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INTRODUCTION

1. On May 9, 2013, Ghana Gold Corporation (“GGC”), Ghana Gold Inc. (“GGI”),
Coastal Explorations Limited (“Coastal”) and Aburi Goldfields (Ghana) Ltd.
(“Aburi Goldfields”) (collectively, the “Ghana Geold Group” or the
“Applicants™) filed an application for relief under the Companies’ Creditors
Arrangement Act (“CCAA”) in order to restructure the business and affairs of the

Applicants.

2. On the same day, the Honourable Mr. Justice Newbould of the Ontario Superior
Court of Justice (Commercial List) (the “Court”) made an order (the “Initial
Order”, a copy of which is attached hereto as Appendix “A”) granting Ghana Gold
Group protection from its creditors under the CCAA. Pursuant fo the Initial Order,
Emst & Young Inc. (“EYI”) was appointed as monitor in the CCAA proceedings
of the Applicants (the “Monitor”) and a stay of proceedings against the Applicants
was granted until and including June 8, 2013. Pursuant to the Order of the
Honourable Mr. Justice Newbould dated June 3, 2013 (the “June 3 Order™, a copy
of which is attached hereto as Appendix “B”), the stay of proceedings was

subsequently extended to July 31, 2013.



PURPOSE

3.

The purpose of this Second Report of the Monitor (the “Second Report™) is to

advise the Court with respect to the following:

i)

vi)

the status of the Applicants’ operations under the CCAA proceedings;

the Applicants’ actual receipts and disbursements for the period May 27,
2013 to July 14, 2013 (the “Reporting Period™);

the status of the Applicants’ accounts payables and accruals;

the outcome of the motion brought by Minatura (BVT) Ltd.”’s motion dated

May 17, 2013 which was heard by Justice Newbould on June 3, 2013;

the results of the Sale and Investment Solicitation Process (the “SISP™)

undertaken by the Applicants, with the assistance of the Monitor, in

accordance with the Initial Order;

the Applicants’ motion for an order or orders:

a)

b)

<)

approving the sale (the “Transaction”) to FCMI Ghana Inc. (the
“Purchaser”) of substantially all of the assets related to the
operations of the GGC, GGI, Coastal and Aburi Goldfields
(collectively, the “Vendors”) provided for in the asset purchase
agreement entered into between the Vendors and the Purchaser
dated July 15, 2013 (the “APA™), a copy of which is attached as
Appendix “C” to this Second Report;

vesting in the Purchaser all right, title, and interest of the Applicants
in and to the Purchased Assets (as defined herein) free and clear
from all liens, charges and encumbrances specified in the vesting
order upon delivery of the Monitor’s Certificate (as defined in the

APA) (the “Monitor’s Certificate”) to the Purchaser;

terminating the Administrative Charge (as defined in the Initial
Order) on the filing of the Monitor’s Certificate, substantially in the
form attached to the draft Approval and Vesting Order being sought;
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d) approving this Second Report and the conduct and activities of the

Monitor as presented in this Second Report;

e) approving the fees and disbursements of the Monitor and its
counsel, Pallett Valo LLP (“PV”) including and up to the Monitor’s

discharge; and

D discharging the Monitor and terminating the CCAA Proceedings
effective upon the filing by the Monitor’s Certificate;

vii)  details of the APA;
viii)  the Monitor’s views and recommendations on the Transaction.
TERMS OF REFERENCE
4. In preparing this Second Report and making the comments herein, the Monitor has

been provided with, and has relied upon, certain unaudited financial information,

the Applicants’ books and records, financial information prepared by the

Applicants, discussions with management of the Applicants (the “Management”)

and information from other third-party sources (collectively, the “Information™).

Except as described in the Second Report;

i

the Monitor has not audited, reviewed or otherwise attempted to verify the
accuracy or completeness of such information in a manﬁer that would
wholly or partially comply with Generally Accepted Assurance Standards
pursuant to the Canadian Institute of Chartered Accountants (“CICA”)
Handbook, and

some of the information referred to in this Second Report consists of
forecasts and projections. An examination or review of the financial
forecast and projections, as cutlined in the CICA Handbook, has not been

performed.

5. Future oriented financial information referred to in this Second Report was

prepared based on Management’s estimates and assumptions. Readers are

a
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cautioned that since projections are based upon assumptions about future events
and conditions that are not ascertainable, the actual results will vary from the
projections, even if the assumptions materialize, and the variations could be

significant.

Unless otherwise stated all monetary amounts contained herein are expressed in

Canadian Dollars.

BACKGROUND AND CORPORATE STRUCTURE

10.

GGC is a privately owned gold mining company incorperated pursuant to the laws
of Ontario. The other Applicants are subsidiaries of GGC incorporated in either the
British Virgin Islands or Ghana. A copy of the organization chart is attached hereto

as Appendix “D” to this Report.

The Ghana Gold Group’s core business is the production of gold from its two
operating gold projects in central Ghana, West Africa: the Aburi project (the
“Aburi Project) and the Ofin project (the “Ofin Project™). The Applicants also
have a third property located in eastern Ghana near the town of Kibi called the
MOS project (the “MOS Projeet”), GGC had approximately 220 émployees as at
the date of filing.

The Aburi Project is the only operating project presently, at which gold bearing
gravel is processed in two ore processing plants; one larger “IHC” plant and one

smaller “Wyoming” plant.

As described in the affidavit of Tom Griffis, the Chief Execuﬁve Officer and the
Chairman of the Board of Directors of GGC, filed on May 8, 2013 in connection
with the Applicants’ CCAA application, the Applicants held alluvial gold mining
agreements with certain mining rights holders, which allow the Applicants to
exploit the alluvial mining on each site in return for a royalty paid to those mining
right holders, The mining right holders for each of the Applicants’ projects are as

follows:



11.

12.

i)  the Aburi Project: Romex Mining Corporation (“Romex”);
ii)  the Ofin Project: Demba Resource Enterprise; and

iii)  the Mos Project: MOS Mining Company (alluvial mining rights granted to
Atewa Gold Mines Limited, and further assigned to Coastal).

As described in the Pre-filing Report of the Monitor filed on May 8, 2013 (the
“Pre-filing Report”), the Applicants received financing of U.S. $5 million from
FCMI Parent Co. (“FCMI”) pursuant to a promissory note dated October 28, 2011
(the “Promissory Note”). GGI and Coastal guaranteed the obligations of GGC to
FCMI under the Promissory Note pursuant to a guarantee dated October 28, 2011
(the “Guarantee”). GGC, GGI and Coastal secured their obligations to FCMI
under the Promissory Note and the Guarantee pursuant to a securities pledge
agreement dated October 28, 2011. The Monitor understands that the outstanding
balance on the loan from FCMI was approximately U.S. $4 million as at the date of

filing.

The Initial Order authorized the Applicants to obtain and borrow under a credit
facility from FCMI Financial Corporation (the “DIP Lender™), an affiliate of
FCMI, an amount not to exceed U.S.$750,000 (the “DIP Facility’) to fulfill the
Ghana Gold Group’s obligations under the Promissory Note owing to FCMI and
interest and fees pursuant to a DIP term sheet entered into between the Applicants
and the DIP Lender dated May 8, 2013 (the “DIP Term Sheet”). In essence, the
DIP TFacility provided that GGC would continue to fund principal payments under
the Promissory Note on the basis of U.S. $300 per ounce of gold produced. These
principal payments would be funded by a notional draw on the DIP Facility. In
addition, the DIP Facility would be drawn to pay the fees of FCMI’s legal and
financial advisors, as well as monthly interest payments on the DIP Facility. The
DIP Facility was not available to fund any other costs of the Applicants, as such, the
Applicants were required to fund their costs during the CCAA Proceedings from

cash flow generated from their mining operations.



OPERATIONS UPDATE

Gold Production

14.

15.

The Applicants have continued their operations during the CCAA Proceedings;
however, they have been beset by a number of production related issues described
further herein, which have severely constrained the Applicants® cash flow position
and have resulted in the Applicants having to curtail operations and costs to
preserve cash. During the Reporting Period, the Applicants produced
approximately 575 ounces of gold, which was 647 ounces lower than what was
forecast in the projection set out in Appendix “G” to the First Report of the Monitor

filed on May 29, 2013 (the “First Report”).

The unfavourable variance in the gold production was primarily due to operational
issues associated with adverse weather conditions. As described in the First Report,
the Applicants’ production at the Aburi Project was constrained by water supply
shortages as a water pipeline collapsed on or about May 15, 2013. The water supply
issue had been fixed by May 26, 2013. The Applicants’ two plants resumed full
production on or about May 29, 2013 for a short time period until heavy rains hit
the Aburi area, which caused flooding in certain preferred mining areas and
compromised road conditions. This resulted in the Applicants’ continued
operations experiencing interruptions. As a result, both the throughput of
gold-bearing gravel and the average recovery grade were much lower than

projected.

To address the situation, the Applicants repaired the affected roads and adjusted
mining arcas. Further, the Applicants consolidated operations to the larger THC

plant, and took the following additional measures to reduce costs:

i}  closed the smaller plant in the week ended June 16, 2013, which is not

expected to resume production until the weather conditiens improve; and

ii)  prepared to reduce employees at the Aburi site given the reduced

operations.



Gold Prices

16.

Since the date of the Initial Order, gold prices have shown considerable volatility.
The London afternoon gold fix price was U.S. $1,390 per ounce on May 24, 2013,
when the Applicants prepared the Revised Projection. The price fell to U.S. $1,192
by June 28, 2013, its lowest point in nearly three years, before recovering to U.S,
$1,280 on July 11, 2013. On and about June 28, 2013, the gold spot price fell over
U.S. $100 within a single day. Accordingly, the actual average net gold price

realized by the Applicants during Reporting Period was lower than projected.

Summary

17.

The Applicants have no source of funding for their operations, other than the
proceeds from the sale of gold produced at the Aburi Project. With the depressed
production and lower gold prices, the Applicants have generated much less cash
flow from the operations than forecast. While the Applicants have attempted to cut
costs where possible, a significant portion of their costs are relatively fixed.
Accordingly, the Applicants’ cash flow has been constrained, and the Applicants
will run out of liquidity if a sale or financing transaction is not completed in short

order.

Monitoring and Reporting

18.

19.

The Monitor continues to review all disbursements made by the Applicants.

The Monitor continues to provide weekly cash flow reporting to the DIP Lender’s
financial advisor in accordance with the Terms of the Initial Order and the DIP

Term Sheet,

ACTUAL RECEIPTS AND DISBURSEMENTS

20.

21,

A summary of the actual receipts and disbursements as compared to the Revised

Projection is attached as Appendix “E” to this Second Report,

For the Reporting Period, the Applicants’ actual receipts totalled U.S. $817,000,
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which was U.S. $918,000 lower than projected due to lower gold production and
prices as discussed earlier in the section titled Operations Update of this Second
Report. The Applicants’ net cash flow for this period amounted to negative $6,000,
which was $47,000 higher than the Revised Projection primarily due to the
Applicants’ curtailing and deferring certain payments as detailed in the notes to the

variance analysis.
ACCOUNTS PAYABLE AND ACCRUALS

22.  The Applicants have continued to pay vendors for the provision of goods and
services. Set out below is a summary of the Applicants’ accounts payable and
accruals as at July 3, 2013 as compared to those as at April 30, 2013, the date
closest to the CCAA filing which an accounts payable trial balaﬁce was available. Tt
should be noted that this chart excludes liabilities for which invoices were not yet
received and employee obligations that were not yet payable (e.g. accrued payroll).
This analysis was provided to the Monitor by the Applicants operating in Ghana,
and the Monitor has not taken any steps to verify the accuracy of the accounts
payables and accruals. A listing of the accounts payables and aceruals by vendor is

attached hereto as Appendix “F”.

(In U.S. dollars)
03-Jul-13 30-Apr-13  Note

Ghanian Environment Protection Agency ("EPA")  §$ 417,618 § 434,000 a
Royalties owed to Romex 221,258 160,810 b
Royalties owed to Government of Ghana 289,346 239,287 b
Other vendors 826,000 729,606

Subtotal 1,754,222 1,563,703
Restructuring fees 300,342 - c
Employee related obligations 54,000 28,121 d
Total Accounts Payables & Accruals $ 2,108,564 $ 1,591,824

Note

a} The amount of EPA levies is only an estimate, as a revised mine sife plan has to be
submitted to and negotiated with the EPA. The variance is due to a change in the
Joreign exchange rates used to covert balances denominated in cedis to U.S. dollars.

8



23,

24,

25.

b) Royalties outstanding are related to the period from November, 2012 to June, 2013.

¢) Pursuant to the Court order dated June 7, 2013, the Applicants have been awarded
costs in relation to the litigation with Minatura, and therefore are seeking
approximately §90,000 in costs from Minatura.

d) The employee obligations have been subsequently paid, except U.S. 14,000 of accrued
pension remittance in relation to the period prior to the date of filing that the
Applicants lacked information required to make this payment.

As illustrated in the chart above, the Applicants’ accounts payables and accruals
(excluding restructuring expenses and employee related obligations) amounted to
approximately U.S. §1.8 million as at July 3, 3013, as compared to.approxirnately
U.S. $1.6 million as at April 30, 2013 (the date closest to the CCAA filing, which

an accounts payable trial balance was available).

The Initial Order permits payments of amounts relating to the supply of goods or
services prior to the date of filing in Ghana. From the date of filing to July 3, 2013,
the Applicants had made payments of approximately U.S. $470,000 on account of

pre-filing obligations to suppliers in Ghana,

As described in the First Report, Minatura (BVI) Ltd. (“Minatura™) brought a

motion (the “Minatura Motion”), secking an Order for the following relief:

iy  declaring that Aburi did not consent to being an Applicant iﬁ the CCAA
proceedings;

ii)  declaring the Aburi Goldfields’ application for relief under the CCAA
proceedings is stayed and/or deemed withdrawn;

iii)  declaring that Aburi Goldfields’ assets or undertakings and broperties are
not included in the definition of property as set out in paragraph 4 of the
Initial Order; and

iv)  alternatively, directing how the pending dispute between Coastal and
Minatura over control of Aburi is to be determined, and in pﬁrticular

directing that the dispute to be determined by way of a currently pending



26.

27.

action in Ghana, and appropriate the stays of the CCAA proceedings in the

interim.

The Minatura Motion was heard on June 3, 2013, and on June 7, 2013, the
Honourable Mr. Justice Newbould released written reason$ (the “Minatura
Reasons”), inter alia, (i) dismissing the Minatura Motion in its entirety, (ii)
awarding costs of the Minatura Motion in favour of the Applicants, and (iii)
requesting submissions on costs from the Applicants and Minatura if costs could
not be agreed on. A copy of the Minatura Reasons are attached hereto at Appendix

((G’?

In accordance with the Minatura Reasons, the Applicants filed cost submissions on
June 17,2013, The Court directed time for Minatura has passed and Minatura did
not file cost submissions. As at the date of this Second Report, decision on the
amount of costs to be awarded to the Applicants for the Minatura Motion has not

been released.

SISP STATUS

The Initial Phase

28.

The Initial Order provided for the immediate commencement of the SISP in
accordance with the process attached as Schedule “A” to the Initial Order (the
“SISP Procedures”) to provide interested parties with an opportunity to offer to
finance, invest in and/or acquire the business and operations of the Applicants. As
described in the First Report, the Applicants, with the assistance of the Monitor,

took the following steps in conducting the SISP:

i)  Placed a newspaper advertisement regarding the SISP on May 17, 2013 in
combination with the CCAA public notice in the national edition of the

Globe and Mail newspaper;

i)  Prepared a two page overview of the Applicants’ business and operations
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(the “Teaser™);

iil)  Set up a data room including materials relevant for assessing the business

and operations of the Applicants (the “Data Room™);

iv)  Compiled a list of prospective financiers, investors or purchasers (the
“Target List™), including parties that expressed interest prior to the CCAA
proceedings, to solicit interest in a financing, investment in or acquisition of

Ghana Gold Group’s operations;

v)  Contacted parties on the Target List by phone and/or email and distributed

the Teaser; and

vi)  Engaged in discussions with various interested parties including certain

agenis.

29, The Applicants identified and contacted approximately 40 prospective resource
companies focused on alluvial gold mining, as well as eight prospective financiers
and/or investors. The Applicants, with approval of the Monitor, also entered into
two non-exclusive placement fee letters with agents that assisted the Applicants in
seeking equity investments, The Applicants communicated with interested partics,
responded to information requests, and provided access to the Data Room for any

interested parties.
30, Under the SISP Procedures, the Applicants were to receive:

i}  non-binding letters of intent (“L.OIs”) at or before noon Toronto time on

June 11, 2013 (the “LOI Deadline™); and

ii)  offers for financing, investment and/or purchase on or before noon Toronto

time on July 15, 2013 (the “Offer Deadline™).
LOIs Received

31,  Three LOIs were received before the LOI Deadline. After reviewing and
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32.

evaluating each of the LOIs based on, among other things, terms of the LOIs and
the interested parties’ financial and other capabilities, the Applicants, in
consultation with the Monitor, qualified two of the LOIs (the “Qualified LOIs™).
One LOI was submitted by FCMI Ghana Inc., an affiliate of FCMI (together with
FCMI and the DIP Lender, the “FCMI Group”), which expressed interest in
acquiring the business. The other Qualified LOI was for a financing transaction.
On or about June 13, 2013, the Monitor notified the two interested parties who
submitted Qualified LOIs that they had been accepted as qualified offerors (the
“Qualified Offerors”) and invited them to proceed with further due diligence.

During this period, the investment environment for gold mining companies became
highly challenging due to the volatile gold price and other factors. Further, interest
of prospective financiers and investors was negatively impacted by the Applicants’

lower than projected gold production results.

Negotiations with the FCMI Group

33.

As a result of the Applicants’ production issues and deteriorating cash flow, after
the consultation with the Monitor, the Applicants engaged in further discussions
with the FCMI Group in or about the last week of June, 2013, in which the
Applicants indicated their desire to advance discussions on a purchase and sale
agreement in order to aveid any delay in closing a transaction, in the event that they

were unsuccessful in seeking an alternative transaction in the SISP.

Offers Received

34,

35,

The FCMI Group submitted an offer (the “FCMI Offer”) on July 15, 2013 prior to

the Offer Deadline. No other offers were received.

The Applicants, with the assistance of the Monitor, analyzed and clarified the
FCMI Offer, and determined that completion of the FCMI Offer would be the only
option for the Applicants other than an immediate cessation of the operations and
bankruptey. On July 18, 2013, the Applicants, after consultation with the Monitor,

executed the APA with the Purchaser, subject to the approval of this Court.

12



THE TRANSACTION

36.

Subject to the approval of the Court, the Purchaser will acquire the assets and

operations of the Vendors pursuant to the APA, the key terms of which are

summarized below (capitalized terms not otherwise defend herein are defined in

the APA):

)

iii)

The Purchaser is to purchase all of the Vendors® right, title and interest in
and to assets of the Vendors including, without limitation, cash and
accounts receivable, prepaid expenses, inventory, fixed assets and
equipment, vehicles, personal property leases, real property leases, real
property, contracts, intellectual property (other than the names “Ghana
Gold”, “Coastal Explorations”, and “Aburi Goldfields™), computer
software, goodwill, business records, permits, licenses, tax refunds, and

warranty rights (collectively the “Purchased Assets™);

The Transaction will proceed on an “as is, where is” basis, with limited

representations and warranties from the Applicants;

Pursuant to the APA, the Purchased Assets shall not include the Excluded

Assets (as defined in the APA) including, without limitation, the following:
a) corporate records;

b} all of the shares, ownership interests, options or warrants owned by
the Vendors in 1} GGI; i) Coastal; iii) Kibi Goldfields Limited; iv)
Aburi Goldfields Limited; v) Costal Mining Limited; vi) MOS
Alluvial Limited; and vii} Aburi Goldfields;

c) the agreement dated June 13, 2011 between Romex‘ and GGC and
the operating agreement dated April 27, 2012 between Romex
Ghana Limited (together with Romex Mining Corporation, the
“Romex Group”) and Aburi Goldfileds (collective the “Romex
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d)

f)

)

Agreements”);

the agreement dated June, 2011 between Atewa Gold Mines
Limited and GGC concerning the MOS Project’s alluvial rights;

any applications for reconnaissance licences submitted by the
Vendors regarding the ability to explore certain offshore mining

opportunities;
the name Ghana Gold Corporation; and

other assets that are identified in the APA as Excluded Assets.

The purchase price for the Purchased Assets, exclusive of all applicable

sales and transfer taxes, is equal to the sum of the following amounts

{(collectively, the “Purchase Price™):

a)

b)

d)

the lesser amount of: (A) the amount owing for restructuring
expenses that is secured by the Administration Charge (as defined

and authorized in the Initial Order); and (B) $275,000;

the sum of $200,000, which the Vendors shall direct the Purchaser
to pay to the Romex Group in consideration of the termination of the

Romex Agreements;

the amount of the royalty obligations owing to the Government of
Ghana (the “Government Royalties”) pursuant to the Romex
Agreements, which the Vendors assume on closing to be paid to the

Government of Ghana;

the amount of the DIP Facility indebtedness outstanding at the

closing time; and

the amount of $3,000,000 of the secured Promissory Note

indebtedness outstanding at the closing time;

The estimated Purchase Price based on the amounts above is summarized in

the following chart;
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vi)

vii)

Estimated Amount
Restructuring costs $275,000
Romex payment $200,000
Government Royalties (estimate) $290,000
DIP Facility indebtedness (estimate) $600,000
Promissory Note payment 33,000,000
Total Estimated Purchase Price: $4,365,000

The Purchaser will satisfy the Purchase Price as follows:

a)

b)

by paying to the Monitor, at the closing time, an amount equal to the
lesser of: i) the amount owing for restructuring expenses that is

secured by the Administration Charge; and ii} $275,000;

by paying to the Romex Group the sum of $200,000, in

consideration of the termination of the Romex Agreements;

the assumption of the obligations in respect of the Government

Royalties at the closing time;

the assumption of the DIP Facility indebtedness at the closing time;

and

the release of U.S.$3,000,000 of the secured Promissory Note
indebtedness outstanding at the closing time and the termination of
the Shareholder Agreement dated October 28, 2011 among FCMI,
Tom Griffis, Elia Crespo and Michael Campbell.

