such Subsidiaries, the “RPZC Shareholders”), 
whether prior to or subsequent to the date of the Initial Order, to RPZC and any 
RPZC Shareholder shall be documented in form and substance satisfactory to the 
Administrative Agent (ie: whether by grid promissory notes, instruments, loan 
agreement, Intercorporate Loan Agreement, Intercorporate Services Agreement 
etc.) and each RPZC Shareholder’s rights as a creditor thereunder shall be 
collaterally assigned to the Administrative Agent and subject to the Security;

(d) the Borrower shall have sent a consent and acknowledgment to Cerro de Pasco 
Resources Inc. (“Cerro”) requesting that (i) Cerro consent to the Borrower’s 
collateral assignment of its deferred consideration payment rights under the 
purchase and sale agreement dated November 5, 2021 entered into between the 
Borrower and Cerro and (ii) Cerro agree in writing to make all such deferred 
consideration payments directly to the Administrative Agent for the purpose of 
applying such proceeds in respect of any Santander Deferred Consideration 
Prepayment Trigger Event;

(e) each Obligor shall have duly executed and delivered to the Administrative Agent 
each of the Credit Documents (which, in the case of previously executed Credit 
Documents, shall be limited to a Confirmation delivered in respect thereof from 
each applicable Obligor and such other amendments deemed necessary or advisable 
by the Administrative Agent’s counsel, acting reasonably) to which it is a party in 
form and substance satisfactory to the Administrative Agent;
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(I) the Administrative Agent has received, in form and substance satisfactory to the 
Administrative Agent:

(i) a Closing Certificate of each RPZC Shareholder;

(ii) a certificate of status or good standing for each RPZC Shareholder and 
RPZC issued by the appropriate governmental body or agency of the 
jurisdiction in which such RPZC Shareholder and RPZC is incorporated to 
the extent such is customarily issued by such party in the relevant 
jurisdiction;

(iii) updated insurance certificates noting the Administrative Agent as lender 
loss payee and additional insured in respect of all of the Borrower’s direct 
and indirect ownership interest in the Subject Entities’ assets;

(iv) opinions of counsel to each RPZC Shareholder addressed to, inter alia, the 
Administrative Agent and the Finance Parties and their counsel, relating to 
the status and capacity of such Obligor, the due authorization, execution and 
delivery and the validity and enforceability of this agreement and the other 
Credit Documents described in Section 3.1(e) to which such RPZC 
Shareholder is a party in the jurisdiction of incorporation of such Obligor, 
and such other matters as the Administrative Agent may reasonably request;

(v) certified true copies of (i) the Intercorporate Loan Agreement together with 
an amendment thereto pursuant to which, inter alia, the governing law is 
changed from Peru to Namibia and RPZC acknowledges and agrees that the 
Borrower’s rights thereunder can be collaterally assigned to the 
Administrative Agent for and on behalf of the Finance Parties without the 
consent of RPZC, the Intercorporate Services Agreement and (iii) each 
other loan agreement, instrument or note pursuant to which an RPZC 
Shareholder is a creditor of RPZC or any other RPZC Shareholder;

(vi) certified true copy a resolution of the board of RPZC (i) approving the 
Intercorporate Loan Agreement, (ii) approving the RPZC consent and 
confirmation in respect of the Intercorporate Services Agreement, (iii) 
approving the RPZC acknowledgment and consent to the Cession in 
Security Agreement among Borrower and the Administrative Agent, with 
respect to intercorporate loans and intercorporate services receivables 
owing from RPZC and (iv) acknowledging the RPZC Set-Off Transaction.

(g) except as otherwise provided in the relevant Security Documents, all documents 
and instruments shall have been properly filed for registration in all places which, 
searches shall have been conducted in all jurisdictions which, and deliveries of all 
consents, approvals, acknowledgments, undertakings, directions, negotiable 
documents of title, landlord waivers and other documents and instruments to the 
Administrative Agent shall have been made which, in the opinion of the 
Administrative Agent’s counsel, are necessary to make effective the Security 
created or intended to be created by the RPZC Shareholders pursuant to the Security 
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Documents and to ensure the perfection and the intended first ranking priority 
(subject to Permitted Liens) of such Security;

(h) the Administrative Agent shall have received the DIP Budgets which shall be in a 
form and substance satisfactory to the Majority Lenders in their sole discretion; and

(i) the Borrower shall have paid all invoiced legal fees of the Administrative Agent’s 
legal counsel and all invoiced advisory fees of its financial advisor.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties. The Borrower hereby represents and warrants 
to and in favour of the Finance Parties as follows:

(a) General Warranties. The representations and warranties made by it to the Finance 
Parties and the under Section 10.1 of the Credit Agreement are true, accurate and 
complete in all material respects on the date of execution and delivery hereof, it 
being understood that to the extent such representations and warranties relate solely 
to a specifically identified earlier date they need only be true and correct as of such 
earlier date.

(b) Event of Default Warranty. Subject to Article 5 hereof, no Default or Event of 
Default has occurred and is continuing or would result from this Fifth Amendment 
being entered into.

ARTICLE 5

5.1 Forbearance. Subject to compliance by the Obligors with the Credit Agreement 
and the other Finance Documents on and after the Fifth Amendment Effective Date and 
compliance by the CCAA Debtors with the Amended and Restated Initial Order, the DIP Order 
and the other Court Orders, in each case at all times prior to the earlier to occur of an Event of 
Default (other than those Events of Default referenced in (a) to (k) below which shall be hereinafter 
referenced as the “Forbearance Events of Default”) and the DIP Maturity Date, the 
Administrative Agent, for and on behalf of the Finance Parties, shall agree to forbear from 
enforcing their rights and remedies against the CCAA Debtors under the Credit Agreement and 
the other Finance Documents resulting from (the “Forbearance”):

(a) the admitted insolvency of the CCAA Debtors (Section 13.1(d) of the Existing 
Credit Agreement);

(b) the commencement and continuation of the CCAA Proceeding by the CCAA 
Debtors (Section 13.1(d) of the Existing Credit Agreement);

(c) the liquidation ofNantou Mining Burkina Faso S.A. (Section 13.1(c) of the Existing 
Credit Agreement);

(d) the cessation of business at the Caribou Mine (Section 13.1(d) of the Existing Credit 
Agreement);
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(e) the failure of the Borrower to repay all outstanding credit under the Existing Credit 
Agreement on September 18, 2022, being the Maturity Date under, and as defined 
in, the Existing Credit Agreement (Section 13.1(a) of the Existing Credit 
Agreement);

(f) the failure of the Borrower to make a mandatory prepayment required under Section 
9.4 of the Existing Credit Agreement with respect to an Excess Cash Flow 
Prepayment Trigger Event that occurred on August 17,2022 (Section 13.1(a) of the 
Existing Credit Agreement);

(g) the failure of the Borrower to pay interest and standby fees under the Existing 
Credit Agreement (Section 13.1(b) of the Existing Credit Agreement);

(h) the breach of the financial covenants set forth in Sections 11 .l(m), (n), (o) and (p) 
of the Existing Credit Agreement (Section 13.1(g) of the Existing Credit 
Agreement);

(i) the breach of the positive covenants set forth in Sections 11.1 (j) and 11.1 (t) of the 
Existing Credit Agreement pertaining to, inter alia, conduct of business and 
maintenance, preservation and protection of assets (Section 13.1(h) of the Existing 
Credit Agreement);

(j) Event of Defaults under Section 13.1(1) of the Existing Credit Agreement arising 
as a result of the cessation of the Perkoa Mine for a period of 180 consecutive days 
(such 180th day being October 15, 2022); and

(k) Event of Defaults under Section 13.1 (r) arising as a result of the occurrence of 
Second Lien Events of Default provided Glencore has agreed to forbear from its 
enforcements rights under the Glenore Documents as a result of such Second Lien 
Events of Default.

For certainty, except in respect of and to permit the DIP Tranche and as contemplated in the 
Existing Credit Agreement, as amended by this Fifth Amendment, nothing in the Credit Agreement 
shall or shall be deemed to (i) reinstate the Credit Facility or, subject to Section 9.6 of the Credit 
Agreement, the right of the Borrower to obtain credit under the Pre-Filing Tranche or the 
obligations of the Lenders to extend credit thereunder, (ii) waive the Forbearance Events of Default 
or (iii) extend the September 18, 2022 Maturity Date (as defined in the Existing Credit Agreement) 
in respect of the Pre-Filing Tranche.

ARTICLE 6
GENERAL

6.1 Further Assurances. The Borrower shall, and shall cause each other Obligor to,
from time to time and at all times hereafter, upon every reasonable request of the Administrative 
Agent, make, do, execute, and deliver or cause to be made, done, executed and delivered all such 
further acts, deeds, assurances and things as may be necessary in the opinion of the Administrative 
Agent, acting reasonably, for more effectually implementing and carrying out the true intent and 
meaning of the Credit Documents or any agreement delivered pursuant hereto or thereto and such 
additional security, legal opinions, consents, approvals, acknowledgements, undertakings, non­
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disturbance agreements, directions and negotiable documents of title in connection with the 
property and assets of the Obligors, in form and substance satisfactory to the Administrative Agent, 
as the Administrative Agent may from time to time request, to ensure (i) that all Secured Assets 
are subject to a Lien in favour of the Administrative Agent and (ii) the intended first ranking 
priority of such Liens (subject to Permitted Liens which by their nature would constitute prior 
ranking security).

6.2 Release. The Borrower, for itself and for and on behalf of each other Subject 
Entity, hereby releases and forever discharges the Administrative Agent and each Finance Party 
and their respective employees, officers, directors, agents, consultants and advisors and their 
representatives and successors (collectively, the “Releasees”) from any and all claims, demands, 
suits, actions of whatsoever nature or kind which any Subject Entity at any time had or may have, 
for any reason of any cause, matter or thing whatsoever existing up to the acceptance hereof, in 
respect of, or in connection with, or arising out of any action, conduct or omission of a Finance 
Party, excluding any claims, demands, suits, or other actions arising from any willful misconduct 
or gross negligence of a Releasee.

6.3 Benefit & Burden. This Fifth Amendment shall enure to the benefit of and be 
binding upon the parties hereto, their respective successors and each assignee of some or all of the 
rights or obligations of the parties under the Finance Documents permitted pursuant to the terms 
of the Credit Agreement.

6.4 Counterparts. This Fifth Amendment may be executed in any number of 
counterparts, each of which shall be deemed to be an original and all of which taken together shall 
be deemed to constitute one and the same agreement, and it shall not be necessary in making proof 
of this Fifth Amendment to produce or account for more than one such counterpart. Transmission 
of a copy of an executed signature page of this Fifth Amendment by facsimile or e-mail in pdf 
format by one party hereto to each other party hereto, or posting a copy of an executed signature 
page of this Fifth Amendment on an internet website, shall be as effective as delivery of an original 
manually executed counterpart hereof to each other party hereto.

6.5 Governing Law. This Fifth Amendment shall be governed by, and construed and 
interpreted in accordance with, the laws in force in the Province of Ontario, including the federal 
laws of Canada applicable therein, but excluding choice of law rules. Such choice of law shall, 
however, be without prejudice to or limitation of any other rights available to the Finance Parties 
under the laws of any jurisdiction where the Borrower or its property may be located.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOF the parties hereto have executed this agreement.

TREVALI MINING CORPORATION

Nam^f* Stevent'Molnar
By:

Title: Chief Legal Officer

By: _ ___________  
Name:
Title:

Fifth Amending Agreement to Second AJRCA
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Name: Clement Yu 
Title: Director

THE BANK OF NOVA SCOTIA, as 
Administrative Agent

Name^Ryan ZMoon ilaF
Title: Associate

THE BANK OF NOVA SCOTIA, as 
Lender

Name:Name: Justin Mitges
Title: Director

By:
Name:
Title:

Rocco Fabiano
Vice President

Fifth Amending Agreement to Second ARCA
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HSBC BANK CANADA, as Lender

By: 
Nam£y40hn Borch
Title: Assistant Vice-President ' Assistant Vice-President

nan Pettit

Fifth Amending Agreement to Second ARCA
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SOCIETE GENERALE, as Lender
x----- DocuSigned by:

V.rr.-n.igA9P1B84BB84<3am--------------------

Name: Alvaro belevan 
Title: director

By:
Name:
Title:

Fifth Amending Agreement to Second ARCA
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Name: Michael M. Johnson

BANK OF MONTREAL, as Len

Title: Managing Director

By:
Name:
Title:

Fifth Amending Agreement to Second ARCA
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THE TORONTO-DOMINION BANK, as 
Lender

Name: Liza Straker
Title: Managing Director

By: 
Name: Ryan Mrozek 
Title: Director

Fifth Amending Agreement to Second ARCA



DocuSign Envelope ID: 3A2AA4EE-CF8B-4385-9BE6-5A7C0010647E

15

NATIONAL BANK OF CANADA, as 
Lender

,------DocuSigned by:

r) Erin WelteBy:J UAOQQtiffijOSgUDO-------------------------------
Name: EmnWeHe
Title: Senior Manager

Name:
Title:

>------DocuSigned by:

Yang Znao
Account Manager

Fifth Amending Agreement to Second ARCA
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ING CAPITAL LLC, as Lender

By: Remko van de Water (Oct 16,2022 20:35 EOT)

Name: Remko van de Water 
Title: Managing Director

By: Remco Meeuwis (Oct 16,202213:58 EDT)

Name: Remco Meeuwis
Title: Director

Fifth Amending Agreement to Second ARCA
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See attached.

EXHIBIT A 
AMENDED CREDIT AGREEMENT
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TREVALI MINING CORPORATION 
as Borrower

and

THE BANK OF NOVA SCOTIA 
and HSBC BANK CANADA 

as Co-Lead Arrangers and Joint Bookrunners

and

THE BANK OF NOVA SCOTIA 
as Administrative Agent

and

THE BANK OF NOVA SCOTIA, HSBC BANK CANADA, SOCIETE GENERALE, 
BANK OF MONTREAL, THE TORONTO-DOMINION BANK, NATIONAL BANK OF 

CANADA and ING CAPITAL LLC 
as Lenders

SECOND AMENDED AND RESTATED CREDIT AGREEMENT

Dated as of August 6, 2020

FASKEN
Fasken Martineau DuMoulin LLP 

Toronto, Ontario

‘wt...Trey nil
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SECOND AMENDED AND RESTATED CREDIT AGREEMENT dated as 
of August 6, 2020 between Trevali Mining Corporation, a corporation existing under the laws of 
British Columbia (together with its successors and permitted assigns, the “Borrower”), the 
lending institutions from time to time parties hereto as Lenders, The Bank of Nova Scotia, as 
Administrative Agent.

WHEREAS the Borrower, certain lenders and The Bank of Nova Scotia, as 
Administrative Agent, entered into an amended and restated credit agreement dated September 
18, 2018 (as amended prior to the date hereof, the “Existing Credit Agreement”);

AND WHEREAS the parties hereto wish to amend and restate the Existing 
Credit Agreement on the terms and conditions contained herein;

NOW THEREFORE THIS AGREEMENT WITNESSES that, in 
consideration of the mutual covenants and agreements herein contained and for other good and 
valuable consideration (the receipt and sufficiency of which are hereby acknowledged), the 
parties hereto covenant and agree as follows:

ARTICLE 1 
INTERPRETATION

1.1 Defined Terms

The following defined terms shall for all purposes of this agreement, or any 
amendment, substitution, supplement, replacement, restatement or addition hereto, have the 
following respective meanings unless the context otherwise specifies or requires or unless 
otherwise defined herein:

denotes U.S. Dollars.

“Accommodation” means any extension of credit by a Credit Party to the 
Borrower under this agreement including, for greater certainty, the extension of 
credit by way of a Loan or-Letter, under the Pre-Filing Tranche only, the Existing 
Letters (as defined in Section 3.9(j)).

“Acquisition” means:

(a) if the acquisition is a share purchase, the Borrower acquires beneficial or 
legal control of Shares representing more than 50% of the ordinary voting 
power for the election of directors or other governing position (if no board 
of directors) or otherwise shall Control the entity being acquired 
immediately following the completion of such acquisition (but not 
before); or

(b) if the acquisition is an asset purchase, all or substantially all of the assets 
of the vendor (or of a division or unit of the vendor) are being acquired.
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2Admiiiistration Charge’' has the meaning gjven to it in the Amended and 
Restatgd Imtial Order.

“Administrative Agent” means The Bank of Nova Scotia, in its capacity as 
administrative agent of the Finance Parties, and any successor thereto pursuant to 
Section 14.12.

“Affected Lender” shall have the meaning ascribed thereto in Section 8.3.

“Affiliate” means an affiliated body corporate and, for the purposes of this 
agreement, (i) one body corporate is affiliated with another body corporate if one 
such body corporate is the Subsidiary of the other or both are Subsidiaries of the 
same body corporate or each of them is Controlled by the same Person and (ii) if 
two bodies corporate are affiliated with the same body corporate at the same time, 
they are deemed to be affiliated with each other; for greater certainty for the 
purposes of this definition, “body corporate” shall include a chartered bank.

“Agency Fee Letter” means the administrative fee letter dated September 18, 
2018 between the Administrative Agent and the Borrower.

“Amendgd and Restated Initial Order” means thg aiiigiided and restated initial 
order of the Court issued on August 29, 2022 inthe CCAAJProceeding.

“Anti-Corruption Laws” means all laws, rules, and regulations having force of 
law of any jurisdiction applicable to the Companies from time to time concerning 
or relating to bribery or corruption, including without limitation the Corruption of 
Foreign Public Officials Act (Canada), the U.S. Foreign Corrupt Practices Act, 
and the U.K. Bribery Act 2010.

“Anti-Money Laundering Legislation” means (as the context requires) (i) Part 
II. 1 of the Criminal Code (Canada) and the Proceeds of Crime (Money 
Laundering) and Terrorist Financing Act (Canada), including any guidelines or 
orders thereunder or (ii) any other applicable anti-money laundering, anti-terrorist 
financing and economic sanction laws of Canada or any other applicable 
jurisdiction, in each case having force of law.

“Anti-Terrorism Laws” means (i) US Executive order No. 13224, the USA 
Patriot Act, the laws comprising or implementing the “Bank Secrecy Act”, 31 
U.S.C. §§ 5311 et seq., the laws administered by OF AC and any similar law 
enacted by the United States of America subsequent to the date of this 
Agreement, (ii) Combating Terrorism Act (Canada) and/or (iii) the Sanctions, as 
the context requires.

“Applicable Law” means (a) any domestic or foreign statute, law (including 
common and civil law), treaty, code, ordinance, rule, regulation, restriction or 
by-law (zoning or otherwise); (b) any judgement, order, writ, injunction, decision, 
ruling, decree or award; (c) any regulatory policy, practice, request, guideline or 
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directive; or (d) consent or approval of any Official Body, in each case, having 
the force of law and binding on or affecting the Person referred to in the context 
in which the term is used or binding on or affecting the property of such Person.

“Applicable Prepayment Amount” means, (i) with respect to any Asset 
Disposition Prepayment Trigger Event, an amount equal to the gross cash 
proceeds realized from any subject Disposition, (ii) with respect to any Excess 
Gash-EfewBudgeted Revenue Prepayment Trigger Event, an amount equal to 
40100% of GEADSthe Excess Budgeted Revenue for the relevant E+serd 
QuaAerperiod, (iii) with respect to any Insurance Prepayment Trigger Event, an 
amount equal to the gross cash proceeds in- 
lliei'eint net of deductibles) received by or on behalf of an Q-biigora Subject Entity 
in respect of such Prepayment Trigger Event-a-nef (iv) with respect to any Ghange 
e-i—-GentreiSantander Deferred Consideration Prepayment Trigger Event, an 
amount equal to AlAeeweAQlTigatiensavHtsWidingHm^  
aC-the-time—ef-aueh—Ghange—eE-Gentf^l_00% of the _Santander Deterred 
Consideration received by the Borrower and (y)with respect to any Debt/Egujty 
Prepayment Trigger Event, an amount equal to the gross cash proceeds therefrom 
received directly or jndirectly by a Subject Entjty, less, in the case of any Asset 
Disposition Trigger Event-er, any Excess Budgeted Revenue Prepayment Trigger 
Event, any Insurance Prepayment Trigger Event or any Debt/Equity Prepayment 
Trigger Event, the sum of:

(a) the amount, if any of all Taxes paid or estimated to be payable by or on 
behalf of the relevant Company in connection with any such Prepayment 
Trigger Event; and

(b) reasonable and customary fees, commissions, expenses, issuance costs, 
discounts and other costs paid by or on behalf of the relevant Company in 
connection with such Prepayment Trigger Event.

“Applicable Rate” means the aggregate of:

(a) fiT-for a particular Tranche, the applicable interest rate margin or fee rate; 
trsThe-ea^may-bev for such Tranche expressed as a percentage per annum 
as set forth in the table in Schedule HG hereto plus,

(b) (+i)~at all times during the continuance of an Event of Default; (whether or 
not subjgct to the Forbearance), 2% per annum (in order to compensate the 
Lenders for the additional risk), provided that (x) changes to the 
Applicable Rate on account of an Event of Default shall be effective 
immediately upon the occurrence of such Event of Default and for the 
duration thereof and (y) changes in the Applicable Rate shall apply, as at 
the effective dates of such changes, to Accommodations outstanding on 
such dates.

“Approvals” means all material authorizations, consents, orders and other 
approvals having force of law required to be obtained from any person, including 
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any Official Body, in connection with the completion of the transactions 
contemplated by this Agreement or for the construction, development, operation 
and reclamation of any Material Mine.

“Approved Fund” means any Person (other than a natural Person) that (a) is 
engaged in making, purchasing, holding or otherwise investing in bank loans and 
similar extensions of credit in the ordinary course of its business, (b) is 
administered or managed by a Lender, an Affiliate of a Lender or an entity or an 
affiliate of an entity that administers or manages a Lender and (c) which is 
acceptable to the Issuing Lenders, acting reasonably.

“Asset Disposition Prepayment Trigger Event” means any Disposition of a+kw

sa4e~ia^&i4flkte<4^44wa+TL4e-4his-AgFeemem-eiMS-etLmMse-^4wefl4ed-4e^3y-the 
LerideFS-dft-aeeefdaBee-vAtlv-Seetien—by a Subject Entity other 
than pispqsitions of inyentor)\ product or, produced or unprocessed minerals, 
metals or other mineral or extracted materials Disposed of in the ordinary course 
opbusiness.

"Available Credit” means, at any particular time with respect to

(a) respeet-te-the
Credit Facility, the amount, if any, by which the Credit Limit at such time 
exceeds the amount of credit outstanding under the Credit Facility (which 
credit outstanding includes, for the avoidance of doubt, the amount 
available to be drawn under any sting Letters) at
such timevgand

(b) a particukir Tranche of the Credit Facility, the amount, if any, by which 
the relevant Tranche, Amount at such time exceeds the amount of credit 
outstanding under the corresponding Tranche (which credit outstanding 
includes, for the avoidance of doubt, the amount available to be drawn 
under any Existing Letters) at such time.

“Bail-In Action” means the exercise of any Write-down and Conversion Powers.

“Bail-In Legislation” means:

(a) in relation to an EEA Member Country which has implemented, or which 
at any time implements, Article 55 of Directive 2014/59/EU establishing a 
framework for the recovery and resolution of credit institutions and 
investment firms, the relevant implementing law or regulation as 
described in the EU Bail-In Legislation Schedule from time to time; and

(b) in relation to any other state, any analogous law or regulation from time to 
time which requires contractual recognition of any Write-down and 
Conversion Powers contained in that law or regulation.

286051.00072/119213578.6
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“Banking Day” means any day of the year, other than a Saturday, Sunday or 
other day on which banks are required or authorized to close in Toronto, Ontario 
and where used in the context of fij-an advance in U.S. Dollars, is also a day on 
which banks are not required or authorized to close in New York, New Yorkt-and

efese-4m4Mew-A2-orkr--New^ei4waHd--mr-wh-^  ̂ i-n—the
Uemlerr-mtedwr!e-nw4et-in-respeet-e^^  

“Base Rate” means, at any particular time, the variable rate of interest per annum, 
calculated on the basis of a year of 365 or 366 days, as the case may be, which is 
equal to the greater of (a) the aggregate of (i) the Federal Funds Effective Rate at 
such time and (ii) x/i of 1% per annum and (b) the Base Rate Canada at such time. 
If at any time the Base Rate is less than zero, the Base Rate shall be deemed to be 
equal to zero.

“Base Rate Canada” means the variable rate of interest per annum determined 
by the Administrative Agent from time to time as its base rate for United States 
dollar loans made by the Administrative Agent in Canada from time to time, 
being a variable per annum reference rate of interest adjusted automatically upon 
change by the Administrative Agent, calculated on the basis of a year of 365 days 
(or 366 days in the case of a leap year). If at any time the Base Rate Canada is 
less than zero, the Base Rate Canada shall be deemed to be equal to zero.

::2Base-d4rtwLeaA:2--H<aHWf3aerHewkml-by--thwLeHderwte-+hwBmaewetU3eretmdeF

“Basel III” means the comprehensive set of voluntary reform measures, 
developed by the Basel Committee on Banking Supervision, which establishes a 
regulatory framework on bank capital adequacy, stress testing and market 
liquidity risk.

:41enelHmM4r-Reptaeemwrt22m3ea+Twthewrmmt>fH-^^

Agwy-awkAhe—BwRvwei^^ivirrg--dHe—eemnderatten-te—(+)—aF^^
Feeeflwwndatimma4AtHA2pkiee-ffieFi+-mte--e3M4e--medamk^^
late-ly-lbeHNewHOtNJNewlUNsdy-tH'yiijaiiy'evohonyA
eHoweHtiendaw-tletermiFW
Drdlar-demmtmated—synd+ealed—eredit—fee+kties—and—(4)—the—Beftehnarrk

eleteraiaaeel-weedddae-tessAhaH^weTAhe-BcRNrHHHAd^ep^laeeHamt^v+l-l-be-deeffied
te-4e-zered4Fthe-ptHpeses-ef4his-Agfeemettt7 

^Benehmaek—Replacement—Adjustment2-—mearec—with—respect—to—any
Fe|dacen;KmW42-4!4A-)R--\vrth-^^^
applieal>le4hdefest--PeFiedHhe--sppeful--adjnstfflefttr-eF4flethed-feF--ealeHlfrtmg-w
detefmmtftg-sitelwspfead-adjtt&tmefdrjwh4eh-4miy43e--a--pesiti¥e--m-Hegatf¥e-wfdHe
ew^ero)Ahat-4ws-4eemseleeted-byAhe-AdmimstFftti¥ew^geH4-mrd--the-Beffewef
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giviRgah-ie-^

the—replacement—e£—URWR—with—the—applicable—lAraabj-irsted—Benchmark
Replaeemerh4pHhecel&5matAbffieiaM4m4ymrk^b)mr^^
marketmemrea+imHbmletermriamg-acpreaektel^tetmeHtmmmetheelAbnmaletrlatirig
w-aRetermmmtgctKjb-^preabaal^tstmentrAbraheHcpkcem^
appheable---4AHi4hiCetR--BeHe-bmark-4v^
/pmebeate^crebitAaerlit+eaatamekBimeT

t£geH-e|ffl-£H4^Re|^eeHM)^(ae>feilH14a|j^^
BenebmarkARcpkieerFKmtTmHyAeelmieakmdmimatratmemmeper^^
(iiich-itlingchangtctolhede^
determimngmctea-amlmriakimggaaymerrfeml-mfttere&tmm^-mt^^
iflaUer64'4h;)LChcAthniHisticliW''Agem-4lece^
adeptiemaHd4mp!efflefttatkmm£-SHeMteftehfflat4t4teplaeeffiefrt^^
a4mmiatmtmm4heree4Agp-tbe-A4mi4Hstmtivem\geHtmfimtmaam^
cemistefttmvitbmHafleeApraetAeAArTmlMbeArdmmi^^
adeptmmet^Hpp-pertiemel^wek-maFket-pKietieeatHrotmt^^
ik-l-he—Aabwmstaatwe—Agent—determines—that—ne—market—praet-iee—fem-4he
ad-m+R4f4mt-ieiamM:Abe-4kmel+maFlv4?rep4aeeffleiat--e^4stST4marHeh^>t^
f^H^4s|4^4m^as^e^y^fl^j.S44::a4ve_^^^
mHneetimaw+tbgbemdmimsteHkewmtg^^

1^^iMrfmwri«-4tep4aeemeR+-4^rt :e^meamM+ie”eaibem4e^eaameb4heAbb^ewflg
e¥eiMs^itbn:es^eeMe4^

Memet^k)~the-€krtea>Atkegmlal4mstatemeHt-mFgmbb^^^
Fefereffi=e€HlaMe4mHm44bpthe-afcHe-mmvAi+e4^^
peFH;;raiH?(itky-trrin(JeRiiiite-!ye«iij;e-s-4a-f>i:ev;t!e-!-ltH-)!b-(4F

fb)4m4he-ease-e£e!attse4e)-^>f^e--d<Mbartieft-a»P43efteb^
fhe-date-^44he-pnb!ie-steteffleftt-empHHieat+efH?tkmfeH^^
thereim

11Bwehft«H^k-44Wiaitimi-4y¥ewt^aaeans^lvdm>eetHaeiaee-m4m9fle^mTOM:e-m4Mhe
4oHm\4Hgevenls^

(g)-a-pttb+ie--statefflewk-eF--i3d94+ertieH-e4-^^
adffinmsgn4eme44U4^!bmflm3wtemg4liaHmeb4Khmmist^^
vAb-eeaee-4eg9-rev44e4AUiUAIVgermaneHbyam4m^^
at-gbe^me-^f-eaielimfeteftwM-amgstibbeabwv^heFe-Asmm-awTeesf^
adm+matratemthagw444-eefibm)e4egw^^

(b)-ag9ebl4eHgatefflefk7mFgmbUeabefHak4e4wfflatiefl-4)g4bemgs^^
A+mlhe—at!4ait-H-ism:i4<aF4+A44-l4Q4V4he---4AAT---4aateFaR44eaei:vm-Ayrrtetmm:H-}
ffiso4vemg'Lm444e4a4-a^4tl4jmi4sd4etiemm¥eM4aeWm^^
rese4e4iem*H4hen+ty4¥i#r4wiad4etiemeveF4hem^^
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;r4HiinistFtiLoF-feF--kLBQr^whieh--slates-^
has-eea*Mi4-ei:-w+ll-eefl5e-4e-pfe¥+ete-4^B£)R7-pe™^^ 
pivnidedlhakay-^
sweessewtdm+niArateNTuTwifiHsr^H^^

{e)-4t-pttb+ie--stete«w4R4F-pd?Ue*ti<>4ve4^^
l-eiMhe-aitli+ii-Hit4i4i!HF-;af:d-:44’-(4IAai4Ht)HTid!tg-
FepreseHtafive?

^e»eImim4r-4taHwt4e*4^H4-4M4e^wTOfr4fi)^^
44aH'i-54mi-vT4vem--4ie-cai4K:r<d'44y4h44ip
afid-piiyil'-stkdvdlenel+nvaA
ef4jMbffHftt+eft-e£4bpFespeeti¥e-4^¥efrtr4he-90*--day-pf4ef-^
S4aek-4Jvert-4HW4l14Hael44aHl4He^ta4e4fieH4-4aF4^^
ex^eeted^tenafAueh^afmpeeAveawwtds^ewedHdwiA^
ef4?Hb+ieftfieftr4he-dftte-^rf-sHd4-steteffl«ft^eF-fHtH4ea4«>ft)-aR^^
Ea44^-OpMH-^Bteeti&tv4he-dftte--spee+fied-4)y-4he-4Wffl4ffls4f^^
M4^.M4fy4^ett4tHi;4^s_app44!^[4e-_4)y^4{4£^
Agct44di44l;v4a«atd-arH&h4K44s444w4l^

aBdAta^elatedAdeRelwvarivA4epkieefflsjn4AAt4aaAdwe-ee^^
4444014-at A-'''adA¥-4o---4A-''-'7w4eiil--41ta4-
B^a^inwAASa^alamwiArAhe^—begmH+Hg-H»^-14w-Ajffie—
Bt2daehmrul4~Re|4lawmen4AArteAm-eeeHmjdAA-^
R^pte-eemeifgAa^H^laeetHABOIAIW^iU^HH^^
S-eetk)mAA2HmdA4y]-4sm4ffl^-4i4AheAiffieAh^^
FeptaeedAABORTA^^df^Ht^xysesAerewKlet^pHdwaHlAoAeetdeHAAA

“Borrower” shall have the meaning ascribed thereto in the first recital to this 
agreement^.

“Branch of Account” means the Wholesale Banking Operations of the 
Administrative Agent located at 720] 50 King Street West, Toronto, Ontario, or 
such other branch of the Administrative Agent located in Canada as the Borrower 
and the Administrative Agent may agree upon.

^Canadian Dollars” means the lawful currency of Canada.

“Canadian Pension Plan” means a Plan established, maintained or contributed to 
by any Obligor for such Obligor’s Canadian employees or former employees and 
that is a “registered pension plan” as such term is defined in the Tax Act, other 
than a pension plan or arrangement administered by an Official Body.

“Capital Lease” means a lease that would, in accordance with GAAP, be treated 
as a balance sheet liability.
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“Capital Reorganization” means any change in the capital structure of the issued 
and outstanding Shares of an Obligor and/or Subject Entity.

“Caribou Mine” means the zinc, lead, silver, copper and gold project located 
approximately 50-km west of Bathurst, New Brunswick involving the exploration 
and exploitation of a mining license and the operation of the Caribou mill.

“Cash” means cash and Cash Equivalents of the Borrower determined on a 
consolidated basis.

“Cash Equivalents” means (i) securities issued or directly and fully guaranteed 
or insured by the United States (or any state) or Canadian (or any provincial) 
governments or any agency or instrumentality thereof with maturities of 12 
months or less from the date of acquisition, (ii) certificates of deposit, time 
deposits and eurodollar time deposits with maturities of one year or less from the 
date of acquisition, bankers’ acceptances with maturities not exceeding one year 
and overnight bank deposits, in each case with any commercial bank incorporated 
in the United States or Canada having capital and surplus in excess of 
$500,000,000 (or the Exchange Equivalent thereof), (iii) repurchase obligations 
for underlying securities of the types described in clauses (i) and (ii) entered into 
with any financial institution meeting the qualifications specified in clause (ii) 
above, (iv) commercial paper rated Al or the equivalent thereof by Moody’s or 
S&P and in each case maturing within one year after the date of acquisition, (v) 
investment funds investing at least 95% of their assets in securities of the types 
described in clauses (i) to (iv) above and (vi) readily marketable direct obligations 
issued by any state of the United States or province of Canada or any political 
subdivision thereof having one of the two highest rating categories obtainable 
from either Moody’s or S&P with maturities of 12 months or less from the date of 
acquisition.

fCash Flow Variance Report” shall have the meaning ascribed thereto in 
Section 11.1 (b)(i v),

“Cash Management Agreements” means any cash management agreement 
(including any mirror netting agreement and any credit card agreement) which an 
Obligor enters into in the ordinary course of business with a Qualified Cash 
Management Lender.

“Cash Proceeds of Realization” means the aggregate of (i) all Proceeds of 
Realization in the form of cash and (ii) all cash proceeds of the sale or disposition 
of non-cash Proceeds of Realization, in each case expressed in United States 
dollars.

“CCAA” means the Companies’ Creditors Arrangement Act (Canada).

CCAA Debtors” means the Borrower and Trevali NB.
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'CCAA Proceeding” means the proceeding commenced by the Borrower and 
Treyali NB under the CCA A before the Court.

Bemwv;eFfo~wm<foid*tedHwemHe4foefo4mg^
mwtamyr^rodwtamF-pred+reedmrmHpree^^edmwH&i^dsTmwta!^^
ewexH^tedHmate4a4s)fow4n^-swk4Hsea44^foarteHj9^^
aHH^wita4:eeei¥ed4iFem-bH54ne&s4ftteFFHptfoH-eF^effipfH:aWe4H^w^ 

(afp+wsmmfofmsTmsmpjddeabteT-p^meitasmMd^mwm^efoeddsy^the-BeHwvermma
eonsdidtaeA-A
MamigeimeHW^^eemettata-and

(bfydwsmrHfflmusTmsmppLeabtevtahmgesAnAhedAffl2^^
eafH4aCdwfog4rHel^^

ti)-''a!!-''(->jje'rtrLinc--4c-jrf?ent!4tur4rswltHaiig''SiKdr4;is<?trl4:Ccirterc

(HjmlLSHStafflmgdtapftata/oqaendtWe^dwi^^

(m)n41-4taxesq?£ttd4H-ead3dpy4he4A4igefsmftm-eeftse  ̂
swtadA/eaLQuartefy

(ivpreyd4ies“f>ayabfofotrffo^

(wp4fH®resC4ixpeH-sefH-£md^ —sehed-tded—prine+pd
paymetAsmyn-d^emHttedAftdebtedflesita-m-taaeh-ea^^  
FHjeaBQuarteFrTffld

(-v+)—restoeAamg-^^ —sep_.eB4~4H—the-Aforrewefos—fman-e+af
statements-?

“Change in Law” means the occurrence, after the date of this agreement, of any 
of the following: (a) the adoption or taking effect of any Applicable Law, (b) any 
change in any Applicable Law or in the administration, interpretation or 
application thereof by any Official Body or (c) the making or issuance of any 
Applicable Law by any Official Body.

“Change of Control” means (a) one Person or more than one Person acting 
jointly and in concert (other than Glencore PLC and its Affiliates) acquires the 
power to, directly or indirectly, (i) vote more than 50% of the Shares in the 
Borrower; (ii) direct management, business or policies of the Borrower, whether 
through the ability to exercise voting power in accordance with the threshold set 
out in (i) or by contract the effect of which is substantially the same as the 
threshold set out in (i); or (iii) elect, or appoint, a majority of the directors of the
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Borrower or (b) any of the Guarantors ceases to be a direct or indirect 
wholly-owned Subsidiary of the Borrower.

t)eeHF4l4i-(44iHgF-alA-4)-i-i!:i4d--eFe4F

Agettt-ftMeasf-JO-^ays-fHHeH^-the-eeeuflwiee-^Ahe-sa^^
h-ave--ea:4i-m3ed---HF--wH4-iFy-4--A-tk2ya-44-
Gentre4-tlwt-prepayffi«ftG^f-a4+-§eew :ed-Ob+igatiefts-45--feqwed-4^  ̂
therewith-;

“CIM Definition Standards” means definition standards on mineral resources 
and reserves established by the Canadian Institute of Mining, Metallurgy and 
Petroleum, as updated from time to time.

“Closing Certificate” of a particular Obligor means a certificate of a senior 
officer of such Obligor, without personal liability, addressed to the 
Administrative Agent, in form and substance satisfactory to the Administrative 
Agent, acting reasonably, and certifying (a) the truth and correctness of attached 
copies of the articles of incorporation and by-laws of such Obligor (or the 
equivalent in the jurisdiction of formation of the Obligor) and the resolution of 
the board of directors of such Obligor (or the equivalent in the jurisdiction of 
formation of the Obligor) authorizing it to execute, deliver and perform its 
obligations under the Credit Documents to which it is a party, (b) specimen 
signatures of the individuals signing the Credit Documents on behalf of each 
Obligor, (c) names and titles of the officers and directors of such Obligor and (d) 
-in——B-e-iroweF---del-iv^
I4est4-eiaaeFit--IAi4e^hetthinAj-vith the exception of the Forbearance Events of 
Default, no Default or Event of Default has occurred and is continuing or would 
arise immediately after or as a result of the initial drawdown under this agreement 
and there exists no judgment or injunction which enjoins the entering into of this 
agreement.

“Co-Lead Arrangers” means The Bank of Nova Scotia and HSBC Bank Canada.

44>43eM-l--AFFa-HgeFs--I4ie4^frtte4-44TeaH-&^

“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. § 1 
et seq.), as amended from time to time, and any successor statute.

“Companies” means, collectively, the Borrower and all of its Subsidiaries and 
“Company” means any one of the Companies.

as-Seh«dtt4e-B-Hmd^ig^d-by--a^e-nw
pei^wiLUa-b+l-i-fry-HFAd-e-H^dftg--^^
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“Confirmation” means the confirmation dated the date hereof, entered into by 
each Obligor in favour of the Administrative Agent and each other Finance Party.

“Contributing Lender” shall have the meaning ascribed thereto in Section 3.3.

“Control” when used with respect to any Person means the power to direct the 
management and policies of such Person, directly or indirectly, whether through 
ownership of voting equity, by contract or otherwise (other than by way of 
security) and “Controlled” shall have a similar meaning.

“Corporate Reorganization” means any change in the legal existence of any 
Obligor or Subject Entity (other than a Capital Reorganization) by way of 
amalgamation, merger, winding up, dissolution, continuance or plan of 
arrangement, or similar proceeding or arrangement.

“Court" means die Supreme Court of British Columbia.

“Court Order” means any of the Initial Order, the AmendedandReslated Initial 
Ordeiythe SISP Order or the DIP Order, as amended, restated or otherwise varied 
from lime to time ancl other orders made by the Court in the CCAA Proceedings.

“Credit Documents” means this agreement and ah amendnients hereto, the 
Confirmation, the Guarantees, the Agency Fee Letter, the PeHav4a-n-AAd4frtera4 
AgeneyDIP Tranche Upfront Fee Letter, lheC/4^
Fronting Fee Letter, the Security Documents, the most recently delivered 
Perfection Certificates (or updated version thereof), the Intercorporate 
Postponement and Subordination Agreement, the Intercreditor Agreement and all 
instruments, confidentiality agreements and other agreements executed and 
delivered by any one or more of the Obligors in favour of the Credit Parties (or 
the Administrative Agent on behalf of such Credit Parties) from time to time in 
connection with this agreement or any other Credit Document, but specifically 
excluding Secured Risk Management Agreements and the Cash Management 
Agreements.

“Credit Excess” means, as at a particular date, the amount, if any, by which the 
aggregate amount of credit outstanding under a particular Tranche of the Credit 
Facility as at the close of business on such date exceeds the Credit 
Ldmitcorresponding Tranche Amount as at the close of business on such date.

“Credit Facility” shall have the meaning ascribed thereto in Section 2.1.

“Credit Facility Termination Date” means the date on which all Secured 
Obligations of the Borrower under or in connection with the Credit Facility have 
been permanently paid in full and the Lenders have no commitment to provide 
credit to the Borrower under or in connection with the Credit Facility.

286051.00072/1 19213578.6 
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“Credit Limit” means, at any particular time, $449AAQWthe aggregate of the 
Pre-Filing Tranche Amount and the [MP Tranche Amount (as such amount may 
be reduced pursuant to Section 2.3).

tn-ay-Le-H-edtiectl 
pwayuaflLte-Neetfen-2T4

“Credit Parties” means the Administrative Agent, the Lenders and the Issuing 
Lender.

“DB Pension Plan” means (a) a Canadian Pension Plan with a “defined benefit 
provision” as such term is defined in the Tax Act, or (b) a Non-Canadian Pension 
Plan under which any defined benefits are payable.

“Debt Guarantor Guarantee” means the guarantee, indemnity and undertaking 
by the Debt Guarantor in favour of the Finance Parties given in terms of the 
Guarantee and Indemnity Agreement.

“Debt Guarantor” means Guinea Fowl Investments Fifty Eight (Proprietary) 
Limited, company with limited liability registered in accordance with the laws of 
the Republic of Namibia, with registration number 2017/0521.

“Debt/Equity Prepayment Trigger Event” means (i)any issuance by any 
Subject Entity of any equity securities (other than (A) to another Obligor or (B) 
piimiant_to_the exercise of options or otlier_eqiiity-based compensation) or any 
issuance by any Subject Entity of_bonds, debentures or other debt securities 
pursuant to a private^lacemenj^npubljc offering of such secunties and/or ( ii) the 
establishinent of. and drawdownJby any Subject Entity under any credit facility 
after the date hereof in reliance upon paragraphs (j), (I) or (m) of the definition of 
Permitted Indebtedness aiid Section 11.2(g), the proceeds ofjvhich, in any of the 
foregoing cases, haye been received by the relevant Subject Entity free from any 
escrow conditions.

“Default” means any event which is or which, with the passage of time, the 
giving of notice or both, would be an Event of Default.

“Defaulting Lender” means any Lender that (a) has failed to fund any portion of 
any extension of credit required to be funded by it hereunder within three 
Banking Days of the date required to be funded by it hereunder unless such 
failure has been cured, (b) has otherwise failed to pay over to the Administrative 
Agent or any other Lender any other amount required to be paid by it hereunder 
within three Banking Days of the date when due, unless the subject of a good 
faith dispute or unless such failure has been cured, (c) has notified the 
Administrative Agent that such Lender does not intend to fund its commitments 
hereunder except in connection with an assertion by such Lender that the 
conditions to funding are not met, (d) has been determined by a court of 
competent jurisdiction or regulator to be insolvent or is unable to meet its
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obligations or admits in writing it is unable to pay its debts as they generally 
become due, (e) is, or has a direct or indirect parent that is, other than via an 
Undisclosed Administration, the subject of a bankruptcy or insolvency 
proceeding, (f) is, or has a direct or indirect parent that is, other than via an 
Undisclosed Administration, subject to or is seeking the appointment of an 
administrator, regulator, conservator, liquidator, receiver, trustee, custodian or 
other similar official over any portion of its assets or business, or (g) is, or has a 
direct or indirect parent that is, subject to any Bail-In Action.

“Derivative Exposure” in relation to any Person (the “relevant party”) and any 
counterparty of the relevant party at any time means the amount which would be 
payable by the relevant party to that counterparty, or by that counterparty to the 
relevant party, as the case may be, pursuant to all Risk Management Agreements 
entered into between them and in effect at that time if the transactions governed 
thereby were to be terminated as the result of the early termination thereof. If the 
Derivative Exposure would be payable by the relevant party to the counterparty 
of the relevant party at the relevant time of determination, it is referred to herein 
as “Out-of-the-Money Derivative Exposure”.

“Designated Accounts” means the Borrower's United States Dollar account 
maintained by the Administrative Agent at the Branch of Account for the 
purposes of transactions under the Credit Facility and “Designated Account” 
means any one of the Designated Accounts.

“DIP, Budgetsjj means the 13-week period detailed cash flow forecasts dated 
October 5.,^22Jo£,each of (i) the Borrower,,(ji) Trevali NB and (iii) RPZC, each 
of which is in form and substance satisfactory to the Majority, Lenders in their 
sole discretion and “DIP Budget” shall mean any one of the DIP Budgets aytlye 
context so requires.

“DIP Charge” the Court-ordered first-ranking super-priority charge in favour of 
the Administrative Agenfi, for and on behalf of the Lenders, on the assets, 
unde rta kin gs and properties ofthe CCAA D ebtors which DIP Charge was 
established in the DIP Order on October 11,2022.

“DIP Maturity Date” means the date which is the earlier of:

(a) the 180/h day after the date of issuance of the DIP Order or such later date 
asagreed to in writing by the Lenders in tlaeir sole and absolute discretion;

(b) the date on which one of tlie followjng saje transactions has been 
completed: (i) a sale or sales of the equity of the, BjJirower and/or a sale of 
all or any substantial portion ofthe assets, property and undertaking of the 
Borrower and/or Trevali NB (including pursuant to a reverse vesting 
transaction^and on the understanding that a sale ofthe equity of any 
Subject Entity shall constitute a sale of a substantial portion of the assets, 
property and undertaking ofthe Borrower), as approved by the Majority 
Lenders jn their sole and absolute discretion, the Monitor and, where

286051.00072/119213578.6
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required, the Court provided in the case of any such sale involving Trevali 
NB the gross proceeds shall exceed $16,500,0Q0 or (ii) any other sale or 
other transaction pursuant to the SISP or otherwise involving any Subjgct 
Entity or Security for gross proceeds exceeding $16,500,000;

(c) the implementation of a plan of compromise or arrangement pursuant to 
the CCA/y^Proceeding acceptable to the Majority Lenders in their sole and 
absolute discretion and which has been approved by the reqiusite creditors 
of the Borrower and Trevali NB (as applicable') and thg Court;

(d) the date on which the stay in the Anaended and Restated Initial Order 
expires vyithout bejng extended or is lifted without the consenp oj the 
Administrative Agent (acting on the instructions of the Majority Lenders) 
or on which the CCA A Proceeding is termmateci or dismissed; and

(e) the occurrence of an Event of Default (other thana Forbearance Event of 
Default) in respect of which the Majority Lenders haye elected, in their 
sole and absolute discretion, to accelerate the Secured Obligations.

"DIP Order" meansythg order of the Court dated October 11,2022 and issued in 
the CCAA Proceedings. »7/gr c/Z/’a, (i) approving the Fjfth Amendment and the 
DIP Tranche, Qi) establishing the DIP Charge, and (iii) authorizing the BoiTOvyer 
to bqiTow up to the amount of the DIP Tranchepursuant to the Credit Agreement, 
as amended by the Fifth Amendment.

"DIP Tranche"means the aggregate Indiyidual Commitments of the Lenders 
from time to time referenced in Schedule A hereto under the column "DIP 
Tranche^ whichjiggregate Individual Commitments shall not at any time exceed 
the DIP Tranche Amount.

“DIP Tranche Amount" means, at any particular time, the lesser of (A) 
$16,500,000 and (B) the U.S, Dollar E quivafeiit of the sum of (i) the operating 
cash shortfall at RPZC as reflectedjn its latest DIP Budget and(ii)the aggregate 
amount of capitalized interest and standby fees und erthe DJP Tranche and thejee 
payab[e pursuant to the DIP Tranche Upfront Fee Letter which shall be 
capitajized pursuant to the terms thereof minus an amount equal to 90% of any 
SB Loan Amount at the relevant time.

"DIP Tranche Upfront Fee Letter" means the fee letter dated October 28, 2022 
entered into between the Lenders and the Borrower.

“Disposition” shall mean any sale, Sale Leaseback, assignment, transfer, 
conveyance, lease, license or other disposition of any nature or kind whatsoever 
of any property or of any right, title or interest in or to any property, and the verb 
“Dispose” shall have a correlative meaning; for the avoidance of doubt, a return 
of capital by one Obligor to another Obligor shall not constitute a Disposition.

“Distribution” means:

286051.00072/1 19213578.6
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(a) the declaration, payment or setting aside for payment of any dividend or 
other distribution on or in respect of any shares in the capital of the 
Borrower or a Subject Entity, as the case may be, other than a dividend 
declared, paid or set aside for payment by the Borrower or a Subject 
Entity, as the case may be, which is payable in shares of such Borrower or 
Subject Entity;

(b) the redemption, retraction, purchase, retirement or other acquisition, in 
whole or in part, of any shares in the capital of the Borrower or a Subject 
Entity, as the case may be, or any securities, instruments or contractual 
rights capable of being converted into, exchanged or exercised for shares 
in the capital of the Borrower or a Subject Entity, as the case may be, 
including options, warrants, conversion or exchange privileges and similar 
rights; and

(c) the payment of interest or the repayment of principal with respect to any 
Indebtedness of the Borrower which is subordinated and/or postponed to 
the Secured Obligations.

“Draft” means any draft, bill of exchange, receipt, acceptance, demand or other 
request for payment drawn or issued under or in respect of a Letter.

“Drawdown Notice” shall have the meaning ascribed thereto in Section 4.1.

i4&ai4y4)pf4n-4s4eetieftrhfleaaa4he-^^ 

(y^rHs-detemwaat+enBTyrtBe-aWmmatotiw^
Majerity-^Tenders-rte-rthe—AdministraBve-Agenf-^wifh—a—eepy-te-4he 
Berrewer)—that—the—Maj-eri-ty—Lenders—have—determined—that—tM-h 
De+iar^enemmated-ayndieated-erediL4aeiUties--heiHgyexeetrted--aL-SHeh 
mwy~ev4haLmehsde4afigyiageehffii+af4orthataaHWiHe^
be+ng-exeeHted-mrmmendedrmsmp^heahler404neerperate--&r-adept-a--new 
bcTiclHnttrkintci'esliai-el()i'op!aceLfB()lv.ai)tl 

previsien^msmpplieab4eT-by4he-Admimstrati¥ey\gent-^Ewritten-netiee--ef
seeh-e4eetiert-te4he-BerreweF-and-4he-Bendersmr-by4he--M*jerity4Tenders

lerthaB-oH-mvei-y
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Quartern 

(a)-phrs4to-the-extent-^therwise-dedHeted)4HeememndHwming--tax--e?epenses-fer
saehEiseai-Qttartert
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“EEA Member Country” means any member state of the European Union, 
Iceland, Liechtenstein and Norway.

