D RAFT Action No. 1003 05560

Bankruptcy No.24-115359

IN THE COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL DISTRICT OF EDMONTON

IN THE MATTER OF THE
BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, c. B-3, AS AMENDED

IN THE MATTER OF THE
COMPANIES' CREDITORS ARRANGEMENT ACT
R.S.C. 1985, c. C-36, AS AMENDED
(the “CCAA")

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF COW HARBOUR CONSTRUCTION LTD.
(the “Company”)

BEFORE THE HONOURABLE
ON __DAY THE __ DAY

IN CHAMBERS, LAW COURTS
EDMONTON, ALBERTA

N N N N

OF APRIL, 2010.

INITIAL ORDER

UPON THE APPLICATION of Cow Harbour ConstructiondL{(the “Applicant”); AND UPON
having read the Originating Notice and the AffidaofiDemetri Koumarelas and the First Report
of the Trustee and Proposed Monitor Deloitte & Trautnc.; AND UPON noting the consent of
Deloitte & Touche Inc. to Act as Monitor; AND UPORNearing counsel for the Applicant,
counsel for Deloitte & Touche Inc.; AND UPON heayiread the Affidavit of Service of Lillian
Speedsberg; IT IS HEREBY ORDERED AND DECLARED THAT:

A. SERVICE

1. The time for service of the notice of applicatiar this order is hereby abridged and

service is deemed good and sufficient.



APPLICATION
The Applicant is a company to which the CCAA apglie

The proceedings commenced under Part Il of Bamkruptcy and Insolvency Act
R.S.C. 1985, c. B-3, by the filing of the Notice loftention to Make a Proposal by the
Applicant (the “Notice of Intention”), shall be tak up and continued under the
Companies’ Creditors Arrangement AcR.S.C. 1985, c. C-36, and as such, this Order
shall be effective as of the date the Notice oémtibn was filed, namely April 1, 2010.

PLAN OF ARRANGEMENT

The Applicant shall have the authority to file améy, subject to further order of this
Court, file with this Court a plan of compromise arangement (hereinafter referred to
as the "Plan") between, among others, the Applieardt one or more classes of its
secured and/or unsecured creditors as it deems@pae.

POSSESSION OF PROPERTY AND OPERATIONS
The Applicant shall:

a. remain in possession and control of its currentfange assets, undertakings and
properties of every nature and kind whatsoever,a@nerever situated including

all proceeds thereof (the "Property");

b. subject to further order of this Court, continuectory on business in a manner

consistent with the preservation of its business (Business") and Property; and

C. be authorized and empowered to continue to retathemploy the employees,
consultants, agents, experts, accountants, couaseél such other persons
(collectively "Assistants™) currently retained amgloyed by it, with liberty to
retain such further Assistants as it deems reaspmaioessary or desirable in the

ordinary course of business or for the carryingajuhe terms of this Order.
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To the extent permitted by law, the Applicant shHad entitled to pay the following

expenses, incurred prior to or after this Order:

a. all outstanding and future wages, salaries, emplogad pension benefits,
vacation pay, bonuses and expenses payable oteottla# date of this Order, in
each case incurred in the ordinary course of basiaed consistent with existing

compensation policies and arrangements; and

b. the fees and disbursements of any Assistants estaor employed by the
Applicant in respect of these proceedings, at thi@indard rates and charges.

Except as otherwise provided to the contrary hetbm Applicant shall be entitled to pay
all reasonable expenses incurred by the Applicantarrying on the Business in the
ordinary course after this Order, and in carrying the provisions of this Order, which

expenses shall include, without limitation:

a. all expenses and capital expenditures reasonabhbseary for the preservation of
the Property or the Business including, withoutit&tion, payments on account
of insurance (including directors and officers ir@wce), maintenance and

security services; and

b. payment for goods or services actually suppliedht Applicant following the
date of this Order.

The Applicant shall remit, in accordance with legajuirements, or pay:

a. any statutory deemed trust amounts in favour ofGrmvn in Right of Canada or
of any Province thereof or any other taxation adthavhich are required to be
deducted from employees' wages, including, withburitation, amounts in

respect of:

I. employment insurance,
ii. Canada Pension Plan,
iii. income taxes,
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but only where such statutory deemed trust amoansge after the date of this
Order, or are not required to be remitted untiéathe date of this Order, unless

otherwise ordered by the Court;

b. all goods and services or other applicable sabkesstécollectively, "Sales Taxes")
required to be remitted by the Applicant in coni@tivith the sale of goods and
services by the Applicant, but only where such S&alexes are accrued or
collected after the date of this Order, or wherehsBales Taxes were accrued or
collected prior to the date of this Order but rexjuired to be remitted until on or
after the date of this Order; and

C. any amount payable to the Crown in Right of Canaidaf any Province thereof
or any political subdivision thereof or any othaxkdtion authority in respect of
municipal realty, municipal business or other taxassessments or levies of any
nature or kind which are entitled at law to be paigriority to claims of secured
creditors and which are attributable to or in respef the carrying on of the

Business by the Applicant.