The following liabilities of the Vendors have been excluded from those

being assumed by the Purchaser:

a)

b)

all taxes payable by the Vendors referable to the period up to the

closing date;
any liability resulting from an encumbrance that is not a permitted
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viii)

encumbrance;
any liabilities associated with any of the Excluded Assets;

the Vendors’ liabilities with respect to the accounts payable accrued
from and after the date of filing until the closing time (“Execluded

Accounts Payable”),

all employee liabilities with respect to any former or current
employees except for employees retained by the Purchaser (the

“Transferred Employees™); and

any liabilities with respect to claims arising from or in relation to
any facts, circumstances, events or occurrences existing or arising
prior to the closing date including without limitatioﬁ, claims of the
Vendors’ unsecured creditors including any trade debt payable or
accrued to suppliers of the Vendors and claims related to any breach

of any applicable law other than the Accounts Payable.

The obligation of the Purchaser to complete the Transaction is conditional

upon, among other things:

2)

b)

An approval and vesting order being granted by this Court (i)
approving the APA, (ii) finally and unconditionally approving the
sale of the Purchased Assets to the Purchaser, and (iii) vesting, upon
the filing of a Monitor’s Certificate, all right, title and interest of the
Applicants in and to the Purchased Assets to the Purchaser, free and
clear of all claims, liabilities and encumbrances, except permitted
encumbrances, pursuant to the terms and conditions of the APA;

and

The Romex Agreements being terminated, and the Purchaser

entering into a new agreement with Romex,
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37.

Interim Period

ix)

xi)

The Purchaser shall have unrestricted access to the Purchased Assets to,
among other things, conduct such inspections of the Purchased Assets as it
deems appropriate, during the period from the date of this APA to and

including the date of closing (the “Interim Period™).

During the Interim Period, the Purchaser shail review and authorize all
proposed disbursements to be made by the Vendors and shall be consulted
in respect of all business decisions. Mr. Jorge Englander, a répresentative of
the Purchaser, shall be appointed as a signing officer with respect to all of
the Vendors® bank accounts in Ghana effective 12:01 am (E.S.T) on July
18, 2013. After closing, Mr. Jorge Englander will be removed as a signing
officer and the Vendors and the Purchaser will work cooperatively to

transfer all funds in the Vendors® accounts to an account of the Purchaser.

During the Interim Period, if the Purchaser is of the view that the Vendors
should undertake a course of action that the Vendors cannot fund from cash
their flow, the Purchaser shall be permitted to fund the Vendors and direct

the course of action to be undertaken.

The above is a summary of the key components of the APA, for ease of reference

only. The Menitor recommends that interested parties read the APA in its entirety.

FACTORS TO BE CONSIDERED UNDER SECTION 36(3) OF THE CCAA

38.

Pursuant to Section 36(3) of the CCAA, in deciding whether to authorize the

transaction, the Court should consider the following factors:

i)

It is the Monitor’s view that the SISP was reasonable in the circumstances
as it broadly canvassed the market and a significant number of parties were

made aware of the opportunity through the process;

The Monitor approved the SISP and assisted the Appliqanté in developing
and implementing it;
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iii)  The Transaction appears to be the only option available to the Applicants
under the SISP. The Monitor expects that the Applicants will run out
liquidity and have to cease existing operations, if the Transaction does not

close on an expedited basis;

iv)  The Monitor’s assessment of the Transaction on creditors and other

interested parties as set out below; and

v}  The amount of the anticipated proceeds of the Transaction is reasonable,
taking into account the market value of the Purchased Assets and the lack of

other options.

ANTICIPATED IMPACT OF TRANACTION ON STAKEHOLDERS

Overview

39.

40.

The Applicants will retain the Excluded Assets as set out previously in this Second
Report; however, it is unlikely that these Excluded Assets have much, if any, value.

Further, the Applicants will have no cash remaining after closing.

The remaining Secured Indebtedness held by FCMI pursuant to the Promissory
Note, Excluded Accounts Payable and other liabilities that are not assumed by the
Purchaser will remain with the Applicants. In the current circumstances, the
Monitor does not expect that there will be funds available for any other creditors of
the Applicants, other than those liabilities to be assumed by FCMI i)ursuanl to the
APA.

Indebtedness to the FCMI Group

41.

42.

As set out in Appendix “E”, the DIP Facility indebtedness was approximately U.S.
$410,000 as at July 14, 2013, and is expected to reach approximately U.S. $600,000

at the time of closing.

The balance under the Promissory Note is expected to be approximately U.S. $3.6

million at the time of closing. Accordingly, the aggregate indebtedness owed to the
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FCMI Group including the DIP Facility borrowings and the Promissory Note will

amount to approximately U.S. $4.2 million at the closing date.

After the Transaction closes, FCMI will continue to hold its seéurity in respect of
its remaining Promissory Note indebtedness in the amount of approximately U.S.
$600,000.

Termination of the Romex Agreements

44,

The Transaction is conditional upon, among other things, the termination of the
Romex Agreements by the Vendors and entering into a new agreement between the
Purchaser and the Romex Group. The Monitor understands that the Romex Group
and the Puchaser commenced discussions with respect to a new agreement and that
it is anticipated that this will be settled by the date of the motion for Court approval
of the APA. The Romex Group will receive a payment of $200,000 from the

Purchase Price pursuant to the APA.

The Government of Ghana

45.

The Vendors® obligations in respect of the outstanding Government Royalties of
approximately U.S. $290,000 as at July 3, 2013 will be assumed by the Purchaser
pursuant to the APA.

Qutstanding Restructuring Costs

46.

As at July 14, 2013, outstanding restructuring fees and disbursements owed to the
Applicants’ counsel, the Monitor and the Monitor’s counsel amounted to
approximately $310,000, including HST net of anticipated paynﬂents. This liability
is expected to reach approximately $320,000 at the closing date, which amount will
be in excess of the maximum restructuring costs of $275,000 that the Purchaser

agreed to pay pursuant to the APA.

MONITOR AND MONITOR COUNSEL’S FEES

47.

The Monitor and its counsel, PV, have maintained detailed records of their
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48.

49,

professional costs and time during the course of this administration.

Attached as Exhibit “A” to the affidavit of Liang (Allen) Yao sworn on July 19,
2013 and attached as Appendix “H” to this Second Report (the “Yao Affidavit™)
are copies of the account rendered by Monitor in respect of these proceedings. For
the period May 1, 2013 to July 14, 2013, the Monitor’s accounts amount to
$104,378 in fees and administrative expenses, $4,666 in disbursements and
$14,176 in HST. The Monitor has estimated that will incur a further $19,000 in fees
and $2,400 in HST for a total of $21,000 to complete its duties up to and including
the closing date and the discharge of the Monitor. Exhibit “B™ to the Yao Affidavit
contains a summary of the personnel, hours and hourly rates charged by the

Monitor in respect of these proceedings.

Attached as Exhibit “B” to the affidavit of Asim Igbal sworn on July 19, 2013 and
attached as Appendix “I” to this Second Report (the “Igbal Affidavit”) contains a
summary a summary of the personnel, hours and hourly rates charged by PV since
May 1, 2013. Copies of the Pallett Valo accounts are attached as Exhibit “A™ (o the
Igbal Affidavit. For the period May 1, 2013 to July 14, 2013, PV’s accounts amount
to $ 52,906 in fees, $735 in disbursements and $6,973 in HST. Pallett Valo has
estimated that will incur a further $5,000 in fees and $650 for a total of §5,650 to
complete its duties up to and including the closing date and the discharge of the

Monitor.

DISCHARGE OF THE MONITOR AND TERMINATION OF THE CCAA
PROCEEDINGS

50.

51.

52.

The Monitor is seeking its discharge and the termination of the CCAA Proceedings

effective upon the filing of the Monitor’s Certificate.

Effective upon the filing of the Monitor’s Certificate, the Monifor will be
discharged of its duties and obligations pursuant to the all of the Orders made in the

CCAA Proceedings and the CCAA Proceedings will be terminated.

The matters required to be completed by the Monitor prior to the filing of the
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Monitor’s Discharge Certificate are as follows:

(a) take all steps necessary to facilitate the closing of the Transaction in

accordance with the Approval and Vesting Order; and
(b execute and deliver the Monitor’s Certificate.
RECOMMENDATION

53.  Asaresult of the Applicants’ dire financial situation and lack of liquidity, and the
fact that there is no other viable alternative that came out of the SISP, the Monitor is
of the view that the approval of the Transaction is appropriate in the current

circumstances.
54, Based on the foregoing, the Monitor recommends that this Honourable Court:
i)  approve the Transaction;
ii)  approve the conduct and fees of the Monitor and its counsel; and

iliy  discharge the Monitor and terminate the CCAA Proceedings, effective upon

the filing of the Monitor’s Certificate by the Monitor.
All of which is respectfully submitted this 19th day of July, 2013,

ERNST & YOUNG INC.

in its capacity as the Monitor of Ghana

Gold Corporation, Ghana Geld Inc., Coastal Explorations
Limited and Aburi Goldfields Inc.

Per:

Alex Morrison
Senior Vice President
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Court File No.: CV-13-10107-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
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)
JUSTICE FRANK NEWBOULD ) DAY OF MAY, 2013

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.3.C. 1985, ¢.C-36 AS AMENDED
'IlHE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
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(the “Applicants™)

INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies’ Creditors

Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the “CCAA™) was heard this day at 330

University Avenue, Toronto, Ontario,

ON READING the Affidavit of A. Thomas Griffis sworn May 8, 2013 and the Exhibits
thereto (the “Griffis Affidavit”), the Pre-Filing Report of Ernst & Young Inc. (“EYI”) in its
capacity as proposed Monitor of the Applicants (the “Proposed Monitor”) dated May 8, 2013
(the “Pre-Filing Report™), and on being advised that the secured creditors who are likely to be
affected by the charges created herecin were given notice, and on hearing the submissions of
counsel for the Applicants, the Proposed Monitor, FCMI Parent Co. (“FCMI”) and FCMI

Financial Corporation (the “DIP Lender”}, no one else appearing although duly served as
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appears from the affidavit of service of Roxana G. Manea sworn May 8, 2013 and on reading the

Consent of EYT to act as the Monitor,

SERVICE
1. THIS COURT ORDERS that the time for service of the Notice of Application, the

Application Record and the Pre-Filing Report is hereby abridged and validated so that this

Application is properly returnable today and hereby dispenses with further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to

which the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may,
subject to further order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the “Plan™).

POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicants shall remain in possession and control of
their current and future assets, undertakings and properties of every nature and kind whatsoever,
and wherever situate including all proceeds thereof (the “Property”). Subject to further Order of
this Court, the Applicants shall continue to carry on business in a manner consistent with the
preservation of their business (the “Business™) and Property. The Applicants shall be authorized
and empowered to continue to retain and employ the employees, consultants, agents, experts,

accountants, counsel and such other persons (collectively “Assistants”) currently retained or
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employed by them, with liberty to retain such further Assistants as they deem reasonably
necessary or desirable in the ordinary course of business or for the carrying out of the terms of

this Order.

5. THIS COURT ORDERS that the Applicants shall be entitled to continue to utilize the
central cash management system currently in place as described in the Griffis Affidavit, or
replace it with anocther substantially similar central cash management system (the “Cash
Management System™) and that any present or future bank providing the Cash Management
System shall not be under any obligation whatsoever to inquire into the propriety, validity or
legality of any transfer, payment, collection or other action taken under the Cash Management
System, or as to the use or application by the Applicants of funds transferred, paid, collected or
otherwise dealt with in the Cash Management System, shall be entitled to provide the Cash
Management Svystem without any liability in respect thereof to any Person (as hereinafter
defined) other than the Applicants, pursuant to the terms of the documentation applicable to the
Cash Management System, and shall be, in its capacity as provider of the Cash Management
System, an unaffected creditor under the Plan with regard to any claims or expenses it may suffer

or incur in connection with the provision of the Cash Management System.

6. THIS COURT ORDERS that the Applicants shall be entitted but not required to pay the

following expenses whether incurred prior to or after the date of this Order:

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

compensation policies and arrangements;
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4.

the fees and disbursements of any Assistants retained or employed by the

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

amounts owing for goods and services supplied to the Applicants’ mining
operations in Ghana if, in the opinion of the Applicants, in consultation with the
Monitor, such payments are necessary to ensure uninterrupted and ongoing

operations.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the

Applicants shall be entitled but not required to pay all reasonable expenses incurred by the

Applicants in carrying on the Business in the ordinary course after the date of this Order, and in

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

(2)

(b)

all expenses and capital expenditures reasonably necessary for the preservation of
the Property or the Business including, without limitation, payments on account
of insurance (including directors and officers insurance), mainfenance and

security services; and

payment for goods or services actually supplied to the Applicants following the

date of this Order.

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

requirements, or pay:

(a)

any statutory deemed trust amounts in favour of the Crown in right of Canada or
of any Province thereof or any other taxation authority which are required to be

deducted from employees’ wages, including, without limitation, amounts in
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respect of (i) employment insurance, (ii) Canada Pension Plan, (iil) Quebec

Pension Plan, and (iv) income taxes;

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

after the date of this Order, and

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

Business by the Applicants.

9. THIS COURT ORDERS that until a real property lease is disclaimed in accordance
with the CCAA, the Applicants shall pay all amounts constituting rent or payable as rent under
real property leases (including, for greater certainty, common area maintenance charges, utilities
and realty taxes and any other amounts payable to the landlord under the lease) or as otherwise
may be negotiated between the Applicants and the landlord(s) from time to time (“Rent”), for
the period commencing from and including the date of this Order, twice-monthly in equal
payments on the first and fifteenth day of each month, in advance (but not in arrears). On the
date of the first of such payments, any Rent relating to the period commencing from and

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

the ordinary course of the Business.

11.  THIS COURT ORDERS that the Applicants are hereby authorized to continue to make
principal payments to FCMI in respect of the indebtedness of the Applicants owing to FCMI in
accordance with the Secured Convertible Grid Promissory Note between FCMI and the

Applicants dated October 28, 2011.

RESTRUCTURING
12. THIS COURT ORDERS that the Applicants shall, subject to such requirements as are
imposed by the CCAA and such covenants as may be contained in the Definitive Documents (as

hereinafter defined), have the right to:

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

$25,000 in any one transaction or $100,000 in the aggregate;

(b) make capital expenditures not exceeding $35,000 in any cne transaction, provided
however that any capital expenditure exceeding $35,000 shall only be made with
the prior with consent of the Monitor and Zeifman Partners Inc. (“Zeifman®), as

financial adviser to the DIP Lender and FCMI;
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©) terminate the employment of such of their employees or temporarily lay off such

of their employees as they deem appropriate; and

(d)  pursue all avenues of refinancing of their Business or Property, in whole or part,
subject to prior approval of this Cowrt being obtained before any material

refinancing,

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

Business (the “Restructuring”).

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

be without prejudice to the Applicants’ claim to the fixtures in dispute.

14. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section

32 of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer,
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the landlord may show the affected leased premises to prospective tenants during normal
business hours, on giving the Applicants and the Monitor 24 hours® prior written notice, and (b)
at the effective time of the disclaimer, the relevant landlord shall be entitled to take possession of
any such leased premises without waiver of or prejudice to any claims or rights such landlord
may have against the Applicants in respect of such lease or leased premises and such landlord
shall be entitled to notify the Applicants of the basis on which it is taking possession and to gain
possession of and re-lease such leased premises to any third party or parties on such terms as
such landlord considers advisable, provided that nothing herein shall relieve such landlord of its

obligation to mitigate any damages claimed in connection therewith.

SALE AND INVESTMENT SOLICITATION PROCESS

15. THIS COURT ORDERS that the Sale and Investment Solicitation Process (the

“SISP”), attached as Schedule “A” to this Order, be and is hereby approved.

16. THIS COURT ORDERS that the Applicants and the Monitor be and are hereby
authorized and directed to perform their obligations under and take such steps as they consider

necessary or desirable in carrying out the SISP.

17. THIS COURT ORDERS that the Monitor, to the extent it assists with the SISP, shall

have no personal or corporate liability in connection with the SISP, including, without limitation:

(2) by advertising the SISP, including, without limitation, the opportunity to invest by
way of equity or debt in the Business of the Applicants or acquire all or a portion

of the Property;

(b) by exposing the Property to any and all parties, including, but not limited to, those

parties who have made their interests known to the Monitor;
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(c) by responding to any and all requests or inquiries regarding to due diligence

conducted in respect of the Applicants or the Property;

(d) through the disclosure of any and all information regarding the Applicants or the

Property arising from, incidental to or in connection with the SISP;

(¢)  pursuant to any and all offers received by the Applicants in accordance with the

SISP; and

€] pursuant to any agreements entered into by any of the Applicants in respect of the

investment in or financing of the Business or the sale of any of the Property.

18. THIS COURT ORDERS that, in connection with the SISP and pursuant to clause
7(3)(c) of the Personal Information Protection and Electronic Documents Act (Canada), the
Applicants and the Monitor are authorized and permitted to disclose personal information of
identifiable individuals to prospective investors, financiers, purchasers or offerors and to their
advisors, but only to the extent desirable or required to negotiate and attempt to complete one or
more investment, finance or sale transactions (each, a “Transaction™). Each prospective
investor, financier, purchaser, or offeror to whom such infoermation is disclosed shall maintain
and protect the privacy of such information and shall limit the use of such information to its
evaluation of the Transaction, and if it does not complete a Transaction, shall: (i) return all such
information to the Applicants or the Monitor, as applicable; (ii) destroy all such information; or
(iii) in the case of such information that is electronically stored, destroy all such information to
the extent it is reasonably practical to do so. The purchaser of any Property shall be entitled to
continue to use the personal information provided to it, and related to the Property purchased, in

a manner which is in all material respects identical to the prior use of such information by the
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Applicant, and shall return all other personal information to the Applicants or the Monitor, as

applicable, or ensure that all other personal information is destroyed.

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

19. THIS COURT ORDERS that, until and including June 8, 2013, or such later date as this
Court may order (the “Stay Period”), no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding™) shall be commenced or continued against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property, except with the written
consent of the Applicants and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the Applicants or affecting the Business

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

NO EXERCISE OF RIGHTS OR REMEDIES

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

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

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

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

CONTINUATION OF SERVICES

22.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicants or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation all computer software, communication and other
data services, centralized banking services, payroll services, insurance, iransportation services,
utility or other services to the Business or the Applicants, are hereby restrained until further
Order of this Court from discontinuing, altering, interfering with or terminating the supply of
such goods or services as may be required by the Applicants, and that the Applicants shall be
entitled to the continued use of their current premises, telephone numbers, facsimile numbers,
internet addresses and domain names, provided in each case that the normal prices or charges for
all such goods or services received after the date of this Order are paid by the Applicants in
accordance with normal payment practices of the Applicants or such other practices as may be
agreed upon by the supplier or service provider and each of the Applicants and the Monitor, or as

may be ordered by this Court,

NON-DEROGATION OF RIGHTS

23. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person

shall be prohibited from requiring immediate payment for goods, services, use of leased or
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licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or afier the date of this Order te advance or re-
advance any monies or otherwise extend any credit to the Applicants. Nothing in this Order

shall derogate from the rights conferred and obligations imposed by the CCAA,

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

24, THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of the Applicants with respect to any claim
against the directors or officers that arose before the date hereof and that relates to any
obligations of the Applicants whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such
obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is

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

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

25.  THIS COURT ORDERS that the Applicants shall indemnify their directors and officers
against obligations and liabilities that they may incur as directors or officers of the Applicants
after the commencement of the within proceedings that arise after the date hereof or arc
otherwise referable to the period after the date hereof, except to the extent that, with respect to
any officer or director, the cbligation or liability was incurred as a result of the director’s or

officer’s gross negligence or wilful misconduct.

26. THIS COURT ORDERS that the directors and officers of the Applicants shall be

entitled to the benefit of and are hereby granted a charge (the “Directors’ Charge™) on the
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Property, which charge shall not exceed an aggregate amount of $50,000, as security for the
indemnity provided in paragraph 25 of this Order. The Directors’ Charge shall have the priority

set out in paragraphs 43 and 45 herein.

27. THIS COURT ORDERS that, notwithstanding any language in any applicable
insurance policy to the contrary, (2) no insurer shall be entitled to be subrogated to or claim the
benefit of the Directors’ Charge, and (b) the Applicants’ directors and officers shall only be
entitled to the benefit of the Directors’ Charge to the extent that they do not have coverage under
any directors’ and officers’ insurance policy, or to the extent that such coverage is insufficient to

pay amounts indemnified in accordance with paragraph 25 of this Order.

APPOINTMENT OF MONITOR

28,  THIS COURT ORDERS that EYI is hereby appointed pursuant to the CCAA as the
Monitor, an officer of this Court, to monitor the business and financial affairs of the Applicants
with the powers and obligations set out in the CCAA or set forth herein and that the Applicants
and their shareholders, officers, directors, and Assistants shall advise the Monitor of all material
steps taken by the Applicants pursuant to this Order, and shall co-operate fully with the Monitor
in the exercise of its powers and discharge of its obligations and provide the Monitor with the
assistance that is necessary to enable the Monitor to adequately carry out the Monitor’s

functions.

26.  THIS COURT ORDERS that the Monitor, in addition to ifs prescribed rights and

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

()  monitor the Applicants’ receipts and disbursements;
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(©)

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

other matters as may be relevant to the proceedings herein;

assist the Applicants, to the extent required by the Applicants, in their
dissemination, to the DIP Lender, Zeifiman and its counsel on a weekly basis of
financial and other information as agreed to between the Applicants and the DIP
Lender which may be used in these proceedings including, without limitation,
reporting on a basis to be agreed with the DIP Lender, which shall include a cash
flow forecast, along with a summary of any material variations from the previous
week’s forecast;

advise the Applicants in their preparation of the Applicants’ cash flow statements
and reporting required by the DIP Lender, which information shall be reviewed
with the Monitor and delivered to the DIP Lender, Zeifian and its counsel on a
periodic basis, but not less than weekly, or as otherwise agreed to by the DIP
Lender;

advise the Applicants in their development of the Plan and any amendments to the
Plan;

assist the Applicants, to the extent required by the Applicants, with the holding

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

have full and complete access to the Property, including the premises, books,

records, data, including data in electronic form, and other financial documents of
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the Applicants, to the extent that is necessary to adequately assess the Applicants’

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

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

performance of its obligations under this Order; and

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

to time.