“Eligible Assignee” means (a) a Lender, (b) an Affiliate of a Lender, (c) an 
Approved Fund and (d) any other Person (other than a natural person), in each 
case, other than a Defaulting Lender, in respect of which the consent of any party 
whose consent is required by Section 16.5(c) has been obtained.

“Employee Benefit Plan” means any employee benefit plan maintained or 
contributed to by, or to which there is or may be an obligation to contribute by, 
any Obligor that is not a Pension Plan, including any profit sharing, savings, 
supplemental retirement, retiring allowance, severance, deferred compensation, 
welfare, bonus, incentive compensation, phantom stock, supplementary 
unemployment benefit plan or arrangement and any life, health, dental and 
disability plan or arrangements in which the employees or former employees of 
any Obligor participate or are eligible to participate, in each case whether funded 
or unfunded, insured or self-insured, registered or unregistered, but excluding all 
stock option or stock purchase plans.

“Enforcement Date” means:

(a) at all times prior to the Credit Facility Termination Date, the date on 
which the Administrative Agent notifies the Borrower, pursuant to 
Section 13.1, that all Indebtedness of the Borrower to the Lenders 
hereunder has become immediately due and payable or on which such 
indebtedness automatically becomes due and payable pursuant to 
Section 13.1, whichever occurs first; or

(b) on and at all times after the Credit Facility Termination Date, the date on 
which a Finance Party notifies an Obligor that all indebtedness of such 
Obligor to such Finance Party under the relevant Finance Document has 
become immediately due and payable or on which such indebtedness 
automatically becomes due and payable, whichever occurs first.

“Environment” means soil, land surface or subsurface strata, surface waters 
(including navigable waters, ocean waters, streams, ponds, drainage basins and 
wetlands), groundwaters, drinking water supply, stream sediments, ambient air 
(including indoor air), plant and animal life and any other environmental medium 
or natural resource.

“Environmental and Social Laws” means any Applicable Law which relates to 
(A) the pollution or protection of the Environment, (B) the protection of 
occupational and public health and safety (C) the generation, handling, storage, 
use, release or spillage of any substance which, alone or in combination with any 
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other, is capable of causing harm to the Environment including any Hazardous 
Materials, (D) the protection and empowerment of indigenous peoples, (E) the 
protection, restoration and promotion of cultural heritage or (F) resettlement or 
economic displacement of persons.

“EPA” means the Environmental Protection Act (Ontario), as amended from time 
to time, and any successor statute.

“Equity” means, at any particular time, the amount, expressed in U.S. Dollars, 
which would, in accordance with GAAP, be classified on the consolidated 
balance sheet of the Borrower at such time as shareholders’ equity of the 
Borrower.

“EU Bail-In Legislation Schedule” means the document described as such and 
published by the Loan Market Association (or any successor person) from time to 
time.

“Event of Default” means the occurrence and continuance of any one of the 
events set forth in Section 13.1.

“Excess BudgetedLRevgnue” means, for any particular period, an amount equal 
to the Borrower's consolidated revenue (including, without limitation, from 
extraordinary payments, the sale of inventory, product or produced or 
unprocessed minerals, metals or oilier mineral or extracted materials) and ah 
dividends, returns of capital and/or repayments of mtercompany loanypaid by any 
SribjectyEntity to the Borrower during such period (plus interest income and any 
amounts received from business interruption or comparable insurance policies not 
otherwise captured by an Insurance Prejiaynient Trigger Event) whjch is in excess 
of the consoljdajted revenue forecasted to be received pursuant to tlie DIP Budggts 
during the corresponding period.

“Excess C»sfo-EtowBiidgefed Revenue Prepayment Trigger Event” the-44th 
daY-aftermeans thaj there exists Excess Budgeted Revenue on the last day of a 
FLserdA)BCHgeMH-vfo4efothedEfoi4W6frFha4Y^^ speci fed in
the DIP Budgets.

“Exchange Control Approval” means the exchange control approval granted or 
to be granted, as the case may be, by the Bank of Namibia (A) initially on or 
before the Original Closing Date and annually thereafter on or before the 
anniversary of such initial grant)- in relation to the security in the form of 
guarantees and share pledges to be granted by, or in respect of, (i) Wilru, (ii) 
Rosh Pinah Base Metals and (iii) Rosh Pinah Mine HoldingSv and (B) in relation 
to the loans to be made by the Borrower toJIPZC pursuant to the Intercorporate 
Loan Agreement and the Borrower's collateral assignment ofrights in the 
Intercorporate Loan Agreement and the Intercorporate Services Agreement to the 
Administrative Agent,
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“Exchange Equivalent” means, as of any date of determination, with reference 
to any amount expressed in one currency, the amount of another applicable 
currency required to purchase such amount in the first currency on such date 
either (i) in the case of any amount derived directly or indirectly from any 
financial statements of the Borrower, the exchange rate used to convert from one 
currency to another, as applicable, in the preparation of such financial statements, 
of—(ii) in the case qf^ Section 9.6(b), the rate of exchange at which the 
Administrative Agent is able, on the date of the relevant Existing Letter 
Reimbursement Loan (as defined in Section 9.6(b), to purchase Canadian Dollars 
with U.S. Dollars jn accordance with its normal practice at jts head office in 
Toronto^ Ontario or (iii) in all other cases, rate of exchange quoted by the Bank of 
Canada on the Banking Day preceding the day as of which any determination of 
such rate is required to be made under the terms hereof, as (A) the 4:30 pm 
(Toronto time) spot rate for conversions of any currency into another currency or 
(B) if the Bank of Canada ceases to publish the rates referred in (A), any other 
exchange rate determined in good faith in the normal course of its business by the 
Administrative Agent and communicated to the Borrower and the Lenders from 
time to time.

“Excluded Assets” has the meaning ascribed to such term in Schedule RQ.

“Excluded Subsidiaries” means all Subsidiaries of the Borrower other than the 
Material Subsidiaries and the Subject Entities. As of the date of this Agreement, 
the Borrower’s Excluded Subsidiaries shall consist of Trevali Mining (Maritimes) 
Ltd., Trevali Renewable Energy Inc. and Nantou Exploration S.A.

“Excluded Taxes” means, with respect to any Finance Party or any other 
recipient of any payment to be made by or on account of any obligation of the 
Borrower under any Finance Document, (a) taxes imposed on or measured by its 
net income, and franchise taxes imposed on it (in lieu of net income taxes), (A) by 
the jurisdiction (or any political subdivision thereof) under the laws of which such 
recipient is organized or in which its principal office is located or (B) by any 
jurisdiction as a result of a present or former connection between it and such 
jurisdiction other than a connection arising solely from any Finance Documents 
or any transaction contemplated thereby, or, in the case of any Finance Party, in 
which its applicable lending office is located, (b) any capital taxes and branch 
profits taxes or any similar tax imposed by any jurisdiction in which the Finance 
Party is located or conducts business, (c) in the case of a Foreign Lender (other 
than (i) an assignee pursuant to a request by the Borrower, (ii) an assignee 
pursuant to an assignment and assumption made pursuant to Section 16.5 or (iii) 
any other assignee to the extent that the Borrower has expressly agreed that any 
withholding tax shall be an Indemnified Tax), any withholding tax that is imposed 
under Part XIII of the Tax Act or any successor provision thereto because such 
Foreign Lender is not dealing at arm’s length with the Borrower within the 
meaning of the Tax Act or is a “specified shareholder” of the Borrower within the 
meaning of the Tax Act (A) is not imposed or assessed in respect of an extension 
of credit hereunder that was made on the premise that an exemption from such
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withholding tax would be available where the exemption is subsequently 
determined, or alleged by a taxing authority, not to be available and (B) is 
required by Applicable Law to be withheld or paid in respect of any amount 
payable hereunder or under any Finance Document to such Foreign Lender at the 
time such Foreign Lender becomes a party hereto (or designates a new lending 
office) or is attributable to such Foreign Lender’s failure or inability (other than 
as a result of a Change in Law) to comply with Section 8.6(f), except to the extent 
that such Foreign Lender (or its assignor, if any) was entitled, at the time of 
designation of a new lending office (or assignment), to receive additional amounts 
from the Borrower with respect to such withholding tax pursuant to Section 8.6 
and (c) any U.S. federal withholding taxes imposed under FATCA.

“Exposure” means, with respect to a particular Finance Party at a particular time, 
the amount of the Secured Obligations owing to such Finance Party at such time, 
determined by such Finance Party in good faith in accordance with Section 14.20.

“Factoring Facility” means, in respect of an Obligor or Subject Entity any 
transaction providing for the factoring, reverse factoring, sale, securitization or 
financing of receivables owing to or from such Obligor or Subject Entity.

“FATCA” shall mean (i) Sections 1471 through 1474 of the US Internal Revenue 
Code, (ii) any regulations promulgated thereunder, official interpretations thereof, 
any agreements entered into pursuant to Section 1471(b)(1) of the US Internal 
Revenue Code, and (iii) any intergovernmental agreements (or related legislation 
or official administrative rules or practices) implementing the foregoing or any 
amended or successor version.

“Federal Funds Effective Rate” means, for any particular day, the variable rate 
of interest per annum, calculated on the basis of a year of 360 days and for the 
actual number of days elapsed, equal to the weighted average of the rates on 
overnight federal funds transactions with members of the Federal Reserve System 
as published for such day (or, if such day is not a Banking Day, for the next 
preceding Banking Day) by the Federal Reserve Bank of New York or, for any 
Banking Day on which such rate is not so published by the Federal Reserve Bank 
of New York, the average of the quotations for such day for such transactions 
received by the Administrative Agent from three federal funds brokers of 
recognized standing selected by the Administrative Agent. If at any time the 
Federal Funds Effective Rate is less than zero, the Federal Funds Effective Rate 
shall be deemed to be equal to zero.

‘(Fifth Amendment” means the fifth amending agreement to dated October 28, 
2022 to the Credit Agreemeiit entered into by and among the Borrower, the 
Lenders and the Administrative Agent.

"Fifth Amendment Effective Time” means the time at which the Fifth 
Amendment becomes effective by the fulfillment of each condition precedent to 
the effectiveness thereof.
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“Finance Documents” means, collectively, the Credit Documents, the Secured 
Risk Management Agreements and the Cash Management Agreements.

“Finance Parties” means, collectively, the Credit Parties, the Debt Guarantor, the 
Qualified Cash Management Lenders and the Qualified Risk Management 
Lenders.

“Financial Letter” means a standby letter of credit or guarantee in a form 
satisfactory to the Issuing Lender and issued by the Issuing Lender at the request 
of the Borrower in favour of a third party to secure the payment of an obligation 
owed to the third party.

“Fiscal Quarter” means any of the three-month periods ending on the last day of 
March, June, September and December in each Fiscal Year.

“Fiscal Year” means the twelve month period ending on the last day of 
December in each year.

"Forbearance” has the meaning ascribed thereto in the Fifth Amendment.

"Forbearance Events of Default” means those Events of Default described in 
Article 5 of the Fifth Amendment and which are subject to the Forbgarance.

“Foreign Lender” means any Lender that is not organized under the laws of 
Canada and that is not otherwise considered or deemed in respect of any amount 
payable to it hereunder or under any other Finance Document to be resident for 
income tax or withholding tax purposes in Canada by application of the laws of 
Canada.

“Fronting Fee Letter” means the letter of credit fronting fee letter dated August 
29, 2017, entered into between The Bank of Nova Scotia, as Issuing Lender and 
the Borrower.

“generally accepted accounting principles” or “GAAP” means IFRS generally 
accepted accounting principles in effect in Canada from time to time consistently 
applied, as recommended by the Handbook of the Canadian Institute of Chartered 
Accountants.

“GLCR Limited” means GLCR Limited, company with limited liability 
registered in accordance with the laws of the United Kingdom, with registration 
number 09400628.

“Glencore” means Glencore Canada Corporation.

“Glencore Documents” means the Glencore Loan Agreement and all guarantees 
and security documents entered into from time to time in connection therewith.
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"“Glencore Facility- means the $20,000,000 non-revolving subordinate term 
credit facility established by Glencore in favour of the Borrower.

“Glencore Loan Agreement” means the loan agreement dated August 6, 2020 
entered into between Glencore, as lender, and the Borrower, as borrower pursuant 
to which the Glencore Facility was established.

“Glencore Obligations” means the indebtedness, obligations and liabilities, 
present or future, absolute or contingent, matured or not, at any time owing by an 
Obligor to Glencore, or remaining unpaid to Glencore, under or in connection 
with any Glencore Document.

“Guarantees” means, collectively, (x) the guarantee by the Borrower in 
Article 15 hereof and (y) the guarantee entered into or to be entered into by each 
Guarantor in favour of the Administrative Agent for the benefit of the Finance 
Parties, each in form and substance satisfactory to the Lenders, and pursuant to 
which such Obligor shall guarantee all of the Secured Obligations of each other 
Obligor and “Guarantee” means any one of the Guarantees.

“Guarantee and Indemnity Agreement” means the written agreement entitled 
“Debt Guarantor Guarantee and Counter-Indemnity Agreement” dated on or 
about the signature date between inter alia, the Pledgors, the Administrative 
Agent and the Debt Guarantor in terms of which, inter alia, the Debt Guarantor 
guarantees the obligations of the Pledgors and others to certain of the Finance 
Parties (other than the Debt Guarantor) and the Pledgors indemnify the Debt 
Guarantor from any loss arising out of such guarantee.

“Guarantors” means, collectively, all present and future Material Subsidiaries.

“Hazardous Materials” means any waste or other substance that is hazardous, 
radioactive, toxic, a pollutant or a contaminant, or that is regulated, listed, 
defined, designated, or classified, or otherwise determined to be, as such under or 
pursuant to any Environmental and Social Laws, including any mixture or 
solution thereof, and specifically including petroleum and all derivatives thereof 
or synthetic substitutes thereof and asbestos or asbestos-containing materials.

“IFRS” means, at any given date, International Financial Reporting Standards, 
which include standards and interpretations adopted by the International 
Accounting Standards Board, applied on a consistent basis.

“Indebtedness” of any Person means, without duplication, (i) indebtedness of 
such Person for borrowed money or for the deferred purchase price of property 
and services, other than trade payables incurred in the ordinary course of business 
and payable in accordance with customary practices, (ii) other indebtedness of 
such Person which is evidenced by a note, bond, debenture or similar instrument, 
(iii) obligations of such Person under any Capital Lease, (iv) reimbursement 
obligations of such Person under bankers’ acceptances and contingent obligations 
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of such Person in respect of any letter of credit, bank guarantee or surety bond, 
(v) to the extent accelerated, the Out-of-the-Money Derivative Exposure of such 
Person, and (vi) the contingent obligations of such Person under any guarantee or 
other agreement assuring payment of any obligations of any Person of the type 
described in the foregoing clauses (i) to (v) (for greater certainty, the contingent 
obligations assuring payment of any Out-of-the-Money Derivative Exposure will 
only be treated as Indebtedness if such Out-of-the-Money Derivative Exposure 
has in fact been accelerated).

mektde—aflyM^debfedness—und^-efause—(4v)—above--fetheF-tfeuiH-fmy  ̂
ObJ+gaFiensj-dwt-is-eash-eef!^

“Indemnified Liabilities” has the meaning ascribed to such term in 
Section 8.5(a) or Section 8.5(b), as applicable.

“Indemnified Taxes” means Taxes other than Excluded Taxes.

“Individual Commitment” means, with respect to a particular Lender, the 
amount set forth in Schedule A attached hereto, as reduced, increased or 
otherwise amended from time to time pursuant to, as applicable, Sections 2.3, 8.3, 
14.14(b) and 16.5 as the individual commitment of such Lender, provided that, 
upon the termination of the Credit Facility pursuant to Section 2.4, the Individual 
Commitment of each Lender shall thereafter be equal to the Individual 
Commitment of such Lender immediately prior to the termination of the Credit 
Facility.

“Initial Order" means the imtial ordei^of th e Coiirt issued on August 19, 2022 in 
the CCAA Proceeding.

“Insurance Prepayment Trigger Event” means the receipt by any 
QbUgerSubject Entity of any insurance proceeds ffi-e*eess-eb$2d^00^00d-eF4he 
Ebcehange-EkpdvaleHL-theireotb-whefe-stteh-pFeeeeds-e^  
HeObeeiv4ised-eF-eemHb4ted4bemgT-feMhe-a¥eid*fte©-<>MeHbMbe-«Htem 
ol'piirehuMoeonlractsorsimilarmsUim^

withbv-l-8O-day5--0f-stteh-Obligebs-4:eee+pt--thefeeT-pfev4d+Hg-4hat-^Heh-fepa^

ffiswanee-elaiffiTincltiding but not limited to any insurance proceeds paid in 
respect of any clajms for loss or property daniage or business interruption at the 
Perkoa Mine,

“Intercorporate Loan Agreeinent" means the amended and restated loan 
agreement dated October 28, 2022 between the Borrower, as lender, and RPZC, 
as borrower.

“Intercorporate Postponement and Subordination Agreement” means the 
intercorporate postponement and subordination agreement dated as of or prior to 
the Original Closing Date entered into by each Company (other than the Subject
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Entities) in favour of the Administrative Agent and as may be adhered to by 
companies in the future pursuant to Schedule A thereto.

‘Intercorporate Services Agreement"  means the services agreement^ dated 
January 1, 2020 between RPZC, as service recipjent. and theJBorrower, as service 
provider, as supplemented by a consent and confirmation dated October 28. 2022 
entered into by RPZC in favour of the Administrative Agent and the Borrower.

“Intercreditor Agreement” means the amended and restated intercreditor 
agreement te-bedated September 30, 2020 entered into among the Administrative 
Agent, for and on behalf of the Finance Parties, as first lien creditor, Glencore, as 
second lien creditor, the Pefw+a^wCddateral-A^efit^ Guarantor and the 
Obligors which intercreditor agreement shaH-p-revid-epro v ides for, injer alia, the 
subordination and postponement of the Glencore Obligations and attendant 
security to the Secured Obligations^r-afi—

(4)-R£414ftg-4SB444AA-fet:--SHeh--Hsef4-QHdtH4^^
suNwlAseaTQaadderr 

aeiwiAaHeoAwlli-geiwiodlwaeoejWed'-m

e^enses-mwfftd&bted-HessAdftdHtttngrAAi^ta
w+t+w2eapeet4e4etteraa^A7R^+t^

Nkrferesf4ri^me^H3«ffl^fAi^HyypartiPHkm-pei4edT41ae--amew4-wlwdaw¥eu4d7-in
aem^wew-wrtlwgeiaerafJy-ae^epted-aK^muf^H^
ewaefidatedAftemmeastetemenLefdheAAamweiMAiwMeN^ 

^>tei^O!A2i4ed^meamsT4m4he-ea*e-cdAHwNNBLM4--Loam74he-«'pp44ea4d«-p&Hed
fei^4dda4ntay»Lerw&uNwL4BGR4^eaH-sha4!-Te-^^

“Investment” shall mean any advance, loan, extension of credit or capital 
contribution to, purchase of Shares, bonds, notes, debentures or other securities 
of, or any other investment made in, any Person but shall exclude any 
Acquisition, any acquisition of tangible personal property and any capital or 
exploration expenditures.

“Issuing Lender” means The Bank of Nova ScotiaHS^py-edaepd^TdewseJeeted
ky-4he-A4mtfflPtFative-Agieflt--aftd-aeeeptab!e--te-4he-Be^
\V!-il-iirgtIiotrlw!i-tyttl-iv>iv-<wF--iwstiivytytr!;ettt'Fi>rl:iv
issuer of the Existing Letters.
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“Judgment Conversion Date” shall have the meaning ascribed thereto in Section 
16.7(a)(ii).

“Judgment Currency” shall have the meaning ascribed thereto in Section 16.7.

“Knowledge of the Borrower” means, at any particular time, the conscious 
knowledge of (i) the senior management of the Borrower, and (ii) the senior mine 
manager or operations manager (general manager) at each of the Material Mines.

“Lenders” means the individual financial institutions set out and described in 
Schedule A, as amended from time to time, and “Lender” means any of the 
Lenders. After the Credit Facility Termination Date, “Lender” shall mean each 
Person that was a Lender immediately prior to the Credit Facility Termination 
Date but only for so long as such Person is a Qualified Cash Management Lender 
or Qualified Risk Management Lender.

“Letter Cash Collateral Account” means a special purpose account to be 
established by the Borrower with the Administrative Agent for the purposes set 
out in Section 13.2.

“Letters” means Financial Letters or Non-Financial Letters issued by the Issuing 
Lender at the written request, and on the credit, of the Borrower, each being 
denominated in Umted-StetesCanadian dollars, having a term of not more than 
one year, being renewable in the sole discretion of the Issuing Lender, being 
issued to a named beneficiary acceptable to the Issuing Lender and being 
otherwise in a form satisfactory to the Issuing Lender. For the avoidance of 
doubt. the Exist ing Letters constitute ^Letters” for the purposes hereof.

Lt5ntk>rr-i!3terhartk-ol4tee-4---m
L4mited-feF-depes+ts-4mIAST-De44aFS-{atesetefm4h--bymfly-se^^
mwma-ted—b^-ICE—B-enehmark—Admimstmti-en—Limited—as—an—atrthermed
inforH7atteH---¥eHdtHA4tmte^
LL4H)-a;-m;4Ltmdon4itiio)end
<A-sweh-4ftteFesL4teFtedv4fiHfo4ewmyH;easema4-aBy4ime--pt4e^
Tra+teitieH--S4ftfF-DftteT-stteh--Fate--eftfffieF-be--detefffl4fH?d-4hfeHgh--&Heh-sef¥iee-4he
iteem:4intercte-f>ertirinL™
tk'termiHe4te-4!ietertL4H^^^^^^^
Fate-arfoiRte4^-peFWftttm4htemppeai^is-satehmmthe-4tete^ms4Aige44BORO+-rrt
appreximate4y4te(MLaaam(TeroteeMime)-^tehe-seeerte-Ba-HlAH^Ltey-pFfoF4e-the
eon-VHse-fteemeH-r-H-fo-titrh-4HtiM:eteI2e-ri-et!—BrFi-i-B-itefei-aHV-reaso-iFHyU-te-ra-te-ea-HHHl
be-deteffifintsd-dwouglv-sttek-seiwiee-eFTteHtefs-Rag^te-LMiR-^^
efHteerete-peMmuHmmateiAated-em4he-kas+8mlm-year^^
wpwaFda-iT-n^eessaryAe-temmmrete^whoLmmdfipte-mlMAIA^^
Admmistt:ati¥e-Ageite-fts--befflg--the-t:ate-ef4ftteFesLF»tewWeh-4k^-Admm^^
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AgenM-inoisw/ipaeipy^^^
Bep4repar;wl4o-t-4feWe4e-a-dmg4Hirrkw^
Hr^pA^AHwlAkPr-wlw-aelwiwkwouydrT
!n-iere5t4Li4ed--Lase4wH6t-he---n
©e4+afs-ejf-eefHpafflb+e-ftFRettftts-te-the-affiewrt-^l4he4!ele¥afi^^
eHt/rtaH4iTig--diiHHg4f^^^^^
OH-4he-seeefid-LkmJ4Hg45ay-j3rieF-fe-4he-eeffffl3eneeffieHLef-st^^
p^f4he_ftve4^aflee_e£fjeuktr4f44BOR-is-e¥eF45e4e^
l+e-re«L4ia!4-Lewk^^^^ 

-LHU4R-~l4iiHi2M»m4as--meB+es-4eHM)y4h^I^
BoUoiwmodmipeiwwIualaralercfe

“Lien” means (i) any right of set-off intended to secure the payment or 
performance of an obligation, (ii) any interest in property created by way of 
mortgage, pledge, charge, lien, assignment by way of security, hypothecation, 
security interest, hire purchase agreement, conditional sale agreement, title 
retention, Capital Lease, sale-lease-back transaction, or discount, factoring or 
securitization arrangement on recourse terms, (iii) any statutory deemed trust or 
lien, (iv) execution, seizure, attachment, garnishment or other encumbrance, in 
each case, which binds property (v) any agreement to grant any of the foregoing 
rights or interests described in clauses (i) to (iv) of this definition and (vi) any 
other similar arrangement, in each case of clauses (i) through (vi) of this 
definition, which secures the payment or performance of, any debt, liability or 
obligation.

“Life of Mine” means, for any particular Material Mine, the period during which 
all Reserves and Resources at such Material Mine as reported in the Borrower’s 
most recent reserve statement or mine plan or other project description filed from 
time to time with Official Bodies in respect of such Material Mine is projected to 
be extracted through planned mining activities at or in connection with such 
Material Mine.

“Loan” means monies lent by the Lenders to the Borrower hereunder and upon 
which interest accrues at a rate referable to the Base Rate.

:%tfm4e€M4eeow^e~todeb4edwess-^ie*fts4mdebtedHess4HeH44:ed~by^r43eflap-ai:iy
tfH:espeet-e44vh4eh-#>e-feeeHrse-ef4he-efedrt0iHhefetffldetvwh«thef-^^
pHueipal74H4m4rt-4HMea4e--payffler44H94-gHCH^
issitefidAvandassels/^ 

^^Lkfwidfty^MweafiSr-aL^my-paffieufaF-fifHeHhe-^ggfegate^^
Gas4vart4Haeh-fime4wd-(+ij44etf44estHeted^^

Atmr/rs—Fi3eaH!^Li-swfLrt6--Le4H56i-n-tl444f44-l44o-4if;iS7

“Majority Lenders” means:
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(a) at any particular time up to the Credit Facility Termination Date, such 
group of Lenders (and, if there is more than one Lender, at least two 
Lenders) whose Individual Commitments aggregate at least twe-th4rds75% 
of the Total Commitment Amount at such time; and

(b) at any particular time after the Credit Facility Termination Date, such 
group of Finance Parties which have aggregate Exposure in an amount at 
least twe—th+rds75% of the aggregate Exposure of all of the Finance 
Parties at such time.

Notwithstanding the foregoing, the unfunded Individual Commitment of, and the 
outstanding extensions of credit held or deemed to be held by, any Defaulting 
Lender shall be excluded for purposes of making a determination of Majority 
Lenders.

“Material Adverse Change” means any change of circumstances or event (or 
any Lender becoming aware of any facts not previously disclosed or known) 
which is reasonably likely to have a Material Adverse Effect.

“Material Adverse Effect” means a material adverse effect (or a series of 
adverse effects, none of which is material in and of itself but which, cumulatively, 
result in a material adverse effect)-en:

(a) on the business, property, assets, liabilities, condition (financial or 
otherwise) or prospects of the Obti-gersSu bject Entities taken as a whole;

(b) on the ability of any Obligor taken-as-a-whefe-to perform their material 
obligations under the Credit Documents4aken-as-a-who4e;-ef

(c) resulting in the Monitor declaring that a material adverse change has 
occurred in the CCAA Proceeding; or

(d) feLon the ability of the Administrative Agent (ffl^wlkyyby-H»^
any Lender to enforce its material rights

and remedies under theany Credit DeeHmentSr4akeft-aa-a^wW

Notwithstanding the foregoing, fwmaL-eowse-adveise-pri^^ 
eemmBdAYamdretenone of the following events shall not-in and of themselves- 
be deemed to constitute a Material Adverse EffecL: (i) the cessation of operations 
and transition to care and maintenance by Trevali NB (or the Caribou Mine) or 
Nantou (or the Perkoa Mine), (ii) they initiation of liquidation or insolvency 
proceedings by Nantou and (iii) in the event that there are no acceptable bids 
involving Treyali NB through the S1SP process,any abandonment involving 
Trevali NB or any of its assets^provided such abandonjnent and the approach 
thereto does not increase any adverse effect and would not reasonably be 
expected to increasg an\ adverse effect on the interests of the Administrative 
Agent or the Lenders.
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“Material Agreements” means (i) those contracts of any Obligors involving 
aggregate consideration payable to or by any Obligors of US$20,000,000 in any 
one year period, and (ii) any other contract to which an Obligor is a party, for 
which there is no readily available substitute, and the breach or termination of 
which would reasonably be expected to result in a Material Adverse Change and 
“Material Agreement’’ means any of the Material Agreements.

“Material Mines” means 

faf-the Caribou MhoeAhe-Smta^nder-Mine, the Rosh Pinah Mine and the Perkoa 
Minet-artfk 

(b)-'7i4ter'-4hc''J’v:dalemeiil''d)ale.vaeholhevo
maifrteHftnee)-ewned-by--a--€empany-i4^4)-4he-^^ 
Gemp£ffly-attHbHtab!e-4e--sue+H¥HBe-fsHek-ReUfflg-4=®^ 
ReUing-EB4dd?Ar«f4he-Se4TOweiv4e--be-ealewtated4e^atteh-CempaHy-by

nwtaH^feT-jsrevdded-that-sueh-^ateulatieft-slwU-^^

ef4he-Befrewea^-a-eeHS644da4ed4MHda4&FaueM^
beek-vaku^^ifdHiek-eperatfflg-flWHMW-at-t^^
eempleted--lUseaLA-Tav-e4AHvh-LTm^afly-ee+^^
beek-va4ue-ef4he-assets-ef4he-BeFFewer-efl-a-«eHseWdated-^as+s-*s-aMhe

(eUaueh-a^theMTHfHS-erMTHfungy-pro^lr^eaigftate^^

“Material Subsidiaries” means Trevali Holdings (Bermuda) Ltd., GLCR 
Limited, Trevali Mining (New Brunswick) Ltd., Boundary Ventures Limited, 
Trevali—Perri—T-ATA—Wilru Investments One Hundred and Thirty Four 
(Proprietary) Limited, Rosh Pinah Base Metals (Proprietary) Limited and Rosh 
Pinah Mine Holdings (Proprietary) Limited and each other present or future 
wholly-owned Subsidiary which has a direct or indirect ownership interest in a 
Material Mine. For certainty, a direct or indirect Subsidiary of the Borrower 
which is a holding company of a Subsidiary which satisfies the foregoing criteria 
shall also constitute a “Material Subsidiary”.

aftd-TT^-the-date-eH-wWeh-tlw-Glefieefe-CMsligatie^
lo-iaTtii-iTyv-tivee-l-eratitMO-ri-i-vitl-iei-wise-

“Mine Plan” means (i) in respect of each Material Mine, the updated individual 
mine plan in a format approved by the Borrower and the Majority Lenders prior 
to the Original Closing Date for such mine’s relevant Life of Mine and (ii) the 
consolidated annual budget of the Borrower which shall include projected
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exploration and corporate expenses (including sales, general and administrative 
expenses), delivered by or on behalf of the Borrower to the Lenders.

“Mining Licenses” means, collectively, at any time, the mining or mineral 
concessions, mining claims and mining leases or mining lease agreements, 
whether owned or held under any other title, which are material to conduct of 
exploration, mining and processing activities on or in eaeh-ei—-the M-ateml 
MinesRosh Pinah Mine and all extensions, renewals, replacements, conversions 
or substitutions thereofr^eemp-lete-aftd-eeemrrtehtweHtery-ef-whiehhrHXC&p 
the-^aribeuMMhte—and—4he-^afrtadrdew44ffle—is—se^Merth—ww-the—Perfeetien

“Mining Operations” means, at any particular time, the exploration, 
development, mining, construction, processing and milling operations carried 
out at the Materiai-Mj-nesRosh Pinah Mine at such time.

“Monitor" nieans FTl Ccjnsultin.g Canada Inc., as the Court-appointed Monitor of 
the Borrower and Treyali NB in the CCAA Proceeding.

“Moody’s” means Moody’s Investors Service, Inc. or any successor by merger or 
consolidation to its business.

"Nan tou’l means Nantori Mining Burkina Faso S.A., a company existing under
the laws of Burkina Faso.

MNet—fareww^W2aflSv4htwamy--pru4iethar--peFiedvM^
aeeoFda«ee-^wdi--genefa+ly--aeeep4ed--aeeeutttfflg--pFffleipIes^-be-e4assifie^
mnsohd*ted-LHXHBeHStatemem--ef4he4ierrewsH^
etMhe—BmaxwerHsxeiHdifigt-^my-sjMdmowhnery-hter^^
pemM+wtinaMhat-ariy-suehHmeoffieAs-earaKjd^wL^
Htlri'r--s which—prehibiL-the—transfe^-ef-Gash—
fm4s4iM4efwwhere-sueh-hrwfflcwva4rseafFwdA6-an^
er-awore—Obhgers-eperateT^^e—reMdent—few-tax—purposes—andAa^-ams—ethew+se
iueefperatedT-saeh-hae&me-MudiHartM^e-eeffiddered-NetMmeeHrreaaet^^
genes^ly-aeeepted-CKJCowR^ 

ti'Fne-Lx>orHOHSi't>LrHt'Otpra-l-4o-all--4TArestFietotkMish---a'r-si;eh'4imtx 

dddfdieatieHT-the-aggregateHiffiewrt-eldhe-GefflpaftiesMmde^^
paragraphs-{a)T-(b)7-(h)-afld-(4)--e4Mieffflitted-4fidebtedHess-at-^^
Seewed-lri4ebt«rlfless24G«i^-a^H4rewt-e€fHaL4e-4rl^^
timer 

^eh^enier-SeeHred-LeweHigedLatibMweaftSrdbr^iydaseaK^HaMerMhematie-ef'
(i) -Ne4-SemW“-Seewx?d-I^^ last-dayxA---sueh
(ii) 4Wlh^4ybffldAMbr-stteh4%eal^
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“Non-Canadian Pension Plan” shall mean any Plan that (a) is established or 
maintained outside Canada by any of the Companies primarily for the benefit of 
employees of such Company residing outside Canada, which plan, fund or other 
similar program provides, or results in, retirement income, a deferral of income in 
contemplation of retirement or payments to be made upon termination of 
employment, and (b) is not a Canadian Pension Plan.

“Non-Core Assets” means assets of the Obligors not deployed in connection with 
mining activities of the Material Mines for a period of 90 consecutive days but, 
for the avoidance of doubt, not including (i) the shares of any Guarantor or 
Subject Entity and (ii) any Material Mine.

“Non-Financial Letter” means a standby letter of credit or guarantee in a form 
satisfactory to the Issuing Lender and issued by the Issuing Lender at the request 
of the Borrower in favour of a third party to secure the non-fmancial performance 
of an obligation owed to the third party.

owafi3K-*t-5Hvy-fWtieu4a^
• hc-T-avdil-JoteUityAvhieh is iioi sUoieeCH

if-^myT-by-MweK-the--N^H-R«5h4eted-G<:ed4L-Affleufi4-aL-sueh-tw^^ 
flfflew4-ef-eiWit-eHtstafidfflg-u4KleF4he-Ch:ed4L44i€444ty-(wh4el¥-e  ̂
ttu^H^desr-feF-theHweldattee-ef^eubMhe-afneHHLavailab+e-t^^ 
fesued-afid-eutatafld+ftg-Letter^^

“Obligors” means the Borrower and the Guarantors and “Obligor” means any 
one of the Obligors, and expressly excludes the Excluded Subsidiaries and any 
non-wholly owned Subsidiary.

“OFAC” means the U.S. Department of the Treasury’s Office of Foreign Assets 
Control.

“Official Body” means any supra-national (such as the European Union and the 
European Central Bank), national, state, provincial or municipal government or 
government of any political subdivision thereof, or any agency, authority, board, 
central bank, monetary authority, commission, department or instrumentality 
thereof, or any court, tribunal, grand jury, mediator, arbitrator or referee, whether 
foreign or domestic.

dHplieiilmn.-llit)sc-ea-s!-re-'vpeii4ili-Hvs^
fmmng-ferr-aftdrtrafirspertatiefl-andHwflm^yetv^

gener<4--afi4--adm+fflstfat4v  ̂ riY-ataetvi'ela-HeewitriHeiietoilly 
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accepted—aeemfiflg—pr-me+ples—and—the—BewewerN—appldeable—fmaneiaf 
statementsr

“Order” means an order, judgment, injunction or other determination restricting 
payment by the Issuing Lender under or in accordance with a Letter or extending 
the Issuing Lender’s liability beyond the expiration date stated therein.

“Original Closing Date” means August 31, 2017.

“Other Taxes” means all present or future stamp or documentary taxes or any 
other excise or property taxes, charges or similar levies arising from any payment 
made hereunder or under any other Finance Document or from the execution, 
delivery or enforcement of, or otherwise with respect to, this agreement or any 
other Finance Document and the transactions contemplated thereby.

“Out-of-the-Money Derivative Exposure” has the meaning given to it in the 
definition of “Derivative Exposure”.

“Participant” shall have the meaning ascribed thereto pursuant to Section 16.5.

“Party” means a party to this agreement.

“Pension Event” means any of the following: (i) the termination or wind-up in 
whole or in part of a Canadian Pension Plan, (ii) the occurrence of any 
circumstance or event that would provide any basis for a governmental authority 
to take steps to cause the termination or wind-up, in whole or in part, of any 
Canadian Pension Plan, the issuance of a notice (or a notice of intent to issue such 
a notice) to terminate in whole or in part any Canadian Pension Plan or the receipt 
of a notice of intent from a governmental authority to require the termination in 
whole or in part of any Canadian Pension Plan, revoking the registration of same 
or appointing a new administrator of such a plan, (iii) the withdrawal of an 
Obligor from a Canadian Pension Plan or the receipt by an Obligor of notice 
requiring or threatening to require the withdrawal of an Obligor from a Canadian 
Pension Plan, (iv) the failure to make any required contribution or payment to a 
Canadian Pension Plan when due unless such failure is (A) promptly remedied 
and (B) cannot, after so being remedied, be reasonably be expected to have a 
Material Adverse Effect, or (v) the occurrence of any circumstance or event 
related to a Non-Canadian Pension Plan that could reasonably be expected to 
have a Material Adverse Effect.

“Pension Plan” means any Canadian Pension Plan or Non-Canadian Pension 
Plan.

“Perfection Certificate” means, in respect of each Obligor, the certificate of a 
senior officer of such Obligor, addressed to the Administrative Agent-ee-the 

in form and substance satisfactory to the Lenders and 
pursuant to which certain factual matters relating to such Obligor and the Secured 
Assets of such Obligor are certified true and correct, together with all schedules 
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and exhibits attached thereto or referred to therein, as the same may be updated 
from time to time pursuant to Section 11.1 (b).

“Perkoa Mine” means the zinc mine located in the Sanguie Province, Burkina 
Faso, approximately 120-km west of the capital city of Ouagadougou.

“Permits” means all material licenses, permits, Approvals of Official Bodies 
(including environmental Approvals), rights (including surface and access rights), 
privileges, concessions or franchises necessary for the construction, development, 
operation and reclamation of aw44ate44a4-A4westhe Rosh Pi nah Mine.

(a).4hC'4HiAtva4rA>l4fieeiitily4)eliwaiecpi4K ’dis;''44ioP
Shares^eMhe-^tssets-bewg-aeqti+Fed-areHisedAH-eiH^ekrte^e^

ba5e-ef-~preeieHSHW3ta4sH}iHyuelvH^ef4ffie~^  
s+m44a+v^eR4af¥43iM:ektted4he«ste-efH^

afld-Hw-DdWF-er-4AieHt-e!'4414ai47--Avo<4d--444sl-HmH9
iaipleaaiwMA^maFaayarHeAjaTOpmedAteqaiMfe-FE

(e)^he-4maHe4a+-eev®mrtaaet-eHt-ifi-Se€4iefta44-rl-(ffl}T4€^^
en—a——bas+a—immediately—after—gmng—rffeet—to—the 
implemantatieHaaftawartielaArTejaAh^eivaa^ 
sudaAfmneial--atePteflafttaHrFeMer4«WHet-oro4^ 
waiveF4halHmty-be-4H-e#eet-asmt-4heAimem4-sae4a^^

(d)^ie4aqmdi4y^mi4d4:>eMBaffl4fflwmt-e^  ̂
givlagajffeeRte-yhcMmplemetAatimao^^^

(a)Mhemssetsmeqmredmre-aitHateAm-wMhe-Hm£itymee|mr^^  
othewisedbmiedamai-PermittedA^

(^-Hre-Oftsh-eeaskleFatieHMa-effetHsd-ajf-paidMtt-eeiwee^
Aeejmaftiemand 

trA41:ie--Aee|4:usrtioiadeeii-Her-eeiislittit&aHlarsti4-tataheever4!:>oiirg--4t>F4ke---a-'rHifki;aee
olAletfbMi-4ftkee¥eF-bi4-ef-the-4afget-eempany-4haF-the^

“Permitted Capital Reorganization” means any et^a^amyarhan^edm^
sliaietuivaiF-lhahosHeda
ehange4aaom3eel+emvd#iaHWte€]msft4miftbat4&4mt^^
ehaftge-4haPweuldH:esiftt4ia-afl--Ev«fthe£4>efei4t)r-(b)-rw^^
ihat-does-nol-ivaiftt-Ai-H
jaeiaaeirta-^e-+>wrieial-iip-iHtere-4-tA41ae-Bt»!44\\'eMaaaia;rA4b4igr>i;-t>M4u-bieet--kn-L-i-l-y--(-4 
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lAwFgatFivWtioivtiythatdt/eswel-w
indAeeApereentage-evm-ershiifoHteFesAdfoae-LfoFFewe-AH--^^
Lmityand(iitnotiec-olwfhieh4aiidrea:wiTa
by-thedforrewer-teAhe-AdfHifHStrfttiw-AgerfoiFHVFitfogHtofoal^^
r)ayir---hefBi'e-a-l-s--pFt!p(a(eel—ea[np-hi-ia>Fi-fckiU^-aHatl--A¥h4&h--i4GHee-4A)------it;iGl:tifc!eT--a
wntilAoilionlhattheeoinpleH
MttteFialfoAwiw'AAfeet-amd-C^
ease/eMofoe—ddiyered-teAoe-AdHAdAFaAvwAgeHt-erAhe-fojrH^^
Agent.aseppl+eah!weonk/mptH7^
[foorgaehatiewfoiwHseh4ateF-date-a6HoayAe-agFeedAy4he-A^
on—tire—rnArtretiens—ofothe-MajoAty—Leoderofo-anyAAedfodfoewn^^
amendtneHte-theFettwceitifd
Agen-fo-may—reasonably—reqttesfofo—eramre-the—eornpietien—of—stieh—Capital
Ifooigan+WFLfojrMwIlaoywdAwi^
arydforariee-4foeofflerHrOFid-fC)-eerti4yiflg4bal-HO-ldefe^^
eeewred—and—is—ortstanding—at—the—tirne—oiMhe—eornptetiorHofo-the—Gapital
4foergaoieatieriw>F--wedd-ar4se-immedia4elyHipe+wgiv^
Reorganization undertakenypon the prior written consent of the Majority Lenders 
and othervvise with the approval of the Court pursuant to the CCAA Proceeding.

“Permitted Corporate Reorganization” means (+)—any Corporate
Reorganization resolfoigAwiwadAHafotted-dAspesit^ 
etAHaehAeAttwLteffiwamMAj^HywatWrAAFperateAA^
fond—reasonable—det-ad:—thereof)—has-been—provided—by—the—Beiaower—te—the 
AAwi-mArygiyewVgen^ nofolatew-than—tenABanfong-Days—before—its
preposed-eofHpietierFAateTomdwvhiehHiotieefoAfofiektdes-a-eertifieatioft-that-the  
eoffifoetien--wf4he--Cefpe-ratwRoeFga+Aza{4eH-wi44^
fofoet—and—A:’--)—i-iie-hitles—the—Borrowefos—eevenaol—to—de+ivei^F-vaoso-te—be 
delfoered--4e™AH^Admiflistrative—Agent—erMheAPerwian—GollaterafoAgenfo-as 
appiieablg—eefoemporaneewsiy—with—the—eem-p+etion—of—streh—Corporate 
!Ao!4WRi7avti'Ha'-40'WTi4eli''di4ee-4lateH4s--rrray-4sO'ag!'eetl'44y-tlw--Atlniin-i-sirat'i-ve-Ag!i!it 
e+wthe—mstrnetions-o-fofoe—N4ayority—LmdefoGHmyMfofoit—lAreaHnents—andrfor 
amerHfoaentsAhereteT-eeffofoatesT-opifoonwa+foAAewthfogs^^
Agent—FHey^weasonafoy^o^qHest—to-enswe—the—wrnp4etierr-ofoseeh—Corporate 
g?ee^fttt4sgterrohalLoet-ed¥eFselyedfoetnrFpp-Fight5-foAHgA4^ 
arrydforaneed^oeHtiaent-andgCforertfod^-that-tte-Ifofon+t-owliwerr^
eeetmred—and—is—etrtstandirig-ab-the—time—efothe—eompletieH-ofAhe-Cerperate 
Ites7rgarTi7srtiv>Trt)rw4>iiklariseirHrr}etlialely---iip<4Hgiviiigeflee-t-tlierel:vH--pi :'e¥itLtl 
thafotgjwdth-respeet-twanyHffiergeiwHWHoaigaffiatfoHAwe^^
eerAwHfog-eF4a:ir¥ivmg4ArsoH-AWLbe4he4forroweMaerenmder^(yGJ^fK:esPeet 
te--aoy“Waeigg4WHweHa4gamatieFr4Fmfo4rggffiy--etheF4foh^
5wwivfog4ArsorHsha-flAeoHfo4bbgor4Hsrewdew4md-(z)--FKr4hpiidatioH7w4
Hp7-4nselartiowfoa-nlvrLbpl-ey-e->F-iH-se-lveirg--y4ioeeet!4Hg44r-ee-n4-pFon;Mse--oCtle!3-ls+-)-f 
ariy--Qb4igetwdrftl]--eoftstitHte-a-APerrrHtted-Gerperate--ReorgarH2atierFfoirde&s-(4) 
stiehAd4fogOF-isoaotOHWoperatfog-er4itywrrfoAas-errlyHaoHfoaal-assets-and-awrrifta4 
Wab+!ities?-er-(44-Hi#-&£4he-a5sets-elfottek-QbJ4ger-or-S^
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imereslinariyMhamstmre-Aioirslem
mav43eT-4hfth4s-nef4wwdat4ftffr^^ undertaken upon the
prior yvritten cpiisent of yhe Majority lyondersand (ii) with thg approval of the 
Court pursuant to the CCA A Proceeding, and includes, for certainty, a-bankruptcy 
i n re spec t ofTreya 1 i NB.

“Permitted Dispositions” means and any one or more of the following:

(a) Dispositions of inventory, product or produced or unprocessed minerals, 
metals or other mineral or extracted materials Disposed of in the ordinary 
course of business;

(b) Dispositions of worn out, unserviceable, redundant, uneconomical or 
obsolete tangible assets;

(c) Dispositions ef-asseL^ewnedA^-Ms+ieAfbhga^
sueh-d+spesrtiofMteesHFHMH^stt4t4fHV-Seewed-Asset-fte4e«^  ̂
te-d^e-Seewttytapprovedin writing^by the Administrative Agent, on the 
inst£uctions of the Majority Lenders;

{d)4>ispes+ti-eHtFo£iMibl4e4y-tra£led-5seeu44frkjs4^tt5pesed-ef4^^
thereof;

(d) fef-Dispositions ef4tssets-ewHed-by-a-Sttbjeet-&rtity-^^ 
to theJRPZC Sej-OffTransaction; and

(e) Dispositions approved by the Court pursuant- to the CCAA Proceeding 
with the support of the Adminjstrative Agent.

j'Permitted Fees iuid Ex])enses” means the feesand expenses described-in 
Sectjon II. 1(f).

(4:HheMAiopes4tiott--ef-afMef--orHn^ MMheAfar+beu---Mhae—otM+ie
SantafKieF-4M4f»e-y»Fe¥tded4+Hhe--eeetteffiie-4etms-e4^h^^

ffiandaterify-pFepay-the-Gredh^Rieiifty-pH^  ̂

iii-eaehmus^^

atKl4s444MwH7Hmg40heAhme^feHaeh44iopos+tiefto3FW4^^
s«da4444pesUiw^FS-4^^—(AHMhe~av&i4amee~efM^
l-mFemFdAtdvAransaetmnM-Kdl-motetm 
ei-dinaiy4a:>trrse-<a4:4;Krsmess-lr>i-l-he-pivrf:>oie-he-Feo44

“Permitted Indebtedness” means any one or more of the following:

(a) the Secured Obligations;
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(b) Indebtedness of the Obligors arising under Capital Leases and Purchase
Money Indebtedness which exists as of the Restatement Date plus, at any 
particular time, an additional aggregate amount of such Indebtedness of up 
to .000,000 or the Exchange Equivalent thereof;

(c) Indebtedness owed by an Obligor to another Obligor;

(d) Indebtedness ovved by RPZC, to the Borrower pursuant to the 
Intercorporate Loan Agreement and  the Intercorporate Services 
Agreement aj any time that the Admmisjratiye yKgent has valid first 
rankmg perfected Security in thejntangible rights (including receivables) 
under such Intercorporate Loan Agreement and Intercorporate Services 
Agreement;

(e) (dj-trade payables and other accrued liabilities incurred in the ordinary 
course of business and payable in accordance with customary practices;

(I) (ej-Indebtedness secured by a Permitted Lien;

(g) fff-Indebtedness in respect of bonds, letters of credit (other than Letters) or 
bank guarantees in favour of a public utility or any other Official Body 
when required by such utility or other Official Body in connection with 
the operations of any Company (including for the reclamation or 
remediation of mining properties), all in the ordinary course of business, 
the aggregate amount of such Indebtedness not to exceed

10,000,000 or the Exchange Equivalent thereof at any time;

(h) (g)Guarantees by any Obligor of Permitted Indebtedness of another 
Obligor, provided, in the case of guarantees for the Indebtedness at 
paragraph (m), below, such guarantees are at all times subordinated and 
postponed to the Secured Obligations pursuant to the Intercreditor 
Agreement;

(i) Wilru Intercorporate Debt (as defined in 
S c hedu I e LI here to);

(j) (if-Indebtedness in an aggregate amount not exceeding at any particular 
time $10,000,000 or the Exchange Equivalent thereof incurred or 
guaranteed by the Obligors and Subject Entities in respect of one or more 
Factoring Facilities, recourse for which is limited to the corresponding 
receivables financed thereunder;

(k) (jj-Indebtedness pursuant to Permitted Risk Management Agreements;

(l) (kf-unsecured Indebtedness of the Obligors on a consolidated basis not 
otherwise referenced in paragraphs (a) to (jk) in an aggregate amount of 
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not more than $2-SJWMJO05,000,000 or the Exchange Equivalent thereof 
at any particular time;

(in) (-^-Indebtedness in an aggregate amount not exceeding at any particular 
time $25,000,000 or the Exchange Equivalent thereof incurred by Rosh 
Pinah Zinc Corporation (Proprietary) Limited under the SB Facility;

(n) fm)—Indebtedness in the maximum aggregate principal amount of
3,200,000 incurred by the Borrower under the Glencore 

Facility, provided that such Indebtedness at all times are subordinated and 
postponed to the Secured Obligations pursuant to the Intercreditor 
Agreement;

(o) ( n ) Indebtedness owed by an Obligor to any Subsidiary of the Borrower 
that is not an Obligor provided that such Indebtedness is subject to the 
Intercorporate Postponement and Subordination Agreement.

“Permitted Investments” means any one or more of the following:

(a) Investments in Cash;

(b) subject to paragraph (c). below. Investments in-ObligeFS-ftnd^ 
EntUiesmade in accordance with the DIP Budgets;

(c) loans extended by the Borrower to RPZC pursuant to the Intercorporate 
Loan Agreement at any tinae that the Administrative Agent has valid first 
ranking perfected Security^in the intangible rights (including receivables) 
under such J nterc oi'porat e Loan Agreement; and

(d) lnvestments approved by the Court pursuant Jo the CCA A Proceeding 
with the support of the Administrative Agent;

provided that, in each case, no Default or Event of Default exists or would exist at 
the time of making any such Investment and immediately after making any such 
Investment.

“Permitted Jurisdictions” means Canada, the United States of America and any 
other country which is not subject to Sanctions from Canada or the United States 
of America at the time the subject Acquisition is consummated, and “Permitted 
Jurisdiction” means any of the Permitted Jurisdictions.