Until such time as the Applicant repudiates a m@alperty lease in accordance with
paragraphl4(c) of this Order, the Applicant may pay all amountsstituting rent or
payable as rent under real property leases (inujidor greater certainty, common area
maintenance charges, utilities and realty taxesaydother amounts payable as rent to
the landlord under the lease) based on the termexisfing lease arrangements or as
otherwise may be negotiated by the Applicant framet to time for the period
commencing from and including the date of this @rf&ent"), but shall not pay any

rent in arrears.

Except as specifically permitted in this Order, #heplicant is hereby directed, until

further order of this Court:

a. to make no payments of principal, interest thereorotherwise on account of

amounts owing by the Applicant to any of its creditas of the date of this Order;

b. to grant no security interests, trust, liens, chargr encumbrances upon or in

respect of any of its Property; and
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not to grant credit or incur liabilities exceptthre ordinary course of the Business.

CHIEF RESTRUCTURING ADVISOR

The Applicant is directed to immediately hire R&krRoss as the Chief Restructuring
Advisor (the “Advisor”).

The Advisor shall:

Meet and communicate with the primary customerhaf Applicant, Syncrude
Canada Ltd. (“Syncrude”), to negotiate Syncrudeipp®rt of the Restructuring
(as hereinafter defined);

Meet and communicate with the Applicant’s othertooeers to negotiate their

support of the Restructuring;

Oversee the Applicant’s adherence to cash flowegtmns and ensure the timely
reporting of any variances therefrom to the Mondod to the DIP Lender (as

hereinafter defined);

Oversee the development of long term projectiors arbusiness plan for the
Applicant, including an appropriate governance citre for the Applicant, and
shall assist the Monitor and the DIP Lender anddtgsors with the review of the

long term projections, business plan, and the divaedbility of the Applicant;

With the assistance and guidance of the Monitamidate a plan of arrangement
for the Applicant with a view of submitting the pleof arrangement to the
creditors of the Applicant for their consideratiodVhile formulating the plan of

arrangement, the Advisor shall:

I. Assist the Applicant in discussions and negotiaiasth the DIP Lender,
and the Applicant’s other creditors, including dissions and negotiations

concerning forbearance agreements and support wkegssary;
il. Have overall responsibility for the Restructuring;

iii. Have overall responsibility for implementing coavig initiatives;
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iv. Approve all purchase commitments over $10,000;

V. Approve disbursements in excess of $10,000, exgitptrespect to the all
amounts owed to employees of the Applicant for wa@ed vacation pay
and except with respect to amounts set out in paph@ of this Order;

Vi. Amend customer credit policies, limits and terms@ssidered necessary;,
vii.  Approve all hiring and termination of employeeglod Applicant;

viii.  Act as the key point of contact with the DIP Lenderd its advisors,
including reporting to the DIP Lender on the pragreof the

Restructuring;

iX. Ensure that the Applicant satisfies all requiredditons for the provision
of DIP financing by the DIP Lender;

X. Manage all litigation matters, in conjunction withe Applicant’s legal
counsel; and
Xi. Have overall responsibility and authority to manahe size of the

equipment fleet of the Applicant.

Notwithstanding the foregoing obligations, the Asdr shall not be considered a director

of the Applicant for any purpose.
RESTRUCTURING

The Applicant shall, subject to the requirementsosg in Section 32 of th€CAAand
such covenants as may be contained in the Defnidiecuments (as hereinafter defined),
have the right to:

a. permanently or temporarily cease, downsize or dbutn any of the Applicant’s
business or operations and to dispose of redunalamion-material assets not
exceeding $ in any one transaction or $ in_the aggregate (or in

excess of these amounts, by order of this Court);
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b. terminate the employment of such of its employee®mporarily lay off such of
its employees as the Advisor deems appropriateuoh terms as may be agreed
upon between the Applicant and such employee, ibndasuch agreement, to
deal with the consequences thereof in the Plan;

C. in accordance with paragraphi$ and 16, vacate, abandon or quit any leased
premises and/or repudiate any real property leageaay ancillary agreements
relating to any leased premises, on such termsagdoe agreed upon between the
Applicant and such landlord, or failing such agream to deal with the

consequences thereof in the Plan;

d. repudiate such of the Applicant’s arrangements gree@ments of any nature
whatsoever, whether oral or written, as the Advideems appropriate on such
terms as may be agreed upon between the Applicehsach counter-parties, or

failing such agreement, to deal with the consegegtirereof in the Plan; and

e. pursue all avenues of refinancing and offers fotemia parts of its Business or
Property, in whole or part, subject to prior apgioef this Court being obtained
before any material refinancing or any sale (exesppermitted by subparagraph

(a), above),

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

Business (the "Restructuring").