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

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

31. THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession™) of any of the Property that might be environmentally contaminated,
might be a poliutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the envircnment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Envirommental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation™), provided however that nothing herein shall

exempt the Monitor from any duty to report or make disclosure imposed by applicable
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Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in
pursuance of the Monitor’s duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

DPOSSESSION.

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

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

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

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

34, THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
Applicants shall be paid their reasonable fees and disbursements, in each case at their standard
rates and charges, by the Applicants as part of the costs of these proceedings. The Applicants are
hereby authorized and directed to pay the accounts of the Monitor, counsel for the Monitor and
counsel for the Applicants on a weekly basis and, in addition, the Applicants are hereby

authorized to pay to the Monitor and counsel to the Applicants, retainers in the amounts of
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$10,000 and $50,000, respectively, to be held by them as security for payment of their respective

fees and disbursements outstanding from time to time

35. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

36. THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any, and the
Applicants’ counsel shall be entitled to the benefit of and are hereby granted a charge (the
“Administration Charge”) on the Property, which charge shall not exceed an aggregate amount
of $250,000, as security for their professional fees and disbursements incurred at the standard
rates and charges of the Monitor and such counsel, both before and after the making of this Order
in respect of these proceedings. The Administration Charge shall have the priority set out in

paragraphs 43 and 45 hereof.

DIP FINANCING

37.  THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
obtain and borrow under a credit facility from the DIP Lender to be used for the purpose set in
the DIP Term Sheet (as defined below), provided that borrowings under such credit facility shall

not exceed $750,000.00 unless permitted by further Order of this Court.

38. THIS COURT ORDERS that such credit facility shall be on the terms and subject to the
conditions set forth in the DIP Term Sheet between the Applicant and the DIP Lender dated as of

May 8, 2013 (the “DIP Term Sheet™), filed.
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39. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
execute and deliver such credit agreements, mortgages, charges, hypothecs and security
documents, guarantees and other definitive documents (collectively, the “Definitive
Documents™), as are contemplated by the DIP Term Sheet or as may be reasonably required by
the DIP Lender pursuant to the terms thercof, and the Applicants are hereby authorized and
directed to pay and perform all of their indebtedness, interest, fees, expenses {including
reasonable legal fees), liabilities and obligations to the DIP Lender under and pursuant to the DIP
Term Sheet and the Definitive Documents as and when the same become due and are to be

performed, notwithstanding any other provision of this Order.

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

Charge shall have the priority set out in paragraphs 43 and 45 hereof.

41,  THIS COURT ORDERS that, notwithstanding any other provision of this Order:

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

of the Definitive Documents;

(b)  upon the occurrence of an event of default under the Definitive Documents or the
DIP Lender’s Charge, the DIP Lender, upon 3 business days notice to the
Applicants and the Monitor, may exercise any and all of its rights and remedies
against the Applicants or the Property under or pursuant to the DIP Term Sheet,

Definitive Documents and the DIP Lender’s Charge, including without limitation,
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to cease making advances to the Applicants and set off and/or consclidate any
amounts owing by the DIP Lender to the Applicants against the obligations of the
Applicants to the DIP Lender under the DIP Term Sheet, the Definitive
Documents or the DIP Lender’s Charge, to make demand, accelerate payment and
give other notices, or to apply to this Court for the appointment of a receiver,
receiver and manager or interim receiver, or for a bankruptcy order against the
Applicants and for the appointment of a trustee in bankruptcy of the Applicants;

and

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

the Applicants or the Property.

THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as

Documents.

unaffected in any plan of arrangement or compromise filed By the Applicants under the CCAA,
or any proposal filed by the Applicant under the Bankruptcy and Insolvency Act of Canada (the

“BIA”), with respect to any advances made under the DIP Term Sheet or the Definitive

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

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

follows:

Charge and the DIP Lender’s Charge (collectively, the “Charges™), as among them, shall be as

First — Administration Charge (to the maximum amount of $250,000);

Second — DIP Lender’s Charge; and
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Third — Directors” Charge (to the maximum amount of $50,000),

44,  THIS COURT ORDERS that the filing, registration or perfection of the Charges shall
not be required, and that the Charges shall be valid and enforceable for all purposes, including as
against any right, title or interest filed, registered, recorded or perfected subsequent fo the
Charges coming into existence, notwithstanding any such failure to file, register, record or

perfect.

45. THIS COURT ORDERS that each of the Charges shall constitute a charge on the
Property and such Charges shall rank in priority to all other security interests, trusts, liens,
charges and encumbrances, claims of secured creditors, statutory or otherwise (collectively,

“Encumbrances”) in favour of any Person.

46.  THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Charges, unless the Applicants
also obtain the prior written consent of the Monitor, the DIP Lender and the beneficiaries of the

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

47. THIS COURT ORDERS that the Charges, the DIP Term Sheet and the Definitive
Documents shall not be rendered invalid or unenforceable and the rights and remedies of the
chargees entitled to the benefit of the Charges (collectively, the “Chargees™) and/or the DIP
Lender thereunder shall not otherwise be limited or impaired in any way by (a) the pendency of
these proceedings and the declarations of insolvency made herein; (b} any application(s) for
bankruptcy order(s) issued pursuant to 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
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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, sublease, offer to lease or

other

agreement (collectively, an “Agreement”) which binds the Applicants, and

notwithstanding any provision to the contrary in any Agreement;

43.

(a)

(b)

(©)

neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of the DIP Term Sheet or the Definitive Documents
shall create or be deemed to constitute a breach by the Applicants of any

Agreement to which they are parties;

none of the Chargees shall have any liability to any Person whatscever as a result
of any breach of any Agreement caused by or resulting from the Applicants
entering into the DIP Term Sheet, the creation of the Charges, or the execution,

delivery or performance of the Definitive Documents; and

the payments made by the Applicants pursuant to this Order, the DIP Term Sheet
or the Definitive Documents, and the granting of the Charges, do not and will not
constitute preferences, fraudulent conveyances, transfers at undervalue,
oppressive conduct, or other challengeable, reviewable, void or voidable

transactions under any applicable law.

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

property in Canada shall only be a Charge in the Applicants’® interest in such real property leases.
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SERVICE AND NOTICE

49,  THIS COURT ORDERS that the Monitor shall (i) without delay, publish in The Globe
& Mail a notice containing the information prescribed under the CCAA, (ii) within five days
after the date of this Order, (A) make this Order publicly available in the manner prescribed
under the CCAA, (B) send, in the prescribed manner, a notice to every known creditor in
Canada, who has a claim against the Applicants of more than $1,000, other than employees, and
(C) prepare a list showing the names and addresses of those creditors and the estimated amounts
of those claims, and make it publicly available in the prescribed manner, all in accordance with

Section 23(1)(a) of the CCAA and the regulations made thereunder.

50. THIS COURT ORDERS that the Applicants and the Monitor be at liberty to serve this
Order, any other materials and orders in these proceedings, any notices or other correspondence,
by forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or
electronic transmission to the Applicants” creditors or other interested parties at their respective
addresses as last shown on the records of the Applicants and that any such service or notice by
courier, personal delivery or electronic transmission shall be deemed to be received on the next
business day following the date of forwarding thereof, or if sent by ordinary mail, on the third

business day after mailing.

51. THIS COURT ORDERS that the Applicants, the Monitor, and any party who has filed 2
Notice of Appearance may serve any court materials in these proceedings by e-mailing a PDF or
other electronic copy of such materials to counsels’ email addresses as recorded on the Service
List from time to time, and the Monitor may post a copy of any or all such materials on ifs

website at www.ey.com/ca/ggc.
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GENERAL

52. THIS COURT ORDERS that the Applicants or the Monitor may from time to time

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

53. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Applicants, the Business or the Property.

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

of this Order.

55. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Monitor is authorized and empowered to act as a representative
in respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada,
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56. THIS COURT ORDERS that any interested party (including the Applicants and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
notice o any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

57.  THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Standard/Daylight Time on the date of this Order; and for greater cerfainty,
that the DIP Lender shall be entitled to rely on this Order as issued for all advances made under
the DIP Term Sheet and the Definitive Documents up to and including the date this Crder may

be varied or amended by this Court.

58. THIS COURT ORDERS that, notwithstanding paragraph 57 of this Order, no order
shall be made varying, rescinding or otherwise affecting the priorities of this Order with respect
to the Charges, the DIP Term Sheet or the Definitive Documents, unless notice of a motion is
served on the Monitor, the Applicants and the DIP Lender, returnable no later than May 17, 2013
or except with the written consent of the Applicants, the Monitor and the DIP Lender.
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SCHEDULE “A”
Sale and Investment Solicitation Process Summary

Purpose

1. The purpose of the Sale and Investment Solicitation Process (“SISP”) is to identify one
or more financers cr purchasers of and investors in the Applicants’ business with a

projected completion date of a transaction or transactions by the end of July, 2013.

Defined Terms

2. All capitalized terms used but not otherwise defined herein have the meanings given to
them in the Order granted by the Ontario Superior Court of Justice (the “Court”) on May
9, 2013 (the “Imitial Order™) in respect of the Applicants’ proceedings commenced
under the CCAA.

SISP Procedures

3. The Applicants, with the assistance of the Monitor (coliectively, the “SISP Team”), will
compile a listing of prospective financiers, investors and purchasers (“Interested
Parties”). The SISP Team will make best efforts to contact all parties identified in the
list as well as any additional parties that the SISP Team believes could be a potential

financier, investor or purchaser,

4, The Applicants, with the oversight of the Monitor (who will monitor the process), will
conduct a financing, investor and sale solicitation process whereby Interested Parties will
have the opportunity to submit a offer to finance the Applicants, to purchase some or all

of the Applicants’ Property or to make an investment in the Applicants.

5. The SISP Team will determine whether the SISP should include newspaper or other
advertising directed at Interested Parties and, if so determined, shall cause a notice of the

SISP to be published by May 14, 2013,

6. As soon as possible after the date of the Initial Order, the SISP Team will distribute to
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Interested Parties an inferest solicitation letter detailing this opportunity. A form of
confidentiality agreement (“CA”) will be attached to the interest solicitation letter that
Interested Persons will be required to sign in order to gain access to confidential
information and to commence performing due diligence (each Interested Party who signs
a CA being referred to herein as, a “Prospective Offeror”). Those parties who have
already executed a confidentiality agreement with the Applicants (also a “CA” for the
purposes hereof) may not be required to execute a new confidentiality agreement, All

CAs shall enure to the benefit of any purchaser of the Applicants’® business.

The Applicants, with the oversight of the Monitor, may provide an investment overview
document to each Prospective Offeror. The document will provide an overview of the

Applicants’ business, assets and prospects that may be of interest to prospective buyers or

investors.

8. A chart summarizing the important dates for the SISP is set out below:

Sale and Investment Solicitation

Process
Court Approval of SISP

May 9, 2013

Publish Advertisement

May 14, 2013

Marketing to Interested Parties

May 9 to June 11, 2013

Submission of Letters of Intent

Anytime up to June 11, 2013

Qualifying Offerors

Within 2 Business Days of receipt of
Letter of Intent and no later than June
13,2013

Access to on-line data room and site visits

Immediately upon becoming a
Qualified Offeror to date of
Submission of Binding Offer

Offer Deadline

July 15,2013

Clarification of offers and re-bidding, if applicable

between July 15 and July 31, 2013

Execution of Binding Agreement
(Financing Agreement, APA, etc.)

between July 15 and July 31, 2013

Court approval of Transaction(s)

between July 15 and July 31, 2013

Closing(s)

July 31, 2013




10.

At any time during the SISP, the Monitor may, upon reasonable prior notice to the
Applicants, apply to the Court for advice and directions with respect to the discharge of

its power and duties hereunder.

The Applicants shall have the ability to apply to Court at any time to modify the timelines
set out herein and/or terminate the SISP if the Applicants, in consultation with the
Monitor, if they are of the view that a transaction involving a refinancing or investment

can be concluded on an expedited timeline.

Non-Binding LOIs

11,

12,

In order for a Prospective Offeror fo participate in the SISP, the Applicants and the
Monitor must receive from such Prospective Offeror a non-binding letter of intent
(“LOY") anytime on or before noon Toronte Time on June 11, 2013, which LOT shall

include:

(a) an indication of the proposed financing, investment terms or purchase price;

) any anticipated regulatory and other approvals required to close the proposed
transaction and the anticipated time frame and any anticipated impediments for

obtaining any such approvals;
(c)  atimeline to closing with critical milestones; and

(@)  such other information reasonably requested by the Applicants, in consultation

with the Monitor,

In addition, in order to be considered by the Applicants, in consultation with the Monitor,
an LOI must be accompanied by such form of f{inancial disclosure and credit-quality
support or enhancement that will allow the Applicants to make a reasonable
determination as the Prospective Offeror’s financial and other capabilities to consummate

the proposed transaction,

The Applicants, with the assistance of Monitor, will evaluate the LOIs based on, among
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other things, the ability of a Prospective Offeror to complete due diligence and conclude

a transaction within the time frame set out herein.

Identification of Qualified Offeror(s)

i4.  The Applicants, with the assistance of the Monitor, shall consider each of the 1.OIs and

determine whether to pursue a transaction on the terms set out in any of the LOIs. Any

Prospective Offeror(s) deemed to be a qualified offeror(s) will be advised by the Monitor

on behalf of the Applicants within two Business Days of receipt and in any event on or

before June 13, 2013 (the “Qualified Offeror”), and will thereafter be provided with

access to additional information on the business and the Property, including access to an

online data room and an opportunity to meet with senior management of the Applicants

in order to permit the Qualified Offeror(s) to complete their due diligence.

Submissions of Offers

15.  The offer procedure (the “Offer Procedure™) is as follows:

(a)

(b

(©

all offers for financing, investment and purchase must be submitted in writing to
the Monitor and received on or before noon Toronto time on July 15, 2013 (the

“Offer Deadline™);

each Qualified Offeror must submit, before the Offer Deadline, an offer including
the identification of the Qualified Offeror, evidence of corporate authority and
proof of such Qualified Offeror’s financial ability to perform the proposed
transaction to the satisfaction of the Applicants and the Monitor acting

reasonably; and

an offer should, among other things, be in the form of a binding offer capable of
acceptance, irrevecable for a peried of 15 Business Days, and in the case of a sale
transacticn, be accompanied by a refundable cash deposit in the form of a wire
transfer {to a bank account specified by the Monitor) or such other form of deposit
as is acceptable to the Monitor, payable to the order of the Monitor, in trust (the

“Deposit™), in an amount equal to at least 10% of the purchase price contemplated
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therein (each offer submitted in accordance with these offer procedures is a

“Qualified Offer”).

Qualified Offers

16.

An offer will be considered a “Qualified Offer” only if (i) it is submitted by a Qualified

Offeror on or before the Offer Deadline, (ii) the requirements of the immediately

preceding paragraph are complied with to the satisfaction of the Applicants and the

Monitor, and (iii) the offer complies with, among other things, the following

requirements:

(a)

(b)

©

(d)

it includes a letter stating that the offer is irrevocable and open for acceplance

until at least 4:00 p.m. Toronto time on July 31, 2013;

it includes proof of financial ability to close the transaction, and shall not be

conditional upon financing;

in the case of a proposed purchase of the Applicants’ Property, it includes the
following: an acknowledgement and representation that the offeror: (a) has relied
solely upon its own independent review, investigation and/or inspection of any
documents and/or the assets to be acquired and liabilities to be assumed in making
its bid; and (b) did not rely upon any written or oral statements, representations,
promises, warranties or guaranties whatsoever, whether express or implied (by
operation of law or otherwise), regarding the assets to be acquired or liabilities to
be assumed or the completeness of any information provided in connection

therewith, except as expressly stated in the purchase and sale agreement;

in the case of an investment in the Applicants’ business, it includes the following:
an acknowledgement and representation that the offeror; (a) has relied solely upon
its own independent review, investigation and/or inspection of any documents in
making its bid; and (b) did not rely upon any written or cral statements,
representations, promises, warranties or guaranties whatsoever, whether express

or implied (by operation of law or otherwise), regarding the business of the



17.

()
)
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Applicants or the completeness of any information provided in connection

therewith, except as expressly stated in the investment agreement;
it states any conditions to closing; and

it is, in the reasonable opinion of the Monitor and the Applicants, likely to close
on or prior to July 31, 2013 (“Closing Date”) or such other date as the Monitor

deems reasonable in the circumstances.

Each Qualified Offer will be considered by the Applicants with the assistance of the

Monitor. The Monitor, in consultation and working with the Applicants, may seek

clarifications with respect to any Qualified Offers.

Post-Offer Procedure

18.
(a
(b)
19,
Other Terms
20.

If one or more Qualified Offers are received, the Applicants, in consultation with the

Monitor, may choose to:

accept. one (or more if for distinct transactions) Qualified Offer(s) (the
“Successful Offer” and the Qualified Offeror(s) making the Successful Offer{s)
being the “Successful Offeror”) and take such steps as are necessary to finalize

and complete an agreement for the Successful Offer(s) with the Successful

Offeror(s); or

continue negotiations with a selected number of Qualified Offerors (collectively,
“Selected Offerors”) with a view to finalizing an agreement with one of the

Selected Offerors,

The Applicants shall be under no obligation fo accept the highest or best offer or any
offer and the selection of the Selected Offers and the Successful Offer(s) shall be entirely

in the discretion of the Applicants, after consultation with the Monitor.

All Deposits will be retained by the Monitor and invested in an interest bearing trust

account. If there is a Successful Offer, the Deposit (plus accrued interest) paid by the



21

22.

23,

24.

-7

Successful Offeror whose bid is approved by the Court will be applied to the purchase
price to be paid by the Successful Offeror upon closing of the approved transaction and
will be non-refundable. The Deposits (plus applicable interest) of Qualified Offerors not
selected as the Successful Offeror will be returned to such offerors within 5 Business
Days of the date upon which the Successful Offer is approved by the Court. If there is no
Successful Offer, subject to the following paragraph, all Deposits (plus applicable
interest) will be returned to the applicable Qualified Offerors within 5 Business Days of

the date upon which the SISP is terminated in accordance with these procedures.

If a Successful Offeror breaches its obligations under the terms of the SISP, its Deposit
shall be forfeited to the Applicants as liquidated damages and not as a penalty.

The Applicants will apply to the Court (the “Approval Motion™) for an order approving
the Successful Offer(s) and authorizing the Applicants to enter into any and all necessary
agreements with respect to the Successful Offer(s) and to undertake such other actions as

may be necessary or appropriate to give effect fo the Successful Offer,

The Approval Motion will be held on a date tc be scheduled by the Court upon
application by the Applicants. The Approval Motion may be adjourned or rescheduled
by the Applicants or the Monitor without further notice by an announcement of the

adjourned date at the Approval Motion.

For the avoidance of doubt, the approvals required pursuant to the terms hereof are in
addition to, and not in substitution for, any other approvals required by the CCAA or any

other statute or as otherwise required at law in order to implement a Successful Offer.
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APPENDIX “B”



Court File No.: CV-13-10107-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR. ) MONDAY, THE 3"
)
JUSTICE NEWBOULD ) DAY OF JUNE, 2013

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S5.C. 1985, ¢.C-36 AS AMENDED

AND INTHE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF

GHANA GOLD CORPORATION, GHANA GOLD INC,,
COASTAL EXPLORATIONS LIMITED and ABURI GOLDFIELDS (GHANA) LTD.

(the “Applicants”)

ORDER
(Re: Stay Extension to July 31, 2013)

THIS MOTION, madc by the Applicants, pursuant to the Companies’ Creditors
Arrangement Acr, R.8.C. 1985, c¢. C-36, as amended (the “CCAA”) was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Affidavit of A. Thomas Griffis sworn May 27, 2013 and the Exhibits
thereto (the “Griffis Affidavit”), the First Report of Emst & Young Inc., in its capacity as
Monitor of the Applicants (the “Monitor”) dated May 29, 2013 (the “Monitor’s First Report”)
and on hearing the submissions of counsel for the Applicants, the Monitor, FCMI Parent Co. and
FCMI Financial Corporation, no onc else appearing although duly served as appears from the

affidavit ol service of Gloria Kalkounis sworn on May 28, 2013,



SERVICE
1. THES COURT ORDERS that the time for service of the Notice of Motion, the Motion
Record and the Monitor’s First Report is hereby abridged and validated so that this motion is

properly returnable today and this Court hereby dispenses with further service thereof.

EXTENSION OF THE STAY PERIOD

2 THIS COURT ORDERS that the Stay Period, as defined in paragraph 19 of the Initiai

Order, be and is hereby extended to and including July 31, 2013,

SISP

3. THIS COURT ORDERS that, subject to approval by the Monitor, the Applicants are

authorized to enter into Placement Fee Letters (as defined in the Griffis Affidavit).

APPROVAL OF MONITOR’S FIRST REPORT AND ACTIONS

4. THIS COURT ORDERS that the Monitor’s Tirst Report and the actions of the Monitor

described thercin be and are hereby approved.

AID AND RECOGNITION

5. THIS COURT HEREBY REQUESTS the aid and recognition of any couxt, tribunal,
regulatory or administrative body having jurisdiction in Canada, in the British Virgin Islands, the
Republic of Ghana or any other foreign jurisdiction, to give effect to this Order and to assist the
Applicants, the Monitor and their respective agents in carrying out the terms of this Order. All
courts, tribunals, regulatory and administrative bodies arc hereby respectfully requested to make
such orders and to provide such assistance to the Applicants 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 1o the Monitor in any foreign proceeding, or to assist the Applicants and the Monitor and

their respective agents in carrying out the terms of this Order.

6. THIS COURT ORDERS that cach of the Applicants and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the

terms of this Order and any other Order issued in these proceedings.

i'(—‘m“
Wi T -
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APPENDIX “C”



ASSET PURCHASE AGREEMENT
By and among:

GHANA GOLD CORPORATION, GHANA GOLD INC,,
COASTAL EXPLORATIONS LIMITED and ABURI GOLDFIELDS GHANA LTD.,

(Collectively, the ¥endors)
-and -
FCMI GHANA INC.
(the Purchaser)

Dated as of July 15, 2013
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ASSET PURCHASE AGREEMENT

This Agrcement made this 15% day of July, 2013.