“Permitted Liens” means any one or more of the following with respect to the 
property and assets of the Obligors and Subject Entities:
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(a) the Security and any Lien permitted pursuant to the Finance Documents 
and the DIP Order;

(b) Liens for Taxes, assessments or governmental charges or levies not at the 
time due or delinquent or the validity of which are being contested in good 
faith by appropriate proceedings and as to which reserves are being 
maintained in accordance with generally accepted accounting principles;

(c) attachments, judgments and other similar Liens arising in connection with 
court proceedings; provided, however, that the Liens are in existence for 
less than 10 days after their creation or the execution or other enforcement 
of the Liens is effectively stayed or the claims so secured are being 
actively contested in good faith and by proper legal proceedings and as to 
which reserves are being maintained in accordance with generally 
accepted accounting principles;

(d) Liens and charges incidental to construction or current operations, 
including carrier’s, warehousemen’s, mechanics’, materialmen’s, 
repairmen’s, construction and other like Liens arising by operation of 
Applicable Law7-wvh4ehAiave-Het-rU-sud44+ffle4>eeH-T  ̂
eF-4¥hido-4^ate-4e--eMigartW5~m-et--dHe-43t  ̂
wliid3iii3/bemgA4mU':0e4^^

a^eepted-^ewiMHflg-piwe-ipfesi which in aggregate do not exceed, at any 
particular time, $10,000,000 or the Exchange Equivalent thereof;

(e) restrictions, easements, rights-of-way, servitudes or other similar rights in 
land granted to or reserved by other persons which in the aggregate do not 
materially impair the usefulness, in the operation of the business of any 
Obligor or Subject Entity, of the property subject to such restrictions, 
easements, rights-of-way, servitudes or other similar rights in land granted 
to or reserved by other persons;

(f) the right reserved to or vested in any municipality or governmental or 
other public authority by the terms of any lease, licence, franchise, grant 
or permit acquired by any Company or by any statutory provision, to 
terminate any such lease, licence, franchise, grant or permit, or to require 
annual or other payments as a condition to the continuance thereof;

(g) the Lien resulting from the deposit of cash or securities (i) in connection 
with contracts, tenders or expropriation proceedings, or (ii) to secure 
workers’ compensation, costs of litigation when required by law and 
public and statutory obligations, or (iii) in connection with the discharge 
of Liens or claims incidental to construction and mechanics’, 
warehouseman’s, carriers’ and other similar liens;
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(h) security given to a public utility or other Official Body (including for the 
reclamation or remediation of mining properties) in connection with the 
operations of any Obligor or Subject Entity, all in the ordinary course of 
business;

(i) without duplication of the Liens referenced in paragraph (h), above, Liens 
on Cash in an amount not exceeding, at any particular time, $10,000,000 
or the Exchange Equivalent thereof, as collateral security for letters of 
credit, bonds or bank guarantees in favour of a public utility or other 
Official Body (including for the reclamation or remediation of mining 
properties) in connection with the operations of any Company, all in the 
ordinary course of business;

(j) the reservations, limitations, provisos and conditions, if any, expressed in 
any original patents or grants from any Official Body;

(k) title defects or irregularities which are of a minor nature and in the 
aggregate will not materially impair the use of the property for the purpose 
for which it is held;

(l) servicing agreements, development agreements, site plan agreements, 
subdivision agreements and agreements with Official Bodies pertaining to 
the use or development of any of the assets of an Obligor or Subject 
Entity, provided same are complied with and do not materially reduce the 
value of the assets of an Obligor or Subject Entity or materially interfere 
with the use of such assets in the operation of the business of an Obligor 
or Subject Entity;

(m) applicable municipal and other governmental restrictions affecting the use 
of land or the nature of any structures which may be erected thereon, 
provided such restrictions have been complied with and will not 
materially impair the use of the property for the purpose for which it is 
held;

(n) Liens securing appeal bonds and other similar Liens arising in connection 
with court proceedings (including surety bonds, security for costs of 
litigation where required by Applicable Law and letters of credit) or any 
other instruments serving a similar purpose;

(o) Liens securing Indebtedness under clause (b) of the definition of Permitted 
Indebtedness (for the avoidance of doubt such Liens shall only be 
permitted on the assets financed pursuant to such Capital Leases and/or 
Purchase Money Indebtedness, as the case may be), and the proceeds 
thereof and insurance proceeds related thereto);

(p) landlords’ Liens arising in the ordinary course of business;
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(q) Liens on minerals or the proceeds of sale of such minerals arising or 
granted pursuant to, or in respect of, a processing or refining arrangement 
entered into in the ordinary course and upon usual market terms, securing 
the payment of any Obligor’s or Subject Entity’s portion of the fees, costs 
and expenses attributable to the processing or refining of such minerals 
under any such processing or refining arrangement or other obligations of 
an Obligor under such arrangement, but only insofar as such Liens relate 
to obligations which are at such time not past due;

(r) Liens securing Indebtedness under clause (1) of the definition of Permitted 
Indebtedness, provided that any such Lien is limited strictly to any 
inventory and receivables of Rosh Pinah Zinc Corporation (Proprietary) 
Limited (including any collection account into which such receivables are 
deposited) from time to time subject to a Lien in favour of Standard Bank 
Namibia Limited pursuant to the terms of the SB Facility, and the 
proceeds thereof and insurance proceeds related thereto;

(s) any residential tenancy agreement in respect of residential properties;

(t) Liens on assets acquired by any Obligor or Subject Entity which existed 
prior to, and not in connection with or in contemplation of, any Remitted 
Acquisition consummated prior to August I 9, 2022;

(u) Liens on any property or asset which existed prior to thean Acquisition 
thereof consummated prior to August 19, 2022 by any Obligor or Subject 
Entity provided that (i) such Lien iswas not created in contemplation of or 
in connection with such Acquisition, (ii) such Lien shall not apply to any 
other property or assets of any Obligor or Subject Entity and (iii) such 
Lien sha-H-seewesecured only those obligations which it seewessecurgd on 
the date of such Acquisition.

(v) undetermined or inchoate Liens and charges arising or potentially arising 
under statutory provisions which have not at the time been filed or 
registered in accordance with Applicable Law or of which written notice 
has not been duly given in accordance with Applicable Law or which 
although filed or registered, relate to obligations not due or delinquent, 
including without limitation statutory Liens incurred, or pledges or 
deposits made, under worker’s compensation, employment insurance and 
other social security legislation;

(w) Liens consisting of royalties payable with respect to any asset or property 
of the Obligors or Subject Entities existing as of the Original Closing Date 
or otherwise acquired pursuant to a-4iem4ttedaji Acquisition prior to 
August 19, 2022;

(x) customary rights of set-off or combination of accounts with respect to 
deposits and/or accounts, in any case, arising or granted pursuant to an 
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arrangement entered into in the ordinary course of business that does not 
apply to Indebtedness;

(y) Liens securing Indebtedness under clause (c) of the definition of Permitted 
Indebtedness provided that such Liens are subordinated to the Liens 
granted in respect of the Secured Obligations and the subject Liens and 
Indebtedness constitute Security; and

(z) the extension, renewal or refinancing of any Permitted Lien, provided that 
the amount so secured does not exceed the original amount secured 
immediately prior to such extension, renewal or refinancing and the Lien 
is not extended to any additional property;

(aa) Liens securing Indebtedness under clause (+j) of the definition of 
Permitted Indebtedness, provided that any such Lien is limited strictly to 
the corresponding receivables financed under that Factoring Facility;

(bb) Liens granted to Glencore by the Obligors to secure the payment and 
performance of the Glencore Obligations provided such Liens at all times 
rank, pursuant to the Intercreditor Agreement, subordinate to the Liens 
granted to the Finance Parties by the
Obligors.

“Permitted Reorganizations” means Permitted Corporate Reorganizations and 
Permitted Capital Reorganizations.

“Permitted Risk Management Agreement” means (a) a Secured Risk 
Management Agreement or (b) a Risk Management Agreement entered into by an 
Obligor with any Person, in each case (i) that has not been entered into for 
speculative purposes nor on a margined basis, (ii) which does not constitute a 
Restricted Forward Sale Transaction and (iii) which requires settlement or 
delivery at the original maturity date thereof.

“Person” means any natural person, corporation, firm, partnership joint venture, 
joint stock company, incorporated or unincorporated association, government, 
governmental agency or any other entity, whether acting in an individual, 
fiduciary or other capacity.

(44igortii3A-Fiiy-tyhto'-pmpei4y--suJ
!teHwi-arFLeei<i4ty44oeti-n3F^
lHFii-FSv-HFiF?etFdartiF?--\v-i4o^gevemed-by 
Fetw+an-Lawv

2044G*H4ered4frte-betweeH-4ke-TtefFoweF-attd-^^
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Pe-iTiv+ameollateml--^
pirHsiK^iH-{0-41->iS'-xV^FrferHerrt—bH-4i+>k!-[VH--<v^Yd'-''c:!;r-4-);:4raU'-+-;!:-4':ya4-iH-a-H'ee'--'Rnfties74he
Reffiytan-GellateFaLjiHH^HtaHLteh^te-BeFHV+af^^ 

“jpeiA1^a.ft4^w224.HefH}xHA!^pt4eable4^ 

a-Li5?fi--ffl-4hTOtt<Md-fhe-PefBv4afl-Geda4eraL-A^eftt--ef^^

“Plan” means any plan, program or arrangement which is considered to be a 
pension plan for the purposes of any applicable pension benefits standards, or any 
applicable tax, statute and/or regulation thereof established, maintained or 
contributed to by, or to which there is or may be an obligation to contribute by, 
any relevant Person, its employees or former employees, in each case whether 
written or oral, funded or unfunded, insured or self-insured, reported or 
unreported.

“Pledgors” means GLCR Limited, Wilru, Rosh Pinah Base Metals and Rosh 
Pinah Mine Holdings^

“PPSA” means the Personal Property Security Act (Ontario), as amended.

"Pre-Filing Tranche” means the aggregate individual Commitments of the 
Lenders referencedjn Schedule AJiereto under the column "Pre-Filing Tranche” 
which aggregate [ndividuai Conimitnients shall not at any time exceed the 
Pre-Fil[ng Tranche Amount.

“Pre-Filing Tranclie Aimnint”means the aggregate amount of outstanding 
credit under the Credit Facility (as such term was defined prior to the Fifth 
Amendment) on the date of the Initial Order, such outstanding credit amount 
being calculated in accordance with Section J . 10 hereof mid otherwise recorded 
in the^AcIministratjye Agent'sRecounts in accordance with Section 3.8 hereof.

“Prepayment Notice” shall have the meaning ascribed thereto in Section 9.5.

“Prepayment Trigger Events” means any Asset Disposition Prepayment Trigger 
Event, any Excess Gash-F4ewBudgeted Revenue Prepayment Trigger Event, the 
Cdmge--ef-fgeHLy4any, Santandgr Deferred^Consideration Prepayment Trigger 
Event, any Debt/Equity Prepayment Trigger Event and any Insurance Prepayment 
Trigger Event and “Prepayment Trigger Event” means any Prepayment Trigger 
Event.

"Priority .Payables" means harmonized sajes tax^ sdes Tax and any amount 
payable or accrued by the Borrower or Trevali NB which js secured by a Lien 
whigh ranks or js capable of ranking prior to or pari passu with the DIP Charge.
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including the Administration Charge^ the Intercompany Advance Charge, the 
D&O Charge, the KERP Charge and the relevant portion of the Sales Agent 
Charge^(each as defined in the Court Orders), aniountsaccruedor y)wjng for 
vvages2 vacation pay, termination pay (only where it is a priority payable), 
employee deductions. Taxes, or employer pension contributions, and other 
statutory or other clairns that have or may have priority oyer, or rank 
wijfo the DIP Charge.

“Pro Rata Share” means at any particular time, the ratio of the Individual 
Commitment of a particular Lender at such time to the aggregate of the Individual 
Commitments of all of the Lenders at such time.

“Proceeds of Realization” means all cash and non-cash proceeds derived from 
any sale, disposition or other realization of the Secured Assets or received from, 
directly or indirectly, any Obligor pursuant to the Credit Documents or from the 
Administrative the Debt Guarantor or
Glencore pursuant to the Intercreditor Agreement, in each case (i) after any 
Enforcement Date, (ii) upon any dissolution, liquidation, winding-up, 
reorganization, bankruptcy, insolvency or receivership of any Obligor (or any 
other arrangement or marshalling of the Secured Assets that is similar thereto) or 
(iii) upon the enforcement of, or any action taken with respect to any Credit 
Document. For greater certainty, insurance proceeds derived as a result of the 
loss or destruction of any of the Secured Assets or cash or non-cash proceeds 
derived from any expropriation or other condemnation of any of the Secured 
Assets shall not constitute Proceeds of Realization prior to the Enforcement Date.

“Purchase Money Indebtedness” means Indebtedness assumed by any Obligor 
as part of, or issued or incurred by such Obligor to pay or provide funds to pay, 
all or a part of the purchase price of any equipment hereafter or previously 
acquired by such Obligor.

“Qualified Affiliate” means an Affiliate of a Lender who has executed and 
delivered to the Administrative Agent an instrument of adhesion in the form set 
forth in Schedule KJ.

“Qualified Cash Management Lender” means (x) any Person that enters into a 
Cash Management Agreement prior to the date on which it became a Lender or at 
a time when such Person is a Lender or (y) any Qualified Affiliate that entered 
into a Cash Management Agreement prior to the date on which the Lender with 
which such Qualified Affiliate is affiliated became a Lender or any Qualified 
Affiliate which enters into a Cash Management Agreement at a time when the 
Lender with which such Qualified Affiliate is affiliated is a Lender, even if, in 
each case, such Person subsequently ceases to be Lender or a Qualified Affiliate.

“Qualified Person” has the meaning given to it in the CIM Definition Standards.

“Qualified Risk Management Lender” means (x) any Person that enters into a 
Risk Management Agreement prior to the date on which it became a Lender or at
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a time when such Person is a Lender or (y) any Qualified Affiliate that entered 
into a Risk Management Agreement prior to the date on which the Lender with 
which such Qualified Affiliate is affiliated became a Lender or any Qualified 
Affiliate which enters into a Risk Management Agreement at a time when the 
Lender with which such Qualified Affiliate is affiliated is a Lender, even if, in 
each such case, such Person subsequently ceases to be Lender or a Qualified 
Affiliate.

“Receiver” means a receiver, receiver and manager or other Person having 
similar powers or authority appointed by the Administrative Agent or by a court 
at the instance of the Administrative Agent in respect of the Secured Assets or 
any part thereof.

“Replacement Material Agreement” means any agreement replacing a Material 
Agreement which is substantially similar to the Material Agreement that it is 
replacing and otherwise in form and substance satisfactory to the Administrative 
Agent, acting reasonably.

“Release” means any spilling, leaking, emitting, discharging, depositing, 
escaping, leaching, dumping or other releasing into the Environment, whether 
intentional or unintentional.

“Reserves” means “Proven Mineral Reserves” and “Probable Mineral 
Reserves” as such terms are defined in the CIM Definition Standards.

“Resolution Authority” means any body which has authority to exercise any 
Write-down and Conversion Powers.

“Resources” means “Measured Mineral Resources” and “Indicated Mineral 
Resources” as such terms are defined in the CIM Definition Standards.

“Restatement Date” means the date on which the last condition precedent to the 
effectiveness of this agreement pursuant to Section 12.2 is satisfied or waived.

“Restricted Forward Sale Transaction” means a forward sale of a quantity of 
metal or other commodity (allocated or unallocated) at a fixed price where the 
purchase price (or any substantial part thereof) is paid prior to the date on which 
such metal or commodity (allocated or unallocated) is to be delivered.

“Risk Management Agreements” means any present or future swap, hedging, 
foreign exchange or other derivative transaction entered into by any Company 
which constitutes any silver, gold or other commodity hedging transaction 
(including any Restricted Forward Sale Transaction but excluding any commodity 
off-take agreement), spot or forward foreign exchange transaction, interest rate 
swap transaction, currency swap transaction, forward rate transaction, rate cap 
transaction, rate floor transaction, rate collar transaction, and any other exchange 
or rate protection transaction, any combination of such transactions or any option 
with respect to any such transaction entered into by any Company.
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(a)-4w-4he-44sea4-QH£H4eF-efi4ffig-4^eeefflbeF-34nr-3030T^^
QtwteMmi+kp+ie^

^U)4'aF4kM4sea4'---'^
EB4TDA-4eF-SHel^ftseft1-QH£H4et4m44eF4he4ffiffied+atdy-pt:eee4mg-R5e^
Q4ai4e3Hw44p4ied49y4we7

(e)4eN4HJ-4Hseal-QttaiteHJFid+Rg-JHfte-M^-4£Q34^4he-a^^
i«T--'-siieh--'P4'>ieak-44iiiir4ei’---ai'}tM^y!?--l'hc^t\¥v!-HWHed+ate4y-|aFeeedif^
QmrteF4iiw4t4^l+ed4ay-4/47

(d)-4etH3aeW4sea4-QwarteF-4hefeaftetv41:HMtggFegate--a+F^^
F+sea44^a44eFHwMwM4ie4kree4HwiMkrte4y--|44e^^
41XLZ21CtTTVt

(e94my4WI+Rg4ieffiHtted-Aeqttisi4t4i^^ 

^ieffiB-g-hrteFes+-E^ieftse:^-eaH5a 

(yaH^M4w4%ea44^HaH4e4efi4mg44eeembe^
Ia5cal''(4iarka'3miki|4k'd4)y'+o2i^^^
e^ektd4fig-a«y-stteMBteres4E4|4JH«M4lftted40”hadebte^
&HeWRisea4-QHftrtee

(4>Ffei^l4MH5ea4-QutH4e4-ei4l+HgHVkH:eh--3^^
h4eBe-s^-4d*peme4-4W-4Hae^^ —&MM4re—4Fftffl-edk^
pi=eeed+Hg44sea4~QHai4e<H344tif4+e€kby“t¥4H

(c)4&rthe-d;45et44^ara4eF4ndiflyyJa4fte-40T-^24v4te4ggrega4e4<4K>ai4“&b+ateFes-t
E*pemes-4W4tt€4i4Ha€a4-QHarteF-aflel-4w4l^-4¥^^
l4seeU-QHWtei4H4H4^^

(4)-4w-efteh-F4sea4-QHfH4eMheFeftfteft4he-«ggFegate-«we«Ht-e4:-l4t^^
feF-sa#H4Hso+-45w44«Mw4-44i^l4?-4ki4e4iwft^^
Qtiartma

mH4eaftfMFRy44FfflHtted-Aeq-W4i44e4W>F4ffiy-4l4veii-asseWie€pH4rt^^
fl€€tw-s444efl-4s-iK7eewted4e^4fwi€eef^taftee-4¥+th--geHeFa4ly^^
fH4Heiples-eft-a-pFepertH3ftate-w-eeHse4i4ated-aeeewrtfflg-^^ 
wh-ieh—fo-ua4asea444t(a-rtei—eHds-e)^l-as^l+ave---BeetHw4--4rii^^^ 
ea>mf4e4e-H-a4:-aw4aWi4B4^^ 

(a)-44MM4w-4Haea4--QHa44e4-dw4H^jr¥h+e44-s«eh-date-eeewLs-^^
QHaT'UM-‘47laBI:f4474al4rn9Hktb!i^l:6--aHda-PeFm+tl-ed^4e-q-ttis-i-t:K4ia--ei--i->i-li-&i;
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QuarteiM&hewmgyZhe-emrpIetwfiHAAKd^dMF?^^
£meg^eqto*rt+oio(s4teh-fHX>d4deL-4he"i4h^
muWpI+ed-by-fe-tHg

(L)-44MMLe4+M4H4^a4-F)HaiAHM44tewfflg^
e4M£B4TDA—attribwtaMe—le)--s4!e-tiA-e;4i3i44ol--A-eqt!iY4440iv--eF---e4l4e4i--4i-)r,eL
aeqwfrttieH—dttt4ftg—siielkliseal^
g4J44iQ^m(^4gp]_^44^y4Wei

(AHfe^the--se«€>Hd--4Ase4AA)u4H4e4MA4^^
aggregateHAA4&14WV-attt4lWaKleA4-45He^^
asset—aeqtHsrtkw—ek+mg—seek—Fiseai—Quarter—end—the—Hwned+ately
paeeedirrgAAseaLQuarteMwdrthertmldaldAseal-Qt^^
byMZA-and

(d) loiM!)e 4ljii4lAA,ol QoiaiOoMollevArwrtheAA
efrteBLFWV-atfrdHt4alAe-rte--wehM4a™k4ed-^^
aeqtos+t+efrduHng-siaskrtAseaLQwrtetHHa^Fhert^
F%eaFQuarteFS-aftdrthe4mlAeL^

“Rosh Pinah Base Metals” means Rosh Pinah Base Metals (Proprietary) 
Limited, company with limited liability registered in accordance with the laws of 
the Republic of Namibia, with registration number CY/2005/0679.

“Rosh Pinah Mine” means the zinc mine located in Rosh Pinah, Il Karas Region, 
Namibia 600-km south of Windhoek.

“Rosh Pinah Mine Holdings” means Rosh Pinah Mine Holdings (Proprietary) 
Limited, company with limited liability registered in accordance with the laws of 
the Republic of Namibia, with registration number CY/1999/0186.

“RPZC" means Rosh Pinah Zinc Corporation (Pty) Ltd., a c onipany existing 
underjhg laws ofNamibia.

“RPZC Set-Off Transaction" means series of transactions described in Section 
11 of Schedule U hereto.

"RPZC Shareholders" has the meaning ascribed thereto in the Fifth 
AmendiTient.

“S&P” means Standard & Poor’s Financial Services LLC, a subsidiary of The 
McGraw Hill Companies Inc. and its successors.

“Sale Leaseback” shall mean any transaction or series of related transactions 
pursuant to which an Obligor (a) sells, transfers or otherwise disposes of any

28605L00072/119213578.6 
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property, real or personal, whether now owned or hereafter acquired, and (b) as 
part of such transaction, thereafter rents or leases such property or other property 
that it intends to use for substantially the same purpose or purposes as the 
property being sold, transferred or disposed.

“Sanctioned Person” means any Person who is a designated target of Sanctions 
or is otherwise a subject of Sanctions, including as a result of being:

(a) owned or controlled directly or indirectly by any person which is a 
designated target of Sanctions; or

(b) located or resident in or organized under the laws of any country that is 
subject to general or country-wide Sanctions;

(c) a U.S. Blocked Person; or

(d) any person that is a “designated person”, “politically exposed foreign 
person” or “terrorist group” as described in any Canadian Sanctions.

“Sanctions” means any legislation, regulations, orders, economic or trade 
sanctions or restrictive measures enacted, administered, imposed or enforced by 
OFAC (or any other part of the US Treasury Department), the US Department of 
State, the United Nations Security Council, the Parliament of Canada (including 
Global Affairs Canada), the European Union, and/or any present or future 
member state thereof and/or the United Kingdom’s Her Majesty’s Treasury; in 
each case, having the force of law and binding on or affecting the Person referred 
to in the context in which the term is used or binding on or affecting the property 
of such Person.

eerta+n-fvmwg-eeueessfen^-afid-ghe-epmrfiefl-etAhts-2^^

(Santander Deferred Conskku'atioii” means any ^consideration, judgment or 
award accjtijng to the Borrqwer after the Fifth Amendment Effective Time 
rqsultmg from the Borrower’s Disposition of 99.99% ofthe jhares of Trevali 
Peru S.A.C. to Cerro de Pasco Resources Inc, pursuant to die purchase and sale 
agreement dated November 5, 2021 entered into between the Borrower and Cerro 
de Pasco Resources Inc.

“Santander Deferred Consideration Prepavmeiit Trigger Event” means the 
receipt by the Borrower of any Santander Deferred Consideration.

“SB Facility” means the borrowing base facility established by Standard Bank 
Namibia Limited for the benefit of Rosh Pinah Zinc Corporation (Proprietary) 
Limited to be used solely for working capital purposes.
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"SB Loan ykinount" means, at any particular time, the aggregate amount 
outstanding, if any, at the relevant tjrncg.^under (i) the SB Facility, (ii) any 
Factormg Facility wjth Standard Bank Namibia Limited or its assignees^ or 
participants, (collectively.the "SB Parties'') andf iii)jiny other credit or loan 
agreement (whether operating, overdraft oiyotherwise) established by a SB Party 
in fayqurof RPZC.

“Secured Assets” means, the present and future assets, property and undertaking 
of each Obligor, as set forth in Schedule RQ hereto, other than the Excluded 
Assets. For certainty, the Secured Assets shall cease to be Secured Assets to the 
extent such assets are sold or otherwise disposed of in a manner in which is 
permitted, or otherwise not prohibited, by any relevant Credit Document.

“Secured Obligations” shall mean all indebtedness, fees, interest, obligations 
and liabilities, present or future and wjietherfiieut-red prior tqor sjdreqqueiTtjq the 
date off he Initia] Order, absolute or contingent, capitalized or uncapitalized, 
matured or not, at any time owing by the Obligors to the Finance Parties-erethe 
ReHayhrn-GeUateffd-A^errt, or remaining unpaid to the Finance Parties-ea-the 

under or in connection with the Finance Documents 
and Secured Obligations of a particular Obligor shall mean all indebtedness, 
obligations and liabilities, present or future, absolute or contingent, matured or 
not, at any time owing by such Obligor to any of the Finance Parties-ea-the 
Redaman-Gvdlate^ or remaining unpaid to any of the Finance Parties-er 
theNaefuvi*m-Gef^  ̂ under or in connection with any of the Finance
Documents to which such Obligor is a party. For certainty, “Secured 
Obligations” shall include fees mid interest accruing subsequent to the filing of, 
or which would have accrued but for the filing of, a petition for bankruptcy, in 
accordance with and at the rate (including any rate applicable upon any Default or 
Event of Default to the extent lawful) specified herein, whether or not such fees 
orinterest reconstitute an allowable claim in such bankruptcy proceeding.

“Secured Obligations Termination Date” means the date on which all Secured 
Obligations of the Obligors (other than those provisions which by their terms 
survive the termination of the Finance Documents) have been permanently paid in 
full and the Finance Parties have no commitments to provide credit to any 
Obligor under any Finance Document.

“Secured Risk Management Agreements” means any Risk Management 
Agreement between an Obligor and a Qualified Risk Management Lender.

“Security” means the collateral security constituted by the Security Documents 
and the D!P Chargg.

“Security Documents” means the security documents which, in the reasonable 
opinion of the Administrative Agent are required to be entered into from time to 
time by each Obligor in favour of the Administrative Agent
Ge44ttte44d-A^ent7-as--appl4e^^ order to grant to the Administrative Agent er
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the~-Perm4aH-Ge44ateraLAg^f^^ Lien on the Secured Assets as
continuing collateral security for the payment and performance of the Secured 
Obligations of such Obligor, such security documents to be in form and substance 
satisfactory to the Administrative Agent
apph'eab-levacting reasonably, and to include the security documents described in 
Schedule 4| hereto at the times stated therein.

“Seui&F-SeeiH^ed-^mlebfedB-ess-^hafl-Liw^S^ttlgnmin^A^reeniyilCJlllg the 
meaning ascribed thereto in the defmrtien—of—^44et—Senior—See+rred 
Webte-d-nesrAFifth Amendment.

“Shares”, as applied to the shares of any corporation or other entity, means the 
shares or other ownership interests of every class whether now or hereafter 
authorized, regardless of whether such shares or other ownership interests shall be 
limited to a fixed sum or percentage with respect to the rights of the holders 
thereof to participate in dividends and in the distribution of assets upon the 
voluntary or involuntary liquidation, dissolution or winding-up of such 
corporation or other entity.

^^SO^^^^^-wAb-respeeL-te-^my-day-ffieans-the-seewed-tove^  ̂
pubfished-feF-SHeh-da^-by-Ahe—FedeiaL4^seiwe-^aHlF-eL44ew-A:ei:kr-aa-the 
ftdm+msteteF-efi-thF-beHehffHHdeHpF-a-stteeesseF-ftdm+H+stratef)-^^

“SISP’ ’ means theysaje and investment solicitation process approved by the Court 
in the SISP Order,

’■SISP Order” meangthe order of the Court issued on September 14, 2022 in the 
CCA A Proceeding, /h/ot z/Z/A: (i) approving the S1SP, and (ii) approving Jhe 
appomtoiengof NationaLBank Financial to act as the sales agent to the Borrower 
in respect of the SISP at thepost of the Borrower.

“Subject Entities” meansOLerAHAmdF^ne-Ad&rpo-FataenAd^i^rietaFyLAzrrmitedv  
NanteFMvfiFHngAkHA+fttFlAtsoAAA^mc^^

collectively, the Obligors and then- respective 
affiliates and subsidiaries, RPZC and, at any time prior to a liquidation or 
bankruptcy proceed]ng u nder the Applicable Laws of Burkina Faso whereby 
blantou is precluded from exercising management and control of its business, 
Nantou.

“Subsidiary” means, with respect to any Person, any corporation, company or 
other business entity (including, for greater certainty, a chartered bank) of which 
more than fifty per cent (50%) of the outstanding Shares or other equity interests 
(in the case of Persons other than corporations) having ordinary voting power to 
elect a majority of the board of directors or the equivalent thereof of such 
corporation, company or business entity (irrespective of whether at the time 
Shares of any other class or classes of the Shares of such corporation, company or
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business entity shall or might have voting power upon the occurrence of any 
contingency) is at the time directly or indirectly owned by such Person, by such 
Person and one or more other Subsidiaries of such Person, or by one or more 
other Subsidiaries of such Person. For greater certainty, “Subsidiary” shall 
include, with respect to any Person, any partnership, the sole general partner or 
the managing general partner of which is such Person or one or more Subsidiaries 
of such Person.

(ifl^ud+ng-eaBS-andHVHwteFHmee-w£4s~)~ef4he4^
etThe-TkHTOwed^-^HWi-eeftselidated-bas+Sr-riJF-eafei^ated-Tiwieeerda^

LTq<H4y--a4---Sudv4iuR?lvsS-4h;Vllgg|-'Vgir^^
Lvaeeefdcfflee-wddmgeHerafl^a^Teei^ted-riee^^ 
the-eemsc4i4ated-ba4wee-4Tiee{-eC4heTkHW  ̂
mtaRg4LIe-4i5seLHTTi4€4m4Htaftg+ble-a44ie4s-^ 
geedw+UL

“Tax Act” means the Income Tax Act (Canada).

“Taxes” means all taxes, assessments, fees, rates, levies, imposts, deductions, 
dues, duties and other charges of any nature of a tax, including any interest, fines, 
penalties or other liabilities with respect thereto, imposed, levied, collected, 
withheld or assessed by any applicable Official Body (including a federal, state, 
provincial, municipal or foreign Official Body) that is a taxing authority, and 
whether disputed or not.

“Total Commitment Amount” means.:

(a) when used with reference to a particular Tranche at any particular time, 
the aggregate of the Individual Commitments of all of the Lenders under 
such Tranche at such time-; and

(b) when used without reference to_a particular Tranche at any particular time, 
the aggregate of the Individual Cornmjtments of all of the Lenders under 
both Tranchesjit such time.

Tranche” meansJhe Pre-Filing Tranche or the DIP Tranche, as the context so 
requires.

“T4rtaLTn4eMe4nessTranche Amount” means, at any particular timer and in
respect of a particular Tranche, an amount equal to the aggregate Indebtedness-ef
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the-Bej^eweF-en-a-eensel^^ Commitments of the Lenders at 
such time under such Tranche.

"Trevali NB”nneans Trevali Mining (New Brunswick) Ltd., a corporation
existing rmder the laws of the Province of New Brunswick.

!-Bt!N9W4mx-r--a!+h^^^

f)'ttad"|~H'Sfed Berrefi"HT8Hh4s: I’vep
ex€liK:lir;gtlwBen(dHnar!vRe|)kieeineiitAdiii!Wiiient:

“Undisclosed Administration” means, in relation to a Lender or its direct or 
indirect parent company, the appointment of an administrator, provisional 
liquidator, conservator, receiver, trustee, custodian, or other similar official by a 
supervisory authority or regulator under or based on the law in the country where 
such Lender or such parent company is subject to home jurisdiction, if applicable 
law requires that such appointment not be disclosed.

“Unrestricted Cash” means, at any particular time, the aggregate of all Cash of 
the Obligors at such time which (A) is not listed on the Borrower’s consolidated 
balance sheet as restricted cash (or other designation of similar effect) and (B) 
which is subject to a Lien pursuant to the Security Documents.

“Updated Cash Flows” shall have the meaning ascribed thereto in Section 
11.1 (b)(iy).

“U.S.” and “United States” means the United States of America.

“U.S. Blocked Person” means any person: (i) listed in the annex to, or is 
otherwise subject of the provisions of, US Executive order No. 13224, including 
the Specially Designated Nationals and Blocked Persons List maintained by 
OFAC pursuant to US Executive order No. 13224 and/or any other list of 
terrorists or other restricted persons maintained pursuant to any of the rules and 
regulations of OFAC or pursuant to any other applicable executive orders; (ii) a 
person determined by the Secretary of the Treasury to be owned or controlled by, 
or acting for or on behalf of, any person that is listed in the annex to, or is 
otherwise subject to the provisions of, US Executive order No. 13224; (iii) a 
person with which any Finance Party is prohibited from dealing or otherwise 
engaging in any transaction by any Anti-Terrorism Law and who is identified to 
the Borrower; (iv) a person determined by the Secretary of the Treasury who 
commits, threatens or conspires to commit or supports “terrorism” as defined in 
US Executive order No. 13224; or (v) a person that is named a "specially 
designated national" or "blocked person" on the most current list published by 
OFAC or other similar list.
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“U.S. Dollar Equivalent” means the relevant Exchange Equivalent in U.S. 
Dollars of any amount of another currency.

“U.S. Dollars” means the lawful currency of the United States of America.

“USA Patriot Act” means the Uniting and Strengthening America by Providing 
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, 
Pub. L. No. 107-56, 115 Stat. 272 (2001), as amended, and any regulations 
(including the regulations contained in 31 CFR 103.121) or guidelines 
promulgated thereunder.

“Voting Shares” means Shares of any class of the Borrower carrying voting 
rights generally under all circumstances.

“Waste” means any waste as defined by EPA.

“Wilru” means Wilru Investments One Hundred and Thirty Four (Proprietary) 
Limited, company with limited liability registered in accordance with the laws of 
the Republic of Namibia, with registration number 2011/0415.

“Write-down and Conversion Powers” means:

(a) in relation to any Bail-In Legislation described in the EU Bail-In 
Legislation Schedule from time to time, the powers described as such in 
relation to that Bail-In Legislation in the EU Bail-In Legislation Schedule; 
and

(b) in relation to any other applicable Bail-In Legislation:

(i) any powers under that Bail-In Legislation to cancel, transfer or 
dilute shares issued by a person that is a bank or investment firm 
or other financial institution or affiliate of a bank, investment firm 
or other financial institution, to cancel, reduce, modify or change 
the form of a liability of such a person or any contract or 
instrument under which that liability arises, to convert all or part of 
that liability into shares, securities or obligations of that person or 
any other person, to provide that any such contract or instrument is 
to have effect as if a right had been exercised under it or to 
suspend any obligation in respect of that liability or any of the 
powers under that Bail-In Legislation that are related to or 
ancillary to any of those powers; and

(ii) any similar or analogous powers under that Bail-In Legislation.

1.2 Other Usages

References to “this agreement”, “the agreement”, “hereof’, “herein”, “hereto” and 
like references refer to this agreement and not to any particular Article, Section or other
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subdivision of this agreement. Subject to the following sentence, any references herein to any 
agreements or documents shall mean, unless otherwise explicitly stated, such agreements or 
documents as amended, supplemented, restated or otherwise modified from time to time in 
accordance with the terms hereof and thereof.

1.3 Plural and Singular

Where the context so requires, words importing the singular number shall include 
the plural and vice versa.

1.4 Headings

The division of this agreement into Articles and Sections and the insertion of 
headings in this agreement are for convenience of reference only and shall not affect the 
construction or interpretation of this agreement.

1.5 Currency

Unless otherwise specified herein, all statements of or references to dollar 
amounts in this agreement shall mean lawful money of the United States of America.

1.6 Applicable Law

This agreement shall be governed by and construed in accordance with the laws 
of the Province of Ontario and the federal laws of Canada applicable therein. Any legal action 
or proceeding with respect to this agreement may be brought in the courts of the Province of 
Ontario and, by execution and delivery of this agreement, the parties hereby accept for 
themselves and in respect of their property, generally and unconditionally, the non-exclusive 
jurisdiction of the aforesaid courts. Each party irrevocably consents to the service of process out 
of any of the aforementioned courts in any such action or proceeding by the mailing of copies 
thereof by registered or certified mail, postage prepaid, to such party to the address prescribed by 
Section 16.1, such service to become effective seven Banking Days after such mailing. Nothing 
herein shall limit the right of any party to serve process in any manner permitted by law or to 
commence legal proceedings or otherwise proceed against any other party in any other 
jurisdiction.

1.7 Time of the Essence

Time shall in all respects be of the essence of this agreement.

1.8 Non-Banking Days

Su-bjeet-te-Seetiw--^^ h e n e v e r any payment to be made hereunder
shall be stated to be due or any action to be taken hereunder shall be stated to be required to be 
taken on a day other than a Banking Day, such payment shall be made or such action shall be 
taken on the next succeeding Banking Day and, in the case of the payment of any amount, the 
extension of time shall be included for the purposes of computation of interest, if any, thereon.
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1.9 Consents and Approvals

Whenever the consent or approval of a party hereto is required in a particular 
circumstance, unless otherwise expressly provided for therein, such consent or approval shall not 
be unreasonably withheld, conditioned or delayed by such party.

1.10 Amount of Credit

Any reference herein to the “amount of credit outstanding” or “outstanding 
amount of credit” or any similar phrase shall mean, at any particular time:

(a) in the case of a-TkHie-dLate-lmam-eimi-ET^ the principal amount 
thereefamounts Jhereof, together with, in the case of the DIP Tranche, all 
capitalized interest and fees thereunder jn each case as expressed in U.S. Dollars; 
and

(b) in the case of aan Existing Letter, the U.S. Dollar Equivalent of the contingent 
liability of the Issuing Lender thereunder at such time.

1.11 Schedules

Each and every one of the schedules which is referred to in this agreement and 
attached to this agreement shall form a part of this agreement.

1.12 Extension of Credit

For the purposes hereof, each drawdownT-ooLovemand-momvers-iem- shall be 
deemed to be an extension of credit to the Borrower hereunder.

1.13 Meaning of Include.

The words “include”, “includes” and “including”, when used in this agreement, 
shall be deemed to be followed by the phrase, “without limitation”.

1.14 Rule of Construction

The Credit Documents have been negotiated by each party with the benefit of 
legal representation, and any rule of construction to the effect that any ambiguities are to be 
resolved against the drafting party shall not apply to the construction or interpretation of the 
Credit Documents.

1.15 Accounting Terms - GAAP; Calculations, Computations, Changes in 
Accounting Policies

Except as otherwise expressly provided herein, all terms of an accounting or 
financial nature shall be construed in accordance with GAAP, as in effect from time to time. 
Whereas the Borrower may adopt new accounting policies from time to time (including with 
respect to IFRS), whereby such adoption is compelled by accounting or regulatory bodies having
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jurisdiction or at its own discretion, and whereas these accounting changes may result in a 
material change in the calculation of the financial covenants or financial covenant thresholds or 
terms used in this agreement or any other Credit Document, then the Borrower, the 
Administrative Agent and the Lenders agree to enter into good faith negotiations in order to 
amend such provisions of this agreement or such other Credit Document, as applicable, so as to 
equitably reflect such accounting changes with the desired result that the criteria for evaluating 
the Borrower’s or any of its Subsidiary’s financial condition, financial covenants, financial 
covenant thresholds or terms used in this agreement or any other Credit Document shall be the 
same after such accounting changes as if such accounting changes had not been made; provided, 
however, that the agreement of the Majority Lenders to any required amendments of such 
provisions shall be sufficient to bind all Lenders. If the Borrower and the Majority Lenders 
cannot agree upon the required amendments, then all calculations of financial covenants, 
financial covenant thresholds or terms used in this agreement or any other Credit Document shall 
be prepared and delivered without reflecting the accounting policy change.

1.16 Paramountcy

In the event of any conflict or inconsistency between the provisions of this 
agreement and the provisions of the Intercreditor Agreement, the provisions of the Intercreditor 
Agreement shall prevail and be paramount. In the event of any other conflict or inconsistency 
between the provisions of this agreement and the provisions of any other Finance Document, the 
provisions of this agreement shall prevail and be paramount. If any covenant, representation, 
warranty or event of default contained in any Finance Document is in conflict with or is 
inconsistent with a provision of this agreement relating to the same specific matter, such 
covenant, representation, warranty or event of default shall be deemed to be amended to the 
extent necessary to ensure that it is not in conflict with or inconsistent with the provision of this 
agreement relating to the same specific matter.

1.17 Permitted Liens

Any reference herein to a Permitted Lien shall not serve to subordinate or 
postpone any Lien created by any Security Document to such Permitted Lien.

1.18 Ordinary Course of Business

Any transaction herein qualified as to a Person’s “ordinary course of business” 
means the ordinary course of such Person’s business, as conducted by any such Person in 
accordance with generally accepted practice in the mining industry or with the past practice of 
such Person, in each case and undertaken by such Person for commercial reasons and not for 
purposes of evading any obligation or restriction contained in any Credit Document.

1.19 First Lien LoajyDqcuments.

Each of the Lenders, the Administrative Agent and the Borrower hereby mutually 
confirm and agree that the Credit Documents and all otheiyagreements and instruinentsentered 
in to in conn ecfion with the Fifth Amendment shall constitute “First Lien Loan Documents” for 
the purpose of. and as defined in. the Intercredjtor Agreement.
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ARTICLE 2 
CREDIT FACILITY

2.1 Establishment of Credit Facility

Subject to the terms and conditions hereof, the Lenders hereby establish in favour 
of the Borrower a reveLdngn o n - re v oI v i ng term credit facility (the “Credit Facility”) m 
theconsisting of the Pig2Fi[in^Tranehe and the DIP Tranche in thg aggregate amount of the 
Credit Limit.

2.2 Lenders’ Commitments

Subject to the terms and conditions hereof, the Lenders severally agree to extend 
credit to the Borrower under the Credit Facility from time to time provided that the aggregate 
amount of credit extended by each Lender under the app 1 ica b I e Tra ng he o f the Cred it Facility 
shall not at any time exceed the Individual Commitment of such Lender with respect to such 
Tranche and further provided that the aggregate amount of credit outstanding under the Credit 
Facility shall not at any time exceed the aggregate amount of the Credit Limit. All credit 
requested (or deemed to be requested in the case of Section 9.6(b)) under the Credit Facility 
shall be made available to the Borrower (or in die case of Section 9^6(6), the Administrative 
Agent for and on behalf of the Issuing Lender) contemporaneously by all of the Lenders. Each 
Lender shall provide to the Borrower its Pro Rata Share of each creditTwbaefrheF^ebrereAitTs 
extended-by-Avay-ef under the DIP Tranche on the elate of the relevant drawdownra^ddevereer 
eerrversfon. No Lender shall be responsible for any default by any other Lender in its obligation 
to provide its Pro Rata Share of any credit nor shall the Individual Commitment of any Lender 
be increased as a result of any such default of another Lender in extending credit under the 
Credit Facility. The failure of any Lender to make available to the Borrower its Pro Rata Share 
of any credit shall not relieve any other Lender of its obligation hereunder to make available to 
the Borrower its Pro Rata Share of such credit under the relevanf Tranche of tlygCredit Facility.

2.3 Reduction of GfediLLtfH4t-ftftd-^f^d4t--Swb-TrimitDIP Tranche Aniount

The Borrower may, from time to time and at any time, by notice in writing to the 
Administrative Agent, permanently reduce the CTeddLLiffotDIP Tranche Amount to the extent it 
is not being utilized at the time such notice is given, provided that (ijTheAAediMdmit^^ 

reduction shall not become effective 
until three Banking Days after such notice has been given. The respeetwerameuiits-ed^^ 
LmmtHmd-theAAWtfAM^ of a particular Tranche Amount will ivo-t-be reduced by
any prepayment or repayment imctetM-heAAAfoi-foraeitity corresponding Tranche pursuant to 
Section 9.3 butand each will be reduced by the amount of any prepayment or repayment under 
the Credit Facility pursuant to Sections 9.1 and 9.4 and the DIP Tranche will be reduced to zero 
on the DIP Maturity Date. Upon any reduction of th-e-AAedl-t-dAntota Tranche Amount, the 
Individual Commitment of each Lender shall thereupon be reduced by an amount equal to such 
Lender's Pro Rata Share of such reduction of foe-CTedfoLAm+tsuch Tranche Amount.

286051.00072/1192 B578.6
28605 L00072fol-86bA^4

Second Amended and Restated Credit Agreement - Trevali



-56-
80

2.4 Termination of Credit Facility

(a) The Credit Facility shall terminate upon the earliest to occur of:

(i) the termination of the Credit Facility in accordance with Section 13.1;

(ii) the date on which the Credit Limit has been permanently reduced to zero 
pursuant to Section 2.3; and

(iii) the DIP Maturity Date.

(b) Upon the termination of the Credit Facility, the right of the Borrower to obtain 
any credit under the C-iedi-t-lui&i-li-l-yDIP Tranche and all of the obligations of the 
Lenders to extend credit thereunder shall automatically terminate.

2.5 Credit Restrictions

Subject to the terms and conditions hereof, the aggregate amount of credit 
outstanding under the Credit Facility shall not at any time exceed the Credit Limit. The 
Borrower shall not drawdown credit under the Credit Facility solely for the purpose of 
accumulating cash in exeess-eF-&rwtggregate-$24LWOQO-m-deposit or investment accounts 
eufedde-d3eHWmar¥"eewse-nCUH-s+ness-r--Ne4w^

th«“TH^i4“T^e4h4y--5hMRWHaP“any“4iffle~exeeed^
eeverirfflte-aiKl-agFees-RHriHf-sha+l-rKrt-SHbffl+t-fmyd^^Fa^
vddehwrwld-eauae-AewmrwdadmtHdadeiMLe-Gred-rtTTie^ity-te-ex^
eaeh-^ase-Htfdess-flfrd-uwtil-the-Adffl4fti-&tfTrtiv‘e-AgeHMie^^

ARTICLE 3 
GENERAL PROVISIONS RELATING TO CREDITS

3.1 Types of Credit Availments

Subject to the terms and conditions hereof:

(a) the Borrower may obtain credit under the Cfed4t-Faei-I4ty D1P-Tranche from the 
Lenders through the Branch of Account by way of one or more Loans-and-Letters 
previded-that-the-ftggFegate-ameuflHsF-efeeliL-etM^rtafidffrg-by-Avay-efd^etteFS-^  ̂

and

(b) any extension of credit hereunder under the DIP Tranche by way of drawdown of 
(xjdBase-Rate-Loan shall be in the amount of at least

m4t4pJe-eO4dtLWDHrr-^^
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(c_) the Existing Letters are the only remaining credit available to the Borrower under 
the Pre-Filing Tranche and, l or the avoidance of doubt, no farther Letters may be 
issued undgr the Credit Faci]ity2

3.2 Funding of Loans

Each Lender shall make available to the Administrative Agent its Pro Rata Share 
of the principal amount of each Loan prior to 11:00 a.m. (Toronto time) on the date of the 
extension of credit. The Administrative Agent shall, upon fulfilment by the Borrower of the 
terms and conditions set forth in Article 12 and unless otherwise irrevocably authorized and 
directed in the Drawdown Notice, make such funds available to the Borrower on the date of the 
extension of credit by crediting the relevant Designated Account (or causing such account to be 
credited). Unless the Administrative Agent has been notified by a Lender at least one Banking 
Day prior to the date of the extension of credit that such Lender will not make available to the 
Administrative Agent its Pro Rata Share of such Loan, the Administrative Agent may assume 
that such Lender has made such portion of the Loan available to the Administrative Agent on the 
date of the extension of credit in accordance with the provisions hereof and the Administrative 
Agent may, in reliance upon such assumption, make available to the Borrower on such date a 
corresponding amount. If the Administrative Agent has made such assumption, to the extent 
such Lender shall not have so made its Pro Rata Share of the Loan available to the 
Administrative Agent, such Lender agrees to pay to the Administrative Agent, forthwith on 
demand, such Lender’s Pro Rata Share of the Loan and all reasonable costs and expenses 
incurred by the Administrative Agent in connection therewith together with interest thereon at 
the then prevailing interbank rate for each day from the date such amount is made available to 
the Borrower until the date such amount is paid or repaid to the Administrative Agent; provided, 
however, that notwithstanding such obligation, if such Lender fails so to pay, the Borrower shall, 
without prejudice to any rights that the Borrower might have against such Lender, repay such 
amount to the Administrative Agent forthwith after demand therefor by the Administrative 
Agent. The amount payable by each Lender to the Administrative Agent pursuant hereto shall 
be set forth in a certificate delivered by the Administrative Agent to such Lender and the 
Borrower (which certificate shall contain reasonable details of how the amount payable is 
calculated) and shall constitute prima facie evidence of such amount payable. If such Lender 
makes the payment to the Administrative Agent required herein, the amount so paid shall 
constitute such Lender’s Pro Rata Share of the Loan for purposes of this agreement and shall 
entitle the Lender to all rights and remedies against the Borrower in respect of such Loan.

3.3 Failure of Lender to Fund Loan

If any Lender (a “Non-Funding Lender”) fails to make available to the 
Administrative Agent its Pro Rata Share of any Loan as required and the Administrative Agent 
has not funded pursuant to Section 3.2, the Administrative Agent shall forthwith give notice of 
such failure by such Non-Funding Lender to the Borrower and the other Lenders and such notice 
shall state that any Lender may make available to the Administrative Agent all or any portion of 
the Non-Funding Lender’s Pro Rata Share of such Loan (but in no way shall any other Lender or 
the Administrative Agent be obliged to do so) in the place and stead of the Non-Funding Lender. 
If more than one Lender gives notice that it is prepared to make funds available in the place and 
stead of a Non-Funding Lender in such circumstances and the aggregate of the funds which such 
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Lenders (herein collectively called the “Contributing Lenders” and individually called the 
“Contributing Lender”) are prepared to make available exceeds the amount of the advance 
which the Non-Funding Lender failed to make, then each Contributing Lender shall be deemed 
to have given notice that it is prepared to make available its pro rata share of such advance based 
on the Contributing Lenders’ relative commitments to advance in such circumstances. If any 
Contributing Lender makes funds available in the place and stead of a Non-Funding Lender in 
such circumstances, then the Non-Funding Lender shall pay to any Contributing Lender making 
the funds available in its place and stead, forthwith on demand, any amount advanced on its 
behalf together with interest thereon at the then prevailing interbank rate for each day from the 
date of advance to the date of payment, against payment by the Contributing Lender making the 
funds available of all interest received in respect of the Loan from the Borrower. In addition to 
interest as aforesaid, the Borrower shall pay all amounts owing by the Borrower to the 
Non-Funding Lender hereunder (with respect to the amounts advanced by the Contributing 
Lenders on behalf of the Non-Funding Lender) to the Contributing Lenders until such time as the 
Non-Funding Lender pays to the Administrative Agent for the Contributing Lenders all amounts 
advanced by the Contributing Lenders on behalf of the Non-Funding Lender.