The Applicant shall provide each of the relevantlards with notice of the Applicant’s
intention to remove any fixtures from any leaseehpises at least 7 days prior to the date
of the intended removal. The relevant landlord Ishalentitled to have a representative
present in the leased premises to observe suchveemd the landlord disputes the
Applicant’s entitlement to remove any such fixtureler the provisions of the lease, such
fixture shall remain on the premises and shall baltdwith as agreed between any
applicable secured creditors, such landlord andAydicant, or by further order of this
Court upon application by the Applicant on at leastays' notice to such landlord and
any such secured creditors. If the Applicant reptedi the lease governing such leased
premises in accordance with paragrdgt{c) of this order, the Applicant shall not be

required to pay Rent under such lease pendinguisolof any such dispute, and the
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repudiation of the lease shall be without prejudaéhe Applicant’s claim to the fixtures

in dispute.

If a lease is repudiated by the Applicant in aceoa® with paragraph4(c) of this order,

then:

a. during the notice period prior to the effective ¢imf the repudiation, the landlord
may show the affected leased premises to prosgettimants during normal
business hours, on giving the Applicant and the dor24 hours' prior written

notice; and

b. at the effective time of the repudiation, the ralevlandlord shall be entitled to
take possession of any such leased premises witbaiuér of or prejudice to any
claims or rights such landlord may have againstApplicant in respect of such
lease or leased premises and such landlord shelttitéed to notify the Applicant
of the basis on which it is taking possession angkin possession of and re-lease
such leased premises to any third party or paomesuch terms as such landlord
considers advisable, provided that nothing hereall selieve such landlord of its
obligation to mitigate any damages claimed in catina therewith.

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERT Y

Until and including |, 2010, or such lateredas this Court may order (the "Stay
Period"), no proceeding or enforcement processyncaurt (each, a "Proceeding") shall
be commenced or continued against or in respethefApplicant, the Advisor or the
Monitor, or affecting the Business or the Propeeycept with leave of this Court, and
any and all Proceedings currently under way againsh respect of the Applicant or
affecting the Business or the Property are heré¢dyed and suspended pending further

order of this Court.
NO EXERCISE OF RIGHTS OR REMEDIES

During the Stay Period, all rights and remediesany individual, firm, corporation,
governmental body or agency, or any other entitasof the foregoing, collectively
being "Persons" and each being a "Person"), whetlléial or extra-judicial, statutory
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or non-statutory against or in respect of the Agapit or the Monitor, or affecting the
Business or the Property, are hereby stayed amsdsed and shall not be commenced,
proceeded with or continued except with leave of @ourt, provided that nothing in this
Order shall:

a. empower the Applicant to carry on any business kiilee Applicant is not

lawfully entitled to carry on; and

b. exempt the Applicant from compliance with statutany regulatory provisions
relating to health, safety or the environment.

Subject to paragraph0 herein, nothing in this Order shall prevent anyty#nom taking

an action against the Applicant, where such aroactiust be taken in order to comply
with statutory time limitations in order to presertheir rights at law, provided that no
further steps shall be taken by such party exaepccordance with the other provisions
of this Order, and notice in writing of such actiba given to the Monitor at the first

available opportunity.
NO INTERFERENCE WITH RIGHTS

During the Stay Period, no person shall accelestspend, discontinue, fail to honour,
alter, interfere with, repudiate, terminate or ee&s perform any right, renewal right,
contract, agreement, licence or permit in favouooheld by the Applicant, except with

the written consent of the Applicant and the Monity leave of this Court.
CONTINUATION OF SERVICES

During the Stay Period, all persons having:

a. statutory or regulatory mandates for the supplgarfds and/or services; or

b. oral or written agreements or arrangements withAggelicant, including without
limitation all computer software, communication amdher data services,
centralized banking services, payroll servicesyrasce, transportation, services,

utility or other services to the Business or theokgant
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are hereby restrained until further Order of thisu@ from discontinuing, altering,
interfering with, suspending or terminating the @ypof such goods or services as may
be required by the Applicant or exercising any othemedy provided under such
agreements or arrangements. The Applicant shadintiéded to the continued use of its
current premises, telephone numbers, facsimile eusntnternet addresses and domain
names, provided in each case that the usual pdcesharges for all such goods or
services received after the date of this Ordeparé by the Applicant in accordance with
the payment practices of the Applicant, or suclefiractices as may be agreed upon by
the supplier or service provider and each of thelipnt and the Monitor, or as may be
ordered by this Court. Nothing in this Order has #ffect of prohibiting a person from
requiring immediate payment for goods, services, afsleased or licensed property or
other valuable consideration provided after the d@dthis Order.