AMONG:

GHANA GOLD CORPORATION,
* a corporation incorporated under the laws of the Province of Ontario
((GGGCH)

-and -

GHANA GOLD INC.,
a corporation incorporated under the laws of the British Virgin Islands
(G:GGI)’)

~and -

COASTAL EXPLORATIONS LIMITED,
a corporation incorporated under the laws of the Republic of Ghana
{“Coastal™)

-and -

ABURI GOLDFIELDS GHANA LTD.,
a corporation incorporated under the laws of the Republic of Ghana
(“Aburi” and, together with GGC, GGI and Coastal, the “Vendors” and
each, individually, a “Vendor”™)

—and -

FCMI GHANA INC,,
a corporation incorporated under the laws of the Province of Ontario
(the “Purchaser™)

WHEREAS on May 9, 2013, the Vendors made an application under the Companies’
Creditors Arrangement Act, R.8.C, 1985, ¢. C-36, as amended (the “Filing Date™), and an Initial
Order (the “Initial Order™) was issued by the Honourable Mr. Justice Newbould of the Ontario
Superior Court of Justice (Commercial List) (the “Court”) granting, imter alia, a stay of
proceedings against the Vendors and appointing Emst & Young Inc, as the monitor (in such
capacity, the “Monitor™). The foregoing proceedings are referred to herein as the “CCAA
Proceedings”.

AND WHEREAS pursuant to the Initial Order, the Vendors and the Monitor obtained
authorization from the Court to conduct a sale and investor solicitation process with a view to
obtaining offers to: (i) acquire all, substantially all, or a portion of the property and assets of the
Vendars subject 1o the approval of the Court pursuant to an Approval and Vesting Order (as
defined herein); or (ii) make an investment in, or refinance the business of the Vendors;
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AND WHEREAS in connection with the Initial Order, the Vendors have agreed to sell,
and the Purchaser has agreed to purchase, all of the Vendors® right, fitle and interest in and to the
Purchased Assets (as defined herein) in accordance with the terms of this Agreement;

NOW THEREFORE, in consideration of the promises, mutual covenants and
agreements contained in this Agreement, and for other good and valuable consideration, the
receipt and sufficiency of which are each hereby acknowledged by the Parties, the Parties agree
as follows:

ARTICLE 1
INTERPRETATION

1.01 Definitions

In this Agreement, the following terms shall have the meanings set out below unless the context
requires otherwise: :

“Accounts Payahle” means amounts relating to the Business owing to any Person accrued from
and after the Filing Date until Closing Time which are incurred in connection with the purchase
of goods or services in the ordinary course of business;

“Aceounts Receivable” means all accounts receivabies, bills receivable, trade accounts, trade
debts and book debts and insurance claims due or accruing due in connection with the Business,
including any refunds and rebates receivable relating to the Business or the Purchased Assets and
the full benefit of all security (including cash deposits), guarantees and other collateral held by
+he Vendors relating to the Business, and amounts receivable (or which may become receivable)
by the Vendors under agreements whereby the Vendors have disposed of a business, facility or
other assets, or under royalty (or other) agreements or documents related thereto, and any asset-
backed commercial paper or other investments, and all bank accounts, and the credit in the
amount of approximately $90,000 owing or which may become owing to the Vendors from the
Governmient of Ghana relating to Abumosu, and any right, title and interest in the cost award
against Minatura (BVI) Ltd. and the right to pursue same;

“Administration Charge” has the meaning given in the Initial Order;

“Agreement” means this asset purchase agreement, including all schedules and all amendments
or restatements, as permitted, and references to “Article”, “Section” or “Schedule” mean the
specified Article, Section of, or Schedule to this Agreement and the expressions “hereof”,
“herein”, “hereto”, “hereunder”, “hereby™ and similar expressions refer to this Agreement and
not to any particular Section or other portion of this Agreement;

“Applicable Law” means, with respect to any Person, property, transaction, event or other
matter, all applicable laws, statutes, regulations, rules, by-laws, ordinances, protecols, regulatory
policies, codes, guidelines, official directives, orders, rulings, judgments and decrces of any
Governmental Authority;

“Approval and Vesting Order” has the meaning given in Section 6.01;

“Assumed Obligations” has the meaning given ir Section 2.07,
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“Books and Records” means all of the books and records relating to the Purchased Assets in any
form or medium, including, without limitation, {inancial, corporate, operations and sales books,
records, books of account, sales and purchase records, lists of suppliers and customers, business
reports, plans and projections and all other documents, surveys, plans, files, records,
assessments, correspondence, and other data and information, financial or otherwise, including
all data, information and databases stored on computer-related or other electronic media;

“Business” means the business conducted by the Vendors prior to the Closing Date;

“Business Day” means any day other than a Saturday, Sunday or statutory holiday in the
Province of Ontario;

“CCAA Proceedings” has the meaning given in the recitals above;

“Claims” means any and all claims, demands, complaints, grievances, actions, applications,
suits, causes of action, orders, charges, indictments, prosecutions or other similar processes,
assessments or reassessments, judgments, debts, liabilities, expenses, costs, damages or losses,
contingent or otherwise, whether liguidated or unliquidated, matured or unmatured, disputed or
undisputed, contractual, legal or equitable, including loss of value, professional fees, including
solicitor and client costs and disbursements, and all costs incurred in investigating or pursuing
any of the foregoing or any proceeding relating to any of the foregoing, and “Claim” means any
one of them,; .

“Closing” means the completion of the purchase and sale of the Purchased Asscts in accordance
with the provisions of this Agreement;

“Closing Date” means the Business Day following the date on which the Approval and Vesting
QOrder is granted, or such earlier or later date as may be agreed to in writing by the Parties;

“Closing Time” has the meaning given in Section 3.01;

“Contract” means amy contracts, licences, leases, agreements, obligations, promises,
undertakings, understandings, arrangements, documents, commitments, entitlements or
engagements to which the Vendor is a party, whether writlen or unwritlen, and “Centracts”
means every Contract;

“Cgurt” has the meaning given in the recitals above;

“DIP Indebtedness” means the indebtedness owing by the Vendors, or any one of them, to the
DIP Lender under, inter alia, the DIP Term Sheet;

“DIP Lender” means FCMI Financial Corporation, a corporation incorporated under the laws of
the Province of Ontario;

“DIP Term Sheet” means the DIP Term Sheet between fhe DIP Lender and the Vendors dated
May 8, 2013;

“Employce™ means an individual currently or formerly employed by the Vendors in the Business
of any one of the Vendors, and “Employecs” means every Employee;



4.

“Employee Liabilities” means any lHability imposed upon a Vendor or the Purchaser pursuant to
any Applicable Law pursuant to which such party is deemed to be a successor employer, related
employer or otherwise responsible for or liable for payment of any amounts ewing to any of the
Empleyees (including, but net limited to, the Transferred Employees). Without limiting the
foregoing, Employee Liabilities shall include:

@

®

(©

all salaries, wages, bonuses, commissions and other cempensation (including.
accrued but unpaid vacation pay and any retreactive payy and all liabilities under
employee pension and benefit plans relating to employment of the Employees;

all severance payments, damages for wrongful dismissal and all related costs in
respect of the termination by a Vendor of the Employees; and

alt liabilities for claims for injury, disability, death or workers’ compensation
arising from or relating to employment in the Business;

“Encumbrances” means liens, charges, secwrity interests, pledges, leases, title retention
agreements, mortgages, restrictions on use, development or similar agreements, easements,
rights-of-way, title defects, options or adverse claims or encumbrances of any kind or character

whatsoever,

“Excluded Assets” means the following assets of the Vendor:

(a)

(b)

Corporate Records - original Tax records and books and records pertaining
thereto, minute books, corporate seals, taxpayer and other identification numbers
and other documents relating to the organization, maintenance and existence of
GGC that do not relate exclusively or primarily to any of the Purchased Assets;
provided, however, that GGC shall retain the original copies of any of the records
required to be provided to the Purchaser hereunder (and provide the Purchaser
with a copy thereof) to the extent that GGC is required to do so under Applicable
Law; '

Securities - all of the shares, ownership interests, options or warrants owned by
the Vendars, including, without limitation:

{i) the shares, ownership interests, options or warrants owned by GGC in the
share capital of GGI;

(ii)  the shares, ownership interests, options or warrants owned by GGI in the
share capital oft {A) Coastal; (B) Kibi Goldfields Limited, a corporation
incorporated under the laws of the British Virgin Islands; (C) Aburi
Goldfields Limited, a corporation incorporated under the laws of the
British Virgin Islands; (D) Coastal Mining Limited, a corporation
incorporated under the laws of the British Virgin Islands; and (E) Mos
Alluvial Limited, a corporation incorporated under the laws of the British
Virgin Islands; and

(iii)  the shares, ownership interests, options or warrants owned by Coastal in
" the share capital of Aburi;
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(c) Romex - the letter agreement dated June 13, 2011 between Romex Mining Corp.
and GGC and the Operating Agreement dated April 27, 2012 between Romex
Ghana Limited and Aburi;

(d)  Mos — the letter agreement dated June, 2011 between Atewa Gold Mines Limited
and GGC re: MOS Alluvial Rights;

(e) Reconnaissance Licenses - Any applications for reconnaissance licenses
submitted by the Vendors regarding the ability to explore certain offshore mining
opportunities;

@ Name - the name Ghana Gold Corporation; and
() Other Assets - any other asset(s) set out in Schedule “A” hereof,

and any other asset(s) of the Vendors that the Purchaser elects to be an Excluded Asset prior to
the Closing Time. The exclusion of any of the foregoing Excluded Assets from the Transaction
shall not give rise to any reduction or adjustment of the Purchase Price.

“Excluded Liabilitics” has the meaning given in Section 2.08;
“Filing Date” has the meaning given in the recitals above;

“Governmental Authorities” mecans governments, regulatory authorities, governmental
departments, agencies, commissions, bureaus, officials, ministers, Crown corporations, courts,
bodies, boards, tribunals or dispute settlement panels or other law or regulation-making
organizations or entities: (a) having or purporting to have jurisdiction on behalf of any nation,
province, republic, territory, state or other geographic or political subdivision thereof, or (b)
exercising, or entitled or purporting to exercise any administrative, execulive, judicial,
legislative, policy, regulatory or taxing authority or power, and “Governmental Authority”
means any one of them;

“HST” means all harmonized sales tax imposed under Part IX of the Excise Tax Act (Canada);
“Initial Order” has the meaning given in the recitals above;

““Interim Period” means the period from and including the date of this Agreement to and
including the Closing Date;

“Meonitor” has the meaning given in the recitals above;

“Parties” means the Vendors and the Purchaser collectively, and “Party” means any one of
them,;

“Permitted Encumbrances” means those Encumbrances described in Schedule “B” hereto;

“Persan” is 1o be broadly interpreted and includes an individual, a corporation, a partnership, a
trusi, an unincorporated organization, a joint-venture, the government of a country or any
political subdivision thereof, or any agency or department of any such government, and the
executors, administrators or other legal representatives of an individual in such capacity;
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“Promissory Note” means the secured convertible grid promissory note given by GGC in favour
of the Secured Creditor dated October 28, 2011 in the principal amount of USD$5,000,000; -

“Praspective Employees™ has the meaning given in Section 7.01;

“Purchase Price” has the meaning given in Section 2.02;

“Purchased Assets” means all of the Vendors’ righl, title and interest in and fo all of the tangible
and intangible assets, properties, rights and Claims, wherever located, used, intended for use or
arising in comnection with the ownership, operation or conduct of the Business, including,
without limitation:

(@

(B

(©)

(d)

(e)

®

€y

Cash and Accounts Receivable - all cash, cash equivalents, marketable securities
that can be converted into cash quickly and Accounts Receivable;

Prepaid Expenses - the full benefit of prepaid expenses of the Business by the
Vendors and all deposils with any Person, public utility, lessor under any Personal
Property Lease or Real Property Lease or Governmental Authority;

Inventory - all items that are held by the Vendors for sale, license, rental, lease or
other distribution in the ordinary course of business, or are being produced for
sale, or are to be consumed, directly or indirectly, in the production of goods or
services to be available for sale, of every kind and nature and wherever siluate,
including in the possession of suppliers, customers and other third parties relating
to the Business, including, withoul limitation, inveniories of raw materials, spare
parts, work-in-progress, finished goods and by-products, operating supplies and
packaging materials {collectively, “Inventory™);

Fixed Assets and Equipment - all machinery, equipment, furmishings, furniture,
parts, dies, molds, tooling, tools, computer hardware, supplies, accessories and
other tangible personal and moveable property (other than Inventory) owned or
used or held by the Vendors for use in or relating to the Business, whether located
on the Vendors® premises (leased or owned) or elsewhere, including, without
limitation, the equipment listed on Sehedule “H”;

Vehicles - all consurer and industrial motor vehicles, including all trucks, vans,
cars and forklifts owned or used or held by the Vendors for use in or relating to
the Business;

Personal Praperty Leases - all leases of personal or moveable property that relate
to the Business, including all benefits, rights and options pursuant to such leases
and all leasehold improvements forming part thereof, including, without
limitation, the leases of personal or movable propertfy listed on Schedule “C” (the
“Personal Property Leases™);

Real Property Leases - all leases of real or immoveable property that relate to the
Business, including all benefits, rights and eptions pursuant to such leases and all
Jeasehold improvements forming part thereof, including, without limitation, the



(h)

®

@

(k)
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leases of real or immovable property listed on Schedule “D” (the “Real Property
Leases™);

Real Property - all real or immoveable property owned by the Vendors and used
in the Business wherever sitvate, including, without limitation, all plants,
buildings, structures, improvements, appurtenances and fixtures (including,
without limitation, trade fixtures, fixed machinery and fixed equipment) thereon,
forming part thereof or benefiting such real or immoveable property (the “Real

Property”);

Contracts - all Contracts, including, without limitation, the Contracts listed on
Schedule “E” (the “Contracts”);

Imtellectual Property - all intellectual property owned by the Vendors for use in or
relating to the Business, including, without limitation:

(1) all trade-marks, trade names, websites and domain names, certification
marks, service marks, and other source indicators (other than the names
“Ghana Gold”, “Coastal Explorations” and “Aburi Goldfields”), and the
goodwill of any business symbolized thereby, patents, copyrights, code,
applications, systems, databases, data, website confent, knocw-how,
formulae, processes, inventions, technical expertise, research data, trade
secrets, industrial designs and other similar property;

(i)  all registrations and applications for registration thereof;

‘({ii) the right to obtain renewals, extensions, substitutions, continuations,

continuations-in-part, divisions, re-issues, re-examinations or similar legal
protections related thereto; and

@iv)  the right to bring an action at law or equity for the infringement of the
foregoing before the Closing Time, including the right to receive all
proceeds and damages therefrom, owned, or used or held by the Vendors
for use in or relating to the Business;

Computer Sofiware - all software and documentation therefor used in the
Business, including, without limitation, all electronic data processing systems,
program specifications, source codes, object code, input data, report layouts,
formats, algorithms, record file layouts, diagrams, functional specifications,
narrative descriptions, flow charts, operating manuals, tralning manuals and other
related material;

Goodwill - the goodwill of the Business, and information and documents relevant
thereto including lists of customers and suppliers, credif information, telephone
and facsimile numbers, research materials, research and development files
(including working papers) and the exclusive right of the Purchaser to represent
itself as carrying on the Business in succession to the Vendors;
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()  Business Records - all business and financial records, Books and Records and
files of the Business, including, without limitation, the general ledger and
accounting Tecords relating to the Business, all customer lists and lists of
suppliers, all operating manuals, plans and specifications and all of the right,
interest and benefit, if any, thereunder and to and in the domain names, telephone
numbers and facsimile numbers used by the Vendors in the conduct of the
Business, provided, however, that the Vendors may retain copies of all books and
records included in the Purchased Assets to the extent necessary or useful for the
administration of the CCAA Proceedings or the filing of any Tax return or
compliance with any Applicable Law or the terms of this Agreement,

(n)  Permits - all permits, licences, approvals, certificates of approval and
authorizations, including, without limitalion, environmental, mining, refining,
exploration permits or the like, in respect of the Business, in which the Vendors
have an interest from any Person or Governmental Authority, to the extent
transferable to Purchaser or its permitted assignees (collectively, the “Permits™);

(0)  Licences - all licences and licence agreements in favour of the Vendor relating io
the Business, to the extent the foregoing are transferable to Purchaser or its
permitted assignees (collectively, the “Licences™);

(») Tax Refunds - the benefit of any refundable Taxes payable or paid by a Vendor
net of any amounts withheld by any taxing authority, and any claim or right of a
Vendor fo any refund, rebate, or credit of Taxes; and

(@ all Warranty Rights,
provided, however, that the Purchased Assets shall not include the Excluded Assets;
“Purchaser’s Solicitors” meang Aird & Berlis LLP;

“Restructuring Expenses” means the fees and disbursements of the ‘Vendors’ Solicitors, the
Monitor and the Monitor’s solicitors; '

“Right(s)”” has the meaning given in Section 2.09;
“Romex” means Romex Ghana Limited,

“Romex Agreements” means the letter agreement dated June 13,2011 between Romex Mining
Corp. and GGC and the Operating Agreement dated April 27, 2012 between Romex and Aburi,

“Secured Creditor” means FCMI Parent Ca., a corporation incorporated under the laws of the
Province of Nova Scotia;

“Secured Indebtedness” means the indebtedness owing by the Vendors, or any. one of them, to
the Secured Creditor under, inter alia, the Promissory Note;

“Taxes” means all taxes, charges, fees, levies, imposts and other assessments, including all
income, sales, use, goods and services, harmonized, value added, capital, capital gains,
alternative, net worth, transfer, profits, withholding, payroll, employer health, excise, franchise,
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real property and personal property taxes, and any other taxes, customs duties, fees, assessments
or similar charges in the nature of a tax, including Canada Pension Plan and provincial pension
plan contributions, employment insurance payments and workers compensation premiums,
together with any instalments with respect thereto, and any interest, fines and penalties, imposed
by any Governmental Authority, and whether disputed or not;

“Transaction” means the transaction of purchase and sale contemplated by this Agreement;
“Transferred Employees” has the meaning given in Section 7.01;
“Vendors’ Solicitors” means Thomton Grout Finnigan LLP; and

“Warranty Rights” means the full benefit of all warranties, warranty rights, performance bonds
and indemnities (implied, express or otherwise) of the Vendors against manufacturers,
contractors or any other Person which apply to any of the Purchased Assets or the Business to
the extent the same are capable of being assigned, '

1.02  Headings and Sections

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

1.02  Numbor and Gender

Unless the context requires otherwise, words importing the singular include the plural and vice
versa and words importing gender include all genders. Where the word “including” or
“includes” is used in this Agreement, it means “including (or includes) without limitation”,

1.04 Currency

Except as otherwise expressly provided in this Agreement, all dollar amounts referred to in this
Agreement are stated in Canadian dollars.

1.05 Statute References

Any reference in this Agreement to any statute or any section thereof shall, unless otherwise
expressly stated, be deemed to be a reference to such statute or section as amended, restated or
re-enacted from time to time.

1.06 Time Periﬂds

Unless otherwise specified, time periods within or following which any payment is to be made or
act is to be done shall be ealeulated by excluding the day on which the period commences and
including the day on which the period ends and by extending the period {o the next Business Day
following if the last day of the period is not a Business Day.
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1.07 Consent

Whenever a provision of this Agreement requires an appraval or consent and such approval or
consent is not delivered within the applicable time limit or the requirement for such consent is-
not required pursuant to the terms of the Approval and Vesting Order, then, unless otherwise
specified, the Party whose consent or approval is required shall be conclusively deemed to have
withheld its approval or consent.

1.08 No Strict Construction

The language used in this Agreement is the language chosen by the Parties to express their
mutual intent, and no rule of strict construction shall be applied against any Party.

1.09 Entire Agreement

This Agreement and the agrecments and other documents required to be delivered pursuant to
this Agreement constitute the entire agreement between the Parties and set out all the covenants,
promises, warranties, representations, conditions, understandings and agreements between the
Parties relating to the subject matter of this Agreement and supersede all prior agreements,
understandings, negotiations and discussions, whether oral or written. There are no covenants,
promises, warranties, represenfations, conditions, understandings or other agreements, oral or
written, express, implied or collateral between the Parties in connection with the subject matter
of this Agreement except as specifically set forth in this Agreement,

1.10 Schedules

The Schedules to this Agreement, listed as follows, are an integral part of this Agreement:

Scheduie Description

Schedule “A” Excluded Assets

Schedule “B” - Permitted Encumbrances

Schedule “C” ' Leased Personal Property

Schedule “D” Leased Real Property

Schedule “E” Contracts

Schedule “F” Form of Approval and Vesting Order
Schedule “G” Form of Assumption Agreement

Schedule *H” Equipment
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ARTICLE 2
PURCHASE AND SALE

2,01  Purchasc and Sale of Purchased Assets

On the Closing Date, subject to the terms and conditions of this Agreement, including the
issuance of the Approval and Vesting Order:

(a)

{b)

the Vendor shall transfer, sell, convey, assign and deliver unto the Purchaser, and
the Purchaser shall acquire and accept, all of the Vendors’ right, fitle and interest
in and to the Purchased Assefs, free and clear of all Encumbrances (other than
Permitted Encumbrances) to the extent provided for in the Approval and Vesting
Order;

" the Purchaser shall pay the Purchase Price as provided in Section 2.02 and shall

assume the Assumed Obligations.

2.02 Purchase Price

The purchase price (the “Purchase Price”) for all of the Purchased Assets shall be the aggregate

of:
(a)

()

©)

()
(e)

the lesser amount oft (A) the amount owing for Restructuring Expenses that is
secured by the Administration Charge; and (B) $275,000;

the sum of $200,000, which shall be paid in consideration of the termination of
the Romex Agreements and which the Vendors shall direct the Purchaser io pay
to Romex;

{he amount that is required to be paid to fulfill the royalty obligations owing to the
Government of Ghana pursuant to the Romex Agreements, which the Purchaser
will pay to the Government of Ghana;

the amount of the DIP Indebtedness outstanding at the Closing Time; and

the amount of $3,000,000 of the Secured Indebiedness cutstanding at the Closing
Time.