3.4 Intentionally Deleted.]

3.5 Inability to Fund U.S. Dollar Advances in Canada

If a Lender determines in good faith, which determination shall be final, 
conclusive and binding on the Borrower, and the Administrative Agent notifies the Borrower 
that (i) by reason of circumstances affecting financial markets inside or outside Canada, deposits 
of United States dollars are unavailable to such Lender in Canada, (ii) adequate and fair means 
do not exist for ascertaining the applicable interest rate on the basis provided in the definition of 
L4BOR-eF-Base Rate, ag4he-ea«?-may-beT-(iii) the making or continuation of United States dollar 
advances in Canada has been made impracticable by the occurrence of a contingency (other than 
a mere increase in rates payable by such Lender to fund the advance) which materially and 
adversely affects the funding of the advances at any interest rate computed on the basis of the 
U-BQR-erthe-Base Ratev-a^Ahe-ease-may-ber- or by reason of a change in any Applicable Law or 
government regulation, guideline or order (whether or not having the force of law but, if not 
having the force of law, one with which a responsible Canadian chartered bank would comply) 
or in the interpretation thereof by any Official Body affecting such Lender or any relevant 
financial market, which results in UtBOR-er-the Base Rate^agkhe-gase-may-bev- no longer 
representing the effective cost to such Lender of deposits in such market fergr-relevaiA-kAereA 
Levin A-or (iv) any change to present law or any future law, regulation, order, treaty or official 
directive (whether or not having the force of law but, if not having the force of law, one with 
which a responsible Canadian chartered bank would comply) or any change therein or any 
interpretation or application thereof by any Official Body has made it unlawful for such Lender 
to make or maintain or give effect to its obligations in respect of United States dollar advances in 
Canada as contemplated herein, then:

(a) the right of the Borrower to obtain any affected BaseUArteAroaiv-eiULIBOR-Loan 
from such Lender shall be suspended until such Lender determines, acting 
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reasonably, that the circumstances causing such suspension no longer exist and 
such Lender so notifies the Borrower; and

(b) if any affected BaseA^ateAmammiMUBQR-Loan is not yet outstanding, any 
applicable Drawdown Notice shall be cancelled and the advance requested therein 
shall not be made:.

t<y-ilmTi-y44!-4-d4L7Haw-ifra-keatlyH--mUTla^
Uw-4aaH+---e-iad4--by---vmy--a

4ffle74?wemwerted~eMi4he4aadda4w>fd-ie4H4eFestdAi4edmpp-heab-le4heiete-Ua-en-
sud-i-eadKawdle-aamaw^
■Base-4$ate-47eaiWfwth«-pHHetpaL-affietfflf-eqHa4-4e-4he-^^
■h-!43-(-dv4wan--enAl44M4-aaeweF4mw-a4dHm^^^
af-adAise-44iteda>aa---ad-sHeh4HBevWtteh4dH4(4B43-ean^
lastdayHd4he4n4are-sldRei4edmp|4iea-b-le4heFete4eHwm^^
teqtti-red-to-eemplywdtb-tifty-applieftbledawHe-adeaHdtt-^^
HHtyAje-Hwtually-agFeed-tfpeH-dmdte-qjriHei-pa-b^^
fepnvalei4-e-fa^

(dfdfAmy-Ufase-dTateNwKmda-mlfeady-m^afemdH^
tdemower to ebtam credit by way ot a Ba-se Bate Loan i*s suspended; it sha-t-L
S4dajeet-te4he-BtHTewei4HW+ng--4he-f4ghb^^
ftt-suehTimedse^twHediately-eeiweitedde-aAdB-OITUeaftdH-h^
equaLtwdieterme+pabftrwarntmfdhe-BtrswRate-kmtauafldd-iav+ng^andnteiestdAFied
efemeHuentln-eiwi44he-Bemwveedeesmetdhft¥e-4heH4ghHe--f^^
efa4J^OfULean-at-s«eh4ifHe74L&haJ44»e4Hwied4ately-eeiwerted4e-a4eaH4natieh
other---eH-HeHey--asmwy4aemwtua-UymgFeed--Hpefi4r^
thw&«4uffl-ge46qmi-va4eH-t--el44awpi4rid-pah^^

3.6 Time and Place of Payments

Unless otherwise expressly provided herein, the Borrower shall make all 
payments pursuant to this agreement or pursuant to any document, instrument or agreement 
delivered pursuant hereto by deposit to the relevant Designated Account before 12:00 noon 
(Toronto time) on the day specified for paymentwuKl4NwAdmmistFatiwew\^i4Hd^  
te^vdtlafeiwMlaemHHeHnt—etAmy^aywei4mfee^eAhe--A61mmus4iatwwAgen4eiM4e^lumdem 
tei^wkHMfeftv^Haeh-aeeewtHsaHrhe-daywipeeitAddbaqsayaw^ 
-!A-Hmn-eimml!miww--aHddiwet:rAeA4n3^
efeetreftie—oi---manual—means-;—any—badwmeeeun4-ef-4he—Bert^wermnamtamed—with—the 
Ad-HmH-straBvewkgent4ewi-llmffl-mfrTt5wk}e-amfqHiyab4e---ly^
■inAtidm^ThewepaymentmA-pmei^almHddheqaayaneHtwdAHtereAAdjsmad-all-ehai^ges-femtlae 
keepm§m4Ahatd9ankmeeetmt;—ll}c--AdHui4ara4\-e--AgWTe-d
pa44ietdars-efdhese-deldts4ft-dte-itei^^
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3.7 Remittance of Payments

Forthwith after the withdrawal from the relevant Designated Account by the 
Administrative Agent of any payment of principal, interest, fees or other amounts for the benefit 
of the Lenders pursuant to Section 3.6, the Administrative Agent shall, subject to Section 8.3, 
remit to each Lender, in immediately available funds, such Lender’s Pro Rata Share of such 
payment (except to the extent such payment results from a Loan with respect to which a Lender 
had failed, pursuant to Section 3.2, to make available to the Administrative Agent its Pro Rata 
Share and where any other Lender has made funds available in the place and stead of a 
Non-Funding Lender); provided that if the Administrative Agent, on the assumption that it will 
receive, on any particular date, a payment of principal (including a prepayment), interest, fees or 
other amount under the Credit Facility, remits to each Lender its Pro Rata Share of such payment 
and the Borrower fails to make such payment, each Lender agrees to repay to the Administrative 
Agent, forthwith on demand, to the extent that such amount is not recovered from the Borrower 
on demand and after reasonable efforts by the Administrative Agent to collect such amount 
(without in any way obligating the Administrative Agent to take any legal action with respect to 
such collection), such Lender’s Pro Rata Share of the payment made to it pursuant hereto 
together with interest thereon at the then prevailing interbank rate for each day from the date 
such amount is remitted to the Lenders until the date such amount is paid or repaid to the 
Administrative Agent, the exact amount of the repayment required to be made by the Lenders 
pursuant hereto to be as set forth in a certificate delivered by the Administrative Agent to each 
Lender, which certificate shall constitute prima facie evidence of such amount of repayment.

3.8 Evidence of Indebtedness

The Administrative Agent shall open and maintain accounts wherein it shall 
record the amount and type of credit outstanding, each advance and each payment of principal 
and interest on account of each Loan, the amount of each Letter issued and drawn upon and all 
other amounts becoming due to and being paid to the Lenders (including the Issuing Lender) and 
the Administrative Agent hereunder. The Administrative Agent’s accounts constitute, in the 
absence of manifest error, prima facie evidence of the indebtedness of the Borrower to the 
Lenders (including the Issuing Lender) and the Administrative Agent hereunder.

3.9 General Provisions Relating to All Letters

(a) Erteforeqwest—hyrtheTfowewxaMforth^fosswnee-e^^
dec-inetL^—byrthe-BetTOweF—
recpiested—eemplfos-^w+th—the—e^wl+t+o-ns—set—forth—fo—fo^etfon-4-fo-L—TheThe 
Borrower hereby acknowledges and confirms to the Issuing Lender that the 
Issuing Lender shall not be obliged to make any inquiry or investigation as to the 
right of any beneficiary to make any claim or Draft under aan Existing Letter and 
payment by the Issuing Lender pursuant to aan Existing Letter shall not be 
withheld by the Issuing Lender by reason of any matters in dispute between the 
beneficiary thereof and the Borrower. The sole obligation of the Issuing Lender 
with respect to Existing Letters issued by it is to cause to be paid a Draft drawn or 
purporting to be drawn in accordance with the terms of the applicable Existing 
Letter and for such purpose the Issuing Lender is only obliged to determine that

28605 1.00072/119213578 6
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the Draft purports to comply with the terms and conditions of the relevant 
Existing Letter.

(b) The Issuing Lender shall not have any responsibility or liability for or any duty to 
inquire into the form, sufficiency (other than to the extent provided in the 
preceding paragraph), authorization, execution, signature, endorsement, 
correctness (other than to the extent provided in the preceding paragraph), 
genuineness or legal effect of any Draft, certificate or other document presented 
to it pursuant to aa n Existing Letter issued by the Issuing Lender and the 
Borrower unconditionally assumes all risks with respect to the same. The 
Borrower agrees that it assumes all risks of the acts or omissions of the 
beneficiary of any Existing Letter with respect to the use by such beneficiary of 
the relevant Existing Letter. The Borrower shall promptly examine a copy of 
each Existing Letter and each amendment thereto that is delivered to it and, in the 
event of any claim of non-compliance with the Borrower’s instructions or other 
irregularity, the Borrower will immediately notify the Issuing Lender. The 
Borrower shall be conclusively deemed to have waived any such claim against 
the Issuing Lender and its correspondents unless such notice is given as aforesaid.

(c) The obligations of the Borrower hereunder with respect to Existing Letters shall 
be absolute, unconditional and irrevocable and shall not be reduced by any event 
or occurrence including:

(i) any lack of validity or enforceability of this agreement or any such 
ExistingLetter;

(ii) any amendment or waiver of or any consent to departure from this 
agreement;

(iii) the existence of any claim, set-off, defense or other rights which the 
Borrower may have at any time against any beneficiary or any transferee 
of any such Existing Letter (or any person or entities for whom any such 
beneficiary or any such transferee may be acting), any Lender, the Issuing 
Lender or any other person or entity;

(iv) any Draft, statement or other document presented under any such Existing 
Letter proving to be forged, fraudulent, invalid or insufficient in any 
respect or any statement therein being untrue or inaccurate in any respect 
whatsoever;

(v) any non-application or misapplication by the beneficiary of such Existing 
Letter of the proceeds of any drawing under such Ex ist ing Letter;

(vi) the surrender or impairment of any Security;

(vii) any reduction or withdrawal of the Issuing Lender’s credit rating by any 
rating agency; er
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(v i i i) the CCA A P roceed m g ;or

(ix) (viii)any other circumstance or happening whatsoever, similar to any of 
the foregoing, including any other circumstance that might otherwise 
constitute a defense available to, or a discharge of, the Borrower.

The obligations of the Borrower hereunder with respect to Existing Letters shall 
remain in full force and effect and shall apply to any amendment to or extension 
of the expiration date of any such Existing Letter, approved in writing by the 
Borrower. The Issuing Lender shall not be under any obligation to amend any 
Existing Letter if (A) the Issuing Lender would have no obligation at such time to 
issue such Existing Letter in its amended form under the terms hereof, or (B) the 
beneficiary of such Existing Letter does not accept the proposed amendment to 
such Existing Letter.

(d) Any action, inaction or omission taken or suffered by the Issuing Lender or any of 
its correspondents under or in connection with aan Existing Letter or any Draft 
made thereunder, save and except for material non-compliance with the payment 
terms of the relevant Existing Letter, if in good faith and in conformity with 
foreign or domestic laws, regulations or customs applicable thereto, shall be 
binding upon the Borrower and shall not place the Issuing Lender or any of its 
correspondents under any resulting liability to the Borrower. Without limiting the 
generality of the foregoing, the Issuing Lender and its correspondents may 
receive, accept or pay as complying with the terms of aan Existing Letter, any 
Draft thereunder, otherwise in order and in material compliance with the payment 
terms thereof which may be signed by, or issued to, the administrator or any 
executor of, or the trustee in bankruptcy of, or the receiver for any property of, or 
other person or entity acting as the representative or in the place of, such 
beneficiary or its successors and assigns. The Borrower covenants that it will not 
take any steps, issue any instructions to the Issuing Lender or any of its 
correspondents or institute any proceedings intended to derogate from the right or 
ability of the Issuing Lender or its correspondents to honour and pay any Draft or 
Drafts.

(e) The Borrower agrees that the Lenders, the Issuing Lender and the Administrative 
Agent shall have no liability to it for any reason in respect of or in connection 
with any Existing Letter, the issuance thereof, any payment thereunder, or any 
other action taken by the Lenders, the Issuing Lender or the Administrative Agent 
or any other Person in connection therewith, and in compliance with the terms of 
this Section 3.9, other than on account of the Issuing Lender's gross negligence or 
wilful misconduct.

(f) Save to the extent expressly provided otherwise in this Section 3.9, the rights and 
obligations between the Issuing Lender and the Borrower with respect to each 
Existing Letter shall be determined in accordance with the applicable provisions 
of the (i) Uniform Customs and Practice for Documentary Credits, ICC 
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Publications 600 or (ii) the International Standby Practices - ISP98, ICC 
Publication No. 590, as applicable.

(g) The Issuing Lender shall act on behalf of the Lenders with respect to any Existing 
Letters issued by it and the documents associated therewith, and the Issuing 
Lender shall have all of the benefits and immunities (A) provided to the 
Administrative Agent in Article 14 with respect to any acts taken or omissions 
suffered by the Issuing Lender in connection with Existing Letters issued by it or 
proposed to be issued by it and any documentation pertaining to such Existing 
Letters as fully as if the term “Administrative Agent” as used in Article 14 
included the Issuing Lender with respect to such acts or omissions, and (B) as 
additionally provided herein with respect to the Issuing Lender.

(h) fowedraLTy-upen-gheTssuaiae^^ Lender shall be deemed 
to, and hereby irrevocably and unconditionally agrees to, purchase from the 
Issuing Lender a risk participation in stteheach Existing Letter in an amount equal 
to the product of such Lender’s Pro Rate Share times the amount of each such 
Existing Letter.

(i) None of the Issuing Lender, the Administrative Agent nor any correspondent, 
participant or assignee of the Issuing Lender shall be liable to any Lender for (i) 
any action of any of the Issuing Lender, the Administrative Agent or any 
correspondent, participant or assignee of the Issuing Lender taken or omitted in 
connection herewith at the request or with the approval of the Lenders or the 
Majority Lenders, as applicable, (ii) any action of any of the Issuing Lender, the 
Administrative Agent or any correspondent, participant or assignee of the Issuing 
Lender taken or omitted in the absence of such party’s gross negligence or wilful 
misconduct; or (iii) any deficiency in the due execution, effectiveness, validity or 
enforceability of any document or instrument related to any Existing Letter.

(j) The Lenders and the Borrower hereby acknowledge and jigreethatthe Letters 
previously issued by the Issuing Lender under the Pre-Filing Tranche (for clarity 
being Letters issued prior to the Fifth Amendment Effective Time under the 
Credit Facility as it was then defined), and which remain outstanding thereunder, 
are described in Schedule T hereto (the “Existing Letters”). The Existing Letters 
remain asjiutstanding Accommodations under the Pre-Filing Tragic he subject in 
all cas es to the prov jsions of this Agreement.

3.10 Notice Periods

Netiee-shfdld^e-giveH-te-Fhe-AdffHfflstrafoye-A-genL&HfteTsswHg^

(afpi4w-te-4tM>0-aTfflv-(TAiwrtert4mef&H-+he-tlfoxN^
Letters
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dnwtem^-m—otb-ite4lweF---e-ri—-ee-av-es^^-te—en-wlHfteHy 
pt^aymeHt-efarLdDQRd^eanya-Hd

(eFOther than, with respect to the_initial drawdown under the DIP Tranche, each 
Drawdown Notice,and Prepayment Notice shall be given to the Administrative Agent prior to 
10:00 a.m. (Toronto time) on the third Banking Day prior to the date of any other drawdown- 
feRever-mwenversieft of a Loan or voluntary prepayment.

3.11 Administrative Agent’s Discretion to Allocate

Notwithstanding the provisions of Sections 3.2 and 9.6(a) with respect to the 
funding of Accommodations and reimbursing with respect to Existing Letters in accordance with 
each Lender’s Pro Rata Share, the Administrative Agent shall be entitled to reallocate the 
funding or reimbursement obligations among the Lenders in order to ensure, to the greatest 
extent practicable, that after such funding the aggregate amount of credit extended hereunder by 
each Lender coincides with such Lender’s Pro Rata Share of the aggregate amount of credit 
extended under the Credit Facility by all of the Lenders, provided that no such allocation shall 
result in the aggregate amount of credit extended hereunder by any Lender exceeding such 
Lender’s Individual Commitment.

3.12
Letters

the-ewwffi3-mee---teAi-DeRe4ma-a-rie--4Aaad^
appheabLv—tl^e—Adm+n-istratwe—Agate—and—the—BteHWAteMtery—ai-tem-el—this
Agreemeatete-ateplaee-ldBOR-wiflv-a—Beaehmarie-Repkteemete:—Any—sneh 
amendmeftewith-respeet-te-teDeftehmarieddaftsititehDvete-wilL-beeeffie-effeetive 
aLdte0--jtete-eH---dte--ftfih4-hth)---^
postednweh-prepesed-nmeFidffleHLte^fLLeftdef^^
7AdnwtettteivetergeH4-has-Het-teeewed74gteHelteina3teteitteHteteiee--eAebjeetitet 
k>--su-eh---ai-ne-i}dme-i-it--ltem-4^
ametekneiteAvithn:espeet-te-aH-EaF4y-Qpt-ifldB!eetieH-wi4l-beeteHe-effi3etive-eFr4he  
date—-that—Ltede-rs—temapri-rite—the^^del-i-ve-iW—to—the 
Adnein4stedive--Agen4—written—netiee—dte-wueh^
affltei^jflaeftteNteJteplaeeHBetete44z4BGRwvith-a^BeitehffiaFk4teplaeem«te-pw&Hate
to4h4s-Seteien--3te2---wi4l-ee-etegs-rimtes4he---appLea^
Date

(b)—l~n—eewetrifl—with—the—mapleteentatien—e-F—a—Beaehmark—Repteeemete—the 
TAdm+msteat+ve-A^ent—wih—have—the—rightete—make—Benehmariedtepfaeeffleftt 
CtedbRmim^-GhaHges-lteHwteiffle-t6-rim-e-aftdrmetvdtheteKEHg-mftythmw-te>-4he 
stsvtRKwlieEeiTi-«win-aiw-etl-reiA-ted-i-t-DeKHhmeH-te-aiTy--aiiH?ntlmen-tsmsa-p-l-emoiati-ag 
suds—BeeehnaH4teItep4aeea3eflt—Gewfeffihag—-Changes—wU-L-beee-me—-effeetive 
witho-H-t-amyhwtheF-aeteHver-eemseftFot^^
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(4)--The--Aylfflmistaili¥e-Argefrt-w44Lpfw^
£mywaeeHiwHee-ef-a~-BeH#iffliHT-TFtws#i&FHlA3^^
apptierrbie;—ant!—ks—reftrted—Beneftma-rle—Repkteemefrt—Da-te—and—Bendanwk

(4ii)-4he--e4&jeLi¥ewess-ef-aHy-©ef>ehffitfH4v43«pteeemeft^^
(iv)--llie-eeHnmeiw<-mwtlw)i-eeneluti6n-olAmy4Wnw^^
Atw-4wwmtmaEem-dcewiwwtH--eteeliwn-+^
AgeiAyHATeftdmoptmwmFAwtftHvAeetwvALS^^
ft^speetr4eHWtenetv«tee-ei^dfHs1mieHLewo44fe-ewH^^
evmt-r-eiwmimsta+it3e-&Mtate--aHd-7m¥--deei4^y-te^
aefteftr-wiiAbe-mftAHsiye-^mddiind+Frg-absetAmaaftifestwjy^
ks-©iM-h-e+F--s€4e--4k^R3fiwi--amd--v4tbe«t--eeflsei^^
e«^pVHi~eaeh-ease7-as-e?«fH^&s4y-FeqHk^--pu^

LJpem-tAe-dT&FrawyrrwwttjeeipLwylAawfivy^wMMfte--^^
yfi*¥atkkH4+ty-BeriedT4he-BeH:eweF-wmy-fe¥eke-£H;iy4:e€fHest-fe^
L4BOiC4nyamwteAeHmadeT-eotweAed-eweoial4mdedwkH4^
aH4^H44ftg4l+a^y^4^HWVe4ijp4l44>e_4e€me44e^^^
£4f_^^WHVeF4efl4e_4^

Notwithstanding any other provision of this Agreement, the Borrower, the 
Lenders and the Administrative Agent herebyyniutually confirm and agree as follows:

(a) there js no Available Credit under the Pre-Filing Tranche and the Borrower has 
no right to nuike any drawdown thereunder other than the potential of, as 
concerns an un-reimbursed amount fop an Existing Lettepja deemed drawdown 
pursuant to Section 9.6(b);

(b) the Lenders shall not be obligated to fund any further Loans ujider the Pre-Filing 
Tranche other than as may arise pursuant to Section 9.6(b) hereof;

(c) as of the Fifth Amendment Effective Time, the aggregatejMitstandinggiiicI unpaicl 
Loans imder the Pre-Fihng Tranche is $86,427,227.89, the entirety of which was 
due ymd payable by the Borrower on September 18, 2022, All such arnounts 
remain due and payable by the Borrower as of the Fifth Amendnient Effective 
Time;

(d) as of the Fifth Amendment Effective Time, the Existing Letters remain 
outstaiiding as undrawn Accommodations under the Pre-Filing Tranche apid the 
aggregate face valiKg o£ such Existing Letters, as of the Fifth Amendment 
Effective Time,Js the ILS, DpIlarJEquivajent ofC$3,194,750.00.
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ARTICLE 4 
DRAWDOWNS

4.1 Drawdown Notice

Subject to Sections 2.5, 3.1, 3v4-aW-3.10 and 4.2 and provided that, subject to 
Section 3.l2, all of the applicable conditions precedent set forth in Article 12 have been fulfdled 
by the Borrower or waived by the Lenders as provided in Section 14.14, the Borrower may, from 
time to time, obtain credit heretrnderunder the DIP Tranche in U.S. Dollars by giving to the 
Administrative Agent an irrevocable notice in substantially the form of Schedule DC hereto 
(“Drawdown Notice”) specifyingr-as-appfieable:

(a) the Banking Day the eredUsubject Loan is to be obtained;

(b)

(c)

(d)

whefherdhe-^edit-is-de-be-ohfa+Heddsy-Avay-isfHM  ̂
ewLetterthe amount of the subject Loan;

thefeefepecific use for the proceeds of the ^Lo anrtogether with a certification that 
such use is in accordance with theJDIP Budgets;

Pmedicertification that the representations ancl  warranties in the Credit
Agreement are true aiid correct as pf such elate; and 

aud-raddress—ef-sueh—bwefie+eHyw4he~~-dewflaentsWe“4ww^
btmefieifHy-ffl-ease-e1dffly-draw+ftg4heFe«HdeiH4w^-fal^
presefd^d-^yHjuehdsenefieiaiy-m-^ase-eAmy-dfTFwmg-d^^

mfUteFS-^dhedssH+ng-LeHdewnay-feasemblyH^

(e) certification that no Event of Default has occurred and is continuing (other than
the Forbearance Events of Default) or wilj occur after giving effect to the Loan.

4.2 Drawdowns Restrictions

Subject to Section l 2.1 hereof, (i) the mitial drawdown under the DIP Tranche 
shall occur no earlier than October 28, 2022 in an amount not exceeding $6,000,000 and (ii) the 
second drawdovyn under the DIP Tranche shall occur no earlier than November 29, 2022 in an 
amount not exceeding $9,000,000.
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4.3 4v2-Subsidiary Reimbursement Covenant

If credit is to be obtained by way of Letter and if such Letter is to be issued on 
behalf of a Subsidiary of the Borrower as well as on behalf of the Borrower, the Borrower shall 
ensure that accompanying such Drawdown Notice is an instrument, substantially in the form of 
Schedule III hereto, and pursuant to which such Subsidiary shall agree, without qualification, to 
reimburse the Issuing Lender on demand for the full amount of each and any Letter presented to 
and paid by the relevant Issuing Lender in accordance with such Letter.

ARTICLE 5
WLLOVERSilNTENTIONALLY DELETEDI

OHtetad:idfflg-LIRGR43eafrfts4Lmatafes7-ea6lv4^eHdeF-shfi4L-^^
eenthwe-4e-«ttend-eFed+He4ke-BeH:eweii-by-way-o4--a-L7l-BCH^^
ftmd^te-4heNL>i-TOweFHm4he-pme+pa4-aiw)wLe£ft^^
pwneipft-h^meHflE«fYhe-ma^H:ed4NBD4M-7e-am^rtheqM^4mH4'l :weeI~te--be“re'plri-eedr

4be-netiee--te-be-g4¥eH-te--4he--AdH4H+s4ra4iw--AgeH^^

be-4msH4MLmtia4ky4he4offiwfSNaedtfle^^

(a44heH7api^

(b^-the-prineipaL-affieHflLef^hM^ORrd^eftfHe-lse-Fq*^
i^teeeeL-and

(e)-4he“pFffieipaLTrfflWH4--ef4Le-ftew-4d#0I^^
!--er-!odv;-ul4ht^Hi-wl-!--l-B6)-lv4-()-aiiST

§734&>14e¥eH}y-LendeFS

Llpemw44ttenHK)ti6e“4e“^ieh~e44eet-4e-4he~-BeH^^
eeeuwe4-amd-4s--eenfffidfigT-Ae-AdflWHWatmj^
-Le)ttfcH:o-HHve-i;--yrHe-l-b4T!-i3OI\Y-^an-iH4e-ti-Ln3N!VI-7HaH-haviH-^iiih4H4ere^pPerie>4-e-Lo:4e-j^K>iiSli-+>r 
s-tFC'T otneT-peiiog cis inc-hcnotis nmy c’cteinunc, -gs motion n nonce io such crrcci nuu oecn gi-ve-H 
Haae^malaHeeAW

SrLAbsettee-ofNetiee 

i-n-the-ab^T-ei-i^c-elNi—Le-l-l-oveFY-Y-i+eva-vvi-tlfiiT-llie
tippia/piaate-NiHeqocHoda-iNoH'edm-hercHk-tin^
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wrtk-Seettefi-^Sr

ARTICLE 6
CQWEl^SIOWS] INTENTIONALLY DELETED]
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ARTICLE 7 
INTEREST AND FEES

7.1 Interest Rates

The Borrower shall pay to the Lenders^+H-aeewdanee-Avifo-Seelfo-H-dfoT- interest 
on the outstanding principal amount from time to time of each Loan and on overdue interest 
thereon, at the rate per annum equal tor

fa)-wr4he-ease--&f-eaeh-Rase-Rate-Lea^ the Base Rate plus the Applicable Rater 
and- for the relevant Tranche under which the subject Loan was advanced. For the avoidance of 
doubt. theJ2% Default interestL referencedin paragraph (ii) of the definition of Appjicable Rate 
shall apply to all Loans under the Pre-Filing Tranche notwithstapding the Forbearance.

7.2 Calculation and Payment of Interest

the-dftte-efr-whieh-eFed4tois--ebta4fH?d-by--way-e4-SHeh-L^^ 
evwdws-mtefe&t-is-duer-as-dhe-ease-fflaydser-te-I?^ 
6uoh--Lcori;si--zwe!Atio4nieraso-as-4he--ea6eo¥ia  ̂
arrd-afteiHTiatwity-andpttdgffieHtT-THttl-skaU-be-eafetda^  
wnfee^eLdayrrydaps^^

(a) [Intentionally Deleted.]

(b) Interest on the outstanding principal amount from time to time of each B-ase-Rate 
Loan and on overdue interest thereon shall accrue from day to day from and 
including the date on which credit is obtained by way of such Loan or on which 
such overdue interest is due, as the case may be, to but excluding the date on 
which such Loan or overdue interest, as the case may be, is repaid in full (both 
before and after maturity and judgment).

(c) (i44fl-#te-^ftse-^Accrued interest em4daseRWe-47miaSr--iinder the Pre-Fi Ijpg 
Tranche shall, subject to the Court Orders, be paid monthly in arrears on the last 
day of each calendar monthy-and,

app44eable4utoH^t4Wiedfott4fofl-aw-e¥mto^^

(d) Accrued interest under the DIP Tranche shall be capitalized monthly in arrears on 
the last day of each cafendar nigynth and such capitalized interest shall be added to 
the principal amount of outstanding Indebtedness under the DIP Tranche. For the 
avoidance of doubt, interest shall accrue and be payable on such interest 
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capitalized hereunder in the same maiiner and form and a t the same time as the 
Loans outstanding under the DIP Tranche.

7.3 General Interest Rules

(a) For the purposes hereof, whenever interest is calculated on the basis of a year of 
360, 365 or 366 days, each rate of interest determined pursuant to such 
calculation expressed as an annual rate for the purposes of the Interest Act 
(Canada) is equivalent to such rate as so determined multiplied by the actual 
number of days in the calendar year in which the same is to be ascertained and 
divided by 360, 365 or 366 days, respectively.

(b) Interest on each Loan and on overdue interest thereon shall be payable in the 
currency in which such Loan is denominated during the relevant period.

(c) If the Borrower fails to pay any fee or other amount (other than principal or 
interest) of any nature payable by it to the Administrative Agent or the Lenders 
hereunder or under any document, instrument or agreement delivered pursuant 
hereto on the due date therefor, the Borrower shall pay to the Administrative 
Agent or the Lenders, as the case may be, interest on such overdue amount in the 
same currency as such overdue amount is payable from and including such due 
date to but excluding the date of actual payment (as well before and after 
judgment) at the rate per annum, calculated and compounded monthly, which is 
equal to the Base Rate plus the Applicable Rate lor the relevant Tranche then in 
effect at all times that an Event of Default has occurred and is continuing and 
regardless of the Forbearance. Such interest on overdue amounts shall become 
due and be paid on demand made by the Administrative Agent.

(d) No interest or fee to be paid hereunder shall be paid at a rate exceeding the 
maximum rate permitted by Applicable Law. In the event that such interest or fee 
exceeds such maximum rate, such interest or fees shall be reduced or refunded, as 
the case may be, so as to be payable at the highest rate recoverable under 
Applicable Law.

7.4 [I ntentionaIly De 1 etedj

Wrtlwespeet4e-eaeh-44BOR-43efHvthe-43effewe41-&haI4-spe€+f^^

(a)4ftfet:etd--Pet4eds--sbf4l--ha¥e--a--dwadeH--94A}e--mwe-+hftH-^ 
shalLagyeefofl-thefowde-dfser^t^  ̂

vdHelteovdiUs-^
app4ieable-4het:ete--&lraJL-eeffwaeftee--efHaHd4HeJwde-4he-date-e£-the-^^
imm«d4ateIy-pt:eeed+ftg-l4deFest-Reried-apjpl4eab+e-theFetef-aftd
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£ey4P^H4y4ttteres4-Pet4edwwtddH3fld-efi-4t-dayA¥kiQd-+sHKrt-4t43an44ft
PerL)tExktiM-l:e-<Xvie;itQtl-lo-tEe-iv2Xl---6tieeeed-i-Bg-!3tifik-iHtx-Etr’<-ti-i3lei6TStieh-tie'vt
stteeeed4ngHBafl44ng--Day4h4Lh4H-foe-mextH2a+^^
l-HivixsiQAHHd-xhallQ/e-sliiKl^nod-yinentkeirT
Dayv

7.5 Standby Fees

Upon the first Banking Day following the completion of each Fiscal Quarter and 
on the termination of the Credit Facility, the Borrower shall pay, in accordance with Section 3.6 
but subject to the last two sentences ofjfiis Section 7.5, to the Lenders, in arrears, a standby fee 
calculated at the rate per annum, on the basis of a year of 365 days, equal to the Applicable Rate 
on the Available Credit under the DIP Tranche, such fee to accrue daily from the date of the 
execution and delivery of this agreement to and including the date of payment. Notwithstanding 
the foregoing, standby fees shall cease to accrue on the unfunded portion of the Individual 
Commitment of any Lender while it is a Defaulting Lender. Accrued but unpaid standby fees for 
Available Credit under the DIP Tranche shaH be capitalized on the last day of each Fiscal 
Quarter and such capitalized standby fee shall be added to the principal amount of Indebtedness 
under the DIP Tranche. For the avoidancg of doubt,-interest shalj accrue and tie payable on the 
capitalized standb) fees hereunder in the same manner mid form as theJLoans outstanding under 
the DIP Tranche.

7.6 Letter Fees

The Borrower shall, in accordance with Section 3.6, pay to the Administrative 
Agent for the benefit of the Lenders with respect to each Existing Letter, an issuance fee 
quarterly in arrears on the first Banking Day of each Fiscal Quarter, accruing daily and 
calculated at a rate per annum equal to the Applicable Rate on the basis of a year of 365 days 
and on the amount of the contingent liability of the Issuing Lender under such Existing Letter 
and for the type of such Existing Letter (i.e., whether a Financial Letter or a Non-Financial 
Letter), for a period of time equal to the number of days in the preceding Fiscal Quarter on 
which such Existing Letter was outstanding. In addition, with respect to all Existing Letters, the 
Borrower shall, from time to time, pay to the Issuing Lender, for its own account, (i) its usual 
and customary fees (at the then prevailing rates) for the amendment, delivery and administration 
of letters of credit such as the Existing Letters and (ii) the fronting fees, to the extent applicable, 
set forth in the Fronting Fee Letter. Each such payment is non-refundable and fully earned when 
due.

7.7 Interest Act Compliance

For the purposes of the Interest Act (Canada), any rate of interest made payable 
under the terms of this agreement at a rate or percentage (the “Contract Rate”) for any period 
that is less than a consecutive 12 month period, such as a 360 or 365 day basis (the “Contract 
Rate Basis”), is equivalent to the yearly rate or percentage of interest determined by multiplying 
the Contract Rate by a fraction, the numerator of which is the number of days in the consecutive 
12 month period commencing on the date such equivalent rate or percentage is being determined 
and the denominator of which is the number of days in the Contract Rate Basis. The Borrower 

286051.00072/119213578.6
2S605-kO0O?2/-148686332vT

Second Amended and Restated Credit Agreement - Trevali



-72-
96

confirms that it fully understands and is able to calculate the rates of interest and fees applicable 
to Accommodations based on the methodology for calculating per annum rates provided for in 
this agreement. The Lenders and Administrative Agent agree that if requested in writing by the 
Borrower it will calculate the nominal and effective per annum rate of interest or fees on any 
Accommodation outstanding at the time of such request and provide such information to the 
Borrower promptly following such request; provided that any error in any such calculation, or 
any failure to provide such information on request, shall not relieve the Borrower of any of its 
obligations under this agreement or any other Finance Document, nor result in any liability to the 
Lenders and Administrative Agent. To the extent permitted by law, the Borrower hereby 
irrevocably agrees not to plead or assert, whether by way of defence or otherwise, in any 
proceeding relating to any Finance Document, that the interest or fees payable under any Finance 
Document and the calculation thereof has not been adequately disclosed to the Borrower, 
whether pursuant to section 4 of the Interest Act (Canada) or any other Applicable Law or legal 
principle.

ARTICLE 8 
RESERVE, CAPITAL, INDEMNITY AND TAX PROVISIONS

8.1 Conditions of Credit

The obtaining or maintaining of credit hereunder shall be subject to the terms and 
conditions contained in this Article 8.

8.2 Change of Circumstances

(a) If, with respect to any type of credit, the introduction or adoption of any law, 
regulation, guideline, request or directive (whether or not having the force of law) 
of any governmental authority, central bank or comparable agency (“Restraint”) 
or any change therein or in the application thereof to the Borrower or to any 
Credit Party or in the interpretation or administration thereof or any compliance 
by any Credit Party therewith:

(i) prohibits or restricts extending or maintaining such type of credit or the 
charging of interest or fees in connection therewith, the Borrower agrees 
that such Credit Party shall have the right to comply with such Restraint, 
shall have the right to refuse to permit the Borrower to obtain such type of 
credit and shall have the right to require, at the option of the Borrower, 
the conversion of such outstanding credit to another type of credit to 
permit compliance with the Restraint or repayment in full of such credit 
together with accrued interest thereon on the last day on which it is lawful 
for such Credit Party to continue to maintain and fund such credit or to 
charge interest or fees in connection therewith, as the case may be; or

(ii) shall impose or require any reserve, capital adequacy, liquidity, special 
deposit requirements or tax (excluding Taxes in respect of which amounts 
are payable by the Borrower to a Credit Party under Section 8.6 and Taxes 
described in paragraphs (a) and (b) of the definition of Excluded Taxes), 
shall establish an appropriate amount of capital to be maintained by such 
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Credit Party or in accordance with Dodd-Frank Wall Street Reform and 
Consumer Protection Act or Basel III (or other Applicable Law of similar 
purpose and effect binding on a Credit Party), shall impose any other 
requirement or condition which results in an increased cost to such Credit 
Party of extending or maintaining a credit or obligation hereunder or 
reduces the amount received or receivable by such Credit Party with 
respect to any credit under this agreement or reduces such Credit Party’s 
effective return hereunder or on its capital or causes such Credit Party to 
make any payment or to forego any return based on any amount received 
or receivable hereunder, then, on notification to the Borrower by such 
Credit Party, the Borrower shall pay immediately to such Credit Party 
such amounts as shall fully compensate such Credit Party for all such 
increased costs, reductions, payments or foregone returns which accrue up 
to and including the date of receipt by the Borrower of such notice and 
thereafter, upon demand from time to time, the Borrower shall pay such 
additional amount as shall fully compensate such Credit Party for any 
such increased or imposed costs, reductions, payments or foregone 
returns. Such Credit Party shall notify the Borrower of any actual 
increased or imposed costs, reductions, payments or foregone returns 
forthwith on becoming aware of same and shall concurrently provide to 
the Borrower a certificate of an officer of such Credit Party setting forth 
the amount of compensation to be paid to such Credit Party and the basis 
for the calculation of such amount. Notwithstanding this Section 
8.2(a)(ii), the Borrower shall not be liable to compensate such Credit Party 
for any such cost, reduction, payment or foregone return occurring more 
than 90 days before receipt by the Borrower of the aforementioned 
notification from such Credit Party; provided, however, that the 
aforementioned limitation shall not apply to any such cost, reduction, 
payment or foregone return of a retroactive nature.

For certainty, the Dodd-Frank Wall Street Reform and Consumer Protection Act 
as well as Basel III and all requests, rules, guidelines or directives thereunder or 
issued in connection therewith and promulgated by the Bank for International 
Settlements, the Basel Committee on Banking Supervision (or any successor or 
similar authority) or the United States or foreign regulatory authorities shall be 
deemed to be a “Restraint”, regardless of the date enacted, adopted, promulgated 
or issued.

(b) Each Credit Party agrees that, as promptly as practicable after it becomes aware 
of the occurrence of an event or the existence of a condition that would cause it to 
seek additional amounts from the Borrower pursuant to Section 8.2(a), it will use 
reasonable efforts to make, fund or maintain the affected credit of such Credit 
Party through another lending office or take such other actions as it deems 
appropriate, in its sole discretion, if as a result thereof the additional monies 
which would otherwise be required to be paid in respect of such credit pursuant to 
Section 8.2(a), would be reduced and if, as determined by such Credit Party in its 
sole discretion, the making, funding or maintaining of such affected credit 
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through such other lending office or the taking of such other actions would not 
otherwise adversely affect such credit or such Credit Party and would not, in such 
Credit Party’s sole discretion, be commercially unreasonable.

8.3 Replacement of a Lender

Notwithstanding anything contained herein to the contrary, if (i) any Lender, but 
not all of the Lenders, who has an Individual Commitment seeks additional compensation 
pursuant to Section 8.2 (the “Affected Lender”), or (ii) in connection with any proposed 
amendment, modification, termination, waiver or consent with respect to any of the provisions of 
this Agreement that requires the consent of all of the Lenders, the consent of the Majority 
Lenders shall have been obtained but the consent of one or more of such other Lenders (each, a 
“Non-Consenting Lender”) whose consent is required shall not have been obtained, or (iii) any 
Lender becomes a Defaulting Lender, then, in the case of each such Affected Lender, 
Non-Consenting Lender or Defaulting Lender (each, a “Terminated Lender”) the Borrower 
may, by giving written notice to the Administrative Agent and such Terminated Lender of its 
election to do so, elect to cause such Terminated Lender (and such Terminated Lender hereby 
irrevocably agrees) to assign its outstanding Accommodations and Individual Commitments, if 
any, in full to one or more Eligible Assignees (each, a “Replacement Lender”) in accordance 
with the provisions of this Section 8.3 provided, however, that incumbent Lenders shall have the 
right to assume any such Accommodations and Individual Commitments in accordance with 
their Pro Rata Shares in priority to any Person which is not a Lender at the time that the 
Borrower provided the afore-mentioned notice to the Administrative Agent. The Replacement 
Lender or Replacement Lenders shall, in the aggregate, advance all (but not part) of the 
Terminated Lender’s Pro Rata Share of the affected credit and, in the aggregate, assume all (but 
not part) of the Terminated Lender’s Individual Commitments and obligations under the Credit 
Facility and acquire all (but not part) of the rights of the Terminated Lender and assume all (but 
not part) of the obligations of the Terminated Lender under each of the other Credit Documents 
to the extent they relate to the Credit Facility (but in no event shall any other Lender or the 
Administrative Agent be obliged to do so).

With respect to such advance, acquisition and assumption, the Pro Rata Share of 
such credit of each Replacement Lender and the Individual Commitments and the obligations of 
such Replacement Lender under the Credit Facility and the rights and obligations of such 
Replacement Lender under each of the other Credit Documents to the extent they relate to the 
Credit Facility shall be increased by its respective pro rata share (based on the relative Individual 
Commitments of the Replacement Lenders) of the Terminated Lender’s Pro Rata Share of such 
credit and Individual Commitments and obligations and rights and obligations under each of the 
other Credit Documents to the extent they relate to the Credit Facility on a date mutually 
acceptable to the Replacement Lenders and the Borrower. On such date, each of the 
Replacement Lenders shall execute an instrument substantially in the form of Schedule GB 
hereto and shall extend to the Borrower the Terminated Lender’s Pro Rata Share of such credit 
and shall prepay to the Terminated Lender the Accommodations of the Terminated Lender then 
outstanding, together with all interest accrued thereon and all other amounts owing to the 
Terminated Lender hereunder, and, upon such advance and prepayment by the Replacement 
Lenders, the Terminated Lender shall cease to be a “Lender” in connection with the Credit 
Facility for purposes of this agreement and shall no longer have any obligations thereunder. In
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addition to the foregoing, in respect of any Replacement Lender that is not, on the relevant date, 
an existing Lender, such Replacement Lender shall execute and deliver a Joinder Agreement (in 
the form set forth in Schedule RO hereto), which shall be executed and delivered by the 
Borrower and the Administrative Agent, and each such Replacement Lender shall be bound by 
the terms of the Credit Documents as a Lender. Upon the assumption of the Terminated Lender’s 
Individual Commitments as aforesaid by a Replacement Lender, Schedule A hereto shall be 
deemed to be amended to reflect the amended or new Individual Commitments of such 
Replacement Lenders under the Credit Facility pursuant to the respective amounts of such 
assumptions.

For certainty, the Borrower shall not be required to pay a Terminated Lender that 
is a Defaulting Lender which has failed to fund any portion of any extension of credit required to 
be funded by it hereunder in respect of breakage costs or other amounts required to be paid as a 
result of prepayment to such Lender. In the event that a Terminated Lender is not replaced 
pursuant to the foregoing provisions and provided (x) no Default or Event of Default has 
occurred and is continuing at the time of any such prepayment and cancellation or would arise 
immediately thereafter and (y) such prepayment and cancellation is not prohibited by Applicable 
Law, the Borrower may, upon five Banking Days’ notice to the Terminated Lender and the 
Administrative Agent, cancel the Individual Commitment of such Terminated Lender and prepay 
advances of such Terminated Lender then outstanding, together with all interest accrued thereon 
and all other amounts owing to such Terminated Lender hereunder (such payments shall be made 
to the Administrative Agent), and, upon such notice and prepayment by the Borrower, such 
Terminated Lender shall cease to be a “Lender” for all purposes of this agreement and shall no 
longer have any obligations hereunder.

8.4 Indemnity Relating to Credits

Upon notice from the Administrative Agent to the Borrower (which notice shall 
be accompanied by a detailed calculation of the amount to be paid by the Borrower), the 
Borrower shall pay to the Administrative Agent such amount or amounts as will compensate the 
Administrative Agent or the Lenders (including, for certainty, the Issuing Lender) for any loss, 
cost or expense incurred by them:

(a) in the liquidation or redeposit of any funds acquired by the Lenders to fund or 
maintain any portion of a Loan as a result of:

(i) the failure of the Borrower to borrow or make repayments on the dates 
specified under this agreement or in any notice from the Borrower to the 
Administrative Agent-^STW+dedrthatAf^wyHiet+e^

above); or

(ii) the repayment or prepayment of any amounts on a day other than the 
payment dates prescribed herein or in any notice from the Borrower to the 
Administrative Agentqjwwddedrthu^-if-afiyHaetdeeHqo^  ̂
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fhamwver-shalLbe-respms+ble-fei^^ 
above); or

(b) with respect to any Existing Letter, arising from claims or legal proceedings, and 
including reasonable legal fees and disbursements, respecting the collection of 
amounts owed by the Borrower hereunder in respect of such Existing Letter or the 
enforcement of the Administrative Agents’ or Lenders’ rights hereunder in 
respect of such Existing Letter including legal proceedings attempting to restrain 
the Lenders (including the Issuing Lender) from paying any amount under such 
Existing Letter.

Notwithstanding the foregoing, the Borrower shall not be required to indemnify a Lender 
for any such cost or expense if such cost or expense is incurred while such Lender is a 
Defaulting Lender which has failed to fund any portion of any extension of credit 
required to be funded by it hereunder.

8.5 Indemnity for Transactional and Environmental Liability

(a) The Borrower hereby agrees to indemnify and hold the Administrative Agent, 
each Lender, the Issuing Lender and each of their respective Affiliates, 
shareholders, officers, directors, employees, and agents (collectively, the 
“Indemnified Parties”) free and harmless from and against any and all claims, 
demands, actions, causes of action, suits, losses, costs, charges, liabilities and 
damages, and expenses in connection therewith (irrespective of whether such 
Indemnified Party is a party to the action for which indemnification hereunder is 
sought), and including reasonable legal fees and out of pocket disbursements and 
amounts paid in settlement which are approved by the Borrower (collectively in 
this Section 8.5(a), the “Indemnified Liabilities”), incurred or suffered by, or 
asserted against, the Indemnified Parties or any of them as a result of, or arising 
out of, or relating to (i) the extension of credit contemplated herein, (ii) any 
transaction financed or to be financed in whole or in part, directly or indirectly, 
with the proceeds of any credit extended hereunder, (iii) any actual or threatened 
investigation, litigation or other proceeding relating to any credit extended or 
proposed to be extended as contemplated herein or (iv) the execution, delivery, 
performance or enforcement of the Credit Documents and any instrument, 
document or agreement executed pursuant hereto; provided such indemnity (x) 
does not extend to any such Indemnified Liabilities that a court of competent 
jurisdiction determined arose on account of the relevant Indemnified Party’s gross 
negligence, criminal act or willful misconduct or breach by such Indemnified 
Party of its obligations under the Credit Documents, (y) does not extend to any 
loss of profit, income, revenue or business opportunities (it being agreed, 
however, for certainty, that such exclusion shall not apply to the repayment of 
principal, the payment of interest, fees and other related costs and expenses, or 
any other amount expressly required to be paid, repaid or reimbursed (as 
applicable) under or pursuant to Credit Documents), and (z) shall not apply to 
disputes solely between or among Indemnified Parties.
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(b) Without limiting the generality of the indemnity set out in the preceding 
clause (a), the Borrower hereby further agrees to indemnify and hold the 
Indemnified Parties free and harmless from and against any and all claims, 
demand, actions, causes of action, suits, losses, costs, charges, liabilities and 
damages, and expenses in connection therewith, including reasonable and 
documented legal fees and out of pocket disbursements and amounts paid in 
settlement which are approved by the Borrower, of any and every kind 
whatsoever paid (collectively in this Section 8.5(b), the “Indemnified 
Liabilities”), incurred or suffered by, or asserted against, the Indemnified Parties 
or any of them for, with respect to, or as a direct or indirect result of, (i) the 
presence on or under, or the escape, seepage, leakage, spillage, discharge, 
emission or Release from, any real property legally or beneficially owned (or any 
estate or interest which is owned), leased, used or operated by any Obligor of any 
Hazardous Material, contaminant, pollutant or waste, and (ii) any other violation 
of or liability pursuant to an Environmental and Social Law with respect to any 
Obligor, and regardless of whether caused by, or within the control of, such 
Obligor, except for any such Indemnified Liabilities that a court of competent 
jurisdiction determined arose on account of the relevant Indemnified Party’s gross 
negligence or willful misconduct.

(c) All obligations provided for in this Section 8.5 shall survive indefinitely the 
permanent repayment of the outstanding credit hereunder and the termination of 
this agreement. The obligations provided for in this Section 8.5 shall not be 
reduced or impaired by any investigation made by or on behalf of the Credit 
Parties. This Section 8.5 shall not apply with respect to Taxes other than Taxes 
that represent claims, demands, actions, causes of action, suits, losses, costs, 
charges, liabilities and damages, or expenses arising from any non-Tax claim.

(d) The Borrower hereby agrees that, for the purposes of effectively allocating the 
risk of loss placed on the Borrower by this Section 8.5, each Credit Party shall be 
deemed to be acting as the agent or trustee on behalf of and for the benefit of their 
respective shareholders, officers, directors, employees and agents.

(e) If, for any reason, the obligations of the Borrower pursuant to this Section 8.5 
shall be unenforceable, the Borrower agrees to make the maximum contribution 
to the payment and satisfaction of each obligation that is permissible under 
Applicable Law.

8.6 Gross-Up for Taxes

(a) Any and all payments made by or on behalf of the Borrower under this agreement 
or under any other Credit Document (any such payment being hereinafter referred 
to as a “Payment”) to or for the benefit of a Credit Party shall be made without 
set-off or counterclaim, and free and clear of, and without deduction or 
withholding for, or on account of, any and all present or future Taxes except to 
the extent that such deduction or withholding is required by law or the 
administrative practice of any Official Body. If any such Taxes are so required to 
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be deducted or withheld from or in respect of any Payment made to or for the 
benefit of a Credit Party, the Borrower shall:

(i) promptly notify the Administrative Agent of such requirement;

(ii) with respect to Indemnified Taxes, pay to such Credit Party in addition to 
the Payment to which such Credit Party is otherwise entitled, such 
additional amount as is necessary to ensure that the net amount actually 
received by such Credit Party (free and clear of, and net of, any such 
Indemnified Taxes, including the full amount of any Indemnified Taxes 
required to be deducted or withheld from any additional amount paid by 
the Borrower under this Section 8.6(a), whether assessable against the 
Borrower or such Credit Party) equals the full amount the Credit Party, 
would have received had no such deduction or withholding been required;

(iii) make such deduction or withholding;

(iv) pay to the relevant Official Body in accordance with Applicable Law the 
full amount of Taxes required to be deducted or withheld (including the 
full amount of Taxes required to be deducted or withheld from any 
additional amount paid by the Borrower, to the Credit Party under this 
Section 8.6(a)), within the time period required by Applicable Law; and

(v) as promptly as possible thereafter, forward to the relevant Credit Party an 
original official receipt (or a certified copy), or other documentation 
reasonably acceptable to the Administrative Agent and such Credit Party, 
evidencing such payment to such Official Body.

(b) In addition, the Borrower agrees to pay any and all present or future Other Taxes.

(c) The Borrower hereby indemnifies and holds harmless each Credit Party, on an 
after-Taxes basis, for the full amount of Taxes and Other Taxes, interest, penalties 
and other liabilities, levied, imposed or assessed against (and whether or not paid 
directly by) the Administrative Agent or such Credit Party, as applicable, and for 
all expenses, resulting from or relating to the Borrower’ failure to:

(i) remit to the Administrative Agent or such Credit Party the documentation 
referred to in Section 8.6(a)(v); or

(ii) pay any Taxes or Other Taxes when due to the relevant Official Body 
(including any Taxes imposed by any Official Body on amounts payable 
under this Section 8.6).

The provisions of this Section 8.6(c) shall apply whether or not such Taxes or 
Other Taxes were correctly or legally assessed. The Administrative Agent or any 
Credit Party who pays any Taxes or Other Taxes shall promptly notify the 
Borrower of such payment, provided, however, that failure to provide such notice 
shall not detract from, or compromise, the obligations of the Borrower under this
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Section 8.6. Payment pursuant to this indemnification shall be made within 20 
days from the date the Administrative Agent or the relevant Credit Party, as the 
case may be, makes written demand therefor accompanied by a certificate as to 
the amount of such Taxes or Other Taxes and the calculation thereof, which 
calculation shall be prima facie evidence of such amount.

(d) If the Borrower determines in good faith that a reasonable basis exists for 
contesting any Indemnified Taxes for which a payment has been made under this 
Section 8.6, the relevant Credit Party shall, if so requested by the Borrower, 
cooperate with the Borrower in challenging such Indemnified Taxes at the 
Borrower’s expense.

(e) If any Credit Party receives a refund of, or credit for, Taxes for which a payment 
has been made by the Borrower under this Section 8.6, which refund or credit in 
the good faith judgment of the Credit Party is attributable to the Indemnified 
Taxes giving rise to such payment made by the Borrower, then such Credit Party 
shall reimburse the Borrower for such amount (if any, but not exceeding the 
amount of any payment made under this Section 8.6 that gives rise to such refund 
or credit), net of out-of-pocket expenses of such Credit Party which the Credit 
Party determines in its absolute discretion will leave it, after such reimbursement, 
in no better or worse position than it would have been in if such Indemnified 
Taxes had not been exigible. The Borrower, upon the request of a Credit Party, 
agrees to repay such Credit Party any portion of any such refund or credit paid 
over to the Borrower that a Credit Party is required to pay to the relevant Official 
Body and agrees to pay any interest, penalties or other charges paid by such 
Credit Party as a result of or related to such payment to such Official Body. No 
Credit Party shall be under any obligation to arrange its tax affairs in any 
particular manner so as to claim any refund or credit. No Credit Party shall be 
obliged to disclose any information regarding its tax affairs or computations to 
the Borrower or any other Person in connection with this Section 8.6(e) or any 
other provision of this Section 8.6.