NO OBLIGATION TO ADVANCE MONEY OR EXTEND CREDIT

Notwithstanding anything else contained in this @yaeho creditor of the Applicant shall
be under any obligation after the making of thisi€&rto advance or re-advance any
monies or otherwise extend any credit to the Aplic

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

During the Stay Period, and except as permittegutpgection 11.03(2) of the CCAA and
paragraphl9 of this Order, no Proceeding may be commencedotircued against any
of the former, current or future directors or offis of the Applicant with respect to any
claim against the directors or officers that arbetore the date hereof and that relates to
any obligations of the Applicant whereby the diogstor officers are alleged under any
law to be liable in their capacity as directorsofficers for the payment or performance
of such obligations, until a compromise or arrangetn respect of the Applicant, if one
is filed, is sanctioned by this Court or is refussdthe creditors of the Applicant or this

Court.
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DIRECTORS', OFFICERS', AND CHIEF RESTRUCTURING ADVI SOR
INDEMNIFICATION AND CHARGE

The Applicant shall indemnify its directors, offiseand the Advisor against obligations
and liabilities that they may incur as a directufficer or Advisor of the Applicant after

the date hereof, except to the extent that, widpeet to any officer, director or the
Advisor, such obligation or liability was incurred a result of the director’s or officer’s

or Advisor’s gross negligence or willful misconduct

The directors and officers of the Applicant and Atvisor shall be entitled to the benefit
of and are hereby granted a charge (the "Directohsirge™ on the Property, which
charge shall not exceed an aggregate amount o0@P®0.00, as security for the
indemnity provided in paragra@# of this Order. The Directors' Charge shall hawe t

priority set out in paragrapls and55 herein.
Notwithstanding any language in any applicable iasoe policy to the contrary:

@) no insurer shall be entitled to be subrogated toclaim the benefit of the

Directors' Charge; and

(b) the Applicant's directors and officers and the Advishall only be entitled to the
benefit of the Directors’' Charge to the extent thay do not have coverage under
any insurance policy, or to the extent that suchecrage is insufficient to pay

amounts indemnified in accordance with paragr2gbf this Order.

APPOINTMENT OF MONITOR

Deloitte & Touche Incis hereby appointed pursuant to the CCAA as theitdgnan
officer of this Court, to monitor the Property atitte Advisor's and the Applicant’s
conduct of the Business with the powers and obbgatset out in the CCAA or set forth
herein and that the Advisor, the Applicant andsitareholders, officers, directors, and
Assistants shall advise the Monitor of all matestdps taken by the Applicant or the
Advisor pursuant to this Order, and shall co-opefally with the Monitor in the exercise

of its powers and discharge of its obligations.
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The Monitor, in addition to its prescribed rightsdaobligations under the CCAA, is

hereby directed and empowered to:

a.

monitor the Applicant's receipts and disbursemeBtsiness and dealings with
the Property;

report to this Court at such times and intervalsttes Monitor may deem

appropriate with respect to matters relating to Rneperty, Business, cash flow
and such other matters as may be relevant to teeedings herein and report to
the Court without delay if in the opinion of the Ntor there is a material adverse

change in the Applicant’s projected cash flow aaficial circumstances;

assist the Applicant, to the extent required byApelicant, in its dissemination
to any DIP Lender and its counsel on a timely badidinancial and other
information as agreed to between the ApplicantthedIP Lender which may be
used in these proceedings, including reporting drasis as reasonably required
by the DIP Lender;

advise the Applicant in its preparation of the Apaht's cash flow statements and
reporting required by the DIP Lender, which infotima shall be reviewed with

the Monitor and delivered to the DIP Lender anaddsnsel on a periodic basis;

advise the Applicant in its development of the Pdadl any amendments to the

Plan;

advise the Applicant, to the extent required byApelicant, with the holding and

administering of creditors' or shareholders' megtiior voting on the Plan;

have full and complete access to the books, rea@mdsmanagement, employees
and advisors of the Applicant and to the Busineskthe Property to the extent
required to perform its duties arising under thrgé€p;

be at liberty to engage independent legal counseauoh other persons as the
Monitor deems necessary or advisable respectingxbecise of its powers and

performance of its obligations under this Order;
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I. prepare a report to advise the Court on the reademess and fairness of any
compromise or arrangement that is proposed betweenApplicant and its

creditors; and

J- perform such other duties as are required by theeCor by this Court from time

to time.