2.03 Satisfaction of Purchase Price

The Purchaser shall satisfy the Purchase Price by:

(a)

(b}

(c)

payment in cash of the amount specified in Section 2.02(a) at the Closing Time in
full satisfaction of the Restructuring Expenses;

payment in cash of the amount specified in Section 2.02(b) at the Closing Time,
which the Vendors shall direct the Purchaser to pay to Romex; '

the assumption of the amount specified in Section 2.02(c} at the Closing Time,
which the Purchaser will pay to the Government of Ghana;
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the assumption of the DIP Indebtedness outstanding at the Closing Time and all
of the security held by the DIP Lender therefor; and

the release of $3,000,000 of the Secured Indebtedness outstanding at the Closing
Time and the termination of the Shareholder Agreement dated October 28, 2011
among the Secured Creditor, Tom Griffis, Elia Crespo and Michael Campbell.

2,04  Allocation of Purchase Price

The Purchase Price shall be allocated among the Purchased Assets in a manner to be agreed upon
by the Parties prior tc the Closing Time, acting reasonably.

2.05 Sales and Transfer Taxes; HST Election

(a)

(b)

The Purchaser shall be responsible for the payment on Closing of all sales and
transfer taxes, registration charges and transfer fees that are required to be paid or
remitted in connection with the consurmumation of the transactions contemplated
hereunder. For greater certainty, the Purchaser agrees to indemnify and hold the
Vendors harmless in respect of any taxes which may be assessed against the
Vendors in respect of the sale to the Purchaser of the Purchased Assets.

To the extent permitted under sections 167(1) and 22 of Part [X of the Excise Tax
Act (Canada), and any equivalent or corresponding provision under any other
applicable provincial or territorial fegislation imposing a similar value added or
multi-staged tax, the Purchaser and the Vendors shall jointly elect that no tax be
payable with respect to the purchase and sale of the Purchased Assets under this
Agreement. The Purchaser and the Vendors shall make such election(s) in the
prescribed form containing prescribed information and the Purchaser shall file
such elcction(s) in compliance with the requirements of the applicable legislation.

2.06 Income Tax Elections

In accordance with the requirements of the meome Tax Act (Canada), the regulations thereunder,
the administrative practice and policy of Canada Revenue Agency and any applicable equivalent
or corresponding provincial or territorial legislative, regulatory and administrative requirements,
the Purchaser and the Vendors shall make and file, in a timely manner,

(8

(b)

a joint election(s) to have the rules in subsection 22(1) of the Income Tax Act
(Canada), and any equivalent or corresponding provision under applicable
provincial or territorial tax legislation, apply in respect of the Accounts
Receivable that are the subject of such election, and shall designate therein that
portion of the Purchase Price allocated to the Accounts Recelvable that are the
subject of such election in accordance with the procedures set out in Section 2,04
of this Agreement as the cansideration paid by the Purchaser to the Vendors;

a joint election(s) to have the rules in subsection 20(24) of the Jncome Tax Act
(Canada), and any equivalent or corresponding provision under applicable
provincial or territorial tax legislation, apply to the obligations of the Vendors in
respect of undertakings which arise from the operation of the Business and to
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which paragraph 12(1)(a) of the Income Tax Act (Canada) applies. The Purchaser
and the Vendor acknowledge that the Vendors are transferring assets to the
Purchaser which have a value equal to the elected amount as consideration for the
assumption by the Purchaser of such obligations of the Vendor; and

(c) the Purchaser and the Vendors shall prepare and file their respective Tax returns
in a manner consistent with the aforesaid elections, which returns shall be at the
cost of the Purchaser, and the Vendors shall cooperate with the Purchaser to do
50.

2.07 Assumed Obligations

On the terms and subject fo the conditions sel forth in this Agreement, the Purchaser shall
assume as of the Closing Date and shall pay, discharge and perform, as the case may be, from
and after the Closing Date, the following liabilities and obligations of the Vendors with respect
to the Purchased Asscts; other than the Excluded Liabilities (collectively, the “Assumed
Obligations™). The Assumed Obligations shall consist oft

(a)  all Employee Liabilities payable to or related to any Transferred Employees;

(b) the Vendors® liabilities and obligations under any of the Contracts avising, and in
respect of any period, after the Closing Date;

{c) the Vendors’ liabilities and obligations under Real Property Leases relating to
events or circumstances first arising and accruing after the Closing Date; and

(d)  the Vendars’ liabilities and obligations under Personal Property Leases relating to
events or circumstances first arising and accruing after the Closing Date.

2.08 Exchaded Liabilities

Except for the Assumed Obligations, the Purchaser is not assuming, and shall not be deemed to
have assumed any liabilities, obligations or commitments of the Vendors or of any other Person,
whether known or unknown, fixed or contingent or otherwise, including any debts, obligations,
sureties, positive or negative covenants or other liabilities directly or indirectly arising out of or
resulting from the conduct or operation of the Business or the Vendors® ownership or interest
therein, whether pursuant 1o this Agreement or as a result of the transactions described in this
Agreement (collectively, the “Excluded Liabilities”). Tor greater certainty, the Excluded
Liabilities shall include, but not be limited to, the following:

() except as otherwise agreed in this Agreement, all Taxes payable by the Vendors
referable to the period up to the Closing Date, including, without limitation,
present or future federal and provincial income taxes, goods and services faxes,
harmonized sales taxes, municipal business taxes and realty taxes,

(b)  any Lability resulting from an Encumbrance that is not a Permitted Encumbrance;
{c) any liabilities associated with any of the Excluded Assets;

(d)  the Vendors® liabilities with respect to the Accounts Payable;
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(e) alt Employee Liabilities with respeet to any former or current Employees, except
the Transferred Employees; and

(f) any liabilities with respect to Clajms arising from or in relation to any facts,
circumstances, events or occurrences existing or arising prior to the Closing Date,
including, without limitation, Claims of the Vendors’® unsecured creditors
including any trade debt payable or accrued to suppliers of the Vendors and
Claims relating to any breach of any Applicable Law other than the Accounts
Payable.

2.09 Assignment of Purchased Assets

Notwithstanding anything in this Agreement to the contrary, this Agreement shall not constitute
an agreement to assign or transfer the Purchased Assets or any right thereunder if an attempted
assignment or transfer, witheut the consent of a third Person, would constitute a breach or in any
way adversely affect the rights of the Purchaser herecunder. To the extent that any of the
Purchased Assets to be transferred to the Purchaser on the Closing, or any claim, right or benefit
arising under ot resulting from such Purchased Assets (collectively, the “Rights” and each a
“Right”) is not capable of being transferred without the approval, consent or waiver of any third
Person, or if the transfer of a Right would constitute & breach of any obligation under, or a
violation of, any Applicable Law, unless the approval, consent or waiver of such third Person is
obtained, then, except as expressly otherwise provided in this Agreement, in the Approval and
Vesting Order or in another order of the Court mude in the CCAA Proceedings and without
limiting the rights and remedies of the Purchaser contained elsewhere in this Agreement, but
only if the Purchaser so elects at its sole option, this Agreement shall not constitute an agreement
to transfer such Rights unless and until such approval, consent or waiver has been obtained.

Afler the Closing and until all such Rights are transferred to the Purchaser, the Vendors shall:
{a) hold the Rights as bare trustee for the Purchaser;

(b}  cooperate with the Purchaser in any reasonable and lawful arrangements designed
to provide the benefits of such Rights to the Purchaser; and

(¢)  enforce, at the reasonable request of the Purchaser and at the expense and for the
account of the Purchaser, any rights of the Vendors arising from such Rights
against any Person that is not a Party, including the right to elect to terminate any
such Rights in accordance with the terms of such Rights upon the written
direction of the Purchaser.

In order that the full value of the Rights may be realized for the benefit of the Purchaser, the
Vendors shall, at the request and expense and under the direction of the Purchaser, in the name
of the Vendors or otherwise as the Purchaser may specify, take all such action and do or cause to
be done all such things as are, in the opinion of the Purchaser, necessary or proper in order that
the obligations of the Vendors under such Rights may be performed in sach manner that the
value of such Rights is preserved and enures to the benefit of the Purchaser, and that any moneys
or other benefit due and payable and to become due and payable to the Purchaser in and under
the Rights are received by the Purchaser. The Vendors shall hold as bare trustee and promptly
pay to the Purchaser all moneys collected by or paid fo the Vendors in respect of every such
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Right. The Purchaser shall indemnify and hoid the Vendors harmless from and against any claim
or ligbility under or in respect of such Rights arising because of any action of the Vendors taken
in accordance with this Section,

ARTICLE 3
CLOSING ARRANGEMENTS

3,01 Closing

Closing shall take place at 10:00 a.m. {the “Closing Time™) on the Closing Date at the offices of
the Purchascr’s Solicitors, or such other time and location as the Parties may agree upon in
writing.

3.02 Tender

Any tender of documents or money under this Agreement may be made upon the Parties or their
respective counsel and money may be tendered by official bank draft drawn upon a Canadian
chartered bank, by ncgotiable cheque payable in Canadian funds and certified by a Canadian
chartered bank or trust company, or by wire transfer of immediately available funds to the
account specified by that Party.

3,03 Vendors’ Closing Deliveries

At the Closing, the Vendors shall deliver or cause to be delivered to the Purchaser the following
documents:

(a) if applicable, the clections referred to in Sections 2,05 and 2,06, including,
without limitation, an clection under each of scetions 167(1) and 22 of Part [X of
the Excise Tax Act (Canada) and subsections 22(1) and 20(24) of the Income Tox
Act (Canada);

(b)  atrue copy of the issued and entered Approval and Vesting Order and the vesting
cerlificaie relating thereto duly executed by the Monitor;

(c) a bill of salc and assignment together with all other deeds of conveyance, bills of
sale, assurances, transfers, assignments, consents and such other agrcements,
documents and instruments as may be requested by the Purchaser to complete the
Transaction;

(d)  an acknowledgement dated as of the Closing Date, that each of the conditions
precedent in Section 4.01 of this Agreement have been fulfilled, performed or
waived as of the Closing Date;

(e) a certificate, dated as of the Closing Daie, certifying:

6 that, except as disclosed in the certificate, the Vendors have not been
served with any notice of appeal with respect to the Approval and Vesting
Order, or any notice of any application, motion or proceedings seeking to
set aside or vary the Approval and Vesting Order or to enjoin, restrict or
prohibit the Transaction;
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(i}  thatall representations, warranties and covenants of the Vendors contained
in this Agreement are true as of the Time of Closing, with the same effect
as though made on and as of the Time of Closing; and

(iif}  the non-merger specified in Section 5.03 hereod;
documentation evidencing the termination of the Romex Agreements;

a direction, executed by the Vendors, that the amount specified in Section 2.02(b)
shall be paid by the Purchaser to Romex; and

such further and other documentation as is referred to in this Agreement or as the
Purchaser may reasonably require to complefe the Transaction.

3.04 Purchaser’s Closing Deliveries

At the Closing, the Purchaser shall deliver or cause to be delivered to the Vendors (or as the
Vendors may otherwise direct) the following documents:

(a)

(b)
©

@
(e)

®

(g}

(h)

if applicable, the elections referred to in Sections 2,05 and 2.06 including, without
limitation, an election under each of sections 167(1) and 22 of Part TX of the
Excise Tax Act (Canada) and subsections 22(1) and 20(24) of the Income Tax Act
(Canada);

a release in respect of the Secured Indebtedness referred to in Section 2.02;

an assumption agreement in respect of the DIP Indebtedness referred to in section
2.02, in substantially the form of the assumption agreement attached as Schedule
“G”;

a bill of sale and assignment, if applicable;

documentation evidencing the satisfaction of the amount specified in Section
2.02(c);

a bring down certificate daied as of the Closing Date, confirming that all of the
representations and warranties of the Purchaser contained in this Agreement are
true as of the Closing Date, with the same effect as though made on and as of the
Closing Date; :

an acknowledgement dated as of the Closing Date, that each of the conditions
precedent in Section 4.02 of this Agreement have been fulfilled, performed or
waived ag of the Closing Date; and

such further and other documentation as is referred to in this Agreement or as the
Vendors may reasonably require to complete the Transaction.
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ARTICLE 4
CONDITIONS PRECEDENT

4,01 Conditions Precedent of the Purchaser

The Purchaser shall not be obliged to complete the purchase and sale of the Purchased Assets
pursuant to this Agreement unless, at or before the Closing Time (or such other date as may be
indicated below), each of the following conditions has been satisfied, it being understood that the
follewing conditions are included for the exclusive benefit of the Purchaser and may be waived,
in whole or in part, in writing by the Purchaser at any time; and the Vendors agree with the
Purchaser to take all such actions, stéps and proceedings within its reasonable control as may be
necessary to ensure that the following conditions are fulfilled at or before the Closing Time:

(2)

(&)

(@

(d

(e)

@

(8)

Representations and Warranties. The representations and warranties of the
Vendors in Scction 5.01 shall be true and correct at the Closing Time;

Vendor's Compliance. Each of the Vendors shall have perfermed and complied

‘with all of the terms and conditions in this Agreement on its part to be performed

or complied with at or before Closing and shall have executed and delivered or
caused to have been executed and delivered to the Purchaser at the Closing all the
deliveries contemplated in Section 3,03 and elsewhere in this Agreement;

Continued Insurance. The Vendors shall confinue in force all policies of
insuranice maintained by or for the benefit of the Vendors until Closing relating to
the Purchased Asseis and shall give all notices and present claims under all
insurance policies in 4 fimely fashion;

Maoterial Loss. During the Interim Period, no matcrial logs or material damage 1o
the Purchased Assets, or any material portion thereof, shall have oceurred;

Approvals. The Vendors shall cooperate with the Purchaser and use all reasonable
efforts to obtain and diligently assist the Purchaser in obtaining all neccssary
Permits, Licenses, consents, approvals and authorizations;

No Contravension. Subject to the Vesting and Approval Order, none of the
entering into this Agreement, the sale of the Purchased Assets, or the performance
by the Vendors of any of their obligations under this Agreement will contravene,
breach or result in any default of the Vendors' organizational documents or under
any material agreement, other legally binding instrument, license, permit, statute,
regulation, order, judgement, decree or Applicable Law {o which the Vendors, or
any one of them, is a party or by which any of the Vendors may be bound;

No Liiigation. There shall be no Claim, litigation or proceedings pending or
threatened or order issued by a Governmental Authority against any of the Parties,
or involving any of the Purchased Assets, for the purpose of enjoining, preventing
or restraining the completion of the Transaction or otherwise claiming that such
completion is improper; and
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(h)  Approval gnd Vesting Order. The Approval and Vesting Order shall have been
obtained on or before July 24, 2013,

6)) Romex. The Romex Agreements shall have been terminated, and the Purchaser
shall have entered into a new agreement with Remey, in a form satisfactory fo the
Purchaser in its sole discretion, whereby the Purchaser is granted the alluvial
mining rights in respect of the Aburi (Mpeasem) alluvial deposits.

4.02 Conditions Precedent of the Vendors

The Vendors shall not be abliged to complete the Transaction unless, at or before the Closing
Time, each of the following conditions has been satisfied, it being understood that the following
conditions are included for the exclusive benefit of the Vendors, and may be waived, in whole or
in part, in writing by the Vendors at any time; and the Purchaser agrees with the Vendors to lake
all such actions, steps and proceedings within the Purchaser's reasonable contrel as may be
necessary to ensure that the following conditions are fulfilled at or before the Closing Time:

() Represewtations and Warranties. The representations and warranties of the
Purchaser in Section 5.02 shall be true and correct at the Closing; and

(b) Purchaser's Compliance. The Purchaser shall have performed and complied with
all of the terms and conditions in this Agreement on its part to be to be performed
by or complied with al or before the Closing Time and shall have executed and
delivered or caused to have been executed and delivered to the Vendors at the
Closing Time all the deliveries contemplated in Section 3.04 or elsewhere in this
Agreement,

4.03 Non-Satisfaction of Conditions

If any condition precedent set out in this Article 4 is not satisfied or performed prior to the time
specified therefor, the Party for whose benefit the condition precedent is inserted may:

(a) waive compliance with the condition, in whole or in part, in its sole discretion by
written notice to the other Party and without prejudice to any of its rights of
termination in the event of non-fulfilment of any other condition in whole or in
part; or

(b)  elect on written nofice to the other Party to terminate this Agreement before
Closing.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

5.01 Representations and Warranties of the Vendors

As a material inducement to the Purchaser entering into this Agreement and completing the
Transaction and acknowledging that the Purchaser is entcring into this Agreement in reliance
upon the representations and warranties of the Vendors set out in this Section 5.01, the Vendors
hereby represent and warrani (o the Purchaser as follows:
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Incorporation and Power. GGC, GGI, Coastal and Aburi are corporations duly
incorporated under the laws of their jurisdictions of incorporation and are duly
organized, validly subsisting and in good standing under such laws;

Corporate Power and Authovization, The Vendors have the requisite corporate
power to own thelr respective property and assets, including the Purchased
Assets, and to carry on the Business as it is currently conducted;

Due Authorization. Subject to the granting of the Approval and Vesting Order,
the Vendors each have all necessary corporate power, authority and capacity to
enter into this Agreement and all other agreements and instruments to be executed
by them as contemplated by this Agreement and to carry out its respective
obligations under this Agreement and such other agreements and instruments.
Subject to the granting of the Approval and Vesting Crder, the execution and
delivery of this Apreement and such other agreement and instruments and the
completion of the Transaction and such other agreements and instruments have
been duly authorized by all necessary corporate action on the part of the Vendors;

HST. GGC is a registrant under Part IX of the Excise Tax Act (Canada), and its
registration number is 823002860RT0001;

No Notice of Any Order. The Vendors have not received any notice of any order
by a court of competent jurisdiction enjoining the Vendors from completing the
Transaction,

Residence. GGC is not a non-resident of Canada for the purposes of the Income
Tax Act (Canada); and

502 Representations and Warranties of the Purchaser

As a maferial inducement to the Vendors entering into this Agreement and completing the
Transaction and acknowledging that the Vendors is entering into this Agreement in reliance upon
the representations and warranties of the Purchaser set out in this Section 3.02, the Purchaser
hereby represents and warrants to the Vendors as follows:

(a)

(b}

Incorporation of the Purchaser, The Purchaser is a corporation duly incorporated
under the laws of the jurisdiction of its incorporation and is duly organized and
validly subsisting under such laws;

Due Authorization, The Purchaser has all necessary corporate power, authority
and capacity to enfer into this Agreement and all other agreements and
instruments to be executed by it as contemplated by this Agreement and {o carry
out its obligations under this Agreement and such other agreements and
instruments, The execution and delivery of fhis Agreement and such other
agresments and instruments and the completion of the Transaction and such other
agreements and instruments have been duly authorized by all necessary corporate
action on the part of the Purchaser;
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{c)  Approvals and Consents. Except as otherwise provided herein, no authorization,
consent or approval of, or filing with or notice to any governmental agency,
regulatory body, court or other Person is required in comnection with the
execution, delivery or performance of this Agreement by the Purchaser or the
purchase of any of the Purchased Assets hereunder; and

(d)  HST. The Purchaser is or will be a registrant wnder Part IX of the Excise Tax Act
{Canada) on the Closing Date,

5.03 Survival of Representations and Warranties

(a) The representations and warranties of the Vendors contained in Section 5.01 or
any other agreement, certificate or instrument delivered pursuant to this
Agreement shall survive the Closing.

(b) The representations and warranties of the Purchaser contained in Section 5.02 or
any other agreement, certificate or instrument delivered pursuant to this
Agreement shall survive the Closing.

5.04 Acquisition of Purchased Assets on “As Is, Where Is” Basis

The Purchaser acknowledges that the Vendors are selling the Purchased Assets on an “as is,
where is” basis as they shall exist on the Closing Date, subject to the terms of the Approval and
Vesting Order. No representation, warranty or condition is expressed or can be implicd as to
encumbrances, description, {itness for purpose, merchantability, condition, quaniity or quality or
in respect of any other matter or thing whatsoever concerming the Purchased Assets or the right
of the Vendors to sell or assign same save and except as expressly represented or warranted
herein. Without limiting the generality of the foregoing, any and all conditions, warranties or
representations, expressed or implied, pursuant to the Sale of Goods Act (Ontario) or similar
legislation do not apply hereto and have been waived by the Purchaser,

ARTICLE 6
INTERIM PERIOD

6.01 Approval and Vesting Order

As soon ag practicable after the execution and delivery of this Agreement by the Parties, and in
any event by no later than 5 Business Days following such execution and delivery, the Vendors
shall file a motion with the Court for an order substantially in the form attached hereto as
Schedule “F” or otherwise in form and substance satisfactory to the Purchaser, acting
reasonably (the “Approval and Vesting Order™), the terms of which assign the Contracts to the
Purchaser, authorize and approve this Agreement and finally and unconditionally approve the
sale of the Purchased Assels to the Purchaser and the assumption of the Assumed Obligations
thereto and vesting, upon the filing of the Monitor’s certificate referenced herein, all right, title
and interest of the Vendors in and to the Purchased Assets to the Purchaset, free and clear of all
Claims, liabiities and Encumbrances, other than Permitted Encumbrances, pursuant o the terms
and conditions of this Agreement. The Approval and Vesting Order will vest title to the
Purchased Assets as aforesaid in the Purchaser subject to the Monitor filing a certificate with the
Court to the effect that the Transaction has closed. The Approval and Vesting Order shall be
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served upon the necessary parties, and in the time frame, as approved by the Purchaser, acting
reasonably.

6.02 Access

During the Interim Period, the Purchaser shall bave unrestricted access to the Purchased Assets
to, among other things, conduct such inspections of the Purchased Assets as it deems
appropriate. The Purchaser shall not be provided with access to any of the foregoing to the
extent that such access would violate or conflict with: (i) any Applicable Law to which the
Vendors or any of the Purchased Assets is subject; or (ii) any agreement, instrument or
understanding by which a Vendor is bound, The Purchaser shall indemnify and hold harmless
the Vendors from and against all claims, demands, losses, damages, actions and costs incurred or
arising from or in any way related to the inspection of the Purchased Asgets by the Purchaser or
attendance by the Purchaser at the premises, save and except for any ¢laims, demands, losses,
damages, actions and costs incurred or resulting from the negligence or wilful misconduct of the
Vendors.