(f) Any Credit Party that is entitled to an exemption from or reduction of withholding 
Taxes or Other Taxes (collectively, “Relevant Taxes”) under the law of the 
jurisdiction in which the Borrower is resident for tax purposes, or any treaty to 
which such jurisdiction is a party, with respect to Payments shall deliver to the 
Borrower (with a copy to the Administrative Agent), at the time or times 
prescribed by Applicable Law and reasonably requested by the Borrower or the 
Administrative Agent, such properly completed and executed documentation 
prescribed by Applicable Law (if any) as will permit such payments to be made 
without withholding or at a reduced rate of withholding or a reduced rate of 
Relevant Taxes. In addition, (i) any Credit Party, if requested by the Borrower or 
the Administrative Agent, shall deliver such other documentation prescribed by 
Applicable Law (if any) or reasonably requested by the Borrower or the 
Administrative Agent as will enable the Borrower or the Administrative Agent to 
determine whether or not such Credit Party is subject to withholding or 
information reporting requirements, and (ii) any Credit Party that ceases to be, or
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to be deemed to be, resident in Canada for purposes of Part XIII of the Tax Act or 
any successor provision thereto in respect of Payments shall within five Banking 
Days thereof notify the Borrower and the Administrative Agent in writing. 
Notwithstanding the foregoing, no Credit Party shall be required to deliver any 
documentation pursuant to this Section 8.6(f) that such Credit Party is not legally 
able to deliver.

(g) Additional amounts payable under Section 8.6(a) have the same character as the 
Payments to which they relate. For greater certainty, for example, additional 
amounts payable under Section 8.6(a), in respect of interest payable under a 
Credit Document, shall be payments of interest under such Credit Document. All 
payments made under this Section 8.6 shall be subject to the provisions of this 
Section 8.6.

(h) The Borrower’s obligations under this Section 8.6 shall survive without limitation 
the termination of the Credit Facility and this agreement and all other Credit 
Documents and the permanent repayment of the outstanding credit and all other 
amounts payable hereunder or thereunder.

ARTICLE 9
REPAYMENTS AND PREPAYMENTS

9.1 Repayment of Credit Facility

(a) Pie-Filing Tranche The. pairtjes hcieto^ acknowledge and agree that all 
qiitsUipydjngcredit unclei' the Pre-Filing 'tranche (for certain ty.bemg arnounts 
under the “Credit Facility", as such term was defined prior to the Fifth 
Amendment Effects e Date) was due and payable by the Borrower to the 
Adm inistrative A gent, forth acco unt o ft he Lenders, on September IX 2022 and 
tligL.subject to the forbearance, all such ajiTpunts remajn due and payable and 
that ah such overdue amounts continue to accrue interest at the BaseRate plusthe 
Applicable Rate (which includes, for certamty,an additional 2% Default rate of 
interest per paj'agraph (b) of the definition of Applicable Rate). If there exists any 
Excess Budgeted Revenue at any time after the DIP Tipnche has been rejxiid in 
full and cancelled, the Borrower shall apply all suclyExcgss Budgeted Revenue to 
the repayment of its outstpidjng and overdue payment objigations in respect of 
the Pre-Filing Tranche.

(b) DIP Jfranche. The Borrower shall repay to the Administrative Agent, for the 
account of the Lenders, in full the outstanding credit under the €Te4k-Fa-e-i44yD 1P 
Tranche on the DIP Maturity Date together with all accrued and 
wHwduncapitalized interest thereon and all accrued and w-wnduncapitalized fees 
with respect thereto.
ewp-i3p-t!-ate-krte-F4ha3rofoe--Ma4tiFi+y--4^-^
L*mcle^-en-4he-A4a4w4ty-Date-4ke-4hefi-eefl4mgeftt-lia&+l+fy^-e^ 
fhereHftdef-(4e-be-1wl4-se4elyMw--the--ptHpese--ef-sfttefymg--^^

^eHowerte-14re--lsstHftg-Eeftder\-4he--B^HH:ewef-t4ia444Hi¥e^
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Lender&--wt4h—re&i3eeL4e--e^ foregoing payment obligation
without any requirement for the Administrative Agent, for and on behalf of the 
Lenders,to ma kg demand upqii the Borrower or to gi ve not ice that the DIP 
Tranche has expired and that all Secured Obligatiojis under the DIP Tranche are 
due and payable.

9.2 Repayment of Credit Excess

In the event that there is a Credit Excess with respect to a particular Tranche of 
the Credit Facility at any time, the Borrower shall repay to the Lenders on demand the amount of 
such Credit Excess. Each such repayment shall be deposited by the Administrative Agent in a 
segregated account and held in trust for the Lenders to be applied to repay outstanding 
Accommodations under the relevant Tranche^ of the Credit Facility as they mature or, as 
applicable, to satisfy reimbursement obligations with respect to outstanding Existing Letters as 
such Loans mature or as such Existing Letters are drawn upon, as the case may be.

9.3 Voluntary Prepayments

Subject to Section 9.5, the Borrower shall be entitled to prepay all or any portion 
of the outstanding Loans under the (fed ir! xi e il iivl)IP Tranche at any time, without penalty, 
provided that Section 8.4 shall be complied with in connection with any such prepayment and 
any such prepayment of all or any portion of any Loan shall be in an amount of no less than 
$1,000,000 and otherwise in integral multiples of $100,000 in excess thereof. Amounts under the 
Cfedk-FaeUityPIP Tranche which have been prepaid as aforesaid may not be re-borrowed. Other 
than any payments required pursuant to Section 8.4, there are no premiums, penalties or other 
additional payments associated with any voluntary prepayments under this Section 9.3.

9.4 Mandatory Prepayments

The Borrower shall, within fivetwo Banking Days of the occurrence of a 
Prepayment Trigger Event, repayfirstly , all accrued butuncapitalized interest of fees under the 
DIP Tranche and, secondly, prepay outstanding credit under the GreditfaeiWDIP Tranche in 
an amount equal to 100% of the Applicable Prepayment Amount in respect of such Prepayment 
Trigger Event. Amounts which are prepaid under the GoeditdFae+lfeyD1 P Tranc hg as aforesaid on 
account of any relevant Prepayment Trigger Event may not be re-borrowed. Seetfoft-fo4-shu4Lbe 
emqfoi«d-v<4tfoH^ee+rHeedefl-vv-k4i-m-yq^epa¥HaenLpttmwiLte-Seet4oH~9gL

9.5 Prepayment Notice

The Borrower shall give written notice to the Administrative Agent of each 
voluntary prepayment pursuant to Section 9.2. Such notice shall be substantially in the form set 
forth in Schedule QP hereto (a “Prepayment Notice”) shall be irrevocable, shall be given in 
accordance with Section 3.10 and shall specify:

(a) the date on which the prepayment is to take place; and

(b) the type and principal amount of the Loan or the portion thereof which is to be 
prepaid.
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9.6 Reimbursement or Conversion on Presentation of Existing Letters

(a) On presentation of aan Existing Letter and payment thereunder by the Issuing 
Lender, the Borrower shall forthwith pay (and in any event no later than 11:00 
a.m. (Toronto time) on the date of any payment by the Issuing Lender under a 
Letter) to the Administrative Agent for the account of the Issuing Lender, and 
thereby reimburse the Issuing Lender for, all amounts paid by Issuing Lender 
pursuant to such Letter (the “Reimbursement Amount”). Provided the Borrower 
shall have received written notice of the presentment and payment under aan 
Existing Letter prior to 4:00 p.m. (Toronto time) on a Banking Day, the Borrower 
shall pay the corresponding Reimbursement Amount as aforementioned on such 
Banking Day. If the Borrower shall have received written notice of the 
presentment and payment under a Letter after 4:00 p.m. (Toronto time) on a 
Banking Day, the Borrower pay the corresponding Reimbursement Amount as 
aforementioned by 10:00 a.m. (Toronto time) on the next following Banking Day. 
Failing such payment, the Borrower shall be deemed to have effected, 
notwithstanding any other provision hereof, a conversion of such Letter into a 
Efaae-Rate-Loan to the extent of the Reimbursement Amount.

(b) If the Issuing Lender makes payment under any Existing Letter and the Borrower 
does not fully reimburse the Issuing Lender in accordance with Section 9.6(a), 
then Section 9.6(a) shall apply to deem a Base-Rate-Loan to be outstanding to the 
Borrower under this agreement in the manner therein set out regardless of 
whether the conditions set forth in Section 12.1 are satisfied (each srich Loan for 
tloe purposes of this Section 9.6(b), an "Existing Letter Reimbursement Loan”). 
Each such Existing Letter Reimbursement Loan shall be in an amount equal to the 
U.S. Dollar Equ ivalent on the date of the subject. Igxjsting Letter Reimbursement 
Loan of (i) theCanadian Dollar face amount of thesubjectExisting.Letter andjijj 
the Canadian DoJJar accrued but unpaid quarterly Letter fees in respect o f such 
Existing Letter, as calculatedjn accordance with Section 7.6 hereof. Each Lender 
shall, on request by the Issuing Lender, immediately pay to the Issuing Lender an 
amount equal to such Lender’s Pro Rata Share of the amount paid by the Issuing 
Lender such that each Lender is participating in the deemed Base-RateExistmg 
Letter JReimbursement Loan in accordance with its Pro Rata Share. The 
obligation of each Lender to pay the Issuing Lender its Pro Rata Share of each 
such deemed Existing Letter Reimbursement Loan shall be absolute and 
unconditional and shall not be affected by any circumstance, includingfoout not 
limited to, (A) any setoff, counterclaim, recoupment, defence or other right which 
such Lender may have against the Issuing Lender, the Borrower or any other 
Person for any reason whatsoever; (B) the occurrence or continuance of a Default; 
(including, for the avoidance of doubt, the Forbearance Events of Default) or (C) 
any other occurrence, event or condition, whether or not similar to any of the 
foregoing.

(c) Each Lender shall immediately on demand indemnify the Issuing Lender to the 
extent of such Lender’s Pro Rata Share of any amount paid or liability incurred by
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the Issuing Lender under each Existing Letter issued by it to the extent that the 
Borrower does not fully reimburse the Issuing Lender therefor.

(d) Until each Lender funds its Existing Letter Reimbursement Loan pursuant to this 
Section 9.6 to reimburse the Issuing Lender for any amount drawn under any 
Existing Letter, interest in respect of such Lender’s Pro Rata Share of such 
amount shall be solely for the account of the Issuing Lender.

(e) If any Lender fails to immediately make available to the Administrative Agent for 
the account of the Issuing Lender any amount required to be paid by such Lender 
pursuant to the foregoing provisions of this Section 9.6, the Issuing Lender shall 
be entitled to recover from such Lender (acting through the Administrative 
Agent), on demand, such amount with interest thereon for the period from the 
date such payment is required to the date on which such payment is immediately 
available to the Issuing Lender at a rate per annum equal to the 34-d-ay 
-LI&Q-RBasg Rate plus the Applicable Rate from time to time in effect, plus any 
administrative, processing or similar fees customarily charged by the Issuing 
Lender in connection with the foregoing. If such Lender pays such amount (with 
interest and fees as aforesaid), the amount so paid shall constitute such Lender’s 
Pro Rata Share of the relevant E x i st i ng Le t te r JR.e i m bur seme n t Loan. A certificate 
of the Issuing Lender submitted to any Lender (through the Administrative 
Agent) with respect to any amounts owing under this Section 9.6(e) shall be 
conclusive absent manifest error.

9.7 Letters Subject to an Order

To the extent the Borrower is required to repay the Accommodations in full 
pursuant to Article 9 or Article 13 or otherwise, the Borrower shall pay to the Issuing Lender for 
deposit to the Letter Cash Collateral Account an amount equal to the maximum amount available 
to be drawn under any unexpired Letter or which becomes the subject of any Order; payment in 
respect of each such Letter shall be due forthwith upon demand in the currency in which such 
Existing Letter is denominated. The Issuing Lender shall apply funds in the Letter Cash 
Collateral Account to (a) satisfy any reimbursements obligations of the Borrower to the Issuing 
Lender under Section 9.6, or (b) refund to the Borrower any amounts payable by the Issuing 
Lender to the Borrower under Section 13.3.

9.8 Currency of Repayment

Ml With the exception of the Existhig Letters, all payments and repayments of 
outstanding credit hereunder shall be made in the currency of such outstanding credit.

ARTICLE 10
REPRESENTATIONS AND WARRANTIES

10.1 Representations and Warranties

To induce the Lenders and the Administrative Agent to enter into this agreement 
and to induce the Finance Parties to extend credit under the Finance Documents, the Borrower
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hereby represents and warrants to the Finance Parties, as of the date of this agreement, as of the 
date of each extension of credit hereunder, as of the last day of each

as follows and acknowledges 
and confirms that the Finance Parties are relying upon such representations and warranties in 
entering into this agreement and in extending credit under the Finance Documents:

(a) Status and Power. Each Obligor and Subject Entity is a corporation duly 
incorporated or continued and organized and validly subsisting in good standing 
under the laws of its governing jurisdiction and each Obligor and Subject Entity is 
duly qualified, registered or licensed in all jurisdictions where the nature of its 
business makes such qualification, registration or licensing necessary, except 
where the failure to be in such standing or so qualified, registered or licensed 
would not reasonably be expected to have a Material Adverse Effect. Each 
Obligor has all requisite corporate capacity, power and authority to own, hold 
under licence or lease its properties, and to carry on its business as now 
conducted. Each Obligor has all necessary corporate capacity or otherwise Court 
sanctioned authority pursuant to the CCA A proceeding to enter into, and carry 
out the transactions contemplated by, the Finance Documents to which it is a 
party.

(b) Authorization and Enforcement. All necessary action, corporate, judicial or 
otherwise, has been taken to authorize the execution, delivery and performance by 
each Obligor of the Finance Documents to which it is a party. Each Obligor has 
duly executed and delivered the Finance Documents to which it is a party. The 
Finance Documents to which each Obligor is a party are legal, valid and binding 
obligations of such Obligor, enforceable against such Obligor in accordance with 
its terms, except to the extent that the enforceability thereof may be limited by
(i) applicable bankruptcy, insolvency, moratorium, reorganization and other laws 
of general application limiting the enforcement of creditors’ rights generally and
(ii) the fact that the courts may deny the granting or enforcement of equitable 
remedies.

(c) Compliance with Other Instruments.

(i) The execution, delivery and performance by each Obligor of the Finance 
Documents to which it is a party, and the consummation of the 
transactions contemplated herein and therein, do not and will not conflict 
with, result in any breach or violation of, or constitute a default under, the 
terms, conditions or provisions of, the charter or constating documents or 
by-laws of, or any shareholder agreement or declaration relating to, such 
Obligor.

(ii) The execution, delivery and performance by each Obligor of the Finance 
Documents to which it is a party, and the consummation of the 
transactions contemplated herein and therein, (i) do not and will not 
conflict with, result in any breach or violation of, or constitute a default 
under, the terms, conditions or provisions of, (x) any law, regulation, 
judgment, decree or order binding on or applicable to such Obligor or (y) 
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any Material Agreement, Mining License or Permit to which such Obligor 
is a party or is otherwise bound or by which such Obligor benefits or to 
which its property is subject which conflict, breach, violation or default 
would result in a Material Adverse Effect, and (ii) do not require the 
Approval of any Official Body, other than the Exchange Control 
Approvals^ and any necessary Approval which has been obtained and 
remains in full force and effect.

(d) Financial Statements. The consolidated financial statements of the Borrower for 
the most recently completed month. Fiscal Quarter or Fiscal Year, as the case 
may be, were prepared in accordance with GAAP. The balance sheet of the 
aforesaid financial statement presents in all material respects a fair statement of 
the consolidated financial condition and assets and liability of the Borrower as at 
the date thereof and the statements of operations, retained earnings and cash flow 
contained in the aforesaid financial statements fairly presents in all material 
respects the results of the consolidated operations of the Borrower throughout the 
period covered thereby. Except to the extent reflected or reserved against in the 
aforesaid balance sheet (including the notes thereto) and except as incurred in the 
ordinary and usual course of the consolidated business of the Borrower, the 
Borrower does not have, as at the date of such balance sheet, any outstanding 
Indebtedness or any liability or obligations (whether accrued, absolute, contingent 
or otherwise) of a material nature required to be reflected or reserved against in a 
balance sheet (including the notes thereto) prepared in accordance with generally 
accepted accounting principles.

(e) Litigation. Except as disclosed in Schedule LK, there are no actions, suits, 
inquiries, claims or proceedings (whether or not purportedly on behalf of any 
Obligor) pending or threatened in writing against or affecting any Obligor before 
any Official Body which in any case or in the aggregate would reasonably be 
expected to have a Material Adverse Effect.

(f) Title to Assets. Each Obligor has good and marketable title to its property, assets 
and undertaking, free from any Lien other than the Permitted Liens.

(g) Conduct of Business. No Company is in violation of any Applicable Laws, save 
(except in the case of Anti-Corruption Laws) for non-compliance which would 
not reasonably be expected to have a Material Adverse Effect. JBaehSubject to the 
Initial Order, each Obligor and Subject Entity holds all licenses, certificates of 
approval, approvals, registrations, permits and consents which are required to 
operate its businesses where they are currently being operated except where the 
failure to have such licenses, certificates of approval, approvals, registrations, 
permits and consents would not reasonably be expected to have a Material 
Adverse Effect.

(h) Outstanding Defaults. NoWijh the exception of the Forbearance Events of 
Default, no Default or Event of Default exists or would result from the incurring 
of any Secured Obligations by any Obligor. No event has occurred which 
constitutes or which, with the giving of notice, lapse of time or both, would 
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constitute a default under or in respect of, or a lapse of, any Mining Licenses 
relating to the Rosh Pinah Mine_other than (i) a lapse of any Mining License 
which would not reasonably be expected to have a Material Adverse Effect and
(ii) any default under or in respect of any Mining License relating to the Rosh 
Pinah Mine which does not afford the grantor of any such Mining License the 
right to revoke such Mining License or impose more restrictive conditions 
thereon which would reasonably be expected to have a Material Adverse EffecL&r 
af^etheFwise-4isel&sed4H4hedPeFfeetiem€ertifieates.

(i) Tax Returns and Taxes. Except as disclosed on Schedule NM, each Obligor 
and Subject Entity has filed all material Tax returns and Tax reports required by 
law to have been filed by it and has paid all Taxes thereby shown to be owing, 
except any such Taxes which are being diligently contested in good faith by 
appropriate proceedings and for which adequate reserves in accordance with 
generally accepted accounting principles shall have been set aside on its books.

(j) Expropriation or Condemnation. There is no present or threatened (in writing 
to an Obligor or Subject Entity) expropriation or condemnation of the property or 
assets of any Obligor or Subject Entity, which expropriation or condemnation 
would reasonably be expected to have a Material Adverse Effect.

(k) Environmental Compliance. Except as disclosed on Schedule ON:

(i) All facilities and property (including underlying groundwater) directly or 
indirectly owned, leased, used or operated by each Company and Subject 
Entity are owned, leased used or operated by such Company and Subject 
Entity in compliance with all Environmental and Social Laws except 
where any non-compliance would not reasonably be expected to have a 
Material Adverse Effect and to the Knowledge of the Borrower all 
facilities and property (including underlying groundwater) previously 
owned, leased, used or operated by each Company and Subject Entity 
were owned or leased in compliance with all Environmental and Social 
Laws except where any non-compliance would not reasonably be 
expected to have a Material Adverse Effect;

(ii) There are no pending or threatened (in writing)

(A) claims, complaints, notices or requests for information received by 
any Company or Subject Entity from any Official Body with 
respect to any alleged violation of any Environmental and Social 
Law which alleged violation would reasonably be expected to have 
a Material Adverse Effect;

(B) complaints, notices or inquiries to any Company or Subject Entity 
from any Official Body regarding potential liability under any 
Environmental and Social Law which potential liability would 
reasonably be expected to have a Material Adverse Effect;
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(iii) To the Knowledge of the Borrower, there have been no Releases of any 
Hazardous Materials or any escape, seepage, leakage, spillage, discharge, 
emission or release of any Hazardous Materials at, on, under or from any 
property now or previously owned, operated, used or leased by any 
Company or Subject Entity in violation of Environmental and Social Laws 
except for Releases of any Hazardous Materials which would not 
reasonably be expected to have a Material Adverse Effect;

(iv) Each Company and Subject Entity has been issued and is in compliance 
with all permits, certificates, approvals, licenses and other authorizations 
under any Environmental and Social Laws to carry on its business except 
where any non-issuance or non-compliance would not reasonably be 
expected to have a Material Adverse Effect; and

(v) To the Knowledge of the Borrower, no conditions exist at, on or under any 
property now or previously owned, operated, used or leased by any 
Company or Subject Entity which, with the passage of time, or the giving 
of notice or both, would give rise to liability under any Environmental and 
Social Law except for the existence of any such conditions which would 
not reasonably be expected to have a Material Adverse Effect.

(l) Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada).
On the Original Closing Date: (i) the Borrower’s most recent audited balance 
sheet stated that it had net assets of at least Cdn.$75,000,000; and (iii—the 
BeHW^rVshtwewaiwFradedH9iwa-&madia4wsteek-exeha-ivgweiwiwt€>6k^exehwge 
deaig+iated—wderw9Hbseeh«-iw^Of4A^Mve^ the Borrower
operates in a country that is a member of the Financial Action Task Force.

(m) Corporate Structure. As at the date hereof, and hereafter, except as such 
information may change as a result of a transaction not prohibited hereby and, 
where required, reported to the Administrative Agent—m—tteeoManee—with 
Seetiew+TTfM+w), the chart attached hereto as Schedule Of accurately sets out 
the corporate structure of the Borrower and all of its Subsidiaries and evidences
(i) intercorporate share ownership; (ii) ownership of Material Mines and (iii) 
share ownership of the Subject Entities.

(n) Employee Benefit Plans and Pension Plans.

(i) Schedule ML lists all Pension Plans and indicates each Pension Plan, if 
any, that is a DB Pension Plan.

(ii) There is no proceeding or claim (other than routine claims for benefits and 
related appeals) pending or, to the Knowledge of the Borrower, threatened 
against any Obligor with respect to any Employee Benefit Plan or any 
Pension Plan that, individually or in the aggregate, would be reasonably 
expected to result in a Material Adverse Effect.

286051.00072/1 19213578.6
5..g60-5-l--00»?L4_m86332.l

Second Amended and Restated Credit Agreement - Trevali



- 88 -
112

(iii) Each Obligor has established, operated and administered (including the 
payment, withholding and remitting of all required contributions in a 
timely manner) each Employee Benefit Plan and each Pension Plan in 
compliance with all Applicable Law except for such instances of 
non-compliance as, individually and in the aggregate, have not resulted in 
and are not reasonably likely to result in a Material Adverse Effect.

(iv) The expected post-retirement benefit obligation of the Obligors under the 
Employee Benefit Plans does not and is not reasonably likely to have a 
Material Adverse Effect.

(o) Collective Bargaining Agreements. Each Obligor and Subject Entity is in 
compliance with the terms and conditions of all collective bargaining agreements 
relating to theoperations aiid employment niatters at the Rosh Pinah Mine except 
where the failure to so comply would not reasonably be expected to have a 
Material Adverse Effect.

(p) Material Agreements. Each Material Agreement relating to the Rosh Pinah 
Mine to which any Obligor is a party is in full force and effect and no material 
breach by any Obligor or, to the Knowledge of the Borrower, any other party 
thereto of any of the terms or conditions thereof has occurred and is continuing, 
and there have been no events that are continuing which, but for giving notice, 
lapse of time or any other condition subsequent, would constitute a default of a 
material obligation thereunder or the imposition of any material sanction on any 
Obligor to such Material Agreement of which it is aware; provided that this 
Section 10.1(p) does not apply (i) to Material Agreements that have reached the 
end of their term; (ii) where, within ninety (90) days of termination of a Material 
Agreement, such Material Agreement has been replaced by a Replacement 
Material Agreement, and (iii) Material Agreements (other than any off-take 
agreement in respect of production from a-ALtted^afUieRosh Pinah Mine) the 
breach or termination of which would not result in a Material Adverse Effect.

(q) Solvency Proceedings. Ne-Other than in connection with the CCAA Proceeding 
and except in connection wjtlya bankriiptcy of Trgvali NB, no Obligor or Subject 
Entity has:

(i) admitted its inability to pay its debts generally as they become due or 
failed to pay its debts generally as they become due;

(ii) in respect of itself, filed an assignment or petition in bankruptcy or a 
petition to take advantage of any insolvency statute;

(iii) made an assignment for the benefit of its creditors;

(iv) consented to the appointment of a receiver, liquidator, judicial manager, 
administrator, trustee, custodian or similar official of the whole or any 
substantial part of its assets;
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(v) filed a petition or answer seeking a reorganization, arrangement, 
adjustment or composition in respect of itself under applicable bankruptcy 
laws or any other Applicable Law or statute of Canada or other applicable 
jurisdiction or any subdivision thereof;

(vi) other than in accordance with the terms of this Agreement, had a 
resolution passed for its winding up, judicial management, official 
management, receivership or liquidation; or

(vii) been adjudged by a court having jurisdiction a bankrupt or insolvent, nor 
has a decree or order of a court having jurisdiction been entered for the 
appointment of a receiver, liquidator, trustee or assignee in bankruptcy of 
any Obligor or Subject Entity with such decree or order having remained 
in force and undischarged or unstayed for a period of 30 days.

(r) Purpose of Credit. No part of the proceeds of any Accommodation has been 
used by the Borrower, directly or, to the Knowledge of the Borrower, indirectly, 
(i) in violation of any Sanctions, (ii) which could result in the imposition of 
Sanctions against any Person (including any Person participating in the 
transactions contemplated hereby, whether as Credit Party or otherwise), (iii) for 
any payments to any governmental official or employee, political party, official of 
a political party, candidate for political office, or anyone else acting in an official 
capacity, in order to obtain, retain or direct business or obtain any improper 
advantage, in violation of Anti-Corruption Laws or (iv) to finance any hostile 
acquisition (being, for the avoidance of doubt, a takeover bid that the board of 
directors of such company does not support). No Obligor is a charity registered 
with the Canada Revenue Agency and no Obligor solicits charitable financial 
donations from the public.

(s) Mining Licenses. The Mining Licenses have been validly granted and recorded 
in the public registry(if applicable), and are owned, leased or otherwise validly 
held, with enforceable title, by the-nq^pLeNide^bfigei^r-^  ̂
de^ei4beeki-iv^ehedH-leA3Hwd RPZC are in full force and effect, except where the 
failure to maintain such Mining Licenses in full force and effect would not 
reasonably be expected to result in a Material Adverse Effect. The Addruwstrat+ve

M4»mg^-LieeHses-Hwe&peet-e4-the-Matei4aL-Mffl^^
M-iiic-afld4hc-4AT(26 Licenses grant the^^efevant-ObLgei^-er
S-u4gj«et4AmtyRPZC the exclusive and enforceable right to explore and/or extract 
minerals (as applicable) from the areas covered by the relevant Mining Licenses 
in accordance with the respective terms and conditions thereof and applicable 
thereto. All Mining Licenses have been issued in the name of fm-QLLger-er-a

rtrte--4e--4heH43RPZC and, except for Permitted Liens, all fees, including 
maintenance fees, and other payments due to any Official Body in respect of the 
Mining Licenses have been paid in full on a timely basis, except as would not 
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materially interfere with the use made by th^^pheable--ObUgeF--e^^ 
EntityRPZC of the relevant Mining Licenses. No fees, royalties or other similar 
payments payable to any Person other than Official Bodies are or shall become 
due with respect to any of the Mining Licenses other than as set forth therein or in 
existence as of the date hereof or, where such payment does not result in a 
Material Adverse Effect.

(t) Authorizations for the Mining Operations. All Permits necessary for the 
Mining Operations (including those required under Environmental and Social 
Laws), as of the relevant date this representation is made and necessary for 
maintaining and preserving the rights of th-e—re+evant—QEI4g^FS-Hmd--Eub)eet 
EntitiesRPZC therein, are in full force and effect and are sufficient to permit such 
Mining Operations in effect as at such relevant date, in each case, in all material 
respects as contemplated by the Mine Plan, in each case other than those which (i) 
are not now necessary and which are expected to be obtained in the ordinary 
course of business by the time they are necessary or (ii) the failure to have or to 
obtain before the DIP Maturity Date would not result in a Material Adverse 
Effect. Ne-ObWgeF^F-Swbjeef-&rtityRPZC has not taken any action or omitted to 
take any action, and to the Knowledge of the Borrower no other person has taken 
any action or omitted to take any action, which would be reasonably likely to 
result in the forfeiture, loss, extinction, cancellation, adverse change, non-renewal 
or non-issuance of any Permit.

(uf-PeFfec+iofl-Gertifiefttes;—A+RmfeHVHrtwwn-eadFEeiTeetieiv-G^

Cei4ifi-eate7--TEe4IeiTOwei4m-pfev+Tcd-wi4ttem^ 
Agert~”aS“-re£pHFedMn-«wefdtmee“Wv4Ei“-S«eti^^

aeqwFed-asseL-stteh-esset-HeLsd9jeet4e-Ti47i«iF4ffideF-a-Seettrily-DeeHffle  ̂
weh-^hewreqmFe4-^-sset4sT4n~TK^>Marree-AA4th^^

(11) [Intentionally DeletgdJ

(v) Assets Insured. The Secured Assets of each Obligor are insured with insurers, in 
amounts, and for risks which are reasonable and prudent and appropriate to its 
size, nature and stage of development. All premiums due and payable under such 
policies have been paid and the Obligors are in compliance in all material respects 
with the terms of such policies.

(w) Capital of Guarantors. On the date of the delivery of the relevant Perfection 
Certificate, the authorized and issued capital of each Guarantor and the owner of 
record of all such issued capital, is as set forth in the Perfection Certificate of the 
relevant Obligor and all of the issued Shares have been issued by each such 
Guarantor and are outstanding as fully paid and, where applicable, 
non-assessable. There are no outstanding warrants, options or other agreements 
which require or may require the issuance of any Shares of any Guarantor or the 
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issuance of any debt or securities convertible into Shares of any Guarantor, there 
are no outstanding debt or securities convertible into Shares of any Guarantor and 
there are no Shares allotted for issuance, in each case, other than those that may 
be outstanding to an Obligor.

(x) Liens and Pledges. The Liens granted to the Administrative Agent er-4he
to the Security Documents delivered on or 

prior to the date this representation is made are fully perfected first priority Liens 
in and to the Secured Assets of the relevant Obligor, subject only to Permitted 
Liens and will, upon the acquisition of additional Secured Assets by such 
Obligor, constitute first charges or security interests upon all such Secured Assets 
of each such Obligor, in accordance with Schedule R£), free and clear of all Liens 
except Permitted Liens. All Shares issued by each Guarantor have been pledged 
in favour of the Administrative Agent-mMLe—Peruvfau—
a^pheabfe, for and on behalf of the Finance Parties, pursuant to a Security 
Document. All obligations of the CCAA Debtors under or in connection with the 
DIP Tranche including without limitation, all principaI, capitalized interest. 
accrued buL uncapit ali zecl jjnteresL. fees^ expeiises (inchiding the Permhted Fees 
and Expenses) and other amounts owing in respect of post-filing fees and 
expensesof the Administrative Agent are secured bytheDIP Charge.

(y) Consents, Approvals, etc. Save and except as set forth on Schedule TS hereto, 
no consents, approvals, acknowledgements, undertakings, non-disturbance 
agreements, directions or other documents or instruments which have not already 
been provided to the Administrative Agent are required to be entered into by any 
Person (i) to make effective the Security created or intended to be created by the 
Obligors in favour of the Administrative Agent orrthe-PemdamCcT^
pursuant to the Security Documents, (ii) to ensure the perfection and the intended 
priority of such Security and (iii) to implement the transactions contemplated 
hereby.

(z) No Material Adverse Change. Since the date—
finwe+aL-statements—etMn^-BmTOwefMwmahed—Adm+matmtive—rAgent 
mmrant—te-eF-dm-eemreetimi-witlwmy—F i ft h A mend me n t 
Effective Date, there has been no Material Adverse Change.

(aa) Sanctions. None of the transactions contemplated by the Finance Documents, 
nor the execution and delivery thereof, violates the Sanctions and each Company 
and Subject Entity is in compliance with all Sanctions. Furthermore, none of the 
Borrower, any Subsidiary or Affiliate of the Borrower or any director, officer, 
employee of the Borrower or any of its Subsidiaries or Affiliates is a Sanctioned 
Person and none of the Borrower and its Subsidiaries or Affiliates engages in any 
dealings or transactions with a Sanctioned Person, contrary to Sanctions.

(bb) Anti-Money Laundering Legislation. The Borrower has adopted and maintains 
adequate procedures and controls to ensure that it and the other Companies and 
Subject Entities are in compliance with all Anti-Money Laundering Legislation.
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(cc) Bank Accounts of RPZC Shareholders. None of Wilru Jnyestments One 
Hundred and Thirty Four (Proprietary) Limited, Rosh Pinah Base Metals 
(Propi’ietary) Limited or Rosh Pinah Mine Holdings (Proprietary) JLimited 
mamtam as depositor or beneficiary any deposit and operating Recounts 
domiciled mitside Namibia.

(dd) (-ee)-No Omissions. None of the representations and statements of fact set forth 
in this Section 10.1 omits to state any material fact necessary to make any such 
representation or statement of fact not misleading in any material respect.

10.2 Survival of Representations and Warranties

All of the representations and warranties of the Borrower contained in 
Section 10.1 shall survive the execution and delivery of this agreement until the Secured 
Obligations Termination Date, notwithstanding any investigation made at any time by or on 
behalf of any Finance Party.

ARTICLE 11
COVENANTS

11.1 Affirmative Covenants

The Borrower hereby covenants and agrees with the Administrative Agent and 
the Finance Parties that, until the Secured Obligations Termination Date, and unless waived in 
writing in accordance with Section 14.14:

(a) Prompt Payment. The Borrower shall duly and punctually pay, or cause to be 
duly and punctually paid to the Finance Parties-^dT4f4^pfi^Btev4li'eM2eHWH<m 
GetfateraL-Agent, all amounts payable by each Obligor under the Finance 
Documents to which it is a party at the times and places and in the currency and 
manner mentioned therein.

(b) Financial Reporting. The Borrower shall furnish the Administrative Agent with 
the following statements and reports:

(i) [Intentionally Deleted]

(ii) [Intentionally Deleted]

(iii) upon request by the Administrative Agent, DIP Budgets jnd. Updated 
Cash Flows produced in a singular and consolidated format;

(iv) on Friday of each second week, commencing on October 2 L 2022. 
updated rolling 13-week cash flow forecasts for each of the Borrower, 
TrevalpNB and RPZC, in each case substantially in the form of the DIP 
Budgets and prepared jyith jhe assistance of the Monitor and each of 
which is in form and substance satisfactory to the Majority Lenders in 
their sole discretion (the “Updated Casl^Fjows1') together with a
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variance report for each of the Borrower, Trevali NB and RPZC (each, a 
"Cash Flow Variance Report’’ and collgctiyely the^ fQish _FIow 
Variance Reports”), certifiedjn each^case by a senior officer of the 
Borrower, shovying on a line-by-line basis the actual recgipts aiid 
disbursements and the total available liquidity for the last day of the prior 
two-week period and notmg therein all variances on a line-by-limy basis 
from the am ounts in the applicable DIP Budget., with explanations for all 
material variances (and the Majority Lenders may, in their sole discretion, 
agree to substitute any of the Updated Cash Flo\ys for tlie corresponding 
then current DIP Budgets, in which case foe Updated Cash Flows shall 
thereafter bejeemedjo be the effective DIP Budgets for the purposes tins 
Agreement); and

o4—each—Biseal—¥eaig—copies—of-the—audited—consolidated—fi-n-ane+ai 
F4seal-AAa4--4»gefoei^v<4fo-- 

awd+teofoa^^peHVew-swefoaeKfited-dfoameiai-stateffleiVs^^ 
sefong-~-ert-V-he-~e0eperate-wVi^ —Berrowof^wd-odF-wifo-its
SifosMtariesr-whefoeF-dfoeet-eF-fod+Feefo-aHd-evideHei^^

Serbjeet-dBntities74ft-eaeh-ea5eT-te-4he--e?rteHB#ie--Hrf9i^  ̂
dediwered-ehaB-as-otAefodate;

(-i+)--aS“OoeH--aS“feasenab4y-pwetieab4eomfo^^
end-sd-o2acli!d-’di:?-4de<r-4Vee-d-dseal--fotKH4ejo-ojiwxndo-!-i'SWik--¥t'ar7-tlie
gew&weio^^ftW4p^p_eemo+idafed---ffoa^
4fo¥+hree-fosea4-QHfl44efs4freaefofoseai--¥eaR

(fiif-eefKmHeiV-widfofoefoeifoeddes-efolfoaweia^
aafodd+HfoweT-a-dfoy-exeeaVedoHfo-eomp-leted-dfoffi^
written—Hofodfoafoen-AAHpp-xfoamge-iHw-foe—ifodFff^
IdfofeeUemddeFtiReates-wldeleelwrge-wefod-sesfodA
foe-AAAnritertwe—AgeiA-^^Geilate4yd---Age+M^
Sfoeoaxfo-AsseBbeeeifongmfpsefAeteAeiv-fodfoe-easeH^^
assetr-suelwHisefoHeF-befo«-^Hfojeet--te-^-yefi--Hftdew>--Seeffl^
\vlwier-pLH'siiar}l-te>Felooltrle--!\'7Stieh-ii4teF-aec|iriretl-a:Tsetsaire-i-etpiirecllo
be-sfogfeet-teor-Uiefl-fodwewHsf^^

(-i-vd-ei-n-e)cd4efe-rw!--<>l-rHtbapi--l¥AfoL-l-a4+fclnaotv\4alwrhrHtfiH-p4h-eA-oego>irrwfHri'ag-Ferp!:}
UMCbV+ilf—a-d:o>mpIacic4xC-A-ej4itdea4e—i-n--cespee4--o4L4Fo--l;4sea-f---Qei-ai4e-i-
end+ftgdDeeembeFd-L-202fo

(vdorssesiRors-oeasniw
ot-ea&fofoseal—Wa-e-a-Mfoe-P4am

(--v-i¥4he--f4eFia4-\veiw—eoissolidaletkwicd-'-trptlatetl—tvvel-vewveck-eash-dlovv—fe-Feeriat
sfote«w4s--HWWLW-a4d-eHbsteHee-sa4U4detoiy“te4!TeAfo4wifostefo4oAgeA 
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delivered-fe-tAe-AAfflhA&trftttve-Ag^
6444|^-4a4e4iei^Affl^-ei :MJ€K4^fetFrtmi:l4i^y-tUerea-ftei^

(vh)—the—hwreweA—H-pdated—statement—of—tmenewnbered—eash—hakmeeta
8egmFnted4yy-epeFad©rHmd4€H5B+iemmFfe^^
the—AdamR+stFat+ve—AgenT—aettag—reasenably;—delivered—to—the
A4fimR+sfHitwa-AtgefiAeawm4>At¥eekJy--bas4s--emm
hereef-aftd-erHsa^h-feurteeidh-Aay-thereafteF-faf^^
siak:;}sciil(ji5cl(/)ses''m''-d-'k|iiitlsei--'paemtissii-a>l’lesS'ahaH''4d7e0t)dt0()-.---th'e
BeHertvemehal4--gHWHptby-^tea4de--te--^^
replemsteng—ks-4Aqu4d+fy—pesideiF-te-a--4evd—equaL-te-e^
UWWrwl

(v) (vi-id-H-such other statements, reports and information concerning the 
Borrower or any of its Subsidiaries as the Administrative Agent, on the 
instructions of the Majority Lenders, may reasonably request from time to 
time.

Information required to be delivered with respect to the Borrower pursuant to 
Section 11.1(b) shall be deemed to have been delivered on the date on which such 
information has been posted on the Borrower’s website on the Internet, at 
www.sedar.com or at another website identified by the Borrower by notice to the 
Administrative Agent and accessible by the Lenders without charge.

(c) Use of Proceeds. The BeF=ewer--&ha44reqap4y-a4L6L-tke-proceeds of the C-redrt 
Faeitify-feiMlsPre-FjljngXrgP^gAldvanced after the Fifth Amendment Effective 
Time, if any, shall be used solely to reimburse the jssuing Lgnder for 
un-reimbursed amounts paid to .beneficiaries under the Existing Letters. The 
proceeds of the DIP Tranchg shall be.used by the Borrower solely in accordance 
with, and subject toMhe J)IPJ3udgets (a) to fund the prdinaiy course working 
capital and other general corporate purposes esd-ud+ng^Adedhe—avo+danee-ef' 
dmbvR&Hwtted-A^ulsideFisofthe Borrower, jb) to fund ongoing operations of 
the Rosh Piiiah Mine by_way of Joansto RPZC pursuant to the Intercorporate 
Loan. Agreement and (c) to pay Permitted Fees and Expenses. No proceeds of the 
DJP Tranche may be used for any other purpose, except wjth the prior wr i tten 
approval of the Administrative Agent acting on the instructions of the Majority 
Lenders (in their solg and absolute discretion). For certainty, proceeds of the DlP 
Tranche shall not be used (i) to fund the Caribou Mine or the Perkoa Mine, (ii) to 
repay the Pre-Filing Tranche nor (iii) to, directly or indirectly, assert or pursue 
any claims agajnsf the Administrative Agent or any other Finance Party. The 
Borrower shall not drawdown credit under the Credit Facility for the purpose of 
accumulating and/or maintaining cash in depository or investment accounts 
eute4dm4ke-Riddaary-eetH^  ̂ The Borrower shall not use any part of
the proceeds of any Accommodation directly or, to the Knowledge of the 
Borrower, indirectly, (i) in violation of any Sanctions, (ii) in any manner which 
will result in the imposition of Sanctions against any Person (including any 
Person participating in the transactions contemplated hereby, whether as Credit 
Party or otherwise) or (iii) for any payments to any governmental official or 
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employee, political party, official of a political party, candidate for political 
office, or anyone else acting in an official capacity, in order to obtain, retain or 
direct business or obtain any improper advantage, in violation of Anti-Corruption 
Laws..

(d) Insurance. The Borrower shall, and shall cause each other Obligor and Subject 
Entity to, maintain on an individual or aggregate basis, with financially sound and 
reputable insurers, insurance with respect to the properties and business of the 
Obligors and Subject Entity against loss, damage, risk or liability of the kinds 
customarily insured against by Persons carrying on a similar business. In each 
such policy with respect to the Obligors (other than Obligors existing under the 
laws of the Republic of Namibia), the Borrower shall cause the Administrative 
Agent to be named as secured party or mortgagee and lender’s loss payee in 
respect of property and casualty insurance and as additional insured in respect of 
liability insurance in a manner acceptable to the Administrative Agent, acting 
reasonably. The Borrower shall, and shall cause each other Obligor to, comply 
with all of the material provisions contained in all such insurance policies. All 
premiums for such insurance shall be paid by the Borrower or applicable Obligor 
when due and certificates of insurance and, if requested, photocopies of the 
policies shall be delivered to the Administrative Agent.

(e) Access to Senior Financial Officers. Upon the reasonable request of the
Administrative Agent at reasonable intervals, the Borrower shall, and shall cause 
each COgerSubject. Entity to, make available its senior financial and technical 
officers and its consultants and financial advjsors to representatives of the
Administrative Agent to answer questions concerning such UbUgeAsSubject 
Entity’s business and affairs.

(f) Reimbursement of Expenses. The Borrower hereby agrees to reimburse the 
Co-Lead Arrangers and each Credit Party from time to time, upon presentation of 
a summary statement, for all reasonable and documented out-of-pocket expenses 
(including but not limited to the Co-Lead Arrangers’ syndication expenses 
(including printing, distribution and bank meetings), travel expenses, due 
diligence expenses and reasonable and documented fees and disbursements of one 
primary counsel and any local counsel or special counsel (including any 
restructuring advisor and mining engineer retained by or on behalf of the 
Administrative Agent and/or its counsel) to the Administrative Agent, in each 
case incurred Avhetbe4MxhAre—orfrom and after the date hereof--except—as 
seeeifteaLbr-Heted^of the Initial Order in connection with the Credit Facility and 
the preparation of the Finance Documents orand the amendment, modification, 
interpretation, enforcement or waiver hereof or thereof and otherwise in 
connection with the Court Orders and in connection with the CCA A Proceeding.

(g) Notice of Expropriation or Condemnation, Litigation and Default/Event of 
Default. The Borrower shall promptly notify the Lenders in writing:

(i) of the commencement or the written threat of any expropriation, 
compulsory purchase or condemnation of any material assets, property or 
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undertaking of any Obligor or Subject Entity or of the institution of any 
proceedings related thereto;

(ii) of any actions, suits, inquiries, disputes, claims or proceedings (whether or 
not purportedly on behalf of a Obligor or Subject Entity) commenced or 
threatened in writing against or affecting a Obligor or Subject Entity 
before any Official Body which in any case or in the aggregate would 
reasonably be expected to have a Material Adverse Effect;

(iii) of any material developments in respect of any litigation referenced in 
Schedule EK hereto or otherwise disclosed to the Administrative Agent 
pursuant to paragraph (ii), above;

(iv) upon the occurrence of either a Default or an Event of Default, the nature 
and date of occurrence of such Default or Event of Default, the 
Borrower’s assessment of the duration and effect thereof and the action 
which the Borrower proposes to take with respect thereto;

(v) upon the occurrence of a Material Adverse Change, the nature and date of 
occurrence of such Material Adverse Change, the Borrower’s assessment 
of the duration and effect thereof and the action which the Borrower 
proposes to take with respect thereto;

(vi) of any event which has occurred or which constitutes or which, with the 
giving of notice, lapse of time or both, would constitute a default under or 
in respect of, or a lapse of, any Mining License; and

(vii) upon any income earned by an Obligor that is subject to currency controls 
or other similar Applicable Laws which prohibit the transfer of Cash from 
the jurisdiction where such income was earned to any other jurisdiction in 
which one or more Obligors operate, are resident for tax purposes and/or 
are otherwise incorporated.

(h) Inspection of Assets and Operations. The Borrower shall, and shall cause each 
Obligor and Subject Entity to, permit representatives of the Administrative Agent 
and the Lenders (including, for certainty, any advisors appointed by or on behalf 
of the Administrative Agent and/or its counsel) from time to time to, subject to 
compliance with applicable health and safety protocols, inspect the assets, 
property or undertaking (including, for certainty, the Material Mines) of any 
Obligor or Subject Entity and for that purpose to enter on any property which is 
owned and controlled by any Obligor or Subject Entity and where any of the 
assets, property or undertaking of any Obligor or Subject Entity may be situated 
during reasonable business hours upon reasonable notice and, unless otherwise 
expressly agreed, at the cost of the Lenders.

(i) Corporate Existence. The Borrower shall, and shall cause each other Obligor 
and-Subject Entity to, maintain its corporate existence in good standing and 
qualify and remain duly qualified to carry on business and own property in each 
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jurisdiction where the nature of its business makes such qualification necessary 
except where failure to be so qualified would not reasonably be expected to have 
a Material Adverse Effect and except in connection with a Permitted 
Reorganization.

(j) Conduct of Business. The Borrower shall, and shall cause each other Company
to, conduct its business according to good, safe and prudent industry practice, and 
otherwise in such a manner so as to comply with all Applicable Laws, so as to 
observe and perform all its obligations under leases, licences and agreements 
necessary for the proper conduct of its business and so as to preserve and protect 
its property and assets and the earnings, income and profits therefrom, except 
where such non-compliance, non-observance or non-performance would not 
reasonably be expected to have a Material Adverse Effect (save and except for 
Anti-Corruption Laws which shall not be so qualified by a Material Adverse 
Effect) or otherwise,- as concerns Trevali NB only, where any such
non-compliance. non-observanceor jion-performa nce arises^ as a result of the 
Caribou Mine bejng placed on care and maintenance orjothgrwise as a result of 
the CCAA Proceeding. The Borrower shall, and shall cause each other Company 
to, conduct its business in such a manner so as to comply with all Environmental 
and Social Laws except where any non-compliance would not reasonably be 
expected to result in a Material Adverse Effect. The Borrower shall, and shall 
cause each other OHigetHmd-Subjeet-EfttityCompany to, perform all obligations 
incidental to any trust imposed upon it by statute and shall ensure that any 
breaches of the said obligations and the consequences of any such breach shall be 
promptly remedied, except failure to so remedy would not reasonably be expected 
to result in a Material Adverse Effect. The Borrower shall, and shall cause each 
other ObtigeF-and-SubteeM^ ny to, obtain and maintain all material
licenses, permits, government approvals, franchises, authorizations and other 
rights necessary for the operation of its business except where failure to so obtain 
such licenses, permits, government approvals, franchises, authorizations and 
rights would not reasonably be expected to have a Material Adverse Effect. The 
Borrower shall, and shall cause each other Company and its and their respective 
officers and employees to, comply with all Anti-Corruption Laws and Sanctions.

(k) Taxes. The Borrower shall pay, and shall cause each other Obligor to pay, all 
material Taxes levied, assessed or imposed upon it and upon its property or assets 
or any part thereof, as and when the same become due and payable, save and 
except when and so long as the validity of any such Taxes is being contested in 
good faith by appropriate proceedings and reserves are being maintained in 
accordance with generally accepted accounting principles.

(l) Environmental Matters. The Borrower shall, and shall cause each other Obligor 
and Subject Entity to, promptly notify the Administrative Agent and provide 
copies upon receipt of all material written claims, complaints or notices received 
from Official Bodies relating to the condition of its facilities and properties or 
material compliance with Environmental and Social Laws and, save for any good 
faith contesting of any such claims, complaints or notices shall proceed diligently 
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to resolve any such claims, complaints or notices relating to material compliance 
with Environmental and Social Laws.

(m) [Intentionally Deleted.]

(n) [Intentionally DeletedJ

(o) Jliiten tionajjy Deleted.j

(p) [Intentionally Deleted.]

44-4444-4)0-
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ki6ea1'AAiarter''<<ha!lbe-'Aleemed'-^
Quarte-T?

(q) Glencore Facility. The Borrower covenants and agrees that it shall,

(i) at its earliest possible opportunity and at all times until maturity of the 
Glencore Facility, drawdown the maximum credit available to it under the 
Glencore Facility; and

(ii) promptly deliver to the Administrative Agent copies of (A) each Glencore 
Document as and when entered into by the relevant Obligor and (B) each 
amendment, waiver and consent in respect of any Glencore Document.

(r) Books and Records. The Borrower shall, and shall cause each other Obligor to, 
keep proper books of account and records covering all its business and affairs on 
a current basis, make full, true and correct entries of its transactions in such 
books, set aside on its books from their earnings all such proper reserves as 
required by GAAP and permit representatives of the Administrative Agent to 
inspect such books of account, records and documents and to make copies 
therefrom during reasonable business hours and upon reasonable notice; provided 
that unless an Event of Default has occurred and is continuing, such inspection 
rights with respect to the Obligors shall be limited to once per calendar year.

(s) Change of Name or Jurisdiction. If any Obligor changes its legal name or its 
jurisdiction of formation or the jurisdiction of its location for the purposes of the 
PPSA or adopts a French form of its legal name, the Borrower shall provide the 
Administrative Agent with prior written notice of such change or adoption.

(t) Maintenance of Secured Assets. The Borrower shall, and shall cause each ether
Shareholder and RPZC to, maintain, preserve, 

protect and keep all of its ownership, lease, use, licence and other interests in the 
assets necessary for it to be able to operate the MateFiaf-MhtesRosh Pinah Mine 
substantially in accordance with good, safe and prudent mining and business 
practice.

(u) Additional Guarantees and Security.

(i) At least ten Banking Days prior to the direct or indirect formation or 
acquisition by the Borrower of a Material Subsidiary after the date hereof, 
the Borrower shall notify the Administrative Agent of such proposed 
formation or acquisition (a “Subsidiary Notice”).