The Monitor shall not take possession of the Prtgpand shall take no part whatsoever
in the management or supervision of the manageuwfetiite Business and shall not, by
fulfilling its obligations hereunder, or by inadwence in relation to the due exercise of
powers or performance of duties under this Ordergdéemed to have taken or maintain
possession or control of the Business or Propertygny part thereof. Nothing in this
Order shall require the Monitor to occupy or togalontrol, care, charge, possession or
management of any of the Property that might berenmentally contaminated, or
might cause or contribute to a spill, dischargsase or deposit of a substance contrary
to any federal, provincial or other law respectitiyge protection, conservation,
enhancement, remediation or rehabilitation of thdgrenment or relating to the disposal
or waste or other contamination, provided howetet this Order does not exempt the
Monitor from any duty to report or make disclosumposed by applicable environmental

legislation.

The Monitor shall provide any creditor of the Amgint and the DIP Lender with
information provided by the Applicant or the Advisa response to reasonable requests
for information made in writing by such creditordaessed to the Monitor. The Monitor
shall not have any responsibility or liability witBspect to the information disseminated
by it pursuant to this paragraph. In the case frmation that the Monitor has been
advised by the Applicant or the Advisor is confitlael) the Monitor shall not provide
such information to creditors unless otherwisealeé by this Court or on such terms as

the Monitor and the Advisor may agree.
ADMINISTRATION FEES

The Monitor, counsel to the Monitor and counselkhe Applicant shall be paid their
reasonable fees and disbursements, in each cHsmragtandard rates and charges, by the

Applicant as part of the costs of these proceedimbs Applicant is hereby authorized
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and directed to pay the accounts of the Monitounsel for the Monitor and counsel for
the Applicant on a bi-weekly basis and, in additidre Applicant is hereby authorized to
pay to the Monitor, counsel to the Monitor, and resel to the Applicant, retainers to be
held by them as security for payment of their reipe fees and disbursements
outstanding from time to time. The Advisor sha# paid in accordance with the
agreement between the Applicant and the Advisorpad of the costs of these
proceedings. The Applicant is hereby authorized dinected to pay the Advisor on a
weekly basis.

At the Monitor’'s request and subject to the avdlitgbof funds in the DIP Facility, the
DIP Lender shall pay the accounts of the Applisacbunsel, the Monitor, counsel to the
Monitor, and the Advisor that are subject to themAaistration Charge from the DIP
Facility, as those terms are hereinafter defined.

The Monitor and its legal counsel shall pass thegounts from time to time.
ADMINISTRATION CHARGE

The Applicant's counsel, the Monitor, counsel te tdonitor, and the Advisor, as
security for the professional fees and disbursemerurred both before and after the
granting of this Order, shall be entitled to thedJis of and are hereby granted a charge
(the "Administration Charge™) on the Property, whicharge shall not exceed an
aggregate amount of $2,000,000.00, as security tf@ir professional fees and
disbursements incurred at the normal rates andyebaf the Monitor, such counsel and
the Advisor, both before and after the making ois tbrder in respect of these
proceedings. The Administration Charge shall hdneepriority set out in paragrapb8
and55 hereof.

CRITICAL SUPPLIERS’ CHARGE

In this Order, Critical Suppliers (the “Critical Suliers”) include persons who would, but
for the terms of this Order, be entitled to fildidand enforceable builders’ liens on any

of the lands:

a. upon which the Applicant does work; or
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b. upon which the Applicant furnishes material in \gpof improvements; or

C. who would otherwise qualify to file builders’ liersccording to the laws of the

Province of Alberta.

The Critical Suppliers are directed to supply warld material to the Applicant on the
terms and conditions that were in effect priorhe filing of the Notice of Intention by

the Applicant.

In respect of claims of the Critical Suppliers aext prior to the date of this Order, if the
Applicant and the Monitor agree that any such clasmvalid and enforceable and
correctly quantified, the Applicant shall, as céshf permits, pay such claim within 2
months of this Order. The Applicant and the Mongball, if necessary, apply to this
Honourable Court to determine a mechanism for ud®wm of any claim where there is

no such agreement.

In respect of work and material provided after tlae of this Order, the Applicant is
hereby authorized and directed to pay the Critgigbpliers on the terms and conditions

that were in effect prior to the filing of the Nogi of Intention.