6.03 Review of Dishursements and Consultation in Respect of Business Decisions

During the Interim Period, the Purchaser shali review and authorize all proposed disbursements
to be made by the Vendors and shall be consulted in respect of all decisions relating to the
Business. Jorge Englander, a representative of the Purchaser, shall be appointed as a signing
officer with respect to all of the Vendors® accounts in Ghana effective 12:0! am. (E.S.T.) on
July 18, 2013, To the extent that the Purchaser is of the view that the Vendors should undertake
a course of action with respect to the Business that the Vendors cannot fund from cash flows, the
Purchaser shall have the ability to fund the Vendors and direct that the course of action be
undertaken. During the Interim Period, the Vendors shall not transfer any funds to Canada with
the exception of the payment of $20,000 for professional fees, which were authorized on or
about July 16, 2013. After Closing, Jorge Englander will be removed as a signing officer and the
Vendors and the Purchaser will work cooperatively to transfer all of the funds in the Vendors’
accounts to an account operated by the Purchaser.

6.04 Risk of Loss

The Purchased Assets shall remain at the risk of the Vendors, to the extent of their interest, until
the Closing Time. The Vendors shall hold all policies of insurance in effect on the Purchased
Assets and the proceeds of insurance in trust for the benefit of the Purchaser to the extent of the
Purchaser’s rights under Section 6.05. From and after the Closing Time, the Purchased Assets
shall be at the risk of the Purchaser, ‘

6.05 Purchaser’s Right to Close or Terminate

If, prior to Closing, the Purchased Assets are substantially damaged or destroyed by fire,
casualty, act of God, strike, riot, other casualty or otherwise, then, at its option, the Purchaser
may decline to complete the Transaction, without penalty. Such option shall be exercised within
10 Business Days after notification to the Purchaser by the Vendors of the occurrence of damage
or destruction (or prior to the Closing Date if such occurrence takes place within 10 Business
Days of the Closing Date} in which event this Agreement shall be terminated automaticalty. If
the Purchaser does not exercise such option, it shall complete the Transaction and shall be
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entitled to an assignment of any proceeds of insurance referable fo such damage or destruction.
Where any damage or destruction is not substantial, the Purchaser shall complete the Transaction
and shall be entitled to: (i) an assignment of any proceeds of insurance referable to such damage
or destruction; and (ii) an abatement of the Purchase Price to account for such damage, which
abatement shall be agreed to by the Parties within 10 Business Days of the Vendors providing
the Purchaser notice of such damage or, if the Parties cannot agree on an amount, by a third-
party appraiser chosen by the Purchaser, acting reasonably, For the purposes of this section,
substantial damage or destruction shall be deemed to have occured if the loss or damage to the
Purchased Assets exceeds 15% of the Purchase Price.

ARTICLE 7
EMPLOYEES

7.01 Employees

“Following the execution and delivery of this Agreement by the Parties, the Purchaser may
provide the Vendors with a list of Employees to whom it may offer employment (the
“Prospective Employees™) and shall make such offers of employment, effective as of the
Closing Time, to the Prospective Employees on terms and conditions chesen by the Purchaser in
its sole discretion. TFor greater certainty, the Purchaser shall not be obligated to offer
employment to any Employee. The Purchaser shall provide the Vendors with a list of the names,
if any, of the Prospective Employees 3 Business Days before the Closing Date. The Purchaser
shall provide notice to the Vendors on the Closing Date of the names of those Prospective
Employees who accept employment with the Purchaser (such Employees are collectively
referred to herein as the “Transferred Employees™),

The Purchaser shall be Hable for the payment of all legal obligations relating tc the employment
after the Closing Date of all Trapsferred Employees.

Each Vender shall be liable for all legal cbligations relating to the employment of the
Transferred Employees employed by it payable prior to the Closing Date, Each Vendor shall be
responsible for all wages, notice of termination, severance pay and other obligations including
entitlement to benefit coverage, vacation pay and overtime pay to all of its Employees who are -
not Transferred Employees.

ARTICLE 8
TERMINATION

8.01 Termination by the Parties

This Agreement may be validly terminated:
(a) upon the mutual written agreement of the Vendors and the Purchaser;
(b  pursuant to Section 4.03(b) by either Party; and ‘

{c) pursuant to Section 6.05 by the Purchaser,
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8.02 Remedies for Breach of Agreement

If this Agreement is terminated as a result of any breach of a representation, warranty, covenant
or obligation of a Party, the terminating Party’s right to pursue all legal remedies with respect to
such breach shall survive such termination.

$.03 Termination If No Breach of Agreement

If this Agreement is terminated other than as a result of a breach of a representation, warranty,
covenant or obligation of a Party, then:

(a) all obligations of each of the Vendors and the Purchaser hereunder shall be at an
end; and

(b) neither party shall have any right to specific performance, to recover damages or
expenses or to any other remedy or relief other than as provided herein.

ARTICLE 9
POST-CLOSING MATTERS

9.01 Books and Records

The Purchaser shall keep and maintain the Books and Recerds which relate to the Purchased
Assets for a period of 2 years from the Closing Date or for any longer period as may be required
by Applicable Law or Governmental Authority, Upon reasonable advance nofice, affer the
Closing Date, the Purchaser will grant the Vendors and, in the event any of the Vendors is
adjudged bankrupt, any trustee of the estate of either of the Vendors and their respective
representatives, reasonable access during normal business hours, and a licence free of charge, to
use the Books, Records and other documentation related to the Purchased Assets up to the
Closing Date, including, without limitation, any employment records of the Transferred
Employees relating to the period up to the Closing Date and any Employees engaged by the
Vendors at or in respect of the Purchased Assets up to and including the Closing Date, and
computer systems, tapes, disks, records and software acquired as part of the Purchased Assets.

9,02 Transfer and Delivery of Purchased Assets

The Vendors shall execute and deliver to the Purchaser alt such bills of sale, assignments,
instruments of transfer, deeds, assurances, consents and other documents as shall be reasonably
necessary to effectively transfer to the Purchaser, or as the Purchaser may direct, all the Vendors’
right, title and interest in, to and under, or in respect of, the Purchased Assets, provided that any
such documents shall contain no representations or warranties of the Vendors except for those
provided herein;, and the Vendors shall execute and deliver such documents to effect
registrations, recordings and filings with Governmental Authorities as may be required in
connection with the transfer of ownership to the Purchaser of the Purchased Assets.
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ARTICLE 10
OTHER COVENANTS OF THE PARTIES; GENERAL

10.01 Expenses

The Purchaser shall pay its respective legal, accounting, and other professional advisory fees,
costs and expenses incurred in connection with the Transaction, and the preparation, execution
and delivery of this Agreement and all documents and instruments executed pursuant to this
Apreement.

10.02 Notices

Any notice, consent or approval required or permitted to be given in connection with this
Agreement shall be in writing and shall be sufficiently given if delivered (whether in person, by
courier service or other personal method of delivery), or if transmitted by facsimile:

(a) in the case of a rotice to the Vendors at:
c/o Ghana Gold Corporation
70 York Street, Suite 1410
Toronto, ON MS5J 189

Attention: Thomas Griffis

Fax No: (416) 867-9320
Email: tom(@griffis.ca
with a copy to:

Thornton Grout Finnigan LLP
100 Wellington Street West, Suite 3200
Toronto, ON M35K K7

.Attention: John Porter and Kyla Mahar
Fax No: {416) 304-1313
Email: iporteri@tef.ca / kmahar@tgf.ca

(b)  inthe case of a notice to the Purchaser at:

FCMI Ghana Inc,
181 Bay Street, Suite 250
Toronto, ON MS5J 2T3

Attention: Yakov Friedman
Fax No.: (416) 3645385
Email: friedman(@friedberg.ca

with a copy to:

Aird & Berlis LLP
Brookfield Place
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181 Bay Street, Suite 1800
Toronto, ON MS5F 2T9

Attention: Steven Graff and Jan Aversa
Fax No.: (416) 863-1515
Email: sgraffi@airdberlis.com / iaversa@airdberlis.com

(c) if to the Monitor:

Ernst & Young Inc,
222 Bay Street, 32™ Floor
Toronto, ON MSK 117

Aftention: Alex Mortison
Fax No: (416) 943-3300
Email: alex.f.morrison@ca.ey.com

with a copy to:

Pallett Valo LLP
77 City Centre Drive, Suite 300
Toronto, ON L5B 1M5

Attention: Gregory Azeff
Fax No: (905) 273-6920
Email: gazeffi@pallettvalo.com

Any notice delivered or transmitted to & Party as provided above shall be deemed to have been
given and received on the day it is delivered or transmitied, provided that it is delivered or
transmitted on a Business Day prior to 5:00 p.m. local time in the place of delivery or receipt.
However, if the notice is delivered or transmitted after 5:00 p.m. local time or if such day is not a
Business Day then the notice shall be deemed to have been given and received on the next
Business Day.

Any Party may, from time to time, change its address by giving notice fo the other Party in
accordance with the provisions of this Section.

10.03 Successors and Assigns

This Agteement shall enure to the benefit of and be binding upon the Parties and their respective
successors {including any successor by reason of amalgamation of any Party) and permitted
assigns. Neither Party may assign or transfer, whether absolutely, by way of security or
otherwise, all or any part of its respective rights or obligations under this Agreement without the
prior written consent of the other applicable Party, Notwithstanding the above, the Purchaser
may at any time assign any of iis rights or obligations arising under this Agreement to any
affiliate or related party of the Purchaser and, upon such assignment and completion of the
Transaction, the Purchaser shall be released and discharged from all obligations hereunder.
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10,04 Waiver

No Party will be decemed or taken to have waived any provision of this Agresment uniess such
waiver is in writing and such waiver will be limited te the circumstance set forth in such written
watver,

10,05 No Third Party Beneficiaries

This Agreement shall not confer any rights or remedies upon any Person other than the Parties
angd their respective successors and permitfed assigns. Nothing in this Agreement shall be
construed to create any rights or obligations except between the Parties, and no person or cnt1ty
shall be regarded as a third party beneficiary of this Agreement.

10.06 Time of the Essence

Time shall be of the essence in respeet of the obligations of the Parties arising prior to Closing
under this Agreement,

10,67 Amendment

No amendment, supplement, modification or waiver or termination of this Agreement and,
untess otherwise specificd, no ¢consent or approval by any Party, shall be binding unless exccuted
in writing by the Party to be bound thereby.

10,08 Further Assurances

The Parties shall, with reasonablc diligence, do all such things and provide all such reasonable
assurances as may be required to consummate the Transaction, and each Party shall provide such
farther documents or instruments required by any other Party as may be reasonably necessary or
desirable to effect the purpose of this Agreement and carry cut its provisions, whether before or

_after the Closing provided that the rcasonable costs and expenses of any actions taken after
Closing at the request of a Party shall be the responsibility of the requesting Party.

10.09 Scverability

Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall,
as to that jurisdiction, be ineffective to the extent of such prohibition or unenforceability and
shall be severcd from the balance of this Agreement, all without affecting the remaining
provisions of this Agrecement or affecting the validity or enforceability of such provision in any
other jurisdiction.

10.10 Announcements

Except as required by Applicable Law, all public announcements concerning the Transaction
shall be jointly approved in advance as to form, substance and timing by the Parties after
consultation,
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10.11 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the Province
of Ontario and the laws of Canada applicable therein and each of the Parties irrevocably attorns
to the non-exclusive jurisdiction of the Courts of the Province of Ontario sitting in Toronto.
Notwithstanding the foregoing, any and all documents or orders that may be filed, made or
entered in the CCAA Proceedings, and the rights and obligations of the Parties thereunder,
including all matters of construction, validity and performance thereunder, shall in all respects be
governed by, and interpreted, construed and determined in accordance with the CCAA, without
regard to the conflicts of law principles thereof. The Parties consent to the jurisdiction and
venue of the Court for the resolution of any such disputes, regardless of whether such disputés
arose under this Agrecment.

13,12 Execution and Delivery

This Agreement 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
instrument, Counterparts may be executed and delivered either in original or faxed form or by
electronic delivery in portable document format (PDF) and the parties adopt amy signatures
received by a receiving fax machine as original signatures of the parties; provided, however, that
any party providing its signature in such manner shall promptly forward to the other party an
original of the signed copy of this Agreement which was so faxed or electronically delivered,

[The remainder of this page is intentionally left blank.]



IN WITNESS OF WHICH the Parties have executed this Agreement as of the date first
written above,

FCMI GHANA INC.

By:

Name: bnid MH(AUIU-C-

Authorized signing officer,

GHANA GOLD CORPORATION

By:

Narme:
Authorized signing officer.

GHANA GOLD INC.

By:

Name:
Authorized signing officer,

COASTAL EXPLORATIONS LIMITED

By:

Name:
Authorized signing officer.

ABURI GOLDFIELDS GHANA LTD..

By:

Name:
Authorized signing officer.



IN WITNESS OF WIIICH the Parties have executed this Ag1eemcnt as of the date first
written above.

FCMI GHANA INC.

By:

Name:
Authorized signing officer.

GHANA GOLD CORPORATION

e /4

Name: \“’1/-\ \’)%?CS
Authorized )gago 1cer. ﬁﬁ?@g

GHANA GOLD INC.

- %//g/

Name:
Authon;cilbsg%{g officer S C’ r}(gp ¢

COASTAL EXPLORATIONS LIMITED

/4/4

Name ’%ﬁ A
Authorized signing officer, ,‘Qf 15

ABURI GOLDFIELDS GHANA LTD.

By: — /4 7/4%
Ame:
Authorued #fni I%éer S Grifn 3




SCHEDULE “A”
EXCLUDED ASSETS

None.



SCHEDULE “B”
PERMITTED ENCUMBRANCES

None,



SCHEDULE “C”
LEASED PERSONAL PROPERTY

The Personal Property Leases include, without limitation:

(a) Komatsu 35-ton Excavator - Serial 26518,



SCHEDULE “D”
LEASED REAL PROTERTY

N/A



SCHEDULE “E”
CONTRACTS

The Contracts include, without limitation:

1. Equipment L.ease Agreement dated August 1, 2012 among Demba Resources Enterprise,
Camarra Resources Enterprise, Omar Resources Enterprise, Diba Resources Enterprise
and Coastal. :



SCHEDULE “F»
FORM OF APPROVAL AND VESTING ORDER

See aftached.



Court File No. CV-13-10107-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURARBLE ) THURSDAY, THE 25™ DAY

)
JUSTICE ) OF JULY, 2013

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
GHANA GOLD CORPORATION, GIIANA GOLD INC.,
COASTAL EXPLORATIONS LIMITED and ABURI GOLDFIELDS GHANA LTD.

APPROVAL AND VESTING ORDER

THIS MOTION, made by Ghana Gold Corporation, Ghana Gold Inc., Coastal
Explorations Limited and Aburi Goldfields Ghana Ltd. (collectively, the “Applicants™), for an
order, inter alia, approving the sale transaction (the “Transaction”) contemplated by an asset
purchase agreement (the “Sale Agreement”) among the Applicants and FCMI Ghana Inc. (the
“Purchaser”) dated July 15, 2013 and appended, in redacted form, to the Second Report of Ernst
& Young Inc., in its capacity as the Court-appointed monitor of the Applicants (in such capacity,
the “Monitor”) dated July <*>, 2013 (the “Second Report”), filed, and appended, in unredacted
form, as a confidential appendix to the Second Report, and vesting in the Purchaser the
Applicants’ right, title and intercst in and to the assets described in the Sale Agreement (the

“Purchased Assets™), was heard this day at 330 University Avenue, Toronto, Ontario,

ON READING the Second Report of the Monitor, and on hearing the submissions of
counsel for the Applicants, counsel for the Monitor and counsel for the Purchaser, no one
appearing for any other person on the service list, although duly served as appears from the

affidavit of <*> swomn July <*3, 2013, filed,



L. THIS COURT ORDERS that the time for service and filing of the notice of motion and
the motion record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Applicants is hereby authorized and approved,
with such minor amendments as the Applicants, with the consent of the Monitor, may deem
necessary. 1he Applicants are hereby authorized and directed to take such additional steps and
execute such additional documents as may be necessary or desirable for the completion of the

Transaction and for the conveyance of the Purchased Assets to the Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monilor’s
certificate to the Purchaser substantially in the form attached as Schedule “A” hereto (the
“Monitor’s Certificate™), all of the Applicants’® right, title and interest in and to the Purchased
Assets deseribed in the Sale Agreement shall vest absolutely in the Purchaser, free and clear of
and from any and all security interests (whether contractual, statutory, or otherwise), hypothecs,
mortgages, lrusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether sccured, unsecured or otherwise
(collectively, the “Claims™), including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Orders of this Honourable Court in the within
proceedings; and (ii) all charges, security interests or claims evidenced by registrations pursuant
to the Personal Property Security Act (Ontario) or any other personal property registry system
(all of which are collectively referred to as the “Encumbrances”) and, for greater certainty, this
Court orders that all of the Encumbrances affecting or relating to the Purchased Assets are

hereby expunged and discharged as against the Purchased Assets.

4, THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Monitor’s Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets

with the same priority as they had with respect to the Purchased Assets immediately prior {o the



sale, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

S. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of

the Monitor’s Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and FElectronic Documents Act, the Applicants are authorized and
permitted to disclose and transfer to the Purchaser all human resources and payroil information
in the Applicants’ records pertaining lo the Applicants’ past and current employees. The
Purchaser shall maintain and protect the privacy of such information and shall be entitled to use
the personal information provided to it in a manner which is in all material respects identical to

the prior use of such information by the Applicants.

7. THIS COURT ORDERS that that the Purchaser, by virtue of completion of the
acquisition of the Purchased Assets pursuant to the Sale Agreement, is irrevocably and
unconditionally released and discharged from any and all Claims against, or liabilities or
obligations of, the Applicants other than the Assumed Obligations (as such term is defined in the
Sale Agreement) and any liability or obligation of the Applicants required to be performed on or
afier the date of the Monitor’s Certificate under any Contracts, Personal Property Leases or Real
Property Leascs (as such terms are defined in the Sale Agreement) that forms part of the

Purchased Assets.

8. THIS COURT ORDERS that the employment of the Employees (as such term is
defined in the Sale Agreement) of the Applicants that are not Transferred Employees (as such
term is defined in the Sale Agreement) shall be terminated by the Applicants without any further
act of formality by the Applicants and such termination shall have effect at 11:39 pm on the
Closing Date, The Purchaser shall not be decmed to be an employer nor constitute a successor

employer of these Employees.
9. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;



()] any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Acr (Canada) in respect of any of the Applicants and any

bankruptey order issued pursuant to any such applications; and
(c) any assignment in bankruptcy made in respect of any of the Applicants,

the Sale Agrecement and the vesting of the Purchased Assets in the Purchaser pursuant to this
Order shall be binding on any trustee in bankruptcy that may be appointed in respect of any
of the Applicants and shall not be void or voidable by creditors of the Applicants, nor shall it
constitute nor be deemed to be a fraudulent preference, assignment, fraudulent conveyance,
transfer at undervalue or other reviewable transaction under the Banirupicy and Insolvency
Act (Canada) or any other applicable federal or provincial legislation, nor shall it constitute
oppressive or unfairly prejudicial conduct pursuant to any applicable federal or provincial

legislation.

10.  THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

11,  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the British Virgin Islands or the
Republic of Ghana to give effect to this Order and to assist the Applicants, the Monitor and their
respective agents in carrying out the terms of this Order, All courts, tribunals, regulatory and
administrative bodies are hereby respectfully requested to make such orders and to provide such
assistance 1o the Applicants and to the Monitor, as an officer of this Court, as may be necessary
or desirable to give effect to this Order or to assist the Applicants and the Monitor and their

respective agents in carrying out the terms of this Order.

12.  THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, including, without limitation, the British Virgin Islands or the Republic
of Ghana, for the recognition of this Qrder and for assistance in catrying out the terms of this

Order.




Schedule “A”
Form of Monitor’s Certificate

Court File No. CV-13-10107-00CL

IN THE MATTER OF THE COMPANIES? CREDITORS ARRANGEMENT ACT,
R.5.C. 1985, ¢, C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
GHANA GOLD CORPORATION, GHANA GOLD INC.,
COASTAL EXPLORATIONS LIMITED and ABURI GOLDFIELDS GIHANA LTD.

MONITOR’S CERTIFICATE

RECITALS

A, Pursuant to an Order of the Honourable Mr. Justice Newbould of the Ontario Superior
Court of Justice (the “Court™) dated May 9, 2013, Ghana Gold Corporation, Ghana Gold Inc.,
Coastal Explorations Limited and Aburi Goldfields Ghana Ltd. (collectively, the “Applicants”)
were declared companies to which the Companies’ Creditors Arrangement Act applied and Emnst

& Young Inc. was appointed as the Monitor of the Applicants (the “Monitor™).

B. Pursuant to an Order of the Court dated July 25, 2013, the Court approved the asset
purchase agreement dated July 15, 2013 (the “Sale Agreement”) among the Applicants and
FCMI Ghana Inc. (the “Purchaser”) and provided for the vesting in the Purchaser of the
Applicants’ right, title and interest in and to the Purchased Assets, which vesting is to be
effective with respect to the Purchased Asscts upon the delivery by the Monitor to the Purchaser
of a certificate confirming: (i) the satisfaction of the Purchase Price for the Purchased Assets; (ii)
that the conditions to Closing as set out in Article 4 of the Sale Agreement have been satisfied or
waived by the Applicants and the Purchaser; and (iii) the Transaction has been completed to the

satisfaction of the Monitor.

C. Unless otherwise indicated herein, terms with initial capitals shall have the meanings

ascribed to them in the Sale Agreement.