(ii) On or before the date of the formation or acquisition of any Material 
Subsidiary referred to in a Subsidiary Notice, the Borrower shall provide 
to the Administrative Agent a Perfection Certificate with respect to such 
Material Subsidiary and such other information regarding such Material 
Subsidiary and its business, finances and assets as the Administrative 
Agent may reasonably request (including, without limitation, requisite 
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information to identify such Material Subsidiary under the applicable 
“know your client” and anti-money laundering/anti-terrorism legislation 
and regulations).

(iii) Subject to the last sentence of this Section 11.1 (u), the Borrower shall, or 
shall cause each entity (i) which is to become a Material Subsidiary and is 
referred to in a Subsidiary Notice or (ii) which qualifies as a Material 
Subsidiary to, as soon as reasonably practicable using its commercial best 
efforts and in any event within fifteen Banking Days after the formation, 
acquisition or qualification of such Material Subsidiary, deliver to the 
Administrative Agent the following:

(A) a Guarantee executed by such Material Subsidiary in favour of the 
Administrative Agent;

(B) Security Documents executed by such Material Subsidiary in 
favour of the Administrative Agent andZerN^ewviafl-Ged^ 
TAgeiaVas^pbeaNtevamdr-to the extent required to perfect a pledge 
on the Shares of such Material Subsidiary, Security Documents (or 
amendments thereto) by the shareholder of such Material 
Subsidiary in each case consistent with the principles set out on 
Schedule RQ;

(C) any third party agreements, consents or acknowledgements 
reasonably requested by the Administrative Agent-amfW4Gwv4rw 
GeUateral—Ggentr-as—app-Lieable, and required to perfect the 
Security granted by such Material Subsidiary or for such Security 
to have the intended priority;

(D) a certificate of status or good standing for such Material 
Subsidiary (where available) issued by the appropriate 
governmental body or agency of the jurisdiction in which such 
Material Subsidiary is incorporated;

(E) certificates representing all of the issued and outstanding Shares of 
the Material Subsidiary, duly endorsed in blank or accompanied by 
an executed stock transfer power of attorney (where such Shares 
are certificated);

(F) to the extent not previously delivered to the Administrative Agent 
by an Obligor on behalf of the Material Subsidiary, insurance 
certificates issued by the applicable insurance brokers with respect 
to the insurance policies maintained by or on behalf of the Material 
Subsidiary and acknowledging the interests of the Finance Parties 
in such policies as referred to in Section 11.1(d);

(G) a Closing Certificate of such Material Subsidiary;
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(H) opinions of such Material Subsidiary’s counsel with respect to, 
inter alia, such Material Subsidiary, the enforceability of the 
afore-mentioned Credit Documents, registration and perfection of 
the afore-mentioned Security Documents and as to such other 
matters as the Administrative Agent may reasonably request, and 
otherwise in form and substance satisfactory to the Administrative 
Agent; and

(I) a certificate of a senior officer of the Borrower certifying that no 
Default has occurred and is continuing or would occur or arise 
immediately after or as a result of such Material Subsidiary 
becoming a Guarantor hereunder;

whereupon such Material Subsidiary shall become a Guarantor for all 
purposes of this agreement. Notwithstanding the aforementioned 10 
Banking Day period which the Borrower has to cause such Material 
Subsidiary to become a Guarantor and complete the foregoing covenants,
(i) such Subsidiary shall, forthwith upon its formation or acquisition, 
become subject to the representations and warranties, covenants and 
events of default hereunder as if it had become a Guarantor hereunder on 
such date of formation or acquisition (provided that no Default shall arise 
solely as a consequence of the non-delivery of the documents and actions 
contemplated by this Section ll.l(u) prior to the date required pursuant 
hereto) and (ii) the registration and perfection of the Security Documents 
in respect of mortgages, equipment pledges and mineral pledges and 
exploitation permit pledges and delivery of related legal opinions shall be 
completed as soon as commercially practicable after such formation, 
acquisition or qualification of such Material Subsidiary.

(v) Security. The Borrower shall ensure that, at all times, ( i ) the Secured Obligations 
of the Obligors are collaterally secured by the Security in accordance with the 
principles set out on Schedule R£) and shall meet all obligations (including all 
filing and registration obligations) provided in the Security Documents subject to 
the terms hereof and thereofT,(ii) the Secured Obligations under the DIP Tranche 
ary subject to the DIP Charge and (iii) the Borrower's rights under the 
Inferoorporate J±oan Agreement and the Intercorporate Services Agreement jre 
collaterally secured jyy the Security.

eaeh-ObJ+ger-ter

(4)-~estabh*^^and—

Apf>li«ible-'-l-'7aA¥S'''--aisd-4lse'-----3'<rspeerivero:et|-H4fe'nsenls---Hl1-4'h-e----gmigi-iS'i'ng 
deetH4ents-4ororHeh-y>krn^^ee]9-b-a71-i-Hd'Fvi-e!-t4i-l-ly-an'tl'-i-H-U+&-aggF:yKrte--tlees
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suehAiehed-ul-ea

(i44f-vlel4vei^te~-tte-^eh4am44fA4ve--4yeFrL--yi47>mp4-ly-av44n-a4iy-eveflC-wUh4i4-4O
Ban4/Hig-4')ayv--a4tei’-44}e-oxL-vaHO-OM4g6H-4)e^
Evefiy-a--wi4tteiwwtee---settmgylA^
aivy4tet-a+yMdbli-geiyHaapeses4t>4d^

(4v)pKampt4yantL4n^
yg4Hyi4yR4;v^g^ieftg._qegvetyeHdae^^
E>LLPen4HeHd4aH-estal4krhed-4d4^i4he-d-ate-hereefd9y^H^^
&at+!g^wlaese---Sharea^aA^e-~beeH^p-k^ed-4e-d%^'WR4ftk4Farive-AgeHt
|9i./r/-rH'a-/X-tt)--tlie---Soeii'rilg'--/inth-ia/L/itPtl--ar4iH:n4'a!--vah:Ki4ioii!v--a :>i;--l-iHarit/ial 
statements-;

(w) (-^Violations of Anti-Terrorism Laws. If to the Knowledge of the Borrower (i) 
any holder of a direct or indirect equity or financial interest in it or (ii) any 
Company or Subject Entity is the subject of any enforcement action or restriction 
under the Anti-Terrorism Laws and/or Anti-Corruption Laws, the Borrower shall 
promptly notify the Administrative Agent in writing thereof. Upon the request of 
the Administrative Agent, it shall promptly provide any information the 
Administrative Agent believes is reasonably necessary to be delivered to comply 
with any Anti-Terrorism Laws and Anti-Corruption Laws.

L^adeFS-mwtpdated-A4Hte-P4afr-whteh-was-prepated-b^ 
agreemen-tarndThe-date-ef-deUveiy-teAhe-LTeHdeFte

(x) [Res er yed L

(y) (-^(-[Reserved].

(nnX I  ̂.V r* 11 *111 €FO Co»~> Antir/ivol I l-> U/>ri-n'\'Oi‘ olonH fitriTtc It (It A /'I m iti irfi'-ifi y .'/-•> zX_XJ.ti.13_tYTfrr7^±;t^VtTrtTs^X^c7vril^i^7i^^r|T|yFt^/VTXT; fttc rrrvri rtFVrt t crrtcrrt rtiTjrrtPtvnrrtc r X CivrtrrrrtJtTTTtrV^r^Vg'trtTt

witla

gi-)e\4(4eHce-44a4-a--tlidy-^^
CeHtfeLAppre¥aL-(eH--afi--anftHaL-ba4s--ftftef-4he--Oi4gifif^
submi4ted--as---seemmr--mas+maA^^^
tlay's-prior-l(>ll)ecx|yiFatitvR-Hf'4lie-f>reec<l-ing;--LN£liaHge-(-4)ii4re>l--Apfnx>val:
a-nd

(z) (i+Hhe-Exchange Control Approval. On or before the earlier of (i) the date of 
the sgcond extension of credit to the jorrqwer under tjie DJP Tranche and (ii) 
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November 15, 2022, the Borrower shall furnish the Administrative Agent with (i) 
^renewed Exchange Control Approval
a-ny-event-i n re spec t of th e g u a ra n tees a nd share pl edge s g ran ted by, o r i n re s peg t 
of, (i) Wilj-u, (ii) Rpsh Pinah Base Metals and (iii) Rosh Pinah Mine Holdings and 
(ii) a new Exchange Control Approval in relation to the loans Jobe made by the 
Borrower to RPZC pursuant to the Inteiyorporatry Loan Agreei'nent and the 
Borrower's collateral assignment of rights in the Intercorporate Loan Agreement 
and the Intercorporate Services Agreement to the Administrative Agent. The 
Borrowgr covenants and agrees that it shah cause each such Exchange Control 
Approval to be renewed on an annual basis by no later than the expiry date of the 
preceding relevant Exchange Control Approval, such renewed Exchange Control 
Approval being on terms no more restrictive that the Exchange Control Approval 
rendered on or before the Original Closing Date or is otherwise acceptable to the 
Majority Lenders, acting reasonably.

(aa) CCAAProceeding Positive^ Covenants. The Borrower shall duly and 
punctually observg the folloyving covenants related to the CCAA Proceeding:

(i) provide to the Admin jstrat[ve Agent a copv_of ajj materia Is to be servgd 
and/or filed in connection any application or motion brought by_ the 
Borrower or Treyali_NB_for a Court Order at least.live (5) Banking Days 
before the earlier of sei v ice aiu.1fijjngtheieol to peymrt ie\ lew by the 
Lenders and tlieir legal and financial advisors, unless it isjiot practical in 
the cjrcumstances to pyoyjdeji copy of such materials in such timing in 
whichcase thejBorrower and Trev_a_liJNB_shall provide tlie Adniinistratjve 
Agent with a copyof such materials_as_far in advance as the circumstances 
permit, which materia l sj inc I tiding the proposed Court Order) shall be in 
form and substance acceptable to the Majority Lenders;

(ii) provjde to the Administrative Agent, promptlyyupon receipt, a copy of all 
matejjals received by the Borrower or Trevali NB from third parties in 
connection with any application or motion to the Court or another court in 
or in respect c)f the CCAA Proceeding;

(iii) comply with Jhe provisions of the Court Orders including,without 
limitation, the IiT itiaJ Order, the Amended and Restated Jnitial Order, the 
S1SP Order and the DIP Order;

(iv) comply with the SlSP_procedures and tjmelines in all respects, including 
by achieving tlie milestonys set out in the S1SP and carrying out the S1SP 
iryaccordanceyyith the S1SP Order and the Appendices thereto;

(v) comply at all times (or in the case of Trevali NJB ajnd RPZC, cause such 
Subject Entities to comply) with the DIP Budgets, provided each of the 
Borrower, Trevaji NB and/or RPZC shall be permitted a cumulative 
aggregate negative variance from its DIP Budget of not more than ten 
percent (10%) or $200,000, whichever is more, in respect of each of the 
aggregate cash receipts and aggregate disbursements (for certainty, such 
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variance shall be calculated on an entity-by-entitY (and not consolidated')) 
basis as the difference, expressed as a percentage, between:

(A) the actual cumulative aggregate cash receipts and aggregate 
disburscinents. as app!icable., (excluding debt service payments 
and hedge payments) of each of the Borrower, Trevali NBor 
RPZ.C, during the period from th e start of the applica ble DIP

(B) tItigjbudgetgd_ciimudative aggregate cash receipts and_aggregate
disbursgnien ts, as applicable, (.exekidmg debt service payments 
and hedge payments) of each such entity, as applicable,

during the period from the start of the applicable DIP Budget to the
relevant calculation date;

(vi) deliver to the Administrative Agent, concurrently with the delivery thereof 
to the Monitor (A) copies of ah nionthjy internal financialjytateinents, 
liquidity and updates to the DIP Budgets that are reported bi-weekly, 
together vyith any related or supporting information provided to the 
Monitor, and (B) any writteiyreports^ commentary or analysisyeceived by 
the Borrower or Trevali NB from the Monitor regarding the financial 
position of the Borrower and Trevali NB and their affiliatesy (as 
applicable) or otherwise;

(vii) provide the Administrative Agent with a weekly status update (which at a 
Lender's request-sTall Include vyeekIv meetings wjth National Bank 
Financial) regarding the status of the CCAA Proceeding and the SISP, 
including any information which niay otherwise be coiTfldentjak subjeetjo 
same being,maintained as cojT fidential by the Lenders in accordance with 
the SISP;

(viii) keep the Lenders apprised on a timely basis of a(l.niateria|.developments 
with respect to the Security, the business and affairs of the Subject 
Entities, and the SISP, including, without limiting the foregolng,by 
providing to the Administrative Agent copies of (i)all marketing, process 
and other materials whichjt inte nds txyprovide to prospective interested 
parties ju carrying quHhe SISP, including all bid process letters and draft 
forms of Ietter of interest or definitive agreements,which materials shah 
be to the satisfaction of the Administrative Agent, acting reasonably,and
(ii) all expressions of interest bids or offers received, whether binding or 
non-binding; provided that if any of th e Lenders Is participating in the 
assessment, preparation, or submission of any bid pursuant tcy the SISP. 
the Borrower shall be entitled to restrict the SISP-related disclosure to the 
Administrative Agent required pursuant to this paragraph in such manner 
as the Mopitor in its professional judgment considers to be reasonable to 
preserve the integrity of the SISP until such time as the Administrative 
Agent provides the Monitor with assurance, acceptable to the Monitor, 
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tliat measures have been taken by the Administrative Agent to ensure that 
the disclosure xyould not in the professional judgment of the Monitor be 
likely to .negat i ye ly impact the integrity ya ft he SIS P.

11.2 Restrictive Covenants

The Borrower hereby covenants and agrees with the Administrative Agent and 
the Finance Parties that, until the Secured Obligations Termination Date, and unless waived in 
writing in accordance with Section 14.14:

(a) Liens. The Borrower shall not, and shall not permit or suffer any other Obligor 
or Subject Entity to, enter into or grant, create, assume or suffer to exist any Lien 
affecting any of their respective properties, assets or undertaking, whether now 
owned or hereafter acquired, save and except for the Permitted Liens.

(b) Corporate Existence. The Borrower shall not, and shall not permit or suffer any 
other Obligor or Subject Entity to, take part in any Corporate Reorganization or 
Capital Reorganization other than pursuant to a Permitted Reorganization. The 
Borrower shall not suffer or permit any Subject Entity to have any Subsidiaries 
other than wholly-owned Subsidiaries of a Subject Entity formed for the sole 
purpose of business directly related to the operation or management of the subject 
Material Mine.

(c) Disposition of Assets. The Borrower shall not, and shall not suffer or permit any 
other Obligor or Subject Entity to, sell, transfer or otherwise Dispose of any of 
their respective assets other than pursuant to a Permitted Disposition.

(d) Risk Management Agreements. The Borrower shall not, and shall not suffer or 
permit any other Obligor to, enter into any Risk Management Agreement other 
than a Permitted Risk Management Agreement which was entered into prior to 
the date of the India] Order.

(e) Amendments. The Borrower shall not, nor shall it suffer or permit any other 
ObftgerSubjectjmti ty to, amend:

(i) their articles of incorporation (other than in connection with a transaction 
permitted under Section 11.2(b)) or amend, enter into or terminate any 
unanimous shareholder agreement applicable to art—Qb-feera Subject 
Entity', in each case, if such amendment would reasonably be expected to 
have a Material Adverse Effect; or

(ii) or terminate any Material Agreement iT-swelwwefKlm^

Mfri'eA-aL-AgreeffimMia-s--been—repbeed-My----t^--Materia! 
/Vgreemeakunless approved by the Administrative Agent actmg onjthe 
instructions of the Majority Lenders.
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(f) Distributions. The Borrower shall not declare or pay any Distributions other 
than Distributions eenAst+ngrsMMyHaAite-Shrrres-adM-^

eerrh-4Tish4-hiii-iBHsniacle vvilli the prior written 
consent of the Adinjnistratiye AgeiTt, acting on the instructions of the Majority 
Lenders in their sole and absolute discretion, and otherwise with the approval of 
die Court in the CCAA Proceeding. The Borrower shall not suffer or permit any 
Subject Entity to pay any Distribution to any minority shareholder of a Subject 
Entity unless a pro rata Distribution is paid concurrently according to ownership 
interests in such Subject Entity to each shareholder.

(g) Indebtedness. The Borrower shall not, and shall not suffer or permit any other 
GbLjgerSobject Entity to, create, incur, assume or suffer to exist any Indebtedness 
other than Permitted Indebtedness.

(h) Investments. The Borrower shall not, and shall not permit any other 
Qb-l-i-go-rSubject Enti ty to, make any Investments other than Permitted 
Investments.

(i) Acquisitions. The Borrower shall not, and shall not suffer or permit any other 
Q-bfigerSubjecf Entity to, make any Acquisitions—other—than—Perro-itted

any-Aeq+ris+tiens.

(j) Transactions with Affiliates. The Borrower shall not, and shall not permit any 
other Qhl+gerSubject Entity to, sell, lease or otherwise transfer any property or 
assets to, or purchase, lease or otherwise acquire any property or assets from, or 
otherwise engage in any other transaction or series of transactions with, any of its 
shareholders, its Affiliates or shareholders of its Affiliates (other than, in each 
case, other ObtigersSubjectEntities provided the subject transaction does not 
result in any Secured Asset no longer being subject to the Securityj-otherMben-fx)

bwAnes6H3t--priecs-aH4-c:HM«4w-and--eefKUtMn^^

Notwithstandjng the foregoing the Subject Entities shall be permitted to enter into 
the RPZC Set-Off Transaction.

(k) Business Activities. The Borrower shall not and shall not permit any other 
Company to, engage in any business activity other than the development, 
operation, exploration and acquisition of mineral properties and any activity 
incidental thereto or related to the business of mining generally.

(l) Streaming, Metal Prepay and Royalty Arrangements. Save and except for the 
royalties disclosed in Schedule SR hereto in existence as of the date hereof, the 
Borrower shall not, and shall not suffer or permit any other Obligor or Subject 
Entity to, be a party to any streaming, metal prepay or royalty arrangement-otfw 
thrH-T-+eWtm^4fe+H-faftd-net4ft-eeHtemp-teLtonH34^
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(m) Fiscal Year. The Borrower shall not, and shall not suffer or permit any Obligor 
to, change its Fiscal Year end.

(n) Pension Plan. The Borrower shall not, and shall not suffer or permit any Obligor 
to, terminate or wind up in whole or in part or withdraw from a Canadian Pension 
Plan if:

(i) there would be or would reasonably be expected to be a wind-up 
deficiency resulting in an obligation of an Obligor to pay or contribute in 
excess of $10,000,000 in respect of such Canadian Pension Plan; or

(ii) such termination, wind up or withdrawal would reasonably be expected to 
result in a Material Adverse Effect.

(o) Deposit and Operating Accounts. The Borrower shall not and shall not suffer 
or permit any Obligor to maintain deposit or operating accounts with any 
financial institution other than a Finance Party or which is not otherwise required 
to, and is, subject to the Security. Notwithstanding the foregoing sentence, the 
Obligors may maintain deposit or operating accounts not subject to the Security 
with a financial institution other than a Finance Party provided that a Finance 
Party does not provide deposit or operating account services in a relevant 
jurisdiction and all such accounts in such jurisdictions for all Obligors does not 
hold in deposit more than $4AWQWI .000,000 in the aggregate at any particular 
time.

(p) Subject Entities. The Borrower shall not suffer or permit any Subject Entity to 
(i) assign, whether by way of security or otherwise, any rights in any off-take 
contract to which it is a party (unless to the Administrative Agent as Security), 
nor (ii) grant Lien in favour of any Person (other than customary banker’s liens 
for fees, overdrafts, other customary charges pursuant to the account operating 
documents and the like in the normal course of business) other than the 
Administrative Agent on such Subject Entities’ deposit or operating accounts.

(q) Off-Take Contracts. Without the prior written consent of the Administrative 
Agent acting on the instructions of the Majority Lenders (such consent not to be 
unreasonably withheld or delayed)?- and subject always to the covenants and 
restrictions set forth in the Intercreditor Agreement and the Settlement 
Agreement, the Borrower shall not suffer or permit any Obligor or Subject Entity 
to change, vary, waive or terminate (prior to its stated maturity) any off-take sales 
contract for minerals produced or extracted from any Material Mine unless such 
change variance or waiver is non-material in nature and is entered into in the 
ordinary course of business when no default has occurred and is continuing under 
the subject off-take sales contract.

(r) Glencore Documents. The Borrower shall not, nor suffer or permit any other 
Company to, enter into (or make any amendments to) Glencore Documents that 
would:
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(i) be prohibited pursuant to the Intercreditor Agreement;

(ii) result in any representation and warranty, covenant or event of default in 
the Glencore Documents being more restrictive or onerous than the 
comparable provision in the Credit Documents;

(iii) cause interest rates or fees to be paid to Glencore under the Glencore 
Documents which are higher than the interest rates or fees paid to the 
Credit Parties under the Credit Documents;

(iv) require the full or partial repayment of the Indebtedness under the 
Glencore Facility prior to repayment in full of the Secured Obligations 
unless otherwise permitted under the Intercreditor Agreement, or

(v) provide for a guarantee of, or security for, the payment and performance 
of the Glencore Obligations prior to the execution and delivery of the 
Intercreditor Agreement by each party thereto;

(vi) afford Glencore any guarantee of, or security for, the payment and 
performance of the Glencore Obligations which has not been provided to 
the Finance Parties in respect of the Secured Obligations in priority to 
Glencore and the Glencore Obligations.

(s) CCAA Proceeding Negative Covenants^ The Borrower covenants and agrees 
that, notwithstanding anything to the contrary in this Credit Agreenjent, it shah 
not, and shall not suffer or permit any Subject Entity toy

(A) seek_anyy Court Order that may adversely impact the Finance 
Parties, including’ its claims, rights and entitlement^ under the 
Credit Agreement and,the Finance Documents, the DIP Charge 
and at law or in equjty witlioj.it the prior written consent of the 
Administrative Agent, acting on the instructions of the Majority 
Lenders, and the approval of the Morntor, and otherwise, not seek 
any Court Order without prior consultation with the Lenders and 
the approval of the Monitor;

(B) use the proceeds of any Loan under the JDIP Tranche except in 
accordance with the DIP Budgets;

(C) except as contemplated by the Credit Agreement or any Court 
Order, and except as otherwise required by Applicable Law', make 
any payment of any Indebtedness or obligations existing as at 
August 19, 2022 (the “Pre-Filing Debt”), other than in accordance 
with the DIP Budget oras approved by the Monitor;

(D) create, incur or permit to exist any Indebtedness other than 
Pre-Filing Debt, Acconimodations and accounts payable in the
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ordinary course of business and in accordance with the DIP 
Budgets;

(E) except for Permitted Liens and the DIP Charge, crgate or permit to 
exist any Lien or provide or seek or support a motion by another 
Person to provide any Lien, upon any of the Security;

(F) present for acceptance by any creditors or approval by the Court 
any plan J)f_cqmpron 'US_e_o_r_aiTangement or take any other action 
vyhjchcqiitem plates or may result in a compromise or other 
impairment of the Secured Obligations (including obligations 
under the DIP Tranche), or the rights of the Administrative Agent 
and the other Finance Parties under or in respect thereof;

(G) accept, enter into or present for approval by the Court any sale or 
other transaction involving anyof the Subject Entitigs (Treyaji NB 
excepted) vvhich does not provide tor the payment in full in cash 
upon closing of all Secured Obligations of the Obligors under the 
Credit Agreement (including the DIP Tranche) and rg la ted Finance 
Documents;

(H) disclaim any contract that is directly or indirectly material tothe 
Borrower's or Subject Entries) business vyithout the prior written 
approvaj of the Administrative Agent, acting reasonably, and the 
Monitor, other than any Off-Take Agi'eemen.ts(as defined injhg 
Intercreditor Agreement);

(I) aniend op renew, extenclthe term, disclaim or accept the surrender 
of any mining claim, (ease cyr concession without the prior vyritten 
approval-of the Administrative Ag ent (acting reasonably) and 
consent of the Monitor; excluding any_spch_d(sc]amier or surrender 
resulting frorn (()liquidation or other insolvency proceeding 
initiated by Nantou and (ii) any bankruptcy proceeding initiated in 
respect of Trevali NB;

(.1) suffer or permit any further funding of the Caribou Mine or the
Perkoa Mine bypany of the Subject Entities other than as required 
by Applicable Laws; and

(K) suffer or permit any plan of coinpromise or arrangement filed by a 
CCAA Debtor in the CCAA Proceeding or by any Subject Entity/ 
in any other proceedings to contemplate or result jn a compromise 
or other impairment of the Secured Obligations of the Obligors 
under the Credit Agreement and any other Finance Documents, or 
the rights of the Administrative Agent or the Lenders under or jn 
respect thereof.
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11.3 Performance of Covenants by Administrative Agent

The Administrative Agent may, on the instructions of the Majority Lenders and 
upon notice by the Administrative Agent to the Borrower, perform any covenant of the Borrower 
under this agreement which the Borrower fails to perform or cause to be performed after demand 
for performance has been made and which the Administrative Agent is capable of performing, 
including any covenants the performance of which requires the payment of money, provided that 
the Administrative Agent shall not be obligated to perform any such covenant on behalf of the 
Borrower and no such performance by the Administrative Agent shall require the Administrative 
Agent to further perform the Borrower’s covenants or shall operate as a derogation of the rights 
and remedies of the Finance Parties under this agreement or as a waiver of such covenant by the 
Administrative Agent. Any amounts paid by the Administrative Agent as aforesaid shall be 
reimbursed by the Lenders in their Pro Rata Shares and shall be repaid by the Borrower to the 
Administrative Agent on behalf of the Lenders on demand.

ARTICLE 12 
CONDITIONS PRECEDENT TO OBTAINING CREDIT

12.1 Conditions Precedent to All Credit

Subject to Sectionseclions 3 J2,4.2 and 12.2, the obligation of the Lenders to 
extend credit hereunder is subject to fulfilment of the following conditions precedent on the date 
such credit is extended:

(a) the Borrower shall have complied with the requirements of Article 4rArtiele-S- or 
Article 6, as the case may be, in respect of the relevant credit;

(b) no Default or Event of Default (other than the Forbearance Events pf Default) has 
occurred and is continuing or would arise immediately after giving effect to or as 
a result of such extension of credit; and

(c) the representations and warranties of the Borrower contained in Section 10.1 shall 
be true and correct in all material respects (except that any representation and 
warranty which is already qualified as to materiality or by reference to any 
Material Adverse Effect shall be true and correct in all respects) on the date such 
credit is extended as if such representations and warranties were made on such 
date immediately after the relevant extension of credit except to the extent the 
same expressly relate to an earlier date. : and

(d) each Drawdown Notice under the DIP Tranche submitted by the Borrower after 
October 282 2022 shall be accompanied toy a certificate of a senior officer of the 
Bori'ower acldressed to the Administrative Agent (jj certifying tlie quantum 
proceeds of the relevant DIP Tranche Loan which vvHI be on-lejit to RPZC 
pursuant to the Intercorporate Loan Agreement and (ii) attaching a duly passed 
resolution of the board of RPZC approving thejncurrence oJ Indebtedness under 
the Intercorporate Loan Agreement in a corresponding amqiint.
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12.2 Conditions Precedent to the Restatement Date

This agreement shall become effective upon the fulfillment or waiver of the 
following conditions precedent (the “Effective Time”):

(a) the conditions precedent in Section 12.1 have been fulfilled or waived;

(b) no Material Adverse Change has occurred since June 30, 2020;

(c) with the exception of the Intercreditor Agreement, each Obligor shall have duly 
executed and delivered to the Administrative Agent—the—lAfldvkm

each of the Credit Documents (which, in the case 
of previously executed Credit Documents, shall be limited to a Confirmation 
delivered in respect thereof from each applicable Obligor and such other 
amendments deemed necessary or advisable by the Administrative Agent’s 
counsel, acting reasonably) to which it is a party in form and substance 
satisfactory to the Administrative Agent;

(d) Glencore, the Borrower and the Credit Parties shall have executed and delivered 
the Intercreditor Agreement or the intercreditor principles commitment letter 
referenced in the definition of Intercreditor Agreement;

(e) Glencore and the Borrower have executed the Glencore Loan Agreement and 
Glencore has advanced no less than $3,600,000 to the Borrower thereunder;

(f) the Administrative Agent has received certified true certified true copies of each 
Glencore Document, each in form and substance satisfactory to the Lenders, in 
existence as of the date hereof;

(g) the Administrative Agent has received, in form and substance satisfactory to the 
Administrative Agent:

(i) the Perfection Certificate of each Obligor;

(ii) a Closing Certificate of each Obligor;

(iii) a certificate of status or good standing for each Obligor and Subject Entity 
issued by the appropriate governmental body or agency of the jurisdiction 
in which such Obligor or Subject Entity is incorporated to the extent such 
is customarily issued by such party in the relevant jurisdiction;

(iv) updated insurance binders, certificates of insurance and statements of 
coverage with respect to the insurance referred to in Section 11.1(d);

(v) opinions of counsel to each Obligor addressed to, inter alia, the 
Administrative Agent and the Finance Parties and their counsel, relating to 
the status and capacity of such Obligor, the due authorization, execution 
and delivery and the validity and enforceability of this agreement and the 
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other Credit Documents described in Section 12.2(c) to which such 
Obligor is a party in the jurisdiction where the Secured Assets of the 
Borrower are located and the jurisdiction of incorporation of such Obligor, 
and such other matters as the Administrative Agent may reasonably 
request; and

(vi) reliance letters in respect of opinions of counsel to the Obligors previously 
delivered in connection with the Existing Credit Agreement;

(h) there shall exist no pending or threatened litigation, proceedings or investigations 
which (x) contest the consummation of the Credit Facility or any part thereof or 
(y) would reasonably be expected to have a Material Adverse Effect;

(i) except as otherwise provided in the relevant Security Documents, all documents 
and instruments shall have been properly registered, recorded and filed in all 
places which, searches shall have been conducted in all jurisdictions which, and 
deliveries of all consents, approvals, acknowledgments, undertakings, directions, 
negotiable documents of title, landlord waivers and other documents and 
instruments to the Administrative Agent-^Mfie-TieFHvkffl-Gel^
appfieaWe, shall have been made which, in the opinion of the Administrative 
Agent’s counsel, are necessary to make effective the Security created or intended 
to be created by the Obligors pursuant to the Security Documents and to ensure 
the perfection and the intended first ranking priority (subject to Permitted Liens) 
of such Security; and

(j) the Borrower shall have paid (i) to the Administrative Agent and the Co-Lead 
Arrangers all fees and expenses (including the fees and expenses of the 
Administrative Agent’s legal counsel and restructuring advisor) required to be 
paid pursuant to any Credit Document fficfudm^-the-se-A^^

(ii) to the Administrative Agent all accrued 
interest and fees under the Existing Credit Agreement.

12.3 Waiver

The terms and conditions of Sections 12.1 and 12.2 are inserted for the sole 
benefit of the Lenders, and the Lenders may waive them in accordance with Section 14.14, in 
whole or in part, with or without terms or conditions, in respect of any extension of credit, 
without prejudicing their right to assert the terms and conditions of Section 12.1 and in whole or 
in part in respect of any other extension of credit.

12.4 Entry Into Effect of this Amendment and Restatement.

At as of the Effective Time, this agreement shall amend and restate the Existing 
Credit Agreement in its entirety and the Existing Credit Agreement as so amended and restated 
is hereby ratified and confirmed by the parties hereto. This agreement is not intended by the 
parties to, and shall not constitute, a payment, discharge, satisfaction or novation of the whole or 
any item or part of the Secured Obligations (as defined in the Existing Credit Agreement) 
remaining outstanding and owing to the Finance Parties until paid in full in accordance with the 
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provisions of this agreement. The parties hereto agree that, at the Effective Time, the Loans and 
Letters (each as is defined in the Existing Credit Agreement) outstanding under the Existing 
Credit Agreement shall become outstanding hereunder as advances of the same type. The 
Borrower hereby confirms to and agrees with the Finance Parties that its Secured Obligations (as 
defined in the Existing Credit Agreement) shall continue in full force and effect in accordance 
with their respective terms (amended and restated, as applicable, by this agreement). With 
respect to the outstanding Accommodations (as defined in the Existing Credit Agreement) at the 
Effective Time (but prior to giving effect to any drawdown under the Credit Facility), the 
Lenders shall make such payments among themselves (as calculated by the Administrative 
Agent) so as to ensure that the aggregate amount of credit outstanding under all 
Accommodations shall be owing to the Lenders in accordance with their respective Pro Rata 
Share. All references to the term “Credit Agreement” as defined and contained in the Credit 
Documents delivered in connection with the Existing Credit Agreement shall, from and after the 
Restatement Date, be deemed to refer to this agreement without the need for any amendment to 
such Credit Document. All references to one or more provisions of the Existing Credit 
Agreement contained in the Credit Documents shall, from and after the Restatement Date, be 
deemed to refer to the corresponding provisions of this agreement, without the need for any 
amendment to such Credit Documents.

ARTICLE 13 
DEFAULT AND REMEDIES

13.1 Events of Default

Upon the occurrence of any one or more of the following events, unless expressly 
waived in writing in accordance with Section 14.14:

(a) the breach by the Borrower of theany payment or Repayment provisions ef 
Seetieiv-4M-rW2-eiAM-Av+th+fr-twe-B-attl4Hg-44ays-flfteF-^

Mfl4m4t¥-T)ateiAhereunder;

(b) tbe-fe+Jwe-etAhe-BeweweK-fe-jsay-any^'Heuftt-diHe-  ̂
(otheHTan-affiwnte-d+ie-ptHwanLte-Seetien--^  ̂
Days-aRer-the-payfHent4s-dtie[Intentionany Deleted];

(c) except in respect of (i) the CCAA Proceeding, (ii) bankruptcy proceedings vyhich 
may be initiated in respect of Trevali MB and (iii) as otherwise specifically 
permitted hereunder, the commencement by any Obligor or Subject Entity or by 
any other Person of proceedings for the dissolution, liquidation, winding up or 
receivership of any Obligor or Subject Entity or for the suspension of operations 
of any Obligor or Subject Entity under any bankruptcy, insolvency, 
reorganization, arrangement, readjustment of debt, dissolution or liquidation law 
or statute of any jurisdiction whether now or hereafter in effect applicable to such 
Obligor or Subject Entity (provided that, if such proceedings are commenced by 
any Person other than an Obligor or Subject Entity or an Affiliate thereof, such 
proceedings shall only constitute an Event of Default if such proceedings are not 
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being diligently defended and have not been discharged, vacated or stayed within 
30 days after commencement);

(d) other than as contemplated by tlie CCAA Proceeding or a bankruptcy proceeding 
in respect of Trevalj NJB. if any Obligor or Subject Entity ceases or threatens to 
cease to carry on its business or is adjudged or declared bankrupt or insolvent or 
admits its inability to pay its debts generally as they become due or fails to pay its 
debts generally as they become due or makes an assignment for the benefit of 
creditors, petitions or applies to any tribunal for the appointment of a receiver, 
trustee, administrator, liquidator or conservator under applicable insolvency 
legislation for it or for any part of its property (or such a receiver or trustee is 
appointed for it or any part of its property), or commences (or any other Person 
commences) any proceedings relating to it under any bankruptcy, insolvency, 
reorganization, arrangement, readjustment of debt, dissolution or liquidation law 
or statute of any jurisdiction whether now or hereafter in effect applicable to such 
Obligor or Subject Entity (provided that, if such proceedings are commenced by 
any Person other than an Obligor or Subject Entity or an Affiliate thereof, such 
proceedings shall only constitute an Event of Default if such proceedings are not 
being diligently defended and have not been discharged, vacated or stayed within 
30 days after commencement), or by any act indicates its consent to, approval of, 
or acquiescence in, any such proceeding for it or for any part of its property, or 
suffers the appointment of any receiver or trustee, sequestrator, administrator, 
liquidator, conservator or other custodian under applicable insolvency legislation 
for it or such part of its property;

(e) if any representation or warranty made by any Obligor in any Finance Document 
or referred to herein or any material information furnished in writing to the 
Administrative Agent by any Obligor proves to have been incorrect in any respect 
when made or furnished”AA4HehT4F&ajM47leA7f4>e+ftg“&iH'edT4iutwu>t4weH^med4ed'

(f) if a writ, execution, attachment or similar process is issued or levied against all or 
any portion of the property of any Obligor in connection with any judgment 
against it in an amount of at least $5,000,000 or its Exchange Equivalent, and 
such writ, execution, attachment or similar process is not released, bonded, 
satisfied, discharged, vacated or stayed within sixty days after its entry, 
commencement or levy;

(g) any breach of any of SeetienSections 11.1(c), 1 L1 (mF-rtrWez) or 11.1 (paa) or 
any provision of Section 11.2;

(h) the breach or failure of due observance or performance by any Obligor of any 
covenant or provision of any Credit Document (other than those previously 
referred to in this Section 13.1) and such breach or failure continues for 44two 
Banking Days-"a4ter-the-~ead4ef--3M^A)-4he-4iewewer^^ 
bfweh-eHa44w4f-eHy)-4ie-A^lffl4fl+stra44w-AgpM-^^
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(i) if one or more encumbrancers, lienors or landlords take possession of any part of 
an Obligor’s property having a fair market value of at least $5,000,000 or its 
Exchange Equivalent of any Obligor or attempt to enforce their security or other 
remedies against such property and their claims remain unsatisfied for such 
period as would permit such property to be sold thereunder;

(j) if an event of default under any agreement, indenture or instrument, under which 
any Obligor has outstanding Indebtedness in an amount of at least $5,000,000 or 
its Exchange Equivalent or under which another Person has outstanding 
Indebtedness in an amount of at least $5,000,000 or its Exchange Equivalent 
which is guaranteed by a Obligor, shall happen (with all applicable grace periods 
having expired) and the remedies under such agregment, indenture or instrument 
have not been stayed pursuant to the Court Orders or if any Indebtedness of or 
guaranteed by any Obligor in an amount of at least $5,000,000 or its Exchange 
Equivalent which is payable on demand is not paid on demand and the remedies 
under such guarantee hasnot been stayed pursuant tothe Court Orders;

(k) the expropriation, abandonment or condemnation of a-Materielthe Rosh Pinah 
Mine or any material part thereof;

(l) the cessation of production at
while—on—care—aard-HwuM^ma-neefthe Rosh Pinah Mine for a period of 4-8030 
consecutive days;

(m) the occurrence of a Change of Control;

(n) any one or more of the Credit Documents is determined by a court of competent 
jurisdiction not to be a legal, valid and binding obligation of any Obligor which is 
a party thereto, enforceable by the Administrative Agent-+>tMhe—42emwm

the Lenders or any of them against such Obligor 
and such Credit Document has not been replaced by a legal, valid, binding and 
enforceable document which is equivalent in effect to such Credit Document, 
assuming such Credit Document had originally been legal, valid, binding and 
enforceable, in form and substance acceptable to the Administrative Agent er-the 
ReravrafiAJeUate^rLArgmt^^^ppb^^-eT-within 30 days of such determination, 
provided, however, that such grace period shall only be provided if such Obligor 
actively co-operates with the Administrative Agent eiMhe-ReruviuiwG^ 
Agefttr-as-a^p+ieabkMo so replace such Credit Document;

(o) the validity, enforceability or priority of any of the Finance Documents is 
contested in any manner by any Obligor;

(p) any Finance Document is terminated by any Obligor prior to its stated maturity or 
rescinded by any Obligor in violation of the terms of any Finance Document;

(q) any Security Document does not constitute first ranking, priority security in the 
Secured Assets of each Obligor (subject to Permitted Liens);
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(r) the occurrence of a Second Lien Event of Default (as defined in the Intercreditor 
Agreement)wer and_either the rights and remedies of Glencore resulting from such 
Second Lien Event ofjDefault are not stayed by the Court Orders or Glencore has 
not agreed to forbear from enforcement on term and condhionssatisfaytoryyojhe 
Majority Lenders in theiryc;le discretion;

(s) a Pension Event occurs and

(i) in the event of a wind up or termination of the relevant Canadian Pension 
Plan, there would be or would reasonably be expected to be a wind-up 
deficiency resulting in an obligation of an Obligor to pay or contribute in 
excess of $5,000,000; or

(ii) it would reasonably be expected to result in a Material Adverse Effect;

(t) the Majority Lenders deternriiie, in their sole discretion, acting reasonably, that a 
Material Adverse Change has occurred-after the Fifth Amendment Effe ctiye 
Time;

(u) any Obligor fails to pay or remit any amounts that constitute Priority Payables as 
they become due from time to time;

(y) the lnitiaj Order. the_Amended and Restated Initial Order,thejllSI^ Order or the 
Dl_P_Ordey is_a_mended, restated _oi‘otherwise varied in a_manner that adversely 
affects, or would reasonably be expected to adversely affect (in each case 
without regard to materiality), the iiiterests of the Finance Parties^without the 
prior written consent of the Administrative Agent_acting on the instructions of the 
Majority Lenders, or any; Court Order is issued,_ djsrnissed, stayed, reversed, 
vacated, amended or restated and such issuance, dismissal stay, reversal^ 
vacation, amendment or restatement adversely affects or would reasonably be 
exjpectecl to adversely affect (in each case withoutregard to materiality) the 
interests of the FinancjyPai'hes^includinganyCouij Order resulting in;

(i) the term (nation or lifting of or amendment to the stay imposed by the 
Court Orders or otherwise in the CCAA Proceeding;

(ii) the issuance of a bankruptcy order against any the Borrower;

(iii) the grantof an appeal of, or leave to appeal the ! nitial Order, the Amended 
and Restated Initial Ordeiy the SISP Order or the DIP Order;

(iv) the grant or declaration-that any other claim or Lien ranks equal or in 
priority to the DIP Charge or the Security .except as permitted hereunder;

(v) thg-Stay, reversal, vacation orother modification of the Credit Agreement 
or any other Finance^ Document, the DIP Charge or the Security or 
preiudicially affecting the Administrative Agent, the Finance Parties or 
theSecurity;
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(w) the SISP is amended, modified, terminated or otheryvjsevaried, which for greater 
certainty includes any ameiadments or modifications to the bid deadlines andbid 
requirements, without the prior, written consent of the Administrative Agent 
acting on the instructions of tli£Majority Lenders;

(x) the appointment of a receiver and manager, recejyer, interim receiver or similar 
official or any process of any court becomes enforceable against any Subject 
Entity (other than Trevali MB) or any of their property, any of their property is 
seized or levjed upon, or a creditoreLgQYentlTie^l^^^V takes possession of 
any property of a Subject Entity (other than Trevali NB);

(y) any violation or breach of any Court Order by a CCAA Debtor;

(/) subject to the Amended and Restated Initial Ordgr, tlie SISP Order, the DIP Order 
any other Court Order, or the prior \yritten_consent of the Administrative Agent 
(acting on the instructions of the Majority Lenders), any Subject Entity cea ses to 
carry on or niaintain_its business or j_ts assets in the ordinary course of tlie 
business (for the avoidance of doubt, jhe foregoing shajj not be triggered by the 
Caribou Mine or the Perkoa Mine being placed on care and maintenance);

(aa) any proceeding. motion or application js commenced or filed by a CCAA Debtor,
or Jf commenced by another Person, supported or otheryvjse. consented to by a 
CCAA Debtor, seeking the in ya[idatiom subordination or other challenge of the 
terms of the DIP Charge, the Credjt. Agreement or any other Finance JDocument;

(bb) ajay applicableDIP Buclget and/or Updated Cash flow, in eacliyase as updated 
from time to time, indicates tjiat such JDIP Tranche does not provide sufficient 
liquidity for the operations of the Borrower prRPZC, as applicable;

(cc) no Qualified LOI(a s defined in the SISP) in respect of RPZC (or jts shareholders
which are directly or indirectly Controlled by the Borrower) is received at the 
LO1 Deadline (as defined in the SISP) or no Potential Bidder (as defined in the 
SISP) in respect of RPZC (or its shareholders which are directly_or_indirectly 
Conhyfled by the BorrovveQjs determined to be a Qualified Bidder (as defined in 
the SISP) \vithin 5 calendar days of the LO] Deadline;

(dd) ncy Qualjfied Final Bid (as defined in they SJSP) in respect of RPZC (or its 
shareholders which are directly or indirectly Controlled by the Borrower) is 
received at the Final Bjd_Dgadline (as defined in the SISP) or no Qualified Final 
Bid in respect of RPZC is determined to be a \\ inning Bid (a> defined in the 
SISP) w ithin 3 Banking Days of the Final Bid Deadline (as defined in the SISP);

(ee) no Final Agreement (as defined in the SISP) in respect of RPZC (or its 
shareholders which aW directly or jndirectly Controlled by the Borrower) is 
executed by theJFinal Agreement Deadline;
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(ff) the transaction contemplated in any Final Agreement is not approved by the Court 
or such transaction does not close on the earlier of (A) thg date contemplated in 
such Final Agreement and(B) the Outside Closing Date (as defined in the S1SP);

(gg) any stay of proceedings ordered by the Court in the CCAAProceeding, including, 
without limitation, in the Initial Order and the Amended^and Restated Initial 
Order, shall apply to the Administrative Agent or any Finance Party, in respect of 
the DIP Tranche^ provided, however, that the DIP Order shall provjde that the 
Administrative Agent and (lie Finance Parties., in respect of the DIP Tranche^may 
not exercise any of their rights jar remedies under or pursuant to the Credit 
Agreement or any other Finance Documents, without providing 3 jBajiking Days) 
notice to the Borrower and the Monitor;

(hh) if the Administrative Agent and the Fimmce Parties are not at all times treated as 
an'Amaffected cre ditor^\n\\\Q CCAA Proceeding and in any plan of compromise 
or arrangement filed pursuant thereto and/or in any other Insolvency. 
restructuring, reorganization and/or arrangement proceedmg with respect to any 
Subject Entity thereafter including, without limitation, proceedjngs under the 
CCA_A_pr_tlie Bankruptcy and Insolvency Act (Canada) or any other legislation of 
any jurisdiction pertainingjo insolvency or creditors' rights;

(ii) if the Borrower lends proceeds of the DIP Tranche to RPZC pursuant to the 
Intercorporate Loan Agreement without the board of RPZC havin_g_approyed the 
incurrence of such Indebtedness pursuant to a duly passed board resolution;

the Administrative Agent (with the approval and instructions of the Majority Lenders) may, by 
notice to the Borrower, terminate the Credit Facility (prwided^hmyevew4ha'Lt-hw-Cr^iLlAreTTy

deserrbed-Am-edause-gyy)--^ the Administrative Agent (with the approval and
instructions of the Majority Lenders) may, by the same or further notice to the Borrower, declare 
all Indebtedness of the Borrower to the Lenders pursuant to this agreement (including the then 
contingent liability of the Issuing Lender under all Existing Letters) to be immediately due and 
payable whereupon all such indebtedness shall immediately become and be due and payable 
without further demand or other notice of any kind, all of which are expressly waived by the 
Borrower-(pro¥ld-edMKwe¥eiT-d«rLftlL-sudwndebte4FK?5SH3£-#te^^

e¥ent-4esei4bed-4H-e4au^ie-(e  ̂ Upon the payment by the Borrower to the Issuing
Lender of the then aggregate contingent liability under all outstanding Exist ing Letters issued by 
the Issuing Lender, the Borrower shall have no further liability to the Issuing Lender with 
respect to such Existing Letters.

13.2 Letters

With respect to any Existing Letters which are outstanding at the time that all 
indebtedness of the Borrower to the Lenders pursuant to this agreement become immediately due 
and payable pursuant to Section 13.1, the Borrower shall forthwith pay to the Issuing Lender (or 
to the Administrative Agent for the account of the Issuing Lender) for deposit to the Letter Cash 
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Collateral Account the then aggregate contingent liability of the Issuing Lender under such 
Existing Letters. Thereafter, the Administrative Agent shall apply the funds so deposited in the 
Letter Cash Collateral Account at the direction of the Issuing Lender to (a) satisfy the 
reimbursement obligations of the Borrower to the Issuing Lender under Section 9.6 as Existing 
Letters are drawn upon or (b) refund to the Borrower any amounts payable by the Issuing Lender 
to the Borrower under Section 13.3.

13.3 Refund of Overpayments

With respect to each Existing Letter for which the Issuing Lender has been paid 
all of its contingent liability pursuant to Article 9 or Article 13 and provided that all amounts due 
by the Borrower to the Issuing Lender under Article 9 or Article 13 have been paid, the Issuing 
Lender agrees to pay to the Borrower, upon the later of:

(a) if the Existing Letter is subject to an Order, the date on which any final and 
non-appealable order, judgment or other determination has been rendered or 
issued either permanently enjoining the Issuing Lender from paying under such 
Existing Letter or terminating any outstanding Order; and

(b) the earlier of:

(i) the date on which either the original counterpart of such Existing Letter is 
returned to the Issuing Lender for cancellation or the Issuing Lender is 
released by the beneficiary thereof from any further obligations in respect 
of such Existing Letter;

(ii) the expiry of such Existing Letter; and

(iii) (where the contingent liability under such Existing Letter is less than the 
face amount thereof), all amounts possibly payable under such Existing 
Letter have been paid;

an amount equal to any excess of the amount received by the Issuing Lender hereunder in 
respect of its contingent liability under such Existing; Letter over the total of amounts applied to 
reimburse the Issuing Lender for amounts paid by it under or in connection with such Existing 
Letter (the Issuing Lender having the right to so appropriate such funds).

13.4 Remedies Cumulative

The Borrower expressly agrees that the rights and remedies of the Administrative 
Agent and the Lenders under this agreement are cumulative and in addition to and not in 
substitution for any rights or remedies provided by law. Any single or partial exercise by the 
Administrative Agent or any Lender of any right or remedy for a default or breach of any term, 
covenant or condition in this agreement does not waive, alter, affect or prejudice any other right 
or remedy to which the Administrative Agent or such Lender may be lawfully entitled for the 
same default or breach. Any waiver by the Administrative Agent with the approval of the 
Majority Lenders or all of the Lenders in accordance with Section 14.14 of the strict observance, 
performance or compliance with any term, covenant or condition of this agreement is not a 
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waiver of any subsequent default and any indulgence by the Lenders with respect to any failure 
to strictly observe, perform or comply with any term, covenant or condition of this agreement is 
not a waiver of the entire term, covenant or condition or any subsequent default. No failure or 
delay by the Administrative Agent or any Lender in exercising any right shall operate as a 
waiver of such right nor shall any single or partial exercise of any power or right preclude its 
further exercise or the exercise of any other power or right.

13.5 Set-Off

In addition to any rights now or hereafter granted under Applicable Law- (and 
not by way of limitation of any such rights) but subject always to the Court Orders, the 
Administrative Agent and each Lender is authorized, at any time that an Event of Default has 
occurred and is continuing without notice to the Borrower or to any other Person, any such 
notice being expressly waived by the Borrower, to set-off, appropriate and apply any and all 
deposits, matured or unmatured, general or special, and any other indebtedness at any time held 
by or owing by the Administrative Agent or such Lender, as the case may be, to or for the credit 
of or the account of the Borrower against and on account of the obligations and liabilities of the 
Borrower which are due and payable to the Administrative Agent or such Lender, as the case 
may be, under the Credit Documents.

ARTICLE 14
THE ADMINISTRATIVE AGENT

14.1 Appointment and Authorization of Administrative Agent imd-Feeuviaw
GeUateraLAgerrt

(a) Each Finance Party hereby appoints and authorizes, and hereby agrees that it will 
require any assignee of any of its interests in the Finance Documents (other than 
the holder of a participation in its interests herein or therein) to appoint and 
authorize the Administrative Agent to execute and deliver, to take such actions as 
agent on its behalf and to exercise such powers under the Credit Documents as 
are delegated to the Administrative Agent by such Finance Party by the terms 
hereof, together with such powers as are reasonably incidental thereto. Neither 
the Administrative Agent nor any of its directors, officers, employees or agents 
shall be liable to any of the Finance Parties for any action taken or omitted to be 
taken by it or them hereunder or thereunder or in connection herewith or 
therewith, except for its own gross negligence or wilful misconduct and each 
Finance Party hereby acknowledges that the Administrative Agent is entering into 
the provisions of this Section 14.1 on its own behalf and as agent and trustee for 
its directors, officers, employees and agents.