The Ciritical Suppliers shall be entitled to the éfés of and are hereby granted a charge
(the "Critical Suppliers’ Charge") on the Propedfythe Applicant to secure all claims
that could, but for the terms of this Order, beused by valid and enforceable builders’
liens pursuant to the laws of the Province of Aibewhich charge shall not exceed
$8,000,000.00. The Critical Suppliers’ Charge shadlve the priority set out in
paragraph&3and55 hereof.

BUILDERS'’ LIENS

During the Stay Period, all Persons defined heasiiCritical Suppliers are stayed from

registering claims for builders’ liens.

No Person shall hold back or re-direct any sumrotise payable to the Applicant on
account of payments due to the Applicant in respeetork and material provided by the
Applicant, directly or through any Critical Suppbe until further Order of this

Honourable Court.
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RBC FINANCING

The Operating Line

42.

The Applicant is authorized to continue to utilitee operating and overdraft facilities
(individually and collectively the “Standard Opengt Facilities”) made available to the
Applicant (prior to the granting of this Order) Royal Bank of Canada (“RBC”) in
accordance with the terms and conditions of th@sglities established between the
Applicant and RBC from time to time. Without linmg the foregoing, the Applicant is
authorized to borrow and repay funds pursuant ® $ttandard Operating Facilities
subject to the terms and conditions of those faesliestablished between the Applicant

and RBC from time to time.

Post CCA Borrowing

43.

44,

45.

The Applicant is authorized to borrow up to $3,880, from RBC (and repay such sum
to RBC with interest and any applicable charge$ees) on terms negotiated between
RBC and the Applicant (the “Excavator Loan”) foetpurpose of enabling the Applicant
to acquire title to a Hitachi EX 1900 Excavatortri@enumber HCM18K00001067 (the

“Excavator”).

The Applicant is hereby authorized and empoweredxiecute and deliver such credit
agreements, mortgages, charges, hypothecs andtgelmauments, guarantees and other
documents as may be requested by RBC for the pairpbsvidencing or securing the

Excavator Loan.

RBC shall be entitled to the benefits of and isebgrgranted a charge (the “Excavator
Charge”) on the Excavator and the proceeds theteothe extent of the amount
outstanding pursuant to the Excavator Loan fronettmtime. The Applicant shall not
grant any Encumbrances, as hereinafter definednyoPerson against the Excavator or

its proceeds which would rank in priority tomari passuto the Excavator Charge.

DIP Financing

46.

The Applicant is hereby authorized and empowereobtain and borrow under a credit
facility (the “DIP Facility”) from RBC (the “DIP Ender”) in order to finance the
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Applicant’'s working capital requirements and othlggneral corporate purposes and
capital expenditures, provided that principal bairgs under such credit facility shall
not exceed at any point in time an aggregate amofu®15,000,000.00 unless agreed to
by RBC and the Applicant and otherwise permittedibther order of this Court. The
Applicant will avail itself of funding pursuant the Standard Operating Facilities, to the
extent available in accordance with the terms amlitions of those facilities, prior to

drawing upon the DIP Facility.

Such DIP Facility shall be on the terms and subjecthe conditions set forth in the
commitment letter between the Applicant and the D#nder dated as of ,
2010 (the "Commitment Letter").

The Applicant is hereby authorized and empoweredxtecute and deliver such credit
agreements, mortgages, charges, hypothecs andtgelmauments, guarantees and other
definitive documents (collectively, the "Definiti@ocuments”), as are contemplated by
the Commitment Letter or as may be reasonably requy the DIP Lender pursuant to
the terms thereof, and the Applicant is hereby@igbd and directed to pay and perform
all of its indebtedness, interest, fees, liab#itend obligations to the DIP Lender under
and pursuant to the Commitment Letter and the DefanDocuments as and when the
same become due and are to be performed, notwitlisthany other provision of this
Order.

The DIP Lender shall be entitled to the benefitsaodl is hereby granted a charge (the
"DIP Lender's Charge") on the Property of the Aqgolit to secure all obligations under
the Definitive Documents incurred on or after ttadedof this Order which charge shall
not exceed the aggregate amount owed to the DIRddremnder the Definitive
Documents. The DIP Lender's Charge shall have tibety set out in paragrapls3 and

55 hereof.