THE MONITOR CERTIFIES the following:



1. The Purchase Price for the Purchased Assets has been satisfied pursuant to the Sale

Agreement;

2. The conditions to Closing as set out in Article 4 of the Sale Agreement have been

satisfied or waived by the Applicants and the Purchaser, as the case may be;

3. The Transaction has been completed to the satisfaction of the Monitor; and

4. This Certificate was delivered by the Monitor at onlJuly 2013

Ernst & Young Inec., in its capacity as the Court-
appointed Monitor of Ghana Gold Corporation,
Ghana Gold Inc., Coastal Explorations Limited and
Aburi Goldficlds Ghana Ltd, and not in its personal
capacity

Per:

Name: Alex Morrison
Title: Senior Vice President



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

AND TN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
GHANA GOLD CORPORATION, GHANA GOLD INC,, COASTAL EXPLORATIONS
LIMITED and ABURI GOLDFIELDS GHANA LTD.
Court File No. CV-13-14107-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

APPROVAL AND VESTING ORDER

S5 LLP
Barristers and Solicitors
<k
<3
Torento, ON <#>

<> (LSUC # <*3)
Tel: <>

Fax: <¥>

Email; <%

=2 (LSUC #=75)
Tel: <*>

Fax: <>

Email: <3

Lawyers for the Applicants

16036912.2



SCHEDULE “G”
FORM OF ASSUMPTION AGREEMENT

See attached.



ASSUMPTION AGREEMENT

THIS AGREEMENT made this <*3 day of July, 2013.

BETWEEN:

FCMI GHANA INC,,
a corporation incorporated under the laws of the Province of Ontario
(the “Purchaser™)

-and -
FCMI FINANCIAL CORPORATION,

a corporation incorporated pursuant to the laws of the Province of Ontario
(the “DIP Lender™)

WIIEREAS:

A.

On May 9, 2013, Ghana Gold Corporation, Ghana Gold Inc., Coastal Explorations
Limited and Aburi Goldfields Ghana Ltd. (collectively, the “Vendor”) made an
application under the Companies® Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as
amended, and an Initial Order (the “Initial Order”) was issued by the Honourable Mr.
Justice Newbould of the Ontario Superior Court of Justice (Commercial List) (the
“Court”). Under the Initial Order, Emst & Young Inc. was appointed as the monitor of
the Vendor (in such capacity, the “Monitor™).

Pursuant to the Initial Order, the DIP Lender extended certain credit facilities to the
Vendor under the terms and conditions of a DIP Term Sheet between the Vendor and the
DIP Lender dated May 8, 2013 (the “DIP Term Sheet”), which credit facilities were
secured by a Court-ordered charge over the property of the Vendor under the Initial Order
(the “DIP Security™).

Pursuant to the Initial Order, the Vendor and the Monitor obtained authorization from the
Court to conduct a sale and investor solicitation process with a view to obtaining offers
to: (i) acquire all, substantially all, or a portion of the property and assets of the Vendor
subject to the approval of the Court; or (ii) make an investment in, or refinance the
business of the Vendor.

On July 15, 2013, the Purchaser, a related party to the DIP Lender, and the Vendor
entered into an asset purchase agreement (as the same may be amended, restated,
replaced or supplemented from time to time, the “Asset Purchase Agreement”),
pursuant to which the Vendor agreed to sell and the Purchaser agreed to purchase all of
the right, title and interest of the Vendor in and to the Purchased Assets (as defined in the
Asset Purchase Agreement), subject to an order of the Court approving the transactions
contemplated by the Asset Purchase Agreement.

Assumption Agreement



I1.

..

On July <*2, 2013, the Court issued an approval and vesting order (the “Approval and
Vesting Order™) which, infer alia, approved the transactions contemplated by the Asset
Purchase Agreement and vested the Purchased Assets in and to the Purchaser, free and
clear of any claims and encumbrances.

As of the date of this Agreement, the Vendor is indebted to the DIP Lender under the DIP
Term Sheet in the amount of §<*> (the “DIP Indebtedness™).

As part of the Asset Purchase Agreement, the Purchaser has agreed to assume the DIP
Indebtedness and the DIP Security (collectively, the “Assumed Liabilities™).

Capitalized terms used herein but not otherwise defined shall have the meanings set out
in the Asset Purchase Agreement.

NOW THEREFORE, for $10.00 and other good and valuable consideration, the receipt

and sufficiency of which are hereby acknowledged, the Purchaser makes the following
covenants, acknowledgements and agreements:

1.

The Purchaser acknowledges and confirms the truth and accuracy of the recitals of this
Agreement sct out above in substance and in fact.

The Purchaser hereby covenants and agrees fo be bound by, and perform, the obligations
under the Asset Purchase Agreement and is liable for the Assumed Liabilities.

The Purchaser hereby reatfirms, acknowledges, covenants and confirms to and with the
DIP Lender the continued appiicability, validity, enforceability and binding nature of the
Asset Purchase Agreement, which shall continue to be valid, binding and enforceable,
except that the amount owing under the DIP Term Sheet shall be limited to the Assumed
Indebtedness.

Any reference to the Vendor, or any of them, set forth in the DIP Term Sheet shall from
the date hereof be deemed to be a reference to the Purchaser, and the Purchaser shall be a
party to any agreements, instruments or other documents forming part of the Assumed
Liabilities in the place and stead of the DIP Lender as, from and after the date hereof.

This Agreement and all of its provisions shall inure to the benefit of and be binding upon
the parties hereto and their respective successors and permitted assigns.

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,

This Agreement is being delivered pursuant to the terms and conditions of the Asset
Purchase Agreement. If there is any inconsistency between this Agreement and the Asset
Purchase Agreement, the Asset Purchase Agreement shall prevail.

At any time or from time to time after the date hereof, at the reasonable request and at the
expense of the party requesting same, the other party shall execute and deliver, or cause
to be exccuted and delivered, such additional instruments, notices certificates, assurances

Assumption Agreement
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and other documents and take such further actions as may be reasonably necessary or
desirable in order to give effect to this Agreement as may be necessary or appropriate.
This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which shall constitute one and the same agreement.

Transmission by facsimile or other electronic method of an executed counterpart of this
Agreement shall be deemed to constitute due and sufficient delivery of such counterpart.

[Signature Page Follows]

Assumption Agreement



IN WITNESS WHEREOQOF the Purchaser and the DIP Lender have duly executed this
Agreement as of the date first above written,

FCMI GHANA INC.

By:

Name:
Authorized signing officer.

FCMI FINANCIAL CORPORATION

By:

Name:
Authorized signing officer.

14816203.2

Assumption Agreement



SCHEDULE “H”
EQUIPMENT

The Equipment includes, without limitation:

()
(b
(c)
(d)
(e)
®
&
(h)
@
G)
%)
M
(m)
(n)
(0)
®
(@
(r)
{s)
. (©
(u)
(v)
{w)
{x)
{v)
()
(aa}
(bb}
(ce)

Komatsu Excavator 2004 - PC300LC-7;
Komatsu Excavator 2005- PC300L.C-8;
Komatsu Dozer 20035 - D155AX-5;
Komatsu Wheel Loader 2007 - WA470-6;
Airman Air Compressor;

Almagamator w/.5hp motor;

Deister Triple Deck Cons Tables (3);
Deister Cons Tables (2);

CA'T Water Pump w/ Cornell;

CAT Excavalor 320, '

CAT Excavator 345 CL,;

CAT Excavator 345 CL —Scrap;
Denver Gpen Bow! Pumps (17);
Dewatering Cyelones gMAX]15 (2);
IRD Duplex Jigs (2);

Goldfield Duplex Jigs (2);

Goldfield Duplex Jigs (2);

Goodfellow Lattice Conveyor;

John Deere Front End Loader-62411;
Knelson Concentrators 30" (2);

Kohler Generator 300Kw;

Moxy Trucks MT40BS2 (3);

Moxy Trucks MT40B (2);

Trommel Plant 100 yard;

Tromrmel Plant 200 yard,;

Water Purification System;

SD Horizontal Screen (2);

Sieve Unit 453DEG Arc (2);

Thompsons Water Pump;
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Triton Double Deck Screen (2);
Volvo Water Pump;

Linceln MIG Welder;

Lincoln Generator/Welder;
Goldfields Goldtron Table;
Westinghouse MCC;

Csino camp construction;

Ofin Basin: plant and machinery miscellaneous;
Ford SUV Explorer;

Kia Pickup x1;

Nissan Pickup GT 2828;

Ford Ranger;

Dodge Ram Pickup;

Tower light;

Mantrac Generator Olympian;
S1 Sorter Analyzer;

Osino office equipment and furniture;
Accra office equipmeﬁt and furniture;
THC Plant and Assembly;

Aburi Camp Construction;
Samiva Generator;

Welding Machine;

Fuel Meter;

Water Pumps;

Kia Pickup K2700 x2;

Kia Pickup K3000;

CAT Generator 113Kw;
Denver Sand Pump (3);

Derrick Single Deck Screen (4);
Galigher 2"x1,5" Pumps (2);
Galigher 2.5"x2" Pumps (2);
Galigher 6"x4" Pump;

Galigher §"x6" Pumps (8);

Sala Vertical Pump;

Kohler Generator 400kw;



-10-

{nmm)Thompsons Water Pump;

(nnn) Tyler Tyrock Vibrating Screery;
(ooo) Westinghouse MCC;

(ppp) GMC Lube Truck;

{qqq) Office Equipment;

(rrr)  Fixtures and fittings;

{(sss) Fortec water pump;

(tit) 4 x Kipor water pumps;

{uuu) 1 x hydraulic submersible pump;
(vvv) 1 x Mousalini pump (Rain water);
(www) 3 x surface fuel tanks;

(xxx) Gold room - complete;

(yyy) 1 x container frailer;

(zzz) 3x Chinese motor bikes;

(aaaa) All living and office quarters, mobile buildings, metal structures and other
accommodations, including all chattels therein;

{bbbb) One furnace used to smelt gold;
(ceec) One scale;

(dddd} One ex-ray device;

(eece) All pumps and containers; and

(ffff)  All scrap metal and other substances.

148712658



APPENDIX “D”



GHANA GOLD CORP
At December 31, 2012 & as of to-date

Ghana Gold Corp Offshore
(Ontario) Investors
(66,790,000% (24,135,000}
73.46% 26.54%
Ghana Gold Inc.
(B.V.1)
(90,925,000}
160%
100%
Kibi Aburi Coastal Mos
Goldfields Goldfields Mining Alluvial
Limited Limited Limited Limited
@B.V.I) (B.V.1) B.V.I) (B.V.I)
Coastal
Explorations
Limited
(Ghana)
100%
Aburi
Goldfields
(Ghana) Limited

(Ghana)
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Ghana Gold Corporation and Subsidiaries (Ehe "Applicants’)

Cumulative Combined Receipts and Disbursements
For the Period from May 27, 2013 to July 14, 2013

(In Thousands of US Dollars, Unless Noted Otherwise)

Opening Bank Balance

Receipts

Gold sales
Other

Total Receipts

Disbursements

Lahaur

Fuel

Production and maintenance
Camp support & miscellaneous
General & Administrative
Restructuring

Rovyalties

EPA payments

Foreign exchange gain/(loss)
Total Disbursements

Net Cash Flow

Ending Bank Balance

Value of Gold Inventory

DIP Facility

Opening balance
Draws
Repayments

Ending Balance

s | MEES o VERENE
15| $ 1151 | $ ¢
788 1,735 (948)

29 - 29
817 1,735 (918)
(284) 279 (5
(174) (332) 158
(144} (395) 250
(53) (168) 115
98) (231) 133
68) (123) 55
- (162) 162
. (100) 100
& - 2y
(823) (1,788) 965
(6) (53 47
109115 62 47
117 ]ls ARE 50
@12 s @12 | s 0.16
(198) (246) 48
(410) (458) 48

CDNS
Total Amount in USS

S bW N

1]

P ¥

tocal Currency Uss Local Currency uss !
120 60 141 68 E

54 54 39 39 H

2 2 2 2 i

N/A 115 N/A 109 10 !

1




Ghana Gold and Subsidiaries (the “Applicants”)
Cumulative Combined Actual Receipts and Disbursements
For the Period from May 27, 2013 to July 14, 2013
Variance Analysis

The actual receipts and disbursements are denominated in U.S. dollars. Ending bank balances in
Ghana cedis and Canadian dollars are converted to U.S. dollars every week using exchange rates
published by the Stanbic Bank Ghana and the Bank of Canada, respectively. In the Applicants’
cash flow forecast set out in Appendix “B” to the Report of the Proposed Monitor dated May 8,
2013(the “Cash Flow Forecast”), Ghana cedis and Canadian dollars are converted to US dollars
at the exchange rates of GHS¢1.995=US$1.00 and CDN$1.032 = US$1.00, respectively.

1. Gold Sales — The unfavorable variance is primarily due to a combination of:

lower than projected gold production caused by a water supply issue and adverse
weather conditions;

closure of the Applicants’ smaller plant due to a reduced throughput of gold
bearing gravel: and '

lower than projected gold spot prices.

The status of the Applicants’ operations is further discussed in Note 12,

2. Fuel, Production & Maintenance, Camp Support and Maintenance — The favourable
variances in these categories arc related to both timing and the Applicants’ lower
production, The timing related variance is expected to reverse in the future.

3. General & Administrative — The favourable variances is primarily due to a timing
difference, which is expected to reverse in the future.

4, Restructuring — The favourable variance is related to timing and is expected to reverse
in the future. As of July 14, 2013, outstanding and accrued professional fees and
disbursements (net of retainers) owed to the Applicants’ counsel, the Monitor and the
Monitor’s counsel amounted to approximately $272,000 plus HST.

Pursuant tc the Court order dated June 7, 2013, the Applicants have been awarded costs
in relation to the litigation with Minatura, and therefore are seeking approximately
$90,000 in costs from Minatura.

5. Royalties — The favourable variance represents a timing difference, which is expected to
reverse in the future.

6. EPA Payments - The favourable variance represents primarily a timing difference, as the
Applicants are in the process of working with the environmental agency to finalize the
levy amount,

7. Value of Gold Inventory — The Applicants’ gold inventory is valued at the net gold spot

price as at July 5, 2013. A summary of the calculation is attached as Appendix “A” to the
weekly cash flow variance report.



8.

10.

DIP Facility Draws — Pursuant to the DIP Term Sheet, the actual DIP indebtedness
includes:

US$135,531 of monthly loan repayment based on 451.7 ounces of gold produced
in April, 2013 multiplied by US$300 per ounce;

US$146,906 of monthly loan repayment based on 489.69 ounces of gold
produced in May, 2013 multiplied by US$300 per ounce;

CDN$25,000 of DIP fees;

approximately US$99,000 of professional fees as of June 24, 2013; and

interest.

It is noted that the monthly repayment of $101,456 for the month of June 2013 will be
made in the week ended July 21, 2013,

Gold Production — The Applicants encountered heavy rains that have caused operational
challenges in the period starting May 27, 2013, including:

flooding in certain preferred mining areas;
compromised road conditions; and
interruptions to the Applicants’ continued operations.

As a result, both the actual recovery grade and throughput of gravel were lower than
projected. The Applicants diligently repaired the affected roads and adjusted mining areas
to address the situation.

In order to cut costs, the Applicants are currently operating only the main plant, and have
taken the following measures:
closed the smaller plant in the week ended June 16, 2013, which is not expected
to resume production until the weather conditions improve; and
prepared to reduce employees at the Aburi site given the reduced operations.

Bank balance in US dollars — The Applicants’ funds held in Ghana Cedis and Canadian
dollars were translated using the exchange rates published by the Stanbic Bank and the
Bank of Canada as follows:

Opening bank balance Ending bank balance

GHS¢1.995=US$1.00 GHS#2,065= US$1.00
CDN$1.032 = US$1.00 CDNE§1.084 =US$1.00



Appendix A

Ghana Gold Corporation and Subsidiaries (the “Applicants”)

Gold Inventory Summary

For the Week May 27,2013 to July 14, 2013
(In US Dollars, Unless Noted Otherwise)

Opening Inventory

Add: production
Less: gold sold
Net Change in Inventory

Ending Inventory as at July 14,
2013

Note:

@@

ety Ve (S

110 $1,355 $149,104
575
(91)
(16)

a4 $1,248 $117,266

(1) Gold weight is measured on a fine gold basis, which is based on 87% of the weight of raw gold.

(2) Gold inventory is valued using the following net gold spot prices, which are calculated by subtracting
2.5% from the London Gold PM Fix Price reported by Thompson Reuters.

London Gold PM Fix Net Gold Sport

Date Price (US$) Price (USS)
May 24, 2013 $1,390 $1,355
July 12, 2013 $1,280 51,248
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Accounts Payable & Accruals Analysis
03-Jul-13
(In U.S. dollars})

Mrilsy

AR
EPA 3 417,619
Gov't Of Ghana 289,346
Romex 221,258
TGF 207,178
Top Oil 177,861
Bob Griffis 154,590
Payroli 90,009
Ernst & Young 61,203
2FJK Multi Ventures Ltd. 53,872
Timo-Nane Construction 43,457
Collins Barrow LLP audit 33,206
Pallet vValo { Monitor's Counsel) 32,051
Shannon Transmission 24,058
Tom 21,614
Elia 21,614
Newgrange j 21,614
Bekwai R/About shell 20,543
Griffis International bal of June & July fee 17,940
Andrew Hilton May to July fee @ $6,215/m 17,832
Rana Motors 16,135
Shell Service Bekwei R/About 15,967
Panafrican Equipment Gh Ltd 12,511
Allen Adjei-Kodom 12,485
Norton Rose Canada 11,685
Kofi Ansah 11,547
Herde Mining 8,866
Clara Kasser Tee 6,846
Wingate financing fee 6,338
Yesu Nti Yete Ase 6,182
Great Kad Enterprise 5,784
Aba-Cus Services Gh Ltd 5,653
Robert Azu & Partners 5,623
James Ladner Travel expenses CHF 3,734 4,914
Richard Gyawu-Mensah 4,221

James Ladner board fee April to July

3,826




Accounts Payable & Accruals Analysis
03-Jul-13
(In U.S. dollars})

'

Rendog

Arjay Development

Arjay Developments Ltd
Cris Inc. Financing Mar 12-May13
Robert Azu

Prefan Investment Co. Ltd
Prime Freight Ltd

Irwin Lowy LLP

East -Terminal Enterprise
Athol Smith

Demba Resources Ltd
Nakabobo Ventures
Great Kad Ent
Austinmens Enterprise
Networkshop ltd

Daniel Dakwa

WARA

SNA Consulting Ltd

Griffis International re; copies for presentation to May8

Timo-Nane Construction-WHT
Great Kad

Accra Machine Shop

Alliance Catering

Federal express inv.Apr 29
Dav - Tek Electrical Eng. Shop
Fedral express inv.May27
Exxit Standards Ltd

Air Liquide

Bell Canda inv.May 7& June 7 conference calls
Junior Motors

Zakour Trading

Peace of Mind

Automation & Plastic Technologies

Grand Totat

3,708
3,563
3,411
3,374
3,257
2,896
2,831
2,625
2,582
2,309
2,112
1,582
1,505
1,427
1,412
1,171
1,112

585
341
214
210
172
143
110

75

74

63

51
47
40
55
20

2,108,563
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CITATION: Re Ghana Gold Corporation, 2013 ONSC 3284
COURT FILE NO.: CV-13-10107-00CL
DATE: 20130607

SUPERIOR COURT OF JUSTICE - ONTARIO
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
GHANA GOLD CORPORATION, GHANA GOLD INC., COASTAL EXPLORATIONS
LIMITED AND ABURI GOLDFIELDS GHANA LTD.

BEFORE:  Justice Newbould

COUNSEL: C. Michael Citak and G.F, Camelino, for Minatura (BVI) Ltd.
John T, Porter and Kyla E.M. Mahar, for Applicants
Ian Aversa, for FCMI Parent Co. and FCM! Financial Corporation
Greg Azeff and Asim Iqbal, for the Monitor Ernst & Young Inc.

HEARD: June 3, 2013

ENDORSEMENT

[1]  OnMay 9, Ghana Gold Corporation, Ghana Gold Inc., Coastal Explorations Limited and
Aburi Goldfields (Ghana) Ltd. applied for protection under the CCAA and an Initial Order was
granted which included a provision for immediate DIP financing, and an Administration charge,
a DIP lender’s charge and a directors’ charge. It also provided for a sale and investment
solicitation process (“SISP*) that called for letfers of intent to be submiited by June 11, 2013,
offers by July 15, 2013 and court approval and closing by July 31, 2013.

[2]  There is litigation between the parties. On February 12, 2013 Coastal and Aburi sued
Minatura and related companies for damages arising from an alleged breach of a shareholders’

agreement which set up a joint venture between Coastal and Minatura pursuant {o which Abui
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would develop and operate an alluvial gold mining operation in Ghana. Under the agreement,
Minatura was to deliver certain equipment and cash and in return was fo obtain 50% of the
shares of Aburi. It had the right to nominate two of four directors of Aburi. It is alleged in the
statement of claim that Minatura wrongfully failed to fulfill its obligations and damages of $10

million plus punitive damages are sought,

[31  On April 11, 2013, Minatura commenced an action in Ghana against Coastal and Aburi
for specific performance to compel the defendants to perform the shareholders' agreement, an
injunction to restrain the defendants from carrying on the business of Aburi to the exclusion of

the plaintiffs and an order to account to the plaintiffs the income of Aburi.

[4]  Minatura (BVI) Ltd. applies for relief to remove Abwi from the proceedings, In its notice
of motion, Minatura has requested a declaration that Aburi did not consent to being an applicant
in this proceeding, an order that Abuii’s application for relief under the CCAA is stayed or
deemed withdrawn, a declaration that the property covered by the Initial Order does not include
Aburi’s property or in the alternative an order that the pending dispute between Coastal and
Minatura should be determined in Ghana. In its factum, Minatura requests an order suspending
Abuii’s application as a debtor in this proceeding pending a determination of the dispute over the

conirol of Abuii in the Ghanaian action or as directed by this court,
Terms of the JV Agreement

[5]  Coastal and Minatura entered into the joint venture shareholders’ agreement relating to
Aburi dated April 27, 2012, and Aburi was subsequently incorporated on June 5, 2012. The

regulations of Aburi named Robert Griffis as sole shareholder.

[6]  Section 5.1 of the shareholders' agreement contemplated that the initial members of the
board of directors of Aburi would be Joe Wojeik and Tod Turley as Minatura appointees and
Robert Griffis and Tom Griffis as Coastal appointees. On June 19, 2012, the sole sharcholder of
Abuwri, Robert Grilfis, signed a resolution to effect such term of the shareholders' agreement,

The sole shareholder of Abuii at that time remained Robert Griffis.