(b)-4iaeh--EHWiee-4AH4y-heFeby--app0+ftte-afid-EHrtb^^

awtheidze-the-Pewviatf—

F4d3anee--Pat4yM?yAhe-tems-+tefeefr4efethee-wifh-tHteh--pewefs--ftfh^^ 
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mefdentafAhwAeT-T^ertheFAheTieHwTafi-Cel^^
effieers^effipleyees-er-agenta^aPIAieAiisbleAe-aH^^
aegeH^a4eft^^ffl4ft64-k^y^|^eH4>y4^>}r4[4^t4^
CHimcet/emTieivvv/tfToryheivwiLh^^^
m4seefAuet--fmd--eaeh--K+wi«e--lAH4y^eFeLy^^^
Ge+tateFttMq^L-K-eH4eFmg--HA»-the-pFe¥iAeHS--e44h4s--^^
beftafl'midavagcr^
l-/ael3-H2444ie4-ij7t/Hee4L}44yd3ei'r’4>y-xiy76R?j-tl3-at-i'{'-/4i7t4-!4alve-7H3y-xri3tl'6i4!-3ii?ee iTSTt!'y'-'Cr2
appwpHateTttrther-aMieBTj-asAAffl+ghLbe-reqwRjdTe-^^
atil43m3-ze--4he-I—te-ewny-euMlie-fett^
TettfAfHy-Seettrity-Lteeumeftts-te-exereiseAfe-faet^
w4thAte-4)lM4g£4kmsT4m<#FAhe-4AM4dvkm-Aewri^^
its—atteffleys-m-feet—or—designees;—mehtding—but—net—l-rmited—te—the
-md+viddddizaAem-elAwmsjegr^

(b) 11 n ten tion a liy Deleted.]

(c) Each Lender hereby authorizes the Administrative Agent adod-ghe-AAdarAan 
CAAataaA-AgemL-to execute and deliver the Intercreditor Agreement and the 
Settlement Agreement for and on behalf of each of the Lenders. Each of the 
Lenders hereby agrees that it shall take any and all necessary or appropriate 
further actions as it might be required to take, by law or otherwise, to authorize 
the Administrative Agent and---ReH:mad4-AA>l4a4ewl---Age+i4-to carry out the 
foregoing or to exercise its faculties and powers, and to comply with its 
obligations, under the Intercreditor Agreement and/or the Settlement Agreement 
directly or through its attorneys-in-fact or designees, including but not limited to 
the individualization of any required special power of attorney.

14.2 Interest Holders

The Administrative Agent may treat each Lender set forth in Schedule A hereto 
or the person designated in the last notice delivered to it under Section 16.5 as the holder of all 
of the interests of such Lender under the Credit Documents.

14.3 Consultation with Counsel

The Administrative Agent may consult with legal counsel selected by it as 
counsel for the Administrative Agent and the other Finance Parties and shall not be liable for any 
action taken or not taken or suffered by it in good faith and in accordance with the advice and 
opinion of such counsel.

14.4 Documents

The Administrative Agent shall not be under any duty to the Finance Parties to 
examine, enquire into or pass upon the validity, effectiveness or genuineness of the Credit 
Documents or any instrument, document or communication furnished pursuant to or in 
connection with the Credit Documents and the Administrative Agent shall, as regards the 
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Finance Parties, be entitled to assume that the same are valid, effective and genuine, have been 
signed or sent by the proper parties and are what they purport to be.

14.5 Administrative Agent as Finance Party

With respect to those portions of the Credit Facility made available by it, the 
Administrative Agent shall have the same rights and powers under the Credit Documents as any 
other Finance Party and may exercise the same as though it were not the Administrative Agent. 
The Administrative Agent and its Affiliates may accept deposits from, lend money to and 
generally engage in any kind of business with the Obligors and their Affiliates and persons doing 
business with the Obligors and/or any of their Affiliates as if it were not the Administrative 
Agent and without any obligation to account to the Finance Parties therefor.

14.6 Responsibility of Administrative Agent

The duties and obligations of the Administrative Agent to the Finance Parties 
under the Credit Documents are only those expressly set forth herein. The Administrative Agent 
shall not have any duty to the Finance Parties to investigate whether a Default or an Event of 
Default has occurred. The Administrative Agent shall, as regards the Finance Parties, be entitled 
to assume that no Default or Event of Default has occurred and is continuing unless the 
Administrative Agent has actual knowledge or has been notified by the Borrower of such fact or 
has been notified by a Finance Party that such Finance Party considers that a Default or Event of 
Default has occurred and is continuing, such notification to specify in detail the nature thereof.

14.7 Action by Administrative Agent

The Administrative Agent shall be entitled to use its discretion with respect to 
exercising or refraining from exercising any rights which may be vested in it on behalf of the 
Finance Parties by and under this agreement and the Intercreditor Agreement; provided, 
however, that the Administrative Agent not exercise any
rights under Section 13.1, or the other Credit Documents or expressed to be on behalf of or with 
the approval of the Majority Lenders without the request, consent or instructions of the Majority 
Lenders. Furthermore, any rights of the Administrative Agent expressed to be on behalf of or 
with the approval of the Majority Lenders shall be exercised by the Administrative Agent upon 
the request or instructions of the Majority Lenders. The Administrative Agent shall incur no 
liability to the Finance Parties under or in respect of any of the Credit Documents with respect to 
anything which it may do or refrain from doing in the reasonable exercise of its judgment or 
which may seem to it to be necessary or desirable in the circumstances, except for its gross 
negligence or wilful misconduct. The Administrative Agent shall in all cases be fully protected 
in acting or refraining from acting under any of the Credit Documents in accordance with the 
instructions of the Majority Lenders and any action taken or failure to act pursuant to such 
instructions shall be binding on all Finance Parties. In respect of any notice by or action taken 
by the Administrative Agent hereunder, the Borrower shall at no time be obliged to enquire as to 
the right or authority of the Administrative Agent to so notify or act.

286051.00072/119213578.6
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14.8 Notice of Events of Default

In the event that the Administrative Agent shall acquire actual knowledge or shall 
have been notified of any Default or Event of Default, the Administrative Agent shall promptly 
notify the Lenders and shall take such action and assert such rights under Section 13.1 of this 
agreement and under the other Credit Documents as the Majority Lenders shall request in 
writing and the Administrative Agent shall not be subject to any liability by reason of its acting 
pursuant to any such request. If the Majority Lenders shall fail for five Banking Days after 
receipt of the notice of any Default or Event of Default to request the Administrative Agent to 
take such action or to assert such rights under any of the Credit Documents in respect of such 
Default or Event of Default, the Administrative Agent may, but shall not be required to, and 
subject to subsequent specific instructions from the Majority Lenders, take such action or assert 
such rights (other than rights under Section 13.1 of this agreement or under the other Credit 
Documents and other than giving an express waiver of any Default or any Event of Default) as it 
deems in its discretion to be advisable for the protection of the Finance Parties except that, if the 
Majority Lenders have instructed the Administrative Agent not to take such action or assert such 
rights, in no event shall the Administrative Agent act contrary to such instructions unless 
required by law to do so.

14.9 Responsibility Disclaimed

The Administrative Agent shall be under no liability or responsibility whatsoever 
as agent hereunder:

(a) to the Borrower or any other Person as a consequence of any failure or delay in 
the performance by, or any breach by, any Finance Party or Finance Parties of any 
of its or their obligations under any of the Finance Documents;

(b) to any Finance Party or Finance Parties as a consequence of any failure or delay 
in performance by, or any breach by, any Obligor of any of their respective 
obligations under any of the Finance Documents; or

(c) to any Finance Party or Finance Parties for any statements, representations or 
warranties in any of the Finance Documents or in any other documents 
contemplated hereby or thereby or in any other information provided pursuant to 
any of the Finance Documents or any other documents contemplated hereby or 
thereby or for the validity, effectiveness, enforceability or sufficiency of any of 
the Finance Documents or any other document contemplated hereby or thereby.

14.10 Indemnification

The Finance Parties agree to indemnify the Administrative Agent and-The 
TewvfauAAdlateraLArgw^ the extent not reimbursed by the Borrower) pro rata in accordance 
with their relative Exposures from and against any and all liabilities, obligations, losses, 
damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any nature 
whatsoever which may be imposed on, incurred by or asserted against the Administrative Agent 

any way relating to or arising out of any of the Credit

286051.00072/119213578.6
2g60j49W7233-kS686332;-l

Second Amended and Restated Credit Agreement - Trevali



- 124 -
148

Documents or any other document contemplated hereby or thereby or any action taken or 
omitted by the Administrative Agent eMhe-PetwHrifi^GoltatefflLAgefAunder any of the Credit 
Documents or any document contemplated hereby or thereby, except that no Finance Party shall 
be liable to the Administrative AgeftGer4he4Affiviafi-AGd^^ for any portion of such
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or 
disbursements resulting from the gross negligence or wilful misconduct of the Administrative 
Agent-lGr^

14.11 Credit Decision

Each Lender represents and warrants to the Administrative Agent that:

(a) in making its decision to enter into this agreement and to make its Pro Rata Share 
of the Credit Facility available to the Borrower, it is independently taking 
whatever steps it considers necessary to evaluate the financial condition and 
affairs of the Obligors and that it has made an independent credit judgment 
without reliance upon any information furnished by the Administrative Agent; 
and

(b) so long as any portion of the Credit Facility is being utilized by the Borrower, it 
will continue to make its own independent evaluation of the financial condition 
and affairs of the Obligors.

14.12 Successor Administrative Agent

Subject to the appointment and acceptance of a successor Administrative Agent 
and otherwise as provided below, the 

Administrative AgenL^^HAwv+anAAddatefiM-AtgmG^Ahe^^ may, with the prior
written consent of the Borrower (which consent shall not be required for so long as a Default has 
occurred and is continuing), resign at any time by giving 30 days written notice thereof to the 
Borrower and the Credit Parties. Upon any such resignation, the Majority Lenders, with the 
prior written consent of the Borrower (which consent shall not be required (x) if the successor 
Administrative Agent an Affiliate or
Subsidiary of the Administrative or of a Lender on the date
hereof or (y) for so long as a Default has occurred and is continuing), shall have the right to 
appoint a successor Administrative Agent shall
be one of the Lenders unless none of the Lenders wishes to accept such appointment. If no 
successor Administrative Agent have been so appointed and
shall have accepted such appointment by the time of such resignation, then the retiring 
Administrative Agent-oiM^ertpAfHv-CkAkrterd-AgeftF-ris^  ̂ may, on behalf of the
Credit Parties and with the prior written consent of the Borrower (which consent shall not be 
required for so long as a Default has occurred and is continuing), appoint a successor 
Administrative Agent which shall be a bank organized under the laws of Canada which has 
combined capital and reserves in excess of $250,000,000 and has an office in Toronto-or-appe+nt

Upon the acceptance of any appointment as 
Administrative Agent e^erwiafi-GoUatera4-Agent-hereunder by a successor Administrative 
Agent eHMArtwkmAMteefdG^efrtT-asrthe-easeHviwd^evsuch successor Administrative AgenGer
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Peravum^elWef^Agent shall thereupon succeed to and become vested with all the rights, 
powers, privileges, duties and obligations of the retiring Administrative Agent er-PertivktH 
CeUatmdCtge3dLre67reppiCdde-(in its capacity as Administrative Agent edM^RwdareCreil-atet^d- 
T^goHLrets-app^lieable^but not in its capacity as a Credit Party) and the retiring Administrative 
Agent eiMRei^mrmAAdlateral-Ag^^shall be discharged from its duties and obligations hereunder 
(in its capacity as Administrative Agent eM^eHwdarv^Adlateral-AgeHt-but not in its capacity as a 
Credit Party). After any retiring Administrative Agent’s orM^eremaireCoflatereL^^ 
resignation hereunder as the Administrative TAgenLrerdA^ireLrreGofiatmtL-Agent, provisions of 
this Article 14 shall continue in effect for its benefit in respect of any actions taken or omitted to 
be taken by it while it was acting as the Administrative AgentrereRefldv+anAAdiatCT^^ 
the-ease-may-be.

14.13 Delegation by Administrative Agent

With the prior approval of the Majority Lenders, the Administrative Agent shall 
have the right to delegate any of its duties or obligations hereunder as Administrative Agent to 
any Affiliate of the Administrative Agent so long as the Administrative Agent shall not thereby 
be relieved of such duties or obligations.

14.14 Waivers and Amendments

(a) Subject to Sections 14.14(b) and (c)-er, unless otherwise specifically provided for 
in any other Credit Document; any term, covenant or condition of any of the 
Credit Documents may only be amended with the prior consent of the Borrower 
and the Majority Lenders or compliance therewith may be waived (either 
generally or in a particular instance and either retroactively or prospectively) by 
the Majority Lenders and in any such event the failure to observe, perform or 
discharge any such covenant, condition or obligation, so amended or waived 
(whether such amendment is executed or such consent or waiver is given before 
or after such failure), shall not be construed as a breach of such covenant, 
condition or obligation or as a Default or Event of Default.

(b) Notwithstanding Section 14.14(a), without the prior written consent of each 
Lender, no such amendment or waiver shall directly:

(i) increase the Credit Limit or the amount of the Individual Commitment of 
any Lender;

(ii) amend the definitions of “Applicable Rate”, “Change of Control”, “Credit 
SubCAnvrtC^DlP Maturity Date” or “Applicable Prepayment Amount” or 
any definition forming part thereof;

(iii) amend or waive Sections 2.3, 9.1,9.4, 10.1(r), 10.1(aa), 11.1(c) or the last 
sentence of Section 11.1 (j) or any defined term used therein;

(iv) ddete-rewreeferenee-rte-AH^I+^-S44b4dm^4n—Seet+on--CA 11 n t e lit io n a 11 v 
deleted];
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(v) extend the time for the payment of interest or fees on Accommodations, 
forgive any portion of principal thereof, reduce the stated rate of interest 
or fees thereon or amend the requirement of pro rata application of all 
amounts received by the Administrative Agent in respect thereof; or

(vi) permit any subordination or postponement of any of the Secured 
Obligations.

(c) Notwithstanding Section 14.14(a), without the prior written consent of each 
Lender, each Qualified Cash Management Lender and each Qualified Risk 
Management Lender, no such amendment or waiver shall directly:

(i) change the percentage of the Lenders’ requirement to constitute the 
Majority Lenders or otherwise amend the definition of Majority Lenders;

(ii) permit any subordination of any of the Secured Obligations;

(iii) except as otherwise permitted pursuant to Section 14.19, release or 
discharge the Security Documents, in whole or in part;

(iv) alter the terms of this Section 14.14;

(v) amend the definitions of “Cash Management Agreement”, “Lenders”, 
“Secured Risk Management Agreements”, “Enforcement Date”, 
“Exposure”, “Finance Documents”, “Finance Parties”, “Majority 
Lenders”, “Qualified Affiliate”, “Qualified Risk Management Lender”, 
“Risk Management Agreements” or “Secured Obligations” or any 
definition forming part thereof.

(vi) change the ability of a Qualified Risk Management Lender to close out or 
terminate a Secured Risk Management Agreement or the ability to net or 
set-off;

(vii) amend or waive any Guarantee or Security Document or Section 11.2(d) 
or Sections 14.20 to 14.23 , inclusive; or

(viii) alter the terms of the Intercreditor Agreement.

(d) No amendment to or waiver of any provision hereof to the extent it affects the 
rights or obligations of the Administrative Agent shall be effective without the 
prior written consent of the Administrative Agent.

(e) Without the prior written consent of the Issuing Lender, no amendment to or 
waiver of Article 14 or any other provision hereof to the extent it affects the rights 
or obligations of the Issuing Lender shall be effective.

(f) Notwithstanding any other provision hereof, no Defaulting Lender shall have any 
right to approve or disapprove any amendment, waiver or consent hereunder, 
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except that, without the consent of such Defaulting Lender, (i) the Individual 
Commitment of such Defaulting Lender may not be increased or extended and (ii) 
the time for the payment of interest or fees on Accommodations shall not be 
extended, the principal thereof shall not be forgiven, the stated rate of interest or 
fees thereon shall not be reduced and the requirement of pro rata application of all 
amounts received by the Administrative Agent in respect thereof shall not be 
amended.

14.15 Determination by Administrative Agent Conclusive and Binding

Any determination to be made by the Administrative Agent on behalf of or with 
the approval of the Lenders or the Majority Lenders under this agreement shall be made by the 
Administrative Agent in good faith and, if so made, shall be binding on all parties, absent 
manifest error. The Obligors are entitled to assume that any action taken by the Administrative 
Agent under or in connection with any Credit Document has been appropriately authorized by 
the Lenders or the Majority Lenders, as the case may be, pursuant to the terms hereof.

14.16 Adjustments among Lenders after Acceleration

(a) The Lenders agree that, at any time after all indebtedness of the Borrower to the 
Lenders pursuant hereto has become immediately due and payable pursuant to 
Section 13.1 or after the cancellation or termination of the Credit Facility, they 
will at any time or from time to time upon the request of any Lender through the 
Administrative Agent purchase portions of the availments made available by the 
other Lenders which remain outstanding, and make any other adjustments which 
may be necessary or appropriate, in order that the amounts of the availments 
made available by the respective Lenders which remain outstanding, as adjusted 
pursuant to this Section 14.16, will be in the same proportions as their respective 
Pro Rata Shares thereof with respect to the Credit Facility immediately prior to 
such acceleration, cancellation or termination.

(b) The Lenders agree that, at any time after all Indebtedness of the Borrower to the 
Lenders pursuant hereto has become immediately due and payable pursuant to 
Section 13.1 or after the cancellation or termination of the Credit Facility, the 
amount of any repayment made by the Borrower under this agreement, and the 
amount of any proceeds of the exercise of any rights or remedies of the Lenders 
under the Credit Documents, which are to be applied against amounts owing 
hereunder as principal, will be so applied in a manner such that to the extent 
possible, the availments made available by the Lenders which remain outstanding, 
after giving effect to such application, will be in the same proportions as their 
respective Pro Rata Shares thereof with respect to the Credit Facility immediately 
prior to the cancellation of termination thereof immediately prior to such 
acceleration, cancellation or termination.

(c) For greater certainty, the Lenders acknowledge and agree that without limiting 
the generality of the provisions of Section 14.16(a) and (b), such provisions will 
have application if and whenever any Lender shall obtain any payment (whether 
voluntary, involuntary, through the exercise of any right of set-off, compensation, 
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or otherwise), other than on account of any monies owing or payable by the 
Borrower to it under the Credit Documents in excess of its pro rata share of 
payments on account of monies owing by the Borrower to all the Finance Parties 
thereunder.

(d) The Borrower agrees to be bound by and to do all things necessary or appropriate 
to give effect to any and all purchases and other adjustments made by and 
between the Lenders pursuant to this Section 14.16.

14.17 Redistribution of Payment

If a Lender shall receive payment of a portion of the aggregate amount of 
principal and interest due to it hereunder which is greater than the proportion received by any 
other Lender in respect of the aggregate amount of principal and interest due in respect of the 
Credit Facility (having regard to the respective Individual Commitments of the Lenders), the 
Lender receiving such proportionately greater payment shall purchase a participation (which 
shall be deemed to have been done simultaneously with receipt of such payment) in that portion 
of the aggregate outstanding credit of the other Lender or Lenders so that the respective receipts 
shall be pro rata to their respective participation in the credits; provided, however, that if all or 
part of such proportionately greater payment received by such purchasing Lender shall be 
recovered from the Borrower, such purchase shall be rescinded and the purchase price paid for 
such participation shall be returned by such selling Lender or Lenders to the extent of such 
recovery, but without interest.

14.18 Distribution of Notices

Except as otherwise expressly provided herein, promptly after receipt by the 
Administrative Agent of any notice or other document which is delivered to the Administrative 
Agent hereunder on behalf of the Lenders, the Administrative Agent shall provide a copy of such 
notice or other document to each of the Lenders; provided, however, that a copy of any such 
notice delivered at any time during the continuance of an Event of Default shall be delivered by 
the Administrative Agent to each of the Finance Parties.

14.19 Discharge of Security

To the extent a sale or other disposition of the Secured Assets is permitted 
pursuant to the provisions hereof, the Lenders hereby authorize the Administrative Agent artd-the 
Fewv4auA4d4(rte«d-A^e^^ execute and deliver, and the Administrative Agent
and^eWruvdarvAAdlateiarLAgeH^^ execute and deliver at the request of the
Borrower, at the cost and expense of the Borrower, such releases, discharges and other 
instruments which are necessary for the purposes of (i) releasing and discharging the Security 
therein or for the purposes of recording the provisions or effect thereof in any office where the 
Security Documents may be registered or recorded, (ii) releasing any Guarantor from its 
obligations under its guarantee of the Secured Obligations if such Guarantor ceases to be 
Subsidiary of the Borrower (in the case of a disposition of Secured Assets consisting of the 
Shares of a Guarantor) or (iii) for the purpose of more fully and effectively carrying out the 
provisions of this Section 14.19.
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14.20 Determination of Exposures

Concurrent with any request for any approval or instructions of the Majority 
Lenders and prior to any distribution of Cash Proceeds of Realization to the Finance Parties, the 
Administrative Agent shall request each Finance Party to provide to the Administrative Agent a 
written calculation of such Finance Party’s Exposure, each such calculation to be certified true 
and correct by the Finance Party providing same. Each Finance Party shall so provide such 
calculation within two Banking Days following the request of the Administrative Agent. Any 
such calculation provided by a particular Finance Party shall, absent manifest error, constitute 
prima facie evidence of such Finance Party’s Exposure at such time. With respect to each 
determination of the Exposure of the Finance Parties, the Administrative Agent shall promptly 
notify the Finance Parties. For the purposes of determining a particular Finance Party’s 
Exposure:

(a) the Exposure of a Finance Party under any Credit Documents shall be the 
aggregate amount (expressed in United States dollars) owing to such Finance 
Party thereunder on such date;

(b) the Exposure of a Qualified Risk Management Lender in respect of Secured Risk 
Management Agreements shall be measured as the net exposure of such Qualified 
Risk Management Lender under all Secured Risk Management Agreements with 
the Obligors to which such Qualified Risk Management Lender is a party, being 
the aggregate exposure of such Qualified Risk Management Lender thereunder 
less the aggregate exposure of the relevant Obligor thereunder; the exposure of 
party to a Secured Risk Management Agreement shall be, in the case of a Secured 
Risk Management Agreement which has not been terminated as of such date, the 
total amount which would be owing to such party by the other party under such 
Secured Risk Management Agreement in the event of the early termination as of 
such date of such Secured Risk Management Agreement as a result of the 
occurrence of a default, event of default or termination event (however specified 
or designated) with respect to such other party thereunder or, in the case of a 
Secured Risk Management Agreement which has been terminated as of such date, 
the total amount which is owing to such party by the other party under such 
Secured Risk Management Agreement, in each case expressed in United States 
dollars;

(c) the Exposure of a Qualified Cash Management Lender in respect of Cash 
Management Agreements shall be measured as the net exposure of such Qualified 
Cash Management Lender under all Cash Management Agreements with the 
Obligors to which such Qualified Cash Management Lender is a party, being the 
aggregate exposure of such Qualified Cash Management Lender thereunder less 
the aggregate exposure of the Obligors thereunder; the exposure of a party to a 
Cash Management Agreement shall be, in the case of a Cash Management 
Agreement which has not been terminated as of such date, the total amount which 
would be owing to such party by the other party under such Cash Management 
Agreement in the event of the early termination as of such date of such Cash 
Management Agreement as a result of the occurrence of a default, event of default
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or termination event (however specified or designated) with respect to such party 
thereunder or, in the case of a Cash Management Agreement which has been 
terminated as of such date, the total amount which is owing to such party by the 
other party under such Cash Management Agreement, in each case expressed in 
United States dollars; and

(d) any amount of Secured Obligations of the Borrower denominated in any currency 
other than United States dollars shall be expressed as the U.S. Dollar Equivalent 
thereof.

14.21 Decision to Enforce Security

Upon the Security becoming enforceable in accordance with its terms, the 
Administrative Agent shall promptly so notify each of the Finance Parties. Any Lender may 
thereafter provide the Administrative Agent with a written request to enforce the Security. 
Forthwith after the receipt of such a request, the Administrative Agent shall seek the instructions 
of the Majority Lenders as to whether the Security should be enforced and the manner in which 
the Security should be enforced. In seeking such instructions, the Administrative Agent shall 
submit a specific proposal to the Finance Parties. From time to time, any Lender may submit a 
proposal to the Administrative Agent as to the manner in which the Security should be enforced 
and the Administrative Agent shall submit any such proposal to the Finance Parties for approval 
of the Majority Lenders. The Administrative Agent shall promptly notify the Finance Parties of 
all instructions and approvals of the Majority Lenders. If the Majority Lenders instruct the 
Administrative Agent to enforce the Security, each of the Finance Parties agree to accelerate the 
Secured Obligations owed to it to the extent permitted under the relevant Finance Document and 
in accordance with the relevant Finance Document.

14.22 Enforcement

The Administrative Agent reserves the sole right to enforce, instruct or otherwise 
deal with^ftHd-fttSteetAheAPewavdattASellatefa+AVgeftMe^^ the
guarantee of the Borrower in Article 15, the Guarantees and the Security and to deal with the 
Obligors in connection therewith; provided, however, that the Administrative Agent shall so 
enforce, or otherwise deal with, the guarantee of the Borrower in Article 15, the Guarantees and 
the Security only as the Majority Lenders shall instruct.

14.23 Application of Cash Proceeds of Realization.

(a) All Proceeds of Realization not in the form of cash shall be forthwith delivered to 
the Administrative Agent and disposed of, or realized upon, by the Administrative 
Agent in such manner as the Majority Lenders may approve so as to produce 
Cash Proceeds of Realization.

(b) Subject to the claims, if any, of secured creditors of the Obligors whose security 
ranks in priority to the Security, all Cash Proceeds of Realization shall be applied 
and distributed, and the claims of the Finance Parties shall be deemed to have the 
relative priorities which would result in the Cash Proceeds of Realization being 
applied and distributed, as follows:
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(i) firstly, to the payment of all reasonable costs and expenses incurred by the
Administrative Agent md-the-4Awwm--Ge41«tem^^ all
legal fees and disbursements and restructuring advisory fees) in the 
exercise of all or any of the powers granted to it hereunder or under the 
DIP Charge.Jhe Security Documents and ihe Guarantees or otherwise in 
connection with the CCA A Proceedings and in payment of all of the 
remuneration of any Receiver and all costs and expenses properly incurred 
by such Receiver (including all legal fees and disbursements) in the 
exercise of all or any powers granted to it under this agreement, the DIP 
Charge, the Guarantees and the Security Documents;

(ii) secondly, in payment of all amounts of money borrowed or advanced by
the Administrative Agent aHd--4Le--4A3w4am^ such
Receiver pursuant to the Security Documents;

(iii) thirdly, to the payment efto the Lenders o f accrued and unpaid and 
uncapitalized interest and fees ■fefmwg—part—of—the—Seewed 
Qbtigffdemsunder the DlP Tranche;

(iv) fourthly, to the repayment to the Lenders of the outstanding principal
amount borrowed^ and jfe prjncipal amount of interest and fees
capitalized under, the DlP Tranche;

(v) fifthly, to the paynaent to the Lenders of accrued a nd unpaid interest and 
fees under the Pre-Filing Tranche;

(vi) LvL-fe-H-rthfysi x t h I y, to the payment of the balance of the outstanding 
Secured Obligations of the Obligors (including holding as cash collateral 
to be applied against Secured Obligations which have not then matured) to 
the Finance Parties pro rata in accordance with their relative Exposures, 
which Cash Proceeds of Realization shall be applied by each Finance 
Party to its Exposure in such manner as it sees fit; and

(vii) (vf-the balance, if any, in accordance with Applicable Law.

14.24 Survival

The provisions of Articles 8, 10, 11, 14, 15 and Section 16.7 and all other 
provisions of this agreement which are necessary to give effect to each of the provisions of such 
Articles shall survive the permanent repayment in full of the Credit Facility and the termination 
of all of the Individual Commitments of the Lenders in connection therewith until the Secured 
Obligations Termination Date.
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14.25 Entering Into Contracts

The Administrative Agent may enter into any Credit Document as agent for and 
on behalf of the Finance Parties-fmdAheA^efwiatiAA^-aterdAK^ettVmay^^

ARTICLE 15 
GUARANTEE

15.1 Guarantee

The Borrower hereby unconditionally, absolutely and irrevocably guarantees the 
full and punctual payment to the Finance Parties, as and when due, whether at stated maturity, by 
required prepayment, declaration, acceleration, demand or otherwise of all of the Secured 
Obligations related to Cash Management Agreements and Secured Risk Management 
Agreements of each other Obligor in the same currency as the currency of such Secured 
Obligations, whether for principal, interest, fees, expenses, indemnities or otherwise.

15.2 Nature of Guarantee

The guarantee provided for in this Article 15 shall in all respects be a continuing, 
absolute, unconditional and irrevocable guarantee of payment when due and not of collection, 
and shall remain in full force and effect until the Secured Obligations Termination Date. The 
Borrower guarantees that such Secured Obligations described in Section 15.1 will be paid 
strictly in accordance with the terms thereof, regardless of any law, regulation or order now or 
hereafter in effect in any jurisdiction affecting any of such terms or the rights of the Finance 
Parties with respect thereto. The Borrower renounces all benefits of discussion and division. 
The liability of the Borrower hereunder shall be absolute, unconditional and irrevocable 
irrespective of, and without being released or limited by:

(a) any lack of validity, legality or enforceability of any provision of this agreement;

(b) the failure of any Finance Party

(i) to assert any claim or demand or to enforce any right or remedy against 
any Obligor or any other Person (including any other guarantor) under the 
provisions of any Finance Document, or otherwise, or

(ii) to exercise any right or remedy against any other guarantor of, or 
collateral securing, any such Secured Obligations;

(c) any change in the time, manner or place of payment of, or in any term of, all or 
any such Secured Obligations, or any other extension, compromise, indulgence or 
renewal of any such Secured Obligation;

(d) any reduction, limitation, variation, impairment, discontinuance or termination of 
such Secured Obligations for any reason (other than by reason of any payment 
which is not required to be rescinded), including any claim of waiver, release, 
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discharge, surrender, alteration or compromise, and shall not be subject to (and 
the Borrower hereby waives any right to or claim of) any defence or setoff, 
counterclaim, recoupment or termination whatsoever by reason of the invalidity, 
illegality, nongenuineness, irregularity, compromise, unenforceability of, or any 
other event or occurrence affecting, such Secured Obligations or otherwise (other 
than by reason of any payment which is not required to be rescinded);

(e) any amendment to, rescission, waiver or other modification of, or any consent to 
any departure from, any of the terms of such Secured Obligations or any 
guarantees or security;

(f) any addition, exchange, release, discharge, renewal, realization or non-perfection 
of any collateral security;

(g) any amendment to, or waiver or release or addition of, or consent to departure 
from, any other guarantee held by the Finance Parties as security for any such 
Secured Obligations;

(h) the loss of or in respect of or the unenforceability of any other guarantee or other 
security which the Finance Parties may now or hereafter hold in respect of such 
Secured Obligations, whether occasioned by the fault of a Finance Party or 
otherwise;

(i) any change in the name of an Obligor or in the constating documents, capital 
structure, capacity or constitution of an Obligor, the bankruptcy or insolvency of 
an Obligor, the sale of any or all of an Obligor’s business or assets or being 
consolidated, merged or amalgamated with any other Person; or

(j) any other circumstance (other than final payment in full of the Secured 
Obligations) which might otherwise constitute a defence available to, or a legal or 
equitable discharge of any surety or any other guarantor.

Any Secured Obligation which may not be recoverable from the Borrower as guarantor shall be 
recoverable from the Borrower as principal debtor in respect thereof.

15.3 Finance Parties not Bound to Exhaust Recourse

The Finance Parties shall not be bound to exhaust their recourse against an 
Obligor or others or any security or other guarantees it may at any time hold before being 
entitled to payment hereunder from the Borrower.

15.4 Evidence of Secured Obligations

A written statement of the Administrative Agent as to the amount of any Secured 
Obligations described in Section 15.1, except for manifest error, be conclusive evidence and 
shall, in any event, be prima facie evidence against such Obligor as to the amount of such 
Secured Obligations.
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15.5 Guarantee in Addition to Other Security

The guarantee provided for in this Article 15 shall be in addition to and not in 
substitution for any other guarantee or other security which the Finance Parties may now or 
hereafter hold in respect of the Secured Obligations, and the Finance Parties shall be under no 
obligation to marshal in favour of the Borrower any other guarantee or other security or any 
moneys or other assets which they may be entitled to receive or may have a claim upon.

15.6 Reinstatement

The guarantee provided for in this Article 15 and all other terms of this Article 15 
shall continue to be effective or shall be reinstated, as the case may be, if at any time any 
payment by the Borrower or any other Obligor of any of the Secured Obligations described in 
Section 15.1 is rescinded or must otherwise be returned by the recipients thereof by reason of the 
insolvency, bankruptcy or reorganization of the Borrower or such other Obligor or for any other 
reason, all as though such payment had not been made.

15.7 Waiver of Notice, Etc.

The Borrower hereby waives promptness, diligence, notice of acceptance and any 
other notice with respect to any of the Secured Obligations described in Section 15.1 and this 
agreement.

15.8 Subrogation Rights, Assignment and Postponement of Claim

The Borrower shall not exercise any rights which it may acquire by way of 
subrogation under this agreement, by any payment made hereunder or otherwise, until the 
Secured Obligations Termination Date. Any amount paid to the Borrower on account of any 
such subrogation rights prior to the Secured Obligations Termination Date shall be held in trust 
for the benefit of the Finance Parties and shall immediately be paid to the Finance Parties and 
credited and applied against the Secured Obligations, whether matured or unmatured, in 
accordance with the terms hereof; provided, however, that if the Secured Obligations 
Termination Date has occurred, the Borrower shall be subrogated to the rights of the Finance 
Parties against the applicable Obligor with respect to all Secured Obligations described in 
Section 15.1 and, at the Borrower’s request, the Finance Parties will execute and deliver to the 
Borrower appropriate documents (without recourse and without representation or warranty, 
except that it has not released, assigned or encumbered any such subject Secured Obligations) 
necessary to evidence the transfer by subrogation to the Borrower of all such Secured 
Obligations.

15.9 Advance After Certain Events

All advances, renewals and credits made or granted hereunder or in connection 
herewith by the Finance Parties purportedly to or for any Obligor after the bankruptcy or 
insolvency of such Obligor but before the Finance Parties have received notice thereof, shall be 
deemed to form part of the Secured Obligations described in Section 15.1, and all advances, 
renewals and credits obtained from the Finance Parties hereunder purportedly by or on behalf of
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any Obligor shall be deemed to form part of such Secured Obligations, notwithstanding any lack 
or limitation of power, incapacity or disability of such Obligor or of the directors or agents 
thereof and notwithstanding that such Obligor may not be a legal or suable entity and 
notwithstanding any irregularity, defect or informality in the obtaining of such advances, 
renewals or credits, whether or not the Finance Parties had knowledge thereof. Any such 
advance, renewal or credit which may not be recoverable from the Borrower as guarantor shall 
be recoverable from the Borrower as principal debtor in respect thereof.

ARTICLE 16 
MISCELLANEOUS

16.1 Notices

All notices and other communications provided for herein shall be in writing and 
shall be personally delivered to an officer or other responsible employee of the addressee or sent 
by telefacsimile, charges prepaid, at or to the applicable addresses, telefacsimile numbers or 
email address (which email notice shall be sent with a “read receipt” request to qualify as a valid 
notice hereunder), as the case may be, set out opposite the parties’ name on the signature page 
hereof or at or to such other address or addresses, telefacsimile number or numbers as any party 
hereto may from time to time designate to the other parties in such manner. Any communication 
which is personally delivered as aforesaid shall be deemed to have been validly and effectively 
given on the date of such delivery if such date is a Banking Day and such delivery is received 
before 4:00 p.m. (Toronto time); otherwise, it shall be deemed to have been validly and 
effectively given on the Banking Day next following such date of delivery. Any communication 
which is transmitted by telefacsimile or email as aforesaid shall be deemed to have been validly 
and effectively given on the date of transmission if such date is a Banking Day and such 
transmission was received before 4:00 p.m. (Toronto time); otherwise, it shall be deemed to have 
been validly and effectively given on the Banking Day next following such date of transmission. 
Any party sending a notice hereunder by telefacsimile or email shall, in order to constitute valid 
notice hereunder, have received a confirmation of receipt from the intended recipient’s telecopier 
or email server.

16.2 Severability

Any provision hereof which is prohibited or unenforceable shall be ineffective to 
the extent of such prohibition or unenforceability without invalidating the remaining provisions 
hereof.

16.3 Counterparts

This agreement may be executed in one or more counterparts, and by means of 
facsimile or other electronic form, including PDF, each of which shall be deemed to be an 
original and all of which taken together shall be deemed to constitute one and the same 
instrument.
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16.4 Successors and Assigns

This agreement shall enure to the benefit of and shall be binding upon the parties 
hereto and their respective successors and permitted assigns.

16.5 Assignment

(a) Neither the Credit Documents nor the benefit thereof may be assigned by the 
Borrower.

(b) A Lender may at any time sell to one or more other persons (“Participants”) 
participating interests in any credit outstanding hereunder, any commitment of 
such Lender hereunder or any other interest of the Lender hereunder. In the event 
of any such sale by a Lender of a participating interest to a Participant, such 
Lender’s obligations under this agreement to the Borrower shall remain 
unchanged and such Lender shall remain solely entitled to enforce its rights 
hereunder, such Lender shall remain solely responsible for the performance 
thereof and the Borrower shall continue to be obligated to such Lender in 
connection with such Lender’s rights under this agreement. The Borrower agrees 
that if amounts outstanding under this agreement are due and unpaid, or shall 
have been declared to be or shall have become due and payable upon the 
occurrence of an Event of Default, or any Default which might mature into an 
Event of Default, each Participant shall be deemed to have the right of setoff in 
respect of its participating interest in amounts owing under this agreement to the 
same extent as if the amount of its participating interest were owing directly to it 
as the relevant Lender under this agreement. The Borrower also agrees that each 
Participant shall be entitled to the benefits of Article 8 with respect to its 
participation hereunder and for the purposes of Article 8 such Participant shall be 
deemed to be a Lender to the extent of such participation, provided, that such 
Participant shall have complied with obligations of a Lender provided in Article 8 
and that no Participant shall be entitled to receive any greater amount pursuant to 
such Article than the relevant Lender would have been entitled to receive in 
respect of the amount of the participation transferred by the relevant Lender to 
such Participant had no such transfer occurred. Notwithstanding any of the 
foregoing, no Lender shall sell Glencore a participating interest as set forth above 
unless a pro rata participating interest is purchased by Glencore from each other 
Lender.

(c) With the prior written consent of, (x) the Borrower (which consent shall not be 
required (i) if such sale is to one or more other Lenders or to an Affiliate of any 
Lender unless such sale results in an increased cost to the Borrower, including 
any liability under Sections 8.2 or 8.6 or (ii) in circumstances where an Event of 
Default has occurred and is continuing), (y) the Administrative Agent and (z) the 
Issuing Lender, a Lender may at any time sell all or any part of its rights and 
obligations under the Credit Documents to one or more Eligible Assignees 
(“Purchasing Lenders”). Upon such sale, the Lender shall, to the extent of such 
sale, be released from its obligations under the Credit Documents and each of the
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Purchasing Lenders shall become a party to the Credit Documents to the extent of 
the interest so purchased provided, however, no Lender that is a Defaulting 
Lender shall be released from any obligation in respect of any damages arising in 
connection with it being or becoming a Defaulting Lender. Any such assignment 
shall be for Individual Commitments of at least $5,000,000 or such lesser 
amounts as would represent the entire interest of such Lender. Upon such sale, 
the Lender shall either retain an Individual Commitment of $5,000,000 or have 
assigned the entirety of its Individual Commitment. Any such assignment by a 
Lender shall not be effective unless and until such Lender has paid to the 
Administrative Agent an assignment fee in the amount of $5,000 for each 
Purchasing Lender, unless and until the Purchasing Lender has executed an 
instrument substantially in the form of Schedule GB hereto whereby the 
Purchasing Lender has agreed to be bound by the terms of the Credit Documents 
as a Lender and has agreed to a specific Individual Commitment and a specific 
address and telefacsimile number for the purpose of notices as provided in 
Section 16.1 and unless and until the requisite consents to such assignment have 
been obtained, unless and until a copy of a fully executed copy of such instrument 
has been delivered to each of the Administrative Agent and the Borrower. Upon 
any such assignment becoming effective, Schedule A hereto shall be deemed to 
be amended to include the Purchasing Lender as a Lender with the specific 
Individual Commitment, address and telefacsimile number as aforesaid and the 
Individual Commitment of the Lender making such assignment shall be deemed 
to be reduced by the amount of the Individual Commitment of the Purchasing 
Lender. Notwithstanding the foregoing, no consent of any Person shall be 
required, nor shall any assignment fee be payable, where a Lender assigns all or 
any part of its rights and obligations hereunder to one or more other Lenders or 
Affiliates of a Lender (unless such sale results in an increased cost to the 
Borrower, including any liability under Sections 8.2 or 8.6, in which case, the 
consent of the Borrower shall be required unless a Default has occurred and is 
continuing) or pledges or assigns its rights hereunder to a Federal Reserve Bank 
of the United States, the Bank of Canada, the European Central Bank or any other 
central bank. Notwithstanding any of the foregoing, no Lender shall sell Glencore 
any of its commitments or obligations hereunder unless tmfe&s-a pro rata interest 
is purchased by Glencore from each other Lender.

(d) The Borrower authorizes the Administrative Agent and the Lenders to disclose to 
any Participant or Purchasing Lender (each, a “Transferee”) and any prospective 
Transferee or any professional advisor of any Transferee or prospective 
Transferee and authorizes each of the Lenders to disclose to any other Lender any 
and all financial information in their possession concerning the Obligors which 
has been delivered to them by or on behalf of the Borrower pursuant to this 
agreement or which has been delivered to them by or on behalf of the Borrower in 
connection with their credit evaluation of the Obligors prior to becoming a party 
to this agreement, so long as any such Transferee agrees not to disclose any 
confidential, non-public information to any person other than its non-brokerage 
affiliates, employees, accountants or legal counsel, unless required by law and 
authorizes each of the Lenders to disclose to any other Lender and to any Person
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where disclosure is required by law, regulation, legal process or regulatory 
authority (for certainty under any circumstance and not solely in connection with 
assignment of rights).

16.6 Disclosure

(a) Each of the Administrative Agent and the other Finance Parties agrees to use all 
Information solely for the purposes of providing services that are the subject of 
the Finance Documents and shall treat confidentially all such Information, except 
that Information may be disclosed (a) to it, its Affiliates and its Affiliates' 
respective partners, directors, officers, employees, agents, advisors and 
representatives (where the Persons to whom disclosure is made will be informed 
of the confidential nature of the Information and agree to be bound by the 
provisions of this Section 16.6 or enter into an agreement containing provisions 
substantially the same as the provisions of this Section 16.6), (b) to the extent 
requested, and where such disclosure is required by Applicable Law, by any 
regulatory authority purporting to have jurisdiction over it (including any 
self-regulatory authority), (c) to the extent required by Applicable Laws or 
regulations or by any subpoena or similar legal process, (d) to any other Finance 
Party, (e) to Glencore pic and its Subsidiaries (collectively, “Glencore”), (f) in 
connection with the exercise of any remedies under any Credit Document or any 
action or proceeding relating to any Credit Document or the enforcement of rights 
under the Credit Documents, (g) subject to an agreement containing provisions 
substantially the same as those of this Section, to (x) any assignee of or 
Participant in, or any prospective assignee of or Participant in, any of its rights or 
obligations under this Agreement or (y) any actual or prospective counterparty (or 
its advisors) to any Risk Management Agreement, credit-linked note or similar 
transaction relating to the Borrower and the Secured Obligations, and any credit 
insurance or reinsurance provider relating to the Borrower and its Secured 
Obligations, (h) with the consent of the Borrower or (i) to the extent Information
(x) becomes publicly available other than as a result of a breach of this Section or
(y) becomes available to the Administrative Agent or any Finance Party on a 
non-confidential basis from a source other than an Obligor. Notwithstanding the 
foregoing, the Borrower hereby consents and agrees that the Credit Parties and 
Glencore shall be permitted (i) to share all Information with one another and (ii) 
to discuss (whether verbally or in writing) proposals to refinance the Secured 
Obligations provided the Borrower shall be afforded a reasonable opportunity to 
participate in such refinancing dialogue among the Credit Parties and Glencore 
(provided further that the Borrower’s refusal or inability to participate in such 
dialogue between the Credit Parties and Glencore shall not invalidate the rights of 
the Credit Parties and Glencore under this Section 16.6).

(b) For purposes of this Section, "Information" means all information received in 
connection with any Credit Document from any Obligor relating to any Obligor 
or any of its Subsidiaries or any of their respective businesses, other than any 
such information that was available to the Administrative Agent or any other 
Finance Party on a non-confidential basis before such receipt. Any Person
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required to maintain the confidentiality of Information as provided in this Section 
shall be considered to have complied with its obligation to do so if the Person has 
exercised the same degree of care to maintain the confidentiality of the 
Information as the Person would accord to its own confidential information. In 
addition, the Administrative Agent may disclose to any agency or organization 
that assigns standard identification numbers to loan facilities such basic 
information describing the Credit Facility as is necessary to assign unique 
identifiers, it being understood that the Person to whom disclosure is made will be 
informed of the confidential nature of the Information and instructed to make 
available to the public only such Information as the Person normally makes 
available in the course of its business of assigning identification numbers.

(c) In addition, the Administrative Agent may provide customary information 
including details of the Obligors, the amount, term, purpose, pricing and 
repayment requirements of the Credit Facility and the principal covenants 
contained in this Agreement to Loan Pricing Corporation and/or other recognized 
trade publishers of information for general circulation in the loan market.

16.7 Judgment Currency

(a) If, for the purpose of obtaining or enforcing judgment against the Borrower in any 
court in any jurisdiction, it becomes necessary to convert into a particular 
currency (such currency being hereinafter in this Section 16.7 referred to as the 
“Judgment Currency”) an amount due in another currency (such other currency 
being hereinafter in this Section 16.7 referred to as the “Indebtedness 
Currency”) under this agreement, the conversion shall be made at the rate of 
exchange prevailing on the Banking Day immediately preceding:

(i) the date of actual payment of the amount due, in the case of any 
proceeding in the courts of a jurisdiction that will give effect to such 
conversion being made on such date; or

(ii) the date on which the judgment is given, in the case of any proceeding in 
the courts of any other jurisdiction (the date as of which such conversion 
is made pursuant to this Section 16.7(a)(ii) being hereinafter in this 
Section 16.7 referred to as the “Judgment Conversion Date”).

(b) If, in the case of any proceeding in the court of any jurisdiction referred to in 
Section 16.7(a)(ii), there is a change in the rate of exchange prevailing between 
the Judgment Conversion Date and the date of actual payment of the amount due, 
the Borrower shall pay to the appropriate judgment creditor or creditors such 
additional amount (if any, but in any event not a lesser amount) as may be 
necessary to ensure that the amount paid in the Judgment Currency, when 
converted at the rate of exchange prevailing on the date of payment, will produce 
the amount of the Indebtedness Currency which could have been purchased with 
the amount of Judgment Currency stipulated in the judgment or judicial order at 
the rate of exchange prevailing on the Judgment Conversion Date.

286051.00072/11921 3578.6 
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(c) Any amount due from the Borrower under the provisions of Section 16.7(b) shall 
be due to the appropriate judgment creditor or creditors as a separate debt and 
shall not be affected by judgment being obtained for any other amounts due under 
or in respect of this agreement.

(d) The term “rate of exchange” in this Section 16.7 means the Exchange Equivalent.

16.8 Contractual Recognition of Bail-In

Notwithstanding any other term of any Finance Document or any other 
agreement, arrangement or understanding between the Parties, each Party acknowledges and 
accepts that any liability of any Party to any other Party under or in connection with the Finance 
Documents may be subject to Bail-In Action by the relevant Resolution Authority and 
acknowledges and accepts to be bound by the effect of:

(a) any Bail-In Action in relation to any such liability, including:

(i) a reduction, in full or in part, in the principal amount, or outstanding 
amount due (including any accrued but unpaid interest) in respect of any 
such liability;

(ii) a conversion of all, or part of, any such liability into shares or other 
instruments of ownership that may be issued to, or conferred on, it; and

(iii) a cancellation of any such liability; and

(b) a variation of any term of any Finance Document applicable solely to the relevant 
Party to the extent necessary to give effect to any Bail-In Action in relation to any 
such liability.

16.9 Illegality

If any Lender determines, acting reasonably, that any Applicable Law has made it 
unlawful, or that any Official Body (other than a first nations aboriginal government or other 
analogous Official Body) has asserted that it is unlawful, for such Lender to hold or benefit from 
a Guarantee or Lien over real property, as the case may be, pursuant to any law of any applicable 
country, such Lender may notify the Administrative Agent and disclaim any benefit of such 
Guarantee or Lien over real property, as the case may be, to the extent of such illegality; 
provided, that such determination or disclaimer shall not invalidate or render unenforceable such 
Guarantee or Lien over real property, as the case may be, for the benefit of any other Lender.

16.10 Further Assurances

The Borrower shall, and shall cause each other Obligor to, from time to time and 
at all times hereafter, upon every reasonable request of the Administrative Agent, make, do, 
execute, and deliver or cause to be made, done, executed and delivered all such further acts, 
deeds, assurances and things as may be necessary in the opinion of the Administrative Agent, 
acting reasonably, for more effectually implementing and carrying out the true intent and 
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meaning of the Credit Documents or any agreement delivered pursuant hereto or thereto and 
such additional security, legal opinions, consents, approvals, acknowledgements, undertakings, 
non-disturbance agreements, directions and negotiable documents of title in connection with the 
property and assets of the Obligors, in form and substance satisfactory to the Administrative 
Agent, as the Administrative Agent may from time to time request, to ensure (i) that all Secured 
Assets are subject to a Lien in favour of the Administrative Agent and (ii) the intended first 
ranking priority of such Liens (subject to Permitted Liens which by their nature would constitute 
prior ranking security).

16.11 WAIVER OF JURY TRIAL

EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY 
IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR 
RELATING TO THIS AGREEMENT, ANY OTHER CREDIT DOCUMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON 
CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES 
THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD 
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER 
AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN 
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

16.12 Anti-Money Laundering Legislation.

The Borrower acknowledges that, pursuant to Anti-Money Laundering 
Legislation, the Finance Parties may be required to obtain, verify and record information 
regarding each Obligor, their respective directors, authorized signing officers, direct or indirect 
shareholders or other persons in Control of such Obligor, and the transactions contemplated by 
the Finance Documents, and disclose such information to Official Bodies. The Borrower 
consents to such information being obtained, verified, recorded and disclosed to Official Bodies 
and agrees to promptly provide to the Finance Parties all such information, including supporting 
documentation and other evidence, as may be reasonably requested by a Finance Party, or any 
prospective Transferee or in order to comply with Anti-Money Laundering Legislation.

16.13 Entire Agreement

This agreement and the agreements referred to herein and delivered pursuant 
hereto (weLdd+m^heAAMsead-ArH^  ̂ the entire agreement between the
parties hereto and supersede any prior agreements, undertakings, declarations, representations 
and understandings, both written and verbal, in respect of the subject matter hereof.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF the parties hereto have executed and delivered this 
agreement on the date first written above.