Notwithstanding any other provision of this Order:

a. the DIP Lender may take such steps from time t@ ta® it may deem necessary
or appropriate to file, register, record or perfidet DIP Lender's Charge or any of

the Definitive Documents;
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b. upon the maturity of the DIP Facility, the occurerof an event of default under
the Definitive Documents or the DIP Lender's Chameupon the demand for
repayment of any amounts advanced pursuant to #d-8xility, the DIP Lender,
may without notice exercise any and all of its tggland remedies against the
Applicant or the Property, howsoever arising, idahg, without limitation, any
rights or remedies under or pursuant to the Comantnietter, the Definitive
Documents and the DIP Lender's Charge. Withouitihgn the foregoing, such
rights and remedies shall include, without limiati the right or remedy to cease
making advances to the Applicant and set off andrsolidate any amounts
owing by the DIP Lender to the Applicant againg tibligations of the Applicant
to the DIP Lender under the Commitment Letter,Deéinitive Documents or the
DIP Lender's Charge, to make demand, acceleratengratyand give other
notices, or to apply to this Court for the appoiethof a receiver, receiver and
manager or interim receiver, or for a bankruptogeoragainst the Applicant and
for the appointment of a trustee in bankruptcy leé BApplicant, and shall be
entitled to seize and retain proceeds from the shlthe Property and the cash
flow of the Applicant to repay amounts owing to th# Lender in accordance
with the Definitive Documents and the DIP LendeCbkarge, subject to the
priorities as set out in paragragand55 of this Order; and

C. the foregoing rights and remedies of the DIP Lerstetll be enforceable against
any trustee in bankruptcy, interim receiver, reeeigr receiver and manager of

the Applicant or the Property.

Unaffected Creditor

51.

52.

RBC shall be treated as unaffected in any planrahgement or compromise filed by the
Applicant under the CCAA, or any proposal filedthe Applicant under the Bankruptcy
and Insolvency Act of Canada (the "BIA"), with respto any advances made under the

Definitive Documents and in relation to the Excavadtoan.

Notwithstanding anything else contained in this @ydothing in this Order limits any
rights or remedies otherwise available to RBC aatting in this Order shall affect the

rights or claims of RBC in connection with any ibtldness, liability or obligation of
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any kind or nature incurred by the Applicant. Vdith limiting the foregoing, Section 32
of the CCAA does not apply to any agreement betw&enApplicant and RBC and
paragraphd7, 18, 20, 21 and 28hall not apply to RBC or any Proceedings commegnce
or to be commenced by RBC.

VALIDITY AND PRIORITY OF CHARGES

The priorities of the Excavator Charge, AdministatCharge, DIP Lender's Charge,

Critical Suppliers’ Charge, and Directors’ Chargeaanong them, shall be as follows:

First — the Excavator Charge (up to the amounttantsng under the Excavator Loan but

only as against the Excavator or its proceeds)

Second - Administration Charge (to the maximum amad $2,000,000.00);
Third — DIP Lender's Charge (to a maximum amoti$l&,000,000.00);

Fourth — Critical Suppliers’ Charge (to a maximumoant of $8,000,000.00); and
Fifth — the Directors' Charge (to the maximum antafr$2,500,000.00).

The filing, registration or perfection of the Exeaor Charge, Administration Charge,
DIP Lender's Charge, Critical Suppliers’ ChargeDinectors’ Charge (collectively, the
"Charges") shall not be required, and the Charpai be valid and enforceable for all
purposes, including as against any right, titleiraerest filed, registered, recorded or
perfected subsequent to the Charges coming intstezxie, notwithstanding any such

failure to file, register, record or perfect.

Each of the Administration Charge, DIP Lender'sr@baCritical Suppliers’ Charge, and
the Directors' Charge (all as constituted and @efiherein) shall constitute a charge on
the Property of the Applicant and such Charged saak in priority to all other security
interests, trusts, liens, charges and encumbrastasitory or otherwise (collectively,
"Encumbrances") in favour of any Person. The Eat@vCharge shall rank in priority to
all other Encumbrances in favour of any Persondnly as against the Excavator or its

proceeds.
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Except as otherwise expressly provided for hemirgs may be approved by this Court,
the Applicant shall not grant any Encumbrances awsr Property of the Applicant that
rank in priority to, orpari passuwith, any of the Administration Charge, DIP Lenrider
Charge, Critical Suppliers’ Charge, or Directorshatge unless the Applicant also
obtains the prior written consent of the Monitdre tDIP Lender, the Critical Suppliers,
and the beneficiaries of the Administration Chaage the Directors’ Charge, or further

order of this Court.