[7]  Pursnant to section 3.1(a) of the shareholders' agreement, each of Coastal and Minatura
g

were {0 receive an initial 50% participating interest in Abwii subject to the terms of the
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agreement. In exchange for its 50% patticipating interest, Minatura was required to deliver,
among other things, certain equipment to the Aburi property at Minatura’s sole cost and expense
as set out in Schedule 7.3 (¢}, without liens and encumbrances, in good condition and working

order to the reasonable satisfaction of Coastal (the “contributed equipment™).

[8]  The contributed equipment: (i) was to be owned beneficially by Aburi and held for its
benefit, and for its sole and exclusive use; (i) was to be delivered by no later than the equipment
delivery date; (iii} was not be rented or leased, except under certain temporary and narrowly
circumscribed constraints; and (iv) was to be free and clear of all liens or encumbrances, except

as specifically permitted in the sharcholders' agreement.

[91  Section 3.1(b) of the shareholders' agreement contemplated that shares of Aburi would be
issued to Minatura afier it wire {ransferred $480,000 to Ghana Rae Gold Mines Limited as
contemplated by section 7.3(a). These shares were (o be placed in escrow with an escrow agent
and released to Minatura immediately once all of the contributed equipment awived at the Aburi

properly as confemplated in section 7.3(a).

[10] Minatura made certain cash payments and delivered 2 of 11 specified pieces of the

contributed equipment. Minatura never delivered the balance of the contributed equipment.

[11]  The shareholders’ agreement required the balance of the contributed equipment to be
delivered by the “Equipment Delivery Date”, which is defined as the date that is thirty days after
delivery of a certificate, confivming that the Ghana Envirommental Protection Agency (“EPA”)
bad issued the environmental licence necessary to conduct production on the Aburi property and

attaching a copy of such licence.

[12]  Section 7.3(a) of the sharcholders’ agreement provides that if all of the contributed
equipment has not arrived as the Aburi properly by the equipment delivery date, the
shareholders' agreement shall terminate and Minatura will not receive any shares of Aburi and
will be reimbursed for the funds provided to the project, It provided that in the case of non-
delivery of the contributed equipment by the equipment delivery date, Coastal was to provide
Minatura with written notice that all the contributed equipment had not arrived and Minatura was

to have a twenty day period from the date of such notice to cure the deficiency.
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Issuance of EPA Certificate and dispute

[13] Romex Mining Ghana Limited holds the mining rights for the Aburi project, On October
24, 2012, it was granted an environmental permit to undertake the alluvial gold mining at the
Aburi project from the Ghanaian EPA which was issued subject to the terms of the project
environment impact statement submitted by Romex. The environment impact statement
contemplated the mining at the Aburi project being conducted by mechanical means using rear-

end tipper trucks.

[14]  On October 29, 2012, the executed certificate was delivered to Minatura attaching the
licence in accordance with the shareholders' agreement, The delivery of the certificate set the
equipment delivery date as November 28, 2012, being thirty days after the issuance of the

certificate.

[15] On November 14, 2012, Minatura advised Coastal that it had reviewed the EPA
environmental permit and said that its terms appeared to contradict Coastal’s ability fo use
mechanized equipment on the Aburi Project. Minatura took the position that Coastal needed to
correct this as soon as possible as the joint venture would be in violation of the licence. Mr.
Turley of Minatura said that he was confident that the mistake was an oversight and perhaps a

clerical error but it needed 1o be corrected.

[16]  Coastal contacted the EPA regarding the error in the licence. The EPA confirmed thaf it
was simply a clerical error and provided Coastal with a replacement page which corrected the
clerical error and confirmed that the licence was always valid and effective from its original date

of issue. On November 15,2012, the confirmed licence was provided to Minatura.

[17] At a meeting of the directors of Aburi held on November 16, 2012, it was agreed that
Minatura and Coastal would each make $50,000 available to the joint venture. There was no
complaint raised by the Minatura nominees aboul the corrected EPA licence. Minatura
committed to sending its $50,000 before November 22, 2012. This amount was not paid by

Minatura by that date or at any time subsequently. Coastal paid its $50,000 to the joint venture.

[18] On November 26, 2012, Minatura took the position that the corrceted licence was not

valid and that the EPA had to follow a formal procedure in order to amend the licence. In
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response, Coastal pursued the issue with the EPA by requesting clarification on the validity of
the corrected licence in writing, The EPA advised Coastal that clarification was not necessary
since the permit spoke for itself. The EPA offered to speak to Minatura about the issue and
confirmed that the licence was valid as of October 24, 2012. Minatura has never contacted the

EPA regarding this issue.

[19] Minatura did not deliver the balance of the remaining contributed equipment by the
equipment delivery date of November 28, 2012 and has not delivered it since then. Minaiura also
did not deliver the $50,000 cash call by the deadline agreed in the November 16th board meeting

and has not done so since.

[20] Coastal gave written notice of default under the shareholders' agreement to Minatura on
November 29, 2012, in which it notified Minatura that all of the contributed equipment had not
arrived at the Aburi property by the equipment delivery date and that Minatura had 20 days to

cure its default, otherwise the sharcholders' agreement would terminate.

(21]  Minatura did not take any steps pursuant to the notice of default delivered by Coastal,
Coastal delivered a notice of termination to Minatura on December 20, 2012 notifying Minatura
that the shareholders' agreement was terminated. Coastal took the position that based on section
7.3(a), the effect of this termination was that Minatura had no right to receive any shares of
Aburi but was entitled to be reimbursed for the funds it provided to the project to the date of

termination.

[22}  On December 21, 2012, the two nominees of Minatura were removed as directors of
Aburi and a third nominee of Coastal was appointed as a director of Aburi, On January 10,

2013, Coastal advised Minatura that their nominees had been removed as directors of Aburi.

[23] Minatura now takes the position that the licence from the EPA is not valid and that
therefore there was no obligation on it to deliver the contributed equipment as the cquipment
delivery date has not yet occurred due to the failure to obtain a valid licence from the EPA.

Therefore it says that the removal of its nominees as directors of Aburi was invalid,

[24] On May 8, 2013, the three directors of Aburi authorized Aburi to make the application
under the CCAA that led to the Initial Order on May 9, 2013.
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Issues

[25] Minatura raises several issues. It says there was a lack of proper disclosure of relevant
facts to the court an the CCAA application. It says that Abuti cannot be a debtor company under
the CCAA as it has no debts and that there was no valid consent to the CCAA application as its
nominees to the board, improperly removed, did not consent, It says that the litigation regarding
the removal of the directors should be tried in Ghana as the Ontario courls do not have

jurisdiction and the appropriate forum for the resolution of the dispute is in Ghana.

[26] The applicants take a contrary position on all of these points. They also say that if
Minatura is successful in its position on this motion, the restructuring of the applicants will not
be possible as the cash from the DIP lender will run out by the end of July. The Monitor takes no
position on the dispute but is of the opinion that if the relief sought by Minatura were granted, it

would be highly detrimental to the prospects of a successful restructuring.
Lack of proper disclosure

[27}]  Rule 39.01(6) of the rules provide that where a motion or application is made without
notice, the moving party or applicant shall make full and fair disclosure of all material facts, and
failure to do so is in itself sufficient ground for setting aside any order obtained on the motion or

application,

[28]  In his text Sharpe, fujunctions and Specific Performance, looseleaf ed. (Toronto: Canada
Law Book 2012) Canada Law Book, Sharpe J.A. stated at para, 2.45 that inflexible application of
this rule is to be avoided and failute to make full disclosure is not invariabty fatal, He referred to
English authority thal has held that a court has a discretion, notwithstanding proof of material
non-disclosure which justifies or requires the immediate discharge of an ex parfe order,
nevertheless to continue the order, or to make a new order on the same terms. He also states that
if dissolution would result in injustice to the plaintiff, the punitive rationale for dissolving the
injunction may be outweighed. Justice Sharpe also referred to opinion that expressed concern
that applications to dissolve for non-disclosure were becoming routine, a view which in recent
experience in our courts is all too true. See Univalor Trust S.A. v. Link Resource Partners .
[2012] O.J. Ne. 5021.
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[29] Minatura asserts that the material on the motion for the Initial Order failed to disclose
that Minatura disputed the right of Coastal to terminate the Sharcholders' agreement on the basis
that a valid licence had not been obtained from the EPA and that Coastal had no xight to remove
the Minatura directors from the board of Aburi, Tt asserts that while the pleadings in the Ontario
and Ghanaian litigation were made exhibits in the affidavit material, the reference in the affidavit

of Mr, Griffis was insufficient.

(30}  Inmy view, there was no failure to make material disclosure in the material that led to the
[nitial Order, The dispute and the reasons for it are quite apparent in the pleadings that were
exhibits to the affidavit. It is a counsel of perfection to say what should have been said in the

affidavit iiself.

[31}  Even if there had been a failure to make material disclosure, I would not exercise my
disorction to set aside the Initial Order. That order, among other things, permitted necessary DIP
financing that has been advanced and used to pay the indebtedness, interest and fees up to
$750,000 owed to the secured creditor, an affiliate of the DIP lender, who negotiated the DIP
financing in a process that called for a very timely SISP. Without Aburi, the project would not be
financeable or saleable. Aburi operates the project pursvant to an operating agreement between

Aburi and Romex Mining Corp. Tt is Romex that holds the licence from the Ghanaian EPA.
Is Aburi an affiliated debtor?

[32] Minatura has asserted in its material that Abwi has no debts. It also assests that Aburi is
not an affiliated company to the other applicants within the meaning of the CCAA as it is not
controlled by any of them. Section 3(3) of the CCAA provides that a company is controlled if

more than 50% of'its voting securities are held by another person or company.

[33] Aburi is a debtor. As of May 6, 2013, the applicants had accounts payable of
approximately $2.2 million apart from the US$4 million owed to FCMI. The Monitor advises
that Abuti is the debtor for approximately $1.3 million of these accounts payable. As well, Aburi
owed approximately $1.6 million in intercompany debt to Coastal. The pre-filing cash available

to the applicants was only $165,000,
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[34]  Section 3.1(b) of the sharcholders' agreement contemplated that 50% of the shares of
Aburi would be issued to Minatura after it provided $480,000 to the operator of the project,
which it did. These shares were to be placed in escrow with an escrow agent and released to
Minatura once all of the contributed equipment to be provided by Minatura was delivered to the
Aburi property. After Coastal sent notice of termination of the shareholders' agreement to
Minatura, Robert Griffiths transferred all of the shares of Aburi to Coastal, making Coastal the
sole named shareholder of Aburi, It was this status that led to the applicants’ position that they

had more than 50% control of Aburi.

[35] At the time of the CCAA application, therefore, Aburi was a debtor and 100% of its

shares were held by Coastal.

[36] The issue for Minatura is whether that control should be set aside by virtue of the alleged
improper steps taken by Coastal in taking the position that the shareholders' agreement had been
terminated by virtue of the failure of Minatura to deliver the balance of the equipment that it was
to contribute to the project. That in turn depends on whether the corrected licence issued by the

Ghanaian EPA is, as asserted by Minalura, invalid.
Should the CCAA be stayed as it relates to Aburi?

(371 It my view, it should not. It is clear from the record that Aburi did consent to being an
applicant in this CCAA proceeding. Its board of directors authorized the proceeding. There is no

basis for the declaration sought by Minatura that Aburi did not consent to the proceedings.

[38]  What Minatura is asserting in the litigation it has commenced in Ghana is that the
corporate steps that were taken by Coastal should be set aside. However, until a court set aside
those corporate steps, they would stand. What Minatura therefore seeks, essentially, is some kind
of interim injunction requiring the parties to act on the basis that the corporate steps that were
taken by Coastal should be ignored. It would effectively be a mandatory injunction requiring the

parties to temporarily set aside the removal of the Minatura nominees to the board of Coastal.

[39] The normal test for an interlocutory injunction is the tri-partite test contained in R.J.R.-
MacDonald Inc. v. Canada (4.G.), [1994] 1 S.C.R. 311, which includes a consideration of

whether there is a serious issue to be tried. A higher test of a slrong prima facie case being
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required to be established applies where a mandatory injunction is sought. See the discussion by
Karakatsanis J. {(as she then was) in Bark & Fitz Inc. v. 2139138 Ontario Inc. 2010 ONSC 1793,

[40]  The higher test of a strong prima facie case is also required where the practical effect of
an injunction will be to put an end to the action or impose such hardship on a party as to remove
the potential benefit of the action. See R.J.R.-MacDonald Inc. v. Canada (4.G.) at paras. 56 and
57.

[41]  In this case, it appears clear from the record that if the CCAA proceedings by Aburi are
stayed, the strong likelihood is that the restrucluring of the applicants business will fail, As stated
by the Monitor, the Aburi project is a key asset of the applicants and is integral to its value and if
the reliel sought by Minatura is granted, it would be highly detrimental to the prospects of a
successful restructuring, As well, the SISP could not possibly be successful if any party offering

to finance or acquire the assets did not know if it was investing in 50% or 100% of Aburi.

[42]  In the circumstances, I am of the view that Minatura is required to establish a strong
prima facie case that it will succeed on the merits of its position. Be that as it may, [ am not
satisfied on the record before me that Minatura can establish cither the stronger prima facie case

or the weaker serious issue to be tried case.

[43] Minatura’s case boils down to the assertion that a valid EPA licence has not been issued.
It is a fact that the Ghanaian EPA issued a licence. The evidence of the applicants is that once the
crror in the licence was discovered, the EPA issued a correcting page to its issued licence, and
informed the applicants that no further document was required as the licence was valid with the
cortecting page. Although an officer of Minatura asserted in e-mail correspondence that some
formal procedure of the EPA was necessary, no evidence of Ghanaian law was filed by Minatia

fo support that position.

[44]  The evidence of the applicants is that after they provided to Minatura the position of the
EPA that no further steps were necessary to confirm the correction to the licence, Minatura was
invited by the EPA and the applicants to contact the EPA to discuss it, During argument, counsel
for Minatura said that Minatura did not contact the EPA to discuss the issue out of a concern of a

possible fiaud involving the EPA in the issuing of the correcting page for the licence, although
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he was quick to say there was no evidence of such fraud but only a suspicion. On his cross-
examination, Mr. Turley of Minatuora speculated that it might be that Aburi had itself
fraudulemtly drafted the correcting EPA page, although he had no evidence of that, If there was
any such concern, one would think that the person with the concern would contact the EPA to

find out if the correcting page was legitimate.

[45] On the cross-examination of Mr. Turley, counsel for Minatura took the position that
questions as to whether there had been a breach of the sharcholders' agreement were improper
and constituted a breach of process. In light of the position now asserted by Minatura on this
motion that a stay of the CCAA process regarding Aburi should be ordered, it is difficult to

understand the position of counsel for Minatura on the cross-examination of Mr. Tutley.

[46] What we are left with on (he record is that the Ghanaian EPA issued a licence and a
correcting document. There is no evidence that more from the EPA was required and no cogent
evidence of any kind to establish a strong prima facie case, let alone any serious issue, of fraud.

Thus there are no grounds for a stay to be granted.

[47]  There is alse an issve as to whether Minatura would be entitled to an order for specific
performance. No evidence was provided by Minatura as to Ghanaian law, and on this motion it
must be assumed that Ghanaian law is the same as Ontario law. See the discussion on this subject
in Bank of Nova Scotia v. Wassef” (2000), 11 C.P.C. (5th) 338 at para. 17.

[48] In this case, if it were established that there had been a breach of the shareholders'
agreement by Coastal in taking the position that the sharcholders' agreement had been breached
by Minatura, it is highly problematical that the relief would be an order enforcing the
shateholders' agreement and requiring two Minatura nominees to be two of the four diteotors of
Aburi.

[49]  Of obvious concern would be the deadlock in the board of Aburi, with each side opposing
the other. Ontario courts are reluctant to say to the parties that they must continue to operate
under the terms of an agreement in the face of the deterioration of their relationship. It would be
difficult for such an order to be supervised in a way that would make sense given the commercial

realities that exist between the parties. See the discussion in Natre! Inc. v. Four Star Dairy Lid.,
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1996 CarswellOnt 1205 at para. 13. See also R.J. Shatpe, Injunciions and Specific Performance
looseleaf ed. (Toronto: Canada Law Book 2012) at paras. 7.340, 7.5190.

[50]  As well, a plaintiff deprived of an investment property does not have a fair, real or
legititnate claim to specific performance unless it can show that money is not a complete remedy
because the land has a peculiar and special value io it. Where an invesiment property's particular
qualities are only of value due to their ability to further profitability, a claim for specific
performance cannot be justified. Sce Southcott Estates Inc. v. Toronto Catholic District School

Board, [2012] 2 S.C.R., 675 at paras. 40-41.

[51] It is not necessary to consider the second and third fest in R.J.R.-MacDonald Inc, v.
Canada (A.G.) of irreparable harm and balance of convenience. However, it is clear that the
applicants would suffer irreparable harm given the negative impact of any stay on the success of
the CCAA proceedings. Moreover, Minatura has no assets in Canada or the United States and

has given no undertaking as to damages,
Jurisdiction to decide the litigation between the parties

[52] Minatura takes the position that Ontario lacks jurisdiction to deal with the dispute
between the parties and that even if it did, the dispute should be dealt with in Ghana on a forun:

non conveniens analysis.

[53] The applicants say that Ontario has jurisdiction and that a forum selection clause in the

shareholders' agreement divecting the dispute to be litigated in Canada should be enforced.

[54)  The starting point in the analysis is Van Breda v. Village Resorts Ltd. [2012] 1 S.CR.
572, which dealt with the subject of both jurisdiction and forum non conveniens in the context of
tort actions. It did not deal with a breach of contract case or a CCAA proceeding, In a lengthy
judgment, LeBel J. for the Court confirmed the test of a real and substantial connection to ground
jurisdiction in a Canadian cowrt. He listed presumptive connecting factors for a tort case. In

dealing with presumptive factors, he stated:

[82] Jurisdiction must - iirespective of the question of forum of necessity, which
I will not discuss here - be established primarily on the basis of objective factors
that connect the legal situation or the subject matter of the litigation with the
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forum. The Court of Appeal was moving in this direction in the cases at bar, This
means that the courts must rely on a basic list of factors that is drawn at first from
past experience in the conflict of laws system and is then updated as the needs of
the system evolve. Abstract concerns for order, efficiency or fairness in the
system are no substitute for connecting factors that give rise to a "real and
substantial” connection for the purposes of the law of conflicts.

[85] The list of presumptive connecting factors proposed here relates to claims
in fort and issues associated with such claims. It does not purport to be an
inventory of comnecting factors covering the conditions for the assumption of
Jurisdiction over all claims known to the law.

(a) CCAA proceeding

{55]  Abwi is one of the applicants in the CCAA proceeding. The evidence of Mr. Griffis is
that the centre of main interest of all of the applicants, including Aburi, is Ontario. See
paragraphs 18 io 20 of his affidavit sworn May 8, 2013. Included in the list of factors in his
affidavit are (i) all corporate decision making occurs at the head office in Ontario, (ii) all treasury
management functions, including a centralized cash management system, are conducted from the
head office, (iii) the only financing available to the applicants is with FCMI, which manages its
financing in Toronto and (iv) the board of directors’ meetings are customarily held in Ontario. In
his responding affidavit, Mr. Tutley, the president of Minatura, made the bald allegation that
Aburi’s banking is done in Ghana. What banking he is talking about is not stated, and I do not
take his statement to be contradicling the affidavit of Mr. Griffis that all treasury management
functions, including a centralized cash management system, are conducted from the head office
in Oniario. Mr. Turley may be talking about a bank account in Ghana used to pay suppliers or

Ghanaian employees.

[56] Inthis case, it is critical to a restructiring that the entire group of applicants be included
in the CCAA proceeding. Without Aburi, a restructuring is highly unlikely. The Monitor has
made that clear. The evidence of M. Griffis is that the applicants’ business is fully integrated,
and that is apparent from the entire record. With the centralized cash management of all
applicants, including Aburi, being conducted in Ontario, and the lender FCMI being in Ontatio,
this Court in my view has the jurisdiction to deal with this CCAA proceeding, including any

issue as to whether Aburi consented to its commencement. Thete are, in the language of LeBel
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J., objective factors that connect the legal situation or the subject matter of the litigation with the

forum.
(b)  Tort claim

[57]  The statement of claim of Coastal and Aburi commenced in Ontario includes a claim in
paragraph 19 that Minatura has mistepresented a number of things to “plaintiffs’ suppliers,
operators, bankcrs, financiers and government regulators”. Where the misrepresentation took
place is not pleaded in that paragraph, although in paragraph 22 it is alleged that the
misrepresentations were disseminated in Ontario and elsewhere. In his affidavit, Mr. Griffis
stated that the financier for the plaintiffs is FCMI in Ontario, and thus if can be taken that the

pleading asserts misrepresentations being made to FCMI in Ontario.

[58]  One of the presumptive conneoting factors for a tort claim enunciated by LeBel J. in Van
Breda is that the tort was commitfed in the province, Thus the presumption in this case is that
Ontario has jurisdiction to deal with the misrepresentation claim as there is a sufficient basis to
conclude that it is alleged that the misrepresentation took place in Ontario. The burden of
rebutting the presumption of jurisdiction rests on Minatura, which must establish facts which
demonsirate that the presumptive connecting factor does not point to any real relationship
between the subject matter of the litigation and the forum or points only to a weak relationship

between them. In this case, Minatura has not done so.

[59]  Thus in this case Ontaric has jurisdiction over the claim for misrepresentation, In such a
sitvation, Van Bredua directs that the entire case, including the breach of contract claim, should be

dealt with in Ontario. LeBel J. stated:

[99] T should add that it is possible for a case to sound both in contract and in
tort or to invoke more than one tort. Would a court be limited to hearing the
specific part of the case that can be directly connecied with the Jurisdiction? Such
a rule would breach the principles of fairness and efficiency on which the
assumption of jurisdiction is based. The purpose of the conflicts rules is to
establish whether a real and substantial connection exists between the forum, the
subject matter of the litigation and the defendant. If such a connection exists in
respect of a factual and legal situation, the court must assume jurisdiction over all
aspects ol the case. The plaintiff should not be obliged to litigate a tort claim in
Manitoba and a related claim for restitution in Nova Scotia. That would be
incompatible with any notion of fairness and