Trevali Mining Corporation 
1900 - 999 West Hastings Street 
Vancouver, BC V6C 2W2

Attention: Steven Molnar
Chief Legal Officer
Email: smolnar@trevali.com

Attention: Matthew Quinlan 
Chief Financial Officer
Email: mquinlan@trevali.com

TREVALI MINING CORPORATION

By:
Name:
Title:

By: 
Name:
Title:
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The Bank of Nova Scotia THE BANK OF NOVA SCOTIA, as
Global —Loan Syndications Administrative Agent
~ Agency S efykes
40 K+ngTemperance Street-AWst, O-^b11' Floor
Toronto. Ontario M5W-3X6M5H j Y4

By:
Attention: Mena^mg-DtfeeterHead of Agency Name:
Services
Email: Agency.services@scotiabank.com Title:

By:
Name:
Title:
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The Bank of Nova Scotia
GerperateT^awking—Gteha4-A44n-mg
S pec ia] Ac gounts M an age me n t 
40 King Street West, 62n426'h Floor 
Toronto, Ontario MAW-24XAM5H 3Y2

Attention: ,lustin Mitges. DirectonA^eawrate
Bafi-k-ing
Email: 

 stenhemrnaeneUi list i n I ami tges@scotiabank.com

Attention; Rocco Fabiano, Vice President
Email: rocco. fa b iano@sc o t i a ba nk.com

THE BANK OF NOVA SCOTIA, as 
Lender

By:
Name:

Title:

By:
Name:
Title:
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HSBC Bank Canada
70 York St, 9th Floor,
Toronto, Ontario M5J 1S9

Attention: Harjeet Sadera
Telefax: (416) 868-3817
Email: Harjeet_Sadera@hsbc.ca

HSBC BANK CANADA, as Lender

By:
Name:
Title:

By:
Name:
Title:

286051.00072/119213578.6
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Societe Generate
245 Park Avenue
New York, New York 10167

SOCIETE GENERALE, as Lender

Attention: Alvaro Belevan 
Telefax:

By:_____________________________________
Name:

Email: Title:

By:
Name:
Title:
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Bank of Montreal 
 

100 Kjng Stregt West 19th Floor
Toronto, Ontario M5X -WAI A1

BANK OF MONTREAL, as Lender

Attention: Ben-RettffhMichae[M.
Johnson

 
Email:
Beft7Rettffhmichaelm.L0hns0n@bm0.com

By:

Title:

By:
Name:
Title:
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The Toronto-Dominion Bank 
66 Wellington Street West 
TD Tower, 9th Floor 
Toronto, Ontario M5K 1A3

THE TORONTO-DOMINION BANK, as 
Lender

Attention: Liza Straker
Telefax: 416-944-5164
Email: Liza.Straker@tdsecurities.com

By:_____________________________________
Name:
Title:

By:_____________________________________
Name:
Title:

286051.00072/119213578.6
Second Amended and Restated Credit Agreement - Trevali

mailto:Liza.Straker@tdsecurities.com


174

National Bank of Canada 
130 King Street West, 32nd Floor
Toronto, Ontario M5X 1J9

Attention: Lauren Reid
Telefax: 416-869-6545
Email: lauren.reid@nbc.ca

NATIONAL BANK OF CANADA, as Lender

By:
Name:
Title:

By:
Name:
Title:
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ING CAPITAL LLC, as Lender

By:
Name: 
Title:

ING Capital LLC
1133 Avenue of the Americas
8th Floor
New York, NY, 10036
Attention: Remko van de Water
Telefax: 646-424-7484
Email: Remko.van.de.Water@ing.com

By:
Name:
Title:
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SCHEDULE A
LENDERS AND INDIVIDUAL COMMITMENTS

Credit Facility

RT-Lenders

Pre-Fijing Tranche
Individual Commitments

TMBiSL&dhsTMglSiff f lEmtihLfettefklif
(U.S. Dollars) CCanadian Dollars)

DIP Tranche Individual
gflillCMmMM

IMlilgUWSD

The Bank of Nova 
Scotia IfillSlflillll

$

36.36 3,600,000.00

HSBC Bank 
Canada ■liiiilSfflillll

$
2641-7444748697,0

36.36 3,600,000.00

Societe Generale 15,714,041.41

$
24v72442EL725M8

63.64 3,000,000.00

Bank of Montreal OiliilllBIII
$

-14^046464^-43484
18.18 1,800,000.00

The
Toronto-Dominion
Bank 7,857,020.72

$
40464446462904

31.82 1,500,000.00

National Bank of 
Canada 7,857,020.72

$
40464444462_90,4

31.82 1.500,000.00

ING Capital LLC 7,857,020.72

$
4Q46444646290J

31.82 1,500,000.00
Total

tiffiiiifilSiii® 94,750.00 lllllOWioiOlii
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FORM OF ASSIGNMENT

Dated, 20

Reference is made to the second amended and restated credit agreement dated as 
of August 6, 2020 (as amended to the date hereof, the “Credit Agreement”) between Trevali 
Mining Corporation, as borrower, the Lenders named therein and The Bank of Nova Scotia, as 
administrative agent of the Lenders (in that capacity, the “Administrative Agent”). Terms 
defined in the Credit Agreement are used herein as therein defined.

 (the “Assignor”) and  (the
“Assignee”) agree as follows:

(a) The Assignor hereby sells and assigns to the Assignee, and the Assignee hereby 
purchases and assumes from the Assignor, a% interest in and to all of the  
Assignor’s rights and obligations under the Credit Agreement with respect to the 
Credit Facility (the “Facility”) as of the Effective Date (as defined below) 
(including, without limitation, such percentage interest in the Assignor’s 
Individual Commitment with respect to the Facility as in effect on the Effective 
Date, the credit extended by the Assignor under the Facility and outstanding on 
the Effective Date and the corresponding rights and obligations of the Assignor 
under all of the Credit Documents as it relates to the Facility).

(b) The Assignor (i) represents and warrants that as of the date hereof its Individual 
Commitment with respect to the Facility is $(without giving effect  
to assignments thereof which have not yet become effective, including, but not 
limited to, the assignment contemplated hereby), and the aggregate outstanding 
amount of credit extended by it under the Facility is $ (without  
giving effect to assignments thereof which have not yet become effective, 
including, but not limited to, the assignment contemplated hereby); (ii) represents 
and warrants that it is the legal and beneficial owner of the interest being assigned 
by it hereunder and that such interest is free and clear of any adverse claim; 
(iii) makes no representation or warranty and assumes no responsibility with 
respect to any statements, warranties or representations made in or in connection 
with the Credit Documents or the execution, legality, validity, enforceability, 
genuineness, sufficiency or value of the Credit Documents or any other 
instrument or document furnished pursuant thereto; (iv) makes no representation 
or warranty and assumes no responsibility with respect to the financial condition 
of any Obligor or the performance or observance by the Obligors of any of their 
obligations under the Credit Documents or any other instrument or document 
furnished pursuant thereto; and (v) gives notice to the Administrative Agent and 
the Borrower of the assignment to the Assignee hereunder.

(c) The effective date of this Assignment (the “Effective Date”) shall be the later of
 and the date on which a copy of a fully executed copy of this 
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Assignment has been delivered to the Borrower and the Administrative Agent in 
accordance with Section 16.5(c) of the Credit Agreement.

(d) The Assignee hereby agrees to the specific Individual Commitment under the 
Facility of $and to the address and telefacsimile number set out  
after its name on the signature page hereof for the purpose of notices as provided 
in Section 16.1 of the Credit Agreement.

(e) As of the Effective Date (i) the Assignee shall, in addition to any rights and 
obligations under the Credit Documents held by it immediately prior to the 
Effective Date, have the rights and obligations under the Credit Documents that 
have been assigned to it pursuant to this Assignment and (ii) the Assignor shall, to 
the extent provided in this Assignment, relinquish its rights and be released from 
its obligations under the Credit Documents.

(f) The Assignor and Assignee shall make all appropriate adjustments in payments 
under the Credit Documents for periods prior to the Effective Date directly 
between themselves.

This Assignment shall be governed by, and construed in accordance with, the 
laws of the Province of Ontario and the laws of Canada applicable therein.

[ASSIGNOR]

By:  
Name:
Title:

[ASSIGNEE]

By:  
Name:
Title:

Address 

286051.00072/++86M332t+I 19213578.6
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Acknowledged and agreed to as of this day of, 20.

THE BANK OF NOVA SCOTIA, as 
Administrative Agent

By:_____________________________________
Name:
Title:

By:______________________________________
Name:
Title:

Acknowledged and agreed to as of this day of 

THE BANK OF NOVA SCOTIA, as Issuing 
Lender

By: ___________
Name:
Title:

By:
Name:
Title:

^TREVALI MINING CORPORATION

By:
Name:
Title:

20,

Only required if no Event of Default has occurred and is continuing.
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FORM OF DRAWDOWN NOTICE

TO: The Bank of Nova Scotia, as Administrative Agent

W&QGIobaj Wholesale Operations - Loan Administrationramd-Atgwey-Seiviees
62Htl-Reera-44)150 King Street West 6'j Floor
Toronto, Ontario M5W-2-X6M5H 1.19
Attention: PAeetera-Lean-A^eftey-attd-OpeFafieftsSen ior Manager
Facsimile: @L6-L866A994416-866-5991 ~ "
Email: corporatelendmg.agencvops@scotiabank.com

With a copy to:

Global Baak+ag-aad-MaFkets—Loan Syndications-Agency Services 
40 KiagTeinperance Street V. est, 54th6th Floor
Toronto, Ontario M5H 444-1-1 Y4
Attention: Head Agency Services
Facsimile: (416) 866-3329
Eniaik ageney.servjces@scotiaba nk.com

RE: Second amended and restated credit agreement dated August 6, 2020 (as
amended to the date hereof, the “Credit Agreement”) between Trevali Mining 
Corporation, as borrower, the Lenders named therein and The Bank of Nova 
Scotia, as administrative agent of the Lenders

Pursuant to the terms of the Credit Agreement, the undersigned hereby 
irrevocably notifies you that it wishes to draw down under the Cfedk-EaeftiwpIJPjTranc he on 
[date of drawdown] as-4eHews^by wav of a Loan in the amount of .$[ -J

The Borrower representsand yvarrants to the Lenders that (j) the proceeds of the 
Loan (the "Loan Proceeds“)requested hereby shall be used for the purpose, of [insert 
description of use of proceeds] and (ii) that such purpose has been fully and accurately 
accounted for in the most recent DIP Budgets delivered to the Administrative Agent The 
undersigned hereby certifies to the Administrative Agent that $|s,| of the Loan Proceeds will be 
on-lent to RPZC pursuant to the Intercorporate Loan Agreement and, attachedhereto is a 
certified true copy of yduly passed resolution o_f the board ofRPZC approviiig of theJncurrence 
of Indebtedness pursuant to the Intercorporate Loan Agreement in a corresponding amount.

286051,00072/4-m&»43-l-l 19213578.6
Second Amended and Restated Credit Agreement - Trevali

nk.com


184

[You are hereby irrevocably authorized and directed to pay the proceeds of the 
drawdown to  and this shall be your good and sufficient authority for so 
doing.]

No Default or Event of Default (other than the Forbearance Events of Default 
subject to the Forbearance) has occurred and is continuing nor will arise immediately after 
giving effect to or as a result of the extension of credit hereby requested and the undersigned 
hereby confirms the truth and accuracy of the representations and warranties set forth in 
Article 10 of the Credit Agreement in all material respects (except that any representation and 
warranty which is already qualified as to materiality or by reference to any Material Adverse 
Effect shall be true and correct in all respects) on the date hereof except to the extent any such 
representation and warranty expressly relates solely to an earlier date. The Borrower represents 

 and warrants to the Administrative Agent 
  

it is not drawing down under the Credit Facility solely for the purpose 
of accumulating ea^4n-^xeess-ef4HMiggtt^rte420-.4)007000-mand/or maintaining cash in deposit 
or investment accountS3wtoidrthea:>Fd4mHw^^^

All capitalized terms defined in the Credit Agreement and used herein shall have 
the meanings ascribed thereto in the Credit Agreement.

DATED the day of, 20

TREVALI MINING CORPORATION

By:
Name:
Title:

By:
Name:
Title:

286051,00072/-m6««wi+l 19213578.6
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SCHEDULE D
[INTENTIOWXYDEEETEDI
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SCHEDULE E
TO^l-^F4M)LLO¥aUMQT4CE[I.NTENTIONALLY DELETED]

hereby
-H^fev
eeU-eveej-afofofowte

-PwFSH-aet—te—4l9e--4<9HTis--fo----4he'h
9Hests-ft-Fe4fo¥eF-refoefoffoHdfog-rere4ifoHttdeF-^^

NeATefefofo)folfo«M-effofolfo4fo3fts-reewFFeA^fofoeeeHfoH4egH3erewi-l-l--ftrise
-KHmeeJ+ate^y-reftee-greiflyreUeeMrereeresree^e^^
41-re-H!KkewyrK?-d4;eehyeanlfo-H5-4fortrek4b-
forth—fo-fortie4e4foreforthe—Credfo-fogremimre+re-e^  ̂ —reepeedsfoe^reepk-rthart-aey
repreeeFrtifom-reHfo^HreHty-wWelfoeforeadYHgHfokfodresfo^
Ma-tepfolfodvereefohfeefofofohrertFeeeHforeereeefoHfofoespeefei}^^
eeteHt-rei-H-5tieh---repireser}kitieii-reH4e\-aFRrn-re-e?-preselyH'ekee^reelel-y-4oeiR'-e-ifoi-ei--tk{-tev

,Al-leep-i-rekHretk4-ei'tHft-t!«4iiretk-ie----AeGfeel-rtfogi'eerirei-krttbHd-ieed-'-foi:e-H-re>ki-l-l-ha-ve
t4reH^eafifogrereFfoefofoerefo4Rrtfofore4fo7AgreeffleFrtr
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DATED -thc-
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FORM OF CONVERSION NOTICE
-H , r., -X V.........<■

Second Amended and Restated Credit Agreement—Trevtdi



189

ffiHW?dbte4y-flfieF--gi¥4ftg-effeeHe--eF4HHaH:eiH^4^«44he-e?«4eHS^
foeH4ifoemgHed4re«foy~w-ifoHWj4h^rtHfoHwel-a7^44KM^^
forth—WH-Artide-4fo-eforthe-Afofoh—AgFeeffienrt-dn-Hfo—mateF^^
FepFesetrtafoHWHfo-ovamHrty-vvfoehAs-fofeady-ftHftWfod-as-foHwafoFkfol^^
MtrteriAAi4¥ei^e44Uee{'A(iul!4xv'LfH^
e?rteHrtaHy-SHelwepFesefttatfoH-aifo--waffiHrty-e*fH:ess!yH:elates-sel^^

AfoeafH4foi»drt?ra«foefoiedfoT4AeAfo4iWtgRjefflmt^fo-^^
foMwan+Hg^^seFfoedfoeFetefortheAfodiW^

IA\TFD i-hc--------------- ddv-oP-------------------------?-()- -

■SAftj44)Ut)72/11
Second Anietfoefoatfo Restul^tl C-retltl Agrtfemefo—fre\ iili
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CORPORATE STRUCTURE

(See attached)
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f
TREVAL!

Treval Mining (Nev" 
Btjns'.’/ick) Ltd

Ire a i Hold ngs Tre all Mining
iBen i idd) L'd (Mdirtmes, llu

|Bf,,niuJa] [OnLuiy]

Trevali Mining 
buuth Africa (Pry, 
Lid (South Africa]

Winu Investments 
one Hundred and 

Tn 1‘y-Fuur t,Pl>) Ltd 
[* bnnbi j]

Rosh Pinah Base 
Metals (Pty J Ltd 

[Namibia]

Rosh Pinah Mine 
Holdings (Ply) Ltd 

[I lamibia]

Rosh Pinah Zinc 
Corpoiation (Plyi 

Ltd 
p Jantibia]

Nanloti Mining 
Burkina Faso S A 

[Bulkina F.ijo]
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APPLICABLE RATES

PRE-FILING TRANCHE

Base Rate Loan I
interest rate margin |

Standby Fee rate
Letter issuance 

fee rate

4.50% per annum | 1.25% per annum per annum

DIP TRANCHE

Base Rate Loan 
interest rale margin

Standby Fee rale

8 u0% pci annum 1 25% pcrjninum
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SC H EDU LEOHEDUUE4
RELMBI KSIMEM INSTRUMENT

TO: The Bank of Nova Scotia, as Administrative Agent

WBOGlobal WTolesalellpgratioiis - Loan AdministrationHwd-Ageftey-Sewees
62!KM-4ewr40J50 King Street WestAWdoor
Toronto, Ontario M5W-aX6M5HJJ9
Attention: D4reeteir-Lettn-Ageftey-a«44)peFafi»^
Facsimile: (44-64-866-59944 F6-866-5991
Email: cmjioratelgnding,aggncyqp^

With a copy to:

Global BaulGus^and-Marive+s—Loan Syndications^./\^ency Seryige.s
40 K4i^Tcmperance Street-West, 54th6th Floor
Toronto, Ontario M5H 444+FY4
Attention: Head Agency Services
Facsimile: (416) 866-3329
Email: agency.seivjcgs@scoXiab an[ccom

RE: Second amended and restated credit agreement dated August 6, 2020 (as
amended to the date hereof, the “Credit Agreement”) between Trevali Mining 
Corporation, as borrower, the Lenders named therein and The Bank of Nova 
Scotia, as administrative agent of the Lenders

For good and valuable consideration, the undersigned hereby agrees to 
immediately reimburse the Issuing Lender (as defined in the Credit Agreement) the amount of 
each and any demand or other request for payment presented to and paid by the Issuing Lender 
in accordance with each Letter (as defined in the Credit Agreement) issued by the Issuing Lender 
on behalf of the undersigned (even if, under laws applicable to the rights of the beneficiary of 
such Letter, a demand or other request for payment is validly presented after expiry of such 
Letter).

DATED as of the day of,.  
[NAME OF SUBSIDIARY]



195

SCHEDUISKHEDUUUJ
GUARANTEES AND SECURITY DOCUMENTS

1. Guarantees

(a) Downstream Guarantee (contained in Article 15 of the Credit Agreement) granted 
by Trevali Mining Corporation (the “Borrower”) in favour of The Bank of Nova 
Scotia, as administrative agent, (the “Administrative Agent”), governed by the 
laws of the Province of Ontario.

(b) Guarantee Agreement granted by each of Trevali Mining (New Brunswick) Ltd. 
(“Trevali NB”), Trevali Holdings Bermuda Ltd. (“Trevali Bermuda”), and 
Trevali Peru S.A.C. (“Trevali Peru”), in favour of the Administrative Agent, 
governed by the laws of the Province of Ontario.

(c) Guarantee Agreement granted by each of Boundary Ventures Limited 
(“Boundary”), and GLCR Limited (“GLCR”), in favour of the Administrative 
Agent, governed by the laws of the Province of Ontario.

(d) Guarantee Agreement grant by each of Wilru Investments One Hundred and 
Thirty Four (Proprietary) Limited (“Wilru”), Rosh Pinah Base Metals 
(Proprietary) Limited (“Pinah Base”), and Rosh Pinah Mine Holdings 
Proprietary) Limited (“Pinah Holdings”) in favour of the Administrative Agent, 
governed by the laws of the Province of Ontario.

(e) Debt Guarantee and Counter-Indemnity among Guinea Fowl Investments Fifty 
Eight (Proprietary) Limited (“Special SPV”), Wilru, Pinah Holdings, Pinah Base, 
and GLCR in favour of the Administrative Agent, governed by the laws of 
Namibia.

(f) 11 nsec in ed,guaranty between Nantou Mining Burkina Faso S.A.^gs guarantor and 
the Administratiye Agent as beneficiary^ governed by the laws of Burkina Faso.

2. Security Documents

(a) General Security Agreement among the Borrower, Trevali NB and the 
Administrative Agent, governed by laws of the Province of Ontario.

(b) RI-et!ye----:Agia?emt;n!—ovei---:!:i'eva!-i--Pertr-

eoILrteraL-ageftf-Uhe—^PeFuvimi—CoRateraL-TAgewt^—a«d-4>eme+es—Genexes

agiecirrcRt-eH-t-mGinto-anKsi+g-d 
iAgenLllntentionally Deleted).

(c) Share Charge among the Borrower and the Administrative Agent with respect to 
the securities of Trevali Bermuda, governed by the laws of Bermuda.

286051.00072/++848W2-+119213578.6
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(d) Share Charge among the Borrower and the Administrative Agent with respect to 
the securities of GLCR, governed by the laws of England & Wales.

(e) Security Agreement over sales contracts with respect to the Caribou Mine among 
the Borrower and the Administrative Agent, governed by the laws of England and 
Wales.

(f) Debenture / Mortgage among Trevali NB and the Administrative Agent, governed 
by the laws of Province of New Brunswick.

(g) Non-Disturbance Agreement among Trevali NB, the Administrative Agent and 
Her Majesty the Queen in Right of the Province of New Brunswick, as 
represented by the Minister of Energy and Resource Development, governed by 
the laws of Province of New Brunswick.

(h) Irrevocable Direction and Consent to assignment with respect to the present and 
future off-take and sale agreements between, inter alia, the Borrower and the 
Administrative Agent, in relation to the Caribou Mine, as governed by the laws of 
England & Wales.

(i) [Intentionally Deleted].

(j) I lytentimijilly Deleted],

(k) [Intentionally Deleted],

(l) [Intentionally Deleted].

(m) [Intentionally Deleted].

(n) [Intgn tionally Deleted].

JAj-H4---and--4he--4A4wkH+---Gt>lfate^^ 
amende
Rewv+afi-Ce+lateFaRA^e^

d4arennmem4-g--AKmad-ddmm---da44landen-^
Set44e4es-Cene*es-NetFeg-ET!TRrI^r-geveffited--by--the-4frv^^
a-4hnl—tH+mndm-g-mgmein-eie+enhere
Refflv4aB-GeRN^Hd-A^eftMw*dAiewiei-e&-G  ̂

dd-damdiCamdm\+si^
amhnlt!m43-thtmelT-k4hmtmi+n/+Hent+--tH+}64ng--l-Fena-l-i--Amti--td+--Cm:i6n'rer-+ef3tf4he
Retw+afl-^eRfrteFa4-Ageftf-ge¥eftted-by-the4aws-^f-Pew-fts-affi^^
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imieiKlHigcig;\'e-menHTnk^FAHik>lw^
GeUateraLAgenF

FlTTAHkdAkeHfdArsd^mHentw^gFeeffiertkvid^^
ame+-jg-^^H^6^44jve^4^2ef^(2effl^
SAGr-aHd-4lw-Peftw4fffl—Ge4la4eFa4-AgeRtT-ge¥effiee^
a!¥K7HdedAy--aA4R:k2:mwndHw-agreeme-a^
J^HvAAm|wi4aAM+ftmrteak4kHAmdeiAikACAAaBtenA^^
Ge44#teraLAgenk 

{+T4H’*ee*H4ty-Agfeeffimt“eweF-sa4e5--eeMrae4s^^
zprevtq4qpeH^_44w4^eiTOWeF_aft€|-4he_!!j^^
effingkmdkwAAVatek 

(H^AaTeweNMeANreedemkwlA^ensefttAe-kisAg^
#HWfe-efl4ake-fHKl-^e-«gfeemeRtfk-betweeflv-w/€iF^
AaTni+viAcf»twew4geiaMki^3AAwa-Rak7l3e4AaAaWeFA4+HeTkkkg<n^me€Lby-the4awRj 
efTAghmkAA^Mesr

(o) Fixed and Floating Charge among Trevali Bermuda and the Administrative 
Agent, governed by the laws of Bermuda.

(p) Share Charge among Trevali Bermuda and the Administrative Agent with respect 
to the securities of Boundary, governed by the laws of Bermuda.

(q) Fixed and Floating Charge among Boundary and the Administrative Agent, 
governed by the laws of Bermuda.

(r) Assignment Agreement for Security Purposes regarding Bank Accounts among 
Boundary and the Administrative Agent, governed by the laws of Switzerland.

(s) Debenture among GLCR and the Administrative Agent, governed by the laws of 
England & Wales.

(t) Share Pledge and Cession Agreement among GLCR, Wilru, and Special SPV 
with respect to the securities of Wilru, governed by the laws of Namibia.

(u) Share Pledge and Cession Agreement among Wilru, Pinah Base, and Special SPV 
with respect to the securities of Pinah Base, governed by the laws of Namibia.

(v) Share Pledge and Cession Agreement among Pinah Base, Pinah Holdings and 
Special SPV with respect to the securities of Pinah Holdings, governed by the 
laws of Namibia.

(w) Intercorporate Postponement and Subordination Agreement among the Borrower, 
the Companies (other than the Subject Entities), and the Administrative Agent, 
governed by the laws of the Province of Ontario.

286051.00072/4-mSWX+l 1921357S.6
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(WH4edge--Agyeemeftt--weF4Wrk7WVe«etmM4e7-WH44^
i;4o-by-49'ev'a!MMrti-4-lw4WFRnwr--A^
Gefie4R»44<Weg4E4kR4Lr^4¥eiwd-by44ie4awsR4^
aiReiidinw-ag-we-i-ivw4--ei4eiwdRH-tw44'44evaTi!4;Ra^
ReetiabaiWICiai-S.-A-:-A ,--and-W^

(x) [Intentionally Deleted].

(y) OmnibusConfirmation of Finance Documents grante^by the Obligors, governed 
by lavys of the Province oWntario.

(z) Recordal of Security among GLCFL Wjlrii, Pinah Base, JPinah Hojdings, Speciaj 
SPVandjhe Administrative Agent, governed by the laws ofNamibia.

(aa) Cession in Seen r i t y Agreeme nt am o ng Borrower and the Ad m i n i st rat i ve Age nt, 
with respect to intercorporate loans and intercorporate services receivables owing 
from RPZC. governed by the laws of Namibia.

(bb) Supplemental Share_Charge_among the Borrower and the Administrative Agent 
with respect to the securities of GLCR, governed by the laws of England & 
Wales? . . ....

(cc) Supplemental Debenture among GLCR and the Administrative Agent, governed
by the laws of England &Wales.

(dd) Suppjemental Security' Agreemgnt Over Sales Contracts with respect to the 
Caribou Mine amongthe Borrower and the Administrative Agent, governed by 
the laws of England and Wales.

286051.00072/448686332.-1119213578.6
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SCHEDUMEHEBULKK
QUALIFIED AFFILIATEINSTRUMENT OF ADHESION

TO: THE BANK OF NOVA SCOTIA, as Administrative Agent

AND TO: THE OTHER PARTIES TO THE CREDIT AGREEMENT REFERRED 
TO BELOW

Reference is made to the second amended and restated credit agreement dated 
August 6, 2020 (as amended to the date hereof, the “Credit Agreement”) between Trevali 
Mining Corporation, as borrower, the Lenders named therein and The Bank of Nova Scotia, as 
administrative agent of the Lenders (in that capacity, the “Administrative Agent”). Terms 
defined in the Credit Agreement are used herein as therein defined.

WHEREAS the Credit Agreement provides that an Affiliate of a Lender may 
become a Qualified Affiliate under the Credit Agreement if it executes this instrument and 
delivers it to the Administrative Agent;

NOW THEREFORE, for good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged by the undersigned, the undersigned hereby 
represents, warrants and covenants as follows:

1. By executing this instrument, the undersigned hereby covenants and agrees to be bound 
by the terms and conditions of the Credit Agreement as a Qualified Affiliate, including 
all amendments, supplements and additions thereto, deletions therefrom and restatements 
thereof, solely as relates to the terms and conditions set forth in Article 14 of the Credit 
Agreement.

2. The undersigned hereby acknowledges that it has been provided with a copy of the Credit 
Agreement.

DATED this day of,.  

[INSERT NAME OF QUALIFIED 
AFFILIATE]

By:
Name:
Title:

286051,00072/3-m86433-+l 19213578.6
Second Amended and Restated Credit Agreement - Trevali
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S C H E D U L Soaw-U-LE^
LITIGATION

(Wa-^ITi+HHAwty^v^AjyadaAvRftmgAAH^wdienA}^
at-4beA5fH4beHMM4fie--efl«-be-ttiied-4e-eI-feeC-afly-4442J—
da^HtesAWaMnte^

• TheCCAA Proceeding.

• Action number S228J,l_3 filed jn the_British Columbia_Supreme_Court on Octobgr 7, 2022 
relating to a proposed class action proceeding.against Trevali Mining CorporatioiyRicus 
Grimbeek, Brendan Creaney, Jill Gardiner, Russell Ball,Aljng Cote.Nick Popovic, 
Jeane Hujl,Dan jsserow and Richard Williams.

286051,00072/4-m8W3-+l 19213578.6
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PENSIONS

Canadian Pension Plans

Nil.

Non-Canadian Pension Plans

Nantou Mining Burkina Faso SA is subject to and complies with applicable laws in Burkina 
Faso which require employers to make pension contributions to government-run pension funds 
with respect to non-expatriate employees.

286051.00072/44868633241 19213578.6
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TAXES

On August 31, 2017, (i) Merope Holdings Limited entered into a tax agreement in favour of 
Trevali Holdings (Bermuda) Ltd. in relation to the Perkoa Mine, and (ii) Glencore International 
Investments Limited entered into a tax agreement in favour of the Borrower in relation to the 
Rosh Pinah Mine.

286051,00072/4-mmm 119213578.6
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ENVIRONMENTAL COMPLIANCE

Nil.
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SCHEDULEflHEWLfc#
FORM OF JOINDER AGREEMENT

Reference is made to the second amended and restated credit agreement dated as 
of August 6, 2020 (as such agreement may be amended, supplemented, amended and restated, 
novated or otherwise modified and in effect from time to time, the “Credit Agreement”) 
between Trevali Mining Corporation, as borrower, the Lenders named therein and The Bank of 
Nova Scotia, as Administrative Agent. Capitalized terms used but not otherwise defined herein 
shall have the respective meanings assigned in the Credit Agreement.

RECITALS:

Pursuant to Section 8.3 of the Credit Agreement, the Borrower wishes to 
designate the Replacement Lender defined below as a Lender under the Credit Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and 
sufficiency of which are acknowledged, the Borrower, the Lenders, the Administrative Agent 
and(the “Replacement Lender”), hereby agree as follows:

1. The Credit Agreement shall, henceforth from the date of the execution and delivery of 
this Replacement Lender, be read and construed as if the Replacement Lender were party 
to the Credit Agreement having all the rights and obligations of a Lender under the Credit 
Agreement having the Individual Commitment set out in paragraph 2 below. 
Accordingly all references in any Credit Documents to (a) any “Lender” shall be treated 
as including a reference to the Replacement Lender and (b) the Credit Agreement shall 
be treated as a reference to the Credit Agreement as supplemented by this Joinder 
Agreement to the intent that this Joinder Agreement and the Credit Agreement shall be 
read and construed together as one single agreement.

2. The Individual Commitment of the Replacement Lender shall be $ and  
Schedule A of the Credit Agreement shall be deemed to be amended accordingly.

3. The Replacement Lender represents and warrants to each of the other parties to the 
Credit Agreement that it has been provided with a copy of the Credit Agreement.

4. The Replacement Lender irrevocably authorizes and directs the Administrative Agent, as 
its attorney and agent, with full power of substitution and delegation, to complete, 
execute and deliver on behalf of the Replacement Lender each Credit Document to be 
executed by it or on its behalf and each agreement, document and instrument to be 
executed by it or on its behalf pursuant to each Credit Document, and to take such action 
on its behalf as may be authorized or directed pursuant to any such Credit Document.

5. This Joinder Agreement may be executed in any number of counterparts and by different 
parties hereto in separate counterparts, each of which when so executed and delivered 
shall be deemed to be an original and all of which taken together shall constitute but one 
and the same instrument. Transmission of an executed signature page of this Joinder 
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Agreement by facsimile transmission or by e-mail in pdf format shall be as effective as 
delivery of a manually executed counterpart hereof.

6. This Joinder Agreement shall be governed by, and interpreted in accordance with, the 
laws of the Province of Ontario and the federal laws of Canada applicable therein.

IN WITNESS WHEREOF, the parties hereto have caused this Joinder 
Agreement to be executed and delivered by their respective officers thereunto duly authorized as 
of the day of,.  

TREVALI MINING
CORPORATION

By: 
Name:
Title:

[REPLACEMENT LENDER]

By:
Name:
Title:

By: ____________________ _________ By:_____
Name: Name:
Title: Title:

THE BANK OF NOVA SCOTIA, 
as Administrative Agent and Issuing 
Lender

By: 
Name:
Title:

By: 
Name:
Title:

286051.00072/4-1-8686442-4-119213578.6
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FORM OF VOLUNTARY PREPAYMENT NOTICE

TO: The Bank of Nova Scotia, as Administrative Agent

WBOGtobaI Who I esale Ope rations - Loan AdministrationHwLAgefl-ey~Sem-ee& 
King Street West. 6th Floor

Toronto, Ontario MAW-2N4M5H 1.19

Attention: D-j-reeNHyA^eau-Ay^efi-e^-a^^ nior Manager
Facsimile: (444)-866-5m4X6-866-5991
Email: corporate lend i ng. agency ops@scoti aban k.coni

With a copy to:

Global Bfmk+ng-fm4Markets—Loan Syndications — Agency Services
40 K+HgTemperaiice Street-West, 5Ath6th Floor
Toronto, Ontario M5H 4444-1Y4
Attention: Head Agency Services
Facsimile: (416) 866-3329
Emajl: a gg n cy.services@scotia bank, c o m

RE: Second amended and restated credit agreement dated as of August 6, 2020 (as
amended to the date hereof, the “Credit Agreement”) between Trevali Mining 
Corporation, as borrower, the Lenders named therein and The Bank of Nova 
Scotia, as administrative agent of the Lenders

Pursuant to the terms of the Credit Agreement, the undersigned hereby 
irrevocably gives notice in accordance with Section 9.5 of the Credit Agreement that the 
undersigned commits to prepay the 4 under the C4ediH4iN4+ty^w4Heli-lw}-s-i-ft 

HPre-Fiji ng Tranche/DIP Tranche], in the amount of $<@>.

All capitalized terms defined in the Credit Agreement and used herein shall have 
the meaning ascribed thereto in the Credit Agreement.

DATED the day of, 20.

TREVALI MINING CORPORATION

By:
Name:
Title:

By:

286051.00072/4446464444-119213578.6
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Name:
Title:
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SCHEDUL-K(QH>UtE44
SECURED ASSETS

Section Obligor Jurisdiction of 
Incorporation or Formation

Assets to be pledged, 
collaterally assigned or 
secured pursuant to a 
Security Document

1

Canada (or a province thereof), 
the United Kingdom and 
Bermuda

All present and future assets
Uvh4N3^3a444nNudev44MNW

kHH3ed43y4Mrmteu-M+^

VenturesU+mdtedj-other than 
the Shares of any Excluded 
Subsidiary.

2

[Intentionally Deleted] 
Peru

AtJ^^resentHmd-faW

gaolaodaMVUneHmd

aaKfa5ei4aii^
mn*ist+Hg-e44r4wilv^ 
Iwjted4?y-th«44?wviw

thaPvv+ILhe-^^
aeeeuntH^peFHfefeelesw&r 
eJUtftke-Hghfer-and 
etwespei^mga^sedwbd-es 
t49B-i+4+>i-7}el't25H32o--li+-5i'tklil:'ie:'i7 
iisselsoeata-e^^
pemvjgH14oewity44e

s4Kg1o5-h^(ed4^^44evd442eru 
flfl4H44o4)oi;esHaf^^
Geaees4oives4kAr&
[Intentionally Deleted]

3

Namibia All deposit and operating 
accounts domiciled outside 
Namibia and all Shares issued 
by Wiiru, Rosh Pinah Base 
Metals (Proprietary) Limited 
and Rosh Pinah Mine Holdings 
(Proprietary) Limited

4 Any other Permitted 
Jurisdiction

All present and future assets 
other than the Excluded Assets.
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Excluded Assets:

The present and future assets referenced in Section 5 of Schedule RQ, real and personal, of the 
Obligors subject to the Security (the “Collateral”), provided that such Collateral shall exclude 
(i) a pledge of the shares in the capital of any Excluded Subsidiary, (ii) any governmental 
licenses, permits or approvals, to the extent a security interest in any such licenses, permits or 
approvals would be prohibited or restricted thereby (including any legally effective prohibition 
or restriction), (iii) pledges and security interests prohibited by Applicable Law (excluding, for 
the avoidance of doubt, any legal requirement to obtain the consent of any governmental 
authority to a charge on mineral tenures and mining claims comprising of any Material Mine 
which are required for the extraction of minerals), (iv) personal property or other assets to the 
extent a security interest in such assets would result in tax payments by the relevant Obligor in 
an amount which exceeds the value of the subject Collateral as reasonably determined by the 
Borrower and the Administrative Agent, in writing, (v) any lease, license, joint venture 
agreement or other agreement (including pursuant to a purchase money security interest or 
similar arrangement) to the extent that a grant of a security interest therein would violate or 
invalidate such lease, license or agreement (or purchase money arrangement) or create a right of 
termination in favour of any other party thereto (other than an Obligor) after giving effect to the 
applicable anti-assignment provisions of the PPSA or other similar applicable law, other than 
proceeds and receivables thereof, the restriction on assignment of which is expressly deemed 
unenforceable against third parties under the PPSA or other similar applicable law 
notwithstanding such prohibition, (vi) any leased real property constituting office space, (vii) 
any owned real property consisting of residential housing stock, (viii) at all times: (X) any 
mining property owned by an Obligor that is on care and maintenance, or (Y) in respect of a 
mining property that is an exploration property or has otherwise yet to achieve commercial 
production, such mine and all facilities and all licenses, permits etc. attendant thereto (for the 
avoidance of doubt, at the time that an Obligor or any Affiliate thereof publicly announces that 
the status of any such mining property has changed to operating or otherwise achieved 
commercial production, as the case may be, such mining property and related facilities shall 
cease to constitute Excluded Assets and security, consents, registrations, legal opinions and other 
documentation shall be provided to the Administrative Agent by the relevant Obligor within 90 
days of such change of status, all in a manner substantially consistent with security over the 
Caribou Mine granted to the Administrative Agent, with such accommodations necessary and 
reasonable under relevant Applicable Laws).

The Collateral will also exclude those items of personal property or other assets as to which the 
Administrative Agent and the Borrower reasonably agree in writing that the cost of obtaining 
such a security interest or perfection thereof are excessive in relation to the benefit to the 
Lenders of the security to be afforded thereby (the foregoing described in the previous two 
sentences are collectively referred to as the “Excluded Assets”).

286051.00072/-m68fem4-l 19213578,6
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S C HE D U LSSHEHE-LE-S
ROYALTIES

1. The Caribou Mine is subject to: (i) a 2% provincial royalty on the annual net revenue 
generated by the mining operation; and (ii) a 16% provincial net profits tax on annual net 
profits exceeding Cdn. $100,000r4mdAT+H*AW«>HaeRp44)441r4ftte4e^ 
Trewl+ATi+wv^fNevAEMnwv^^

whieh-4*Hapj4i«d--eH--a-^d4ttg--sefl4e-ef4>42%-4e--(M%-fH:HheHftet-0^
Hiiningop^alionsiiuidtiijanviiiiingRiyaliyNI^
a-^d4dm^-seale-e4TT4-%4e4h4%~eft4he4^eT&pe^ifl^4aeeiw-^T4^

2. T-A decree issued by the Ministry of the Economy and Finance of Burkina Faso imposes 
a royalty of 3% on revenues generated from base metals.

3. -kThe Namibia Minerals Act levies a royalty of 3% enof the net market value on sales of 
zinc and lead production.

pay44b-te^e4hed4aWiT+att4ytateT4md4TT^A^^

4. Pursuant to the RPZC Shareholders-Agreement a nd the Operational Agreement in respect 
of the Rosh Pinah Mine, a royaltyof 3% of net market value is payable to PEj Minerals 
(theregistered holder of the Rosh Pinah mining license).

286051.00072/44868633241192135 78.6
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SCHEDULSeHE©HL&-T
CONSENTS AND APPROVALS

1. Annual renewal of Exchange Control Approval granted by the Bank of Namibia in 
relation to the guarantees and security granted by, or in respect of, Wilru Investments 
One Hundred and Thirty Four (Proprietary) Limited, Rosh Pinah Base Metals 
(Proprietary) Limited, and Rosh Pinah Mine Holdings (Proprietary) Limited.

28605 1.00072/119213578.6
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SCHEDULE T
existhnITletTers

Beneficiary iLfiEAmduhtoXglf Cuirency Expiry Date Final Expiration

SitteMeAlil
Brunswick 

PeptlLtJlieilt of 
Environment 

anC Local 
Government

IliftSrodiwll Canadian Dollars November 30.
IMiCgWlliillf Autorengwal

Department of 
Environment 

filMftfldeaiiil 
Government

IBIlBSiidllll Canadian Polinis March 18, 2023 Aiitorenewal

XL Specially
1 i]j>u rance 
Company

Canadian Dollars A u1 ore new al
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SCHEDULE U
rpzc set-offWanSaction

1) As of the Fifth Amendment Effective Time:

I • RPZC js indebtedto the Borrower pursuant to the Intercorporate Services Agrgemgnt in 
the amount of $3,495,698, whjch, _a_s ofOctober 26, 2022, is equivalent _to_N_AD 
63,133,431 (theJ'RPZC Intercorporate Services Debt");

2. RPZC is indebted to the Borrower jin the amount of NAD 167^833,891 . which comprises 
an advance of ~NAD 77J28.287 made by the Borrower on August_3jL _2022(wliich is 
equal to $4,600,000 as of such date) and an ad vance of NAD 90,_105,605 by the Borrower 
on Septeniber 30, 2022 (which is. equal tcy $5,000,000 as of such date) (such amount 
being exclusive of ajiy ajnounts which may be loaned to RPZC on or after the Fifth 
Amendment Effective Time, the “RPZC Post-Filing Intercorporate Loan Debt");

3. VOlru is indebted to RjV±C for updocumented unsecured intercompany loans in the 
amount of NAD 300,413,381., which, as of October 26, 2022. is $J 6,633.889 (the “Wilru 
Intercorporate Debt");

I I) IlieJIPZC Set-Off TransactionjiTgajisJhg following series of related-party transactions:

1 • The Bqrrowerjissigns the RPZC Intercorporate Services Debt and the RPZC Post-Filing 
Intel-corporate Loan Debt to Wilru;

2. WJh'u sets off the RPZCJnjercorporate Services Debt and the RPZC PostWiljng 
Intercorporate Loan Debt against the Wil ru lntgrcoij)orate Debt (the “Wilru/RPZC 
Set-Off Tja nsaction”);

3. Aftthe conclusion of the Wilru/RPZC Set-Off Transactaon .jhe Wjlru Intercorporate Debt 
vvH 1 be NAD 69,446,059, whjch, as of October 26, 2022, is equal to $3,845,228 (the 
‘"Post-Set Off Wilru Intercorporate Debt").

286051.00072/1 19213578.6
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See attached.

EXHIBIT B
DIP ORDER
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ttWHSSSUPREME COURT OF BRITISH COLUMBIA

No. S-226670
Vancouver Registry

• SUPREME COURT
OF BRITISH COLUMBIA 
VANCOUVER REGISTRY

OCT 1 2 202Z
entered

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. 1981,0. 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

ORDER MADE AFTER APPLICATION 
(INTERIM FINANCING APPROVAL)

BEFORE
) THE HONOURABLE MADAM JUSTICE
) FITZPATRICK

)
) October 11, 2022

ON THE APPLICATION of the Petitioners coming on for hearing at Vancouver, British Columbia 
on the 11th day of October, 2022; AND ON HEARING Peter Rubin and Claire Hildebrand, counsel 
for the Petitioners, and those other counsel listed on Schedule “A” hereto; AND UPON 
READING the material filed, including Affidavit #6 of Brendan Creaney, made October 3, 2022, 
Affidavit #7 of Brendan Creaney, made October 11, 2022, the Third Report of FTI Consulting 
Canada Inc. (in its capacity as court-appointed monitor of the Petitioners) (the "Monitor") dated 
October 3, 2022, and the Fourth Report of the Monitor dated October 11, 2022; AND pursuant to 
the Companies' Creditors Arrangement Act, RSC 1985 c. C-36, as amended, the British Columbia 
Supreme Court Civil Rules, and the inherent jurisdiction of this Honourable Court;

THIS COURT ORDERS that:

Time for Service

1. The time for service of the Petitioners' Notice of Application and supporting materials is 
hereby abridged such that the Notice of Application is properly returnable today and service 
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thereof upon any interested party other than those parties on the Service List maintained by the 
Monitor in these proceedings is hereby dispensed with.

Capitalized Terms

2. Capitalized terms not otherwise defined in this Order shall have the meanings ascribed to 
them in the Amended and Restated Initial Order of this Court granted on August 29, 2022 as may 
be amended from time to time, the “Amended and Restated Initial Order”).

Interim Financing

3. Trevali Mining Corporation (“Trevali Corp.") is hereby authorized and empowered to 
obtain and borrow under an interim financing tranche (the “DIP Tranche”) to be made available 
to Trevali Corp, pursuant to the terms of an amendment (the “Fifth Amendment”) to the existing 
credit facility extended to Trevali Corp, under the Second Amended and Restated Credit 
Agreement dated August 6, 2020 between Trevali Corp., as borrower, The Bank of Nova Scotia 
and HSBC Bank Canada, as co-lead arrangers and joint bookrunners, The Bank of Nova Scotia, 
as administrative agent (the “Administrative Agent”), and lenders party thereto (the “Interim 
Lenders”) (as amended from time to time, including by the Fifth Amendment, the "Credit 
Agreement”), provided that:

(a) borrowings under the DIP Tranche shall not exceed the principal amount of US 
$16.5 million unless permitted by further Order of this Court; and

(b) such authorization and empowerment is conditional upon the execution by Trevali 
Corp, (with the consent of the Monitor), the Administrative Agent and the Interim 
Lenders of the Fifth Amendment, as contemplated by the Interim Financing Term 
Sheet.

4. The DIP Tranche shall be on the terms and subject to the conditions set forth in the Credit 
Agreement as amended by the Fifth Amendment on the terms set forth in the Indicative Term 
Sheet Debtor-in-Possession Facility attached to the Affidavit #7 of Brendan Creaney made 
October 11, 2022 (the “Interim Financing Term Sheet”).

5. The Petitioners are hereby authorized and empowered to execute and deliver such 
amendments to the Credit Agreement, including the Fifth Amendment and any Credit Documents 
and Security Documents (in each case as defined in the Credit Agreement) entered into in 
connection therewith, and any mortgages, charges, hypothecs and security documents, 
guarantees and other definitive documents (collectively, the “Definitive DIP Documents”), as are 
contemplated by the Interim Financing Term Sheet or as may be reasonably required by 
Administrative Agent or the Interim Lenders pursuant to the terms thereof, and the Petitioners are 
hereby authorized and directed to pay and perform all of their respective indebtedness, interest, 
fees, liabilities and obligations to the Administrative Agent and the Interim Lenders under and 
pursuant to the Interim Financing Term Sheet and the Definitive DIP Documents as and when the 
same become due and are to be performed, notwithstanding any other provision of this Order.

6. The Administrative Agent, for and on behalf of the Interim Lenders, shall be entitled to the 
benefit of and is hereby granted a charge (the "Interim Lenders’ Charge”) on the Property. The 
Interim Lenders’ Charge shall not secure an obligation that existed prior to August 19, 2022 (the 
date the Initial Order was made in these proceedings). For certainty, the preceding sentence shall 
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apply to the Interim Lenders’ Charge only and not to any other Security (as defined in the Credit 
Agreement). The Interim Lenders' Charge shall have the priority set out in paragraphs 9 and 11 
hereof.

7. Notwithstanding any other provision of this Order, the Amended and Restated Initial Order 
or any other order of this Court:

(a) the Administrative Agent and the Interim Lenders may take such steps from time 
to time as they may deem necessary or appropriate to file, register, record or 
perfect the Interim Lenders’ Charge or any of the Definitive DIP Documents;

(b) upon the occurrence of an event of default under the Interim Financing Term 
Sheet, any of the Definitive DIP Documents or the Interim Lenders’ Charge, the 
Administrative Agent and the Interim Lenders may immediately cease making 
advances to Trevali Corp, and, upon three (3) Banking Days’ (as defined in the 
Credit Agreement) notice to the Petitioners and the Monitor, may exercise any and 
all of their rights and remedies against the Petitioners or the Property under or 
pursuant to the Interim Financing Term Sheet, the Definitive DIP Documents, and 
the Interim Lenders’ Charge, including without limitation, set off and/or consolidate 
any amounts owing by the Interim Lenders to the Petitioners in connection with the 
DIP Tranche against the obligations of the Petitioners to the Administrative Agent 
or Interim Lenders under the Interim Financing Term Sheet, the Definitive DIP 
Documents or the Interim Lenders’ 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 
Petitioners and for the appointment of a trustee in bankruptcy of the Petitioners; 
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.

8. The Interim Lenders, in such capacity, shall be treated as unaffected in any plan of 
arrangement or compromise filed by the Petitioners under the CCAA, or any proposal filed by the 
Petitioners under the Bankruptcy and Insolvency Act of Canada (the "BIA"), with respect to any 
advances made under the Definitive DIP Documents.

Validity and Priority of Charges

9. The priorities of:

(a) the Administration Charge;

(b) the D&O Charge;

(c) the Intercompany Advances Charge;

(d) the KERP Charge (as defined in the Key Employee Retention Plan Approval Order
granted by this Court on September 14, 2022);
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(e) the Sales Agent Charge (as defined in the SISP and Sales Agent Approval Order 
granted by this Court on September 14, 2022, the “SISP Order”); and

(f) the Interim Lenders’ Charge;

(collectively, the “Charges”)

as among them, shall be as follows:

First - Administration Charge (to the maximum amount of $500,000);

Second - D&O Charge;

Third - the Intercompany Advances Charge;

Fourth - the KERP Charge (to the maximum amount of US $800,000);

Fifth - the Sales Agent Charge solely in respect of amounts payable upon completion of 
a transaction for the sale of the Rosh Pinah Mine pursuant to the SISP (as defined in the 
SISP Order);

Sixth - the Interim Lenders’ Charge (to a maximum principal amount of US $16,500,000 
plus capitalized, accrued, or outstanding interest, fees and expenses); and

Seventh - the Sales Agent Charge in respect of all remaining amounts secured thereby.

10. Any security documentation evidencing, or the filing, registration or perfection of, the 
Interim Lenders’ Charge shall not be required, and the Interim Lenders’ Charge 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 Interim Lenders' Charge 
coming into existence, notwithstanding any failure to file, register or perfect the Interim Lenders’ 
Charge.

11. The Interim Lenders’ Charge shall constitute a mortgage, security interest, assignment by 
way of security and charge on the Property and shall rank in priority to all other security interests, 
trusts, liens, mortgages, charges, and encumbrances and claims of secured creditors, statutory 
or otherwise (collectively, "Encumbrances”), in favour of any Person, save and except those 
claims contemplated by section 11.8(8) of the CCAA.

12. Except as otherwise expressly provided herein, or as may be approved by this Court, the 
Petitioners 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 Petitioners obtain the prior written consent 
of the Monitor and the beneficiaries of the Charges (or in the case of the Interim Lenders' Charge, 
the Administrative Agent).

13. The Interim Financing Term Sheet, Fifth Amendment, the Credit Agreement, and the 
Definitive DIP Documents and the Interim Lenders' Charge shall not be rendered invalid or 
unenforceable and the rights and remedies of the Administrative Agent and the Interim Lenders 
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) 
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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) neither the creation of the Interim Lenders’ Charge nor the execution, delivery, 
perfection, registration or performance of the Interim Financing Term Sheet, Fifth 
Amendment, the Credit Agreement or the Definitive DIP Documents shall create 
or be deemed to constitute a breach by the Petitioners of any Agreement to which 
they are a party;

(b) none of the Administrative Agent or the Interim Lenders shall have any liability to 
any Person whatsoever as a result of any breach of any Agreement caused by or 
resulting from the Petitioners entering into the Interim Financing Term Sheet or the 
Fifth Amendment, the creation of the Interim Lenders’ Charge, or the execution, 
delivery or performance of the Credit Agreement or the Definitive DIP Documents; 
and

(c) the payments made by the Petitioners pursuant to this Order, the Interim Financing 
Term Sheet, the Fifth Amendment, the Credit Agreement or the Definitive DIP 
Documents, and the granting of the Interim Lenders’ Charge, does not and will not 
constitute preferences, fraudulent conveyances, transfers at undervalue, 
oppressive conduct, or other challengeable or voidable transactions under any 
applicable law.

14. THIS COURT ORDERS that any charge created by this Order over leases of real property 
in Canada shall only be a charge in the Petitioners’ interest in such real property leases.

General

15. THIS COURT REQUESTS the aid and recognition of other Canadian and foreign Courts, 
tribunal, regulatory or administrative bodies, including any Court or administrative tribunal of any 
federal or State Court or administrative body in the United States of America, Burkina Faso, and 
Namibia to act in aid of and to be complementary to this Court in carrying out the terms of this 
Order where required. All courts, tribunals, regulatory and administrative bodies are hereby 
respectfully requested to make such orders and to provide such assistance to the Petitioner and 
to the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this 
Order, to grant representative status to the Monitor in any foreign proceeding, or to assist the 
Petitioner and the Monitor and their respective agents in carrying out the terms of this Order.

16. Endorsement of this Order by counsel appearing on this application 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:
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Lawyer for the Petitioners

BY THE COURT.

Registrar
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Schedule “A”

COUNSEL NAME PARTY REPRESENTED
FTI Consulting Canada Inc., the Monitor John Sandrelli 

Valerie Cross

Bank of Nova Scotia, as Administrative Agent 
for the RCF Lenders

Kibben Jackson

Glencore International AG
Glencore AG
Glencore Canada Corporation

Lance Williams

Directors of Trevali Mining Corporation Mary Buttery K.C.
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