The Administration Charge, the Commitment Letteg Definitive Documents, the DIP
Lender's Charge, the Critical Suppliers’ Charge] #re Directors’ Charge shall not be
rendered invalid or unenforceable and the rightsr@medies of the chargees entitled to
the benefit of the Charges (collectively, the "GQems") and/or the DIP Lender
thereunder shall not otherwise be limited or imgaiin any way by:

a. the pendency of these proceedings and the dedasatif insolvency made in this
Order;
b. any application(s) for bankruptcy order(s) issuaarspant to BIA, or any

bankruptcy order made pursuant to such applications

C. the filing of any assignments for the general biéréfcreditors made pursuant to
the BIA,;

d. the provisions of any federal or provincial staster

e. any negative covenants, prohibitions or other simgrovisions with respect to

borrowings, incurring debt or the creation of Entwmamces, contained in any
existing loan documents, lease, sublease, offete&se or other agreement
(collectively, an "Agreement") which binds the Aggaint, and notwithstanding

any provision to the contrary in any Agreement:

I. neither the creation of the Charges nor the executielivery, perfection,
registration or performance of any documents ipeesthereof, including

the Commitment Letter or the Definitive Documerghall create or be
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deemed to constitute a new breach by the Appliohany Agreement to

which it is a party;

il none of the Chargees shall have any liability tp Barson whatsoever as
a result of any breach of any Agreement causedrbesulting from the
creation of the Charges, or the Applicant enteiimtig the Commitment
Letter, or execution, delivery or performance a Definitive Documents;

and

iii. the payments made by the Applicant pursuant todtder, including the
Commitment Letter or the Definitive Documents, dhd granting of the
Charges, do not and will not constitute fraudulgrgferences, fraudulent
conveyances, oppressive conduct, settlements cgr athallengeable,

voidable or reviewable transactions under any apple law.
ALLOCATION

Any interested Person may apply to this Court oticedo any other party likely to be
affected, for an order to allocate the costs of iathtnation of these proceedings, the
Administration Charge, the Critical Suppliers’ Charthe DIP Lender's Charge and the

Directors’ Charge amongst the various assets camgrithe Property.
SERVICE AND NOTICE
The Monitor shall, within 10 business days of tlg this Order is made:

a. make this Order publicly available by posting tldsder on its website at
www.deloitte.com/ca/cowharbour (the “Website”), which shall be established

for informational purposes;

b. send, by personal service, mail, courier, facsimilether electronic transmission,

a notice to every known creditor who has a claimirzgf the Applicant; and

C. prepare a list, showing the names and addressdbosé creditors and the
estimated amounts of those claims, and make itigutelvailable by posting this
Order on the Website.
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Any requirement upon the Monitor to publish in avepaper upon the granting of the

Initial Order is dispensed with.

The Monitor shall make the following documents peliglavailable by posting them on
the Website within two business days after theaawhich they are filed:

a. reports of the Monitor, including exhibits, and ledlow statements that are filed
with the court, other than those — or any partheit — that are subject to a court

order prohibiting their release to the public; and

b. proposed compromises or arrangements that are wiled the court, including

amendments to them.

The Monitor shall make publicly available court ersl in these proceedings, other than
this Order, by posting them on the Website witwio tbusiness days after the day on
which they are filed.

The Monitor shall make written communications awtifitations that the Monitor sends
to all creditors publicly available by posting them the Website within two business

days after the day on which they are sent.

The Monitor shall provide the Applicant’s creditavgh information as to how they may
access the documents listed in paragr&ih® 63of this Order.

GENERAL

The Applicant or the Monitor may from time to timpply to this Court for advice and
directions in the discharge of its powers and dutiereunder.

Nothing in this Order shall prevent the Monitbom acting as an interim receiver, a
receiver, a receiver and manager, or a trusteeaimkroptcy of the Applicant, the

Business or the Property.

This Court hereby requests the aid and recogniioany court, tribunal, regulatory or
administrative body having jurisdiction in Canadarothe United States, to give effect
to this Order and to assist the Applicant, the NMaumand their respective agents in

carrying out the terms of this Order. All courtsbainals, regulatory and administrative
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bodies are hereby respectfully requested to maké swders and to provide such
assistance to the Applicant and to the Monitoraasofficer of this Court, as may be
necessary or desirable to give effect to this Qrteilgrant representative status to the
Monitor in any foreign proceeding, or to assist Amplicant and the Monitor and their

respective agents in carrying out the terms of @iger.

Each of the Applicant and the Monitor be at libedsyd is hereby authorized and
empowered to apply to any court, tribunal, regulatar administrative body, wherever

located, for the recognition of this Order and d&ssistance in carrying out the terms of
this Order.

Any interested party (including the Applicant ahé tMonitor) may apply to this Court to
vary or amend this Order on not less than 7 daySta to any other party or parties
likely to be affected by the order sought or upanhsother notice, if any, as this Court

may order.

This Order and all of its provisions are effecta® of 12:01 a.m. Mountain Standard

Time on the date of this Order.

JC.QBA.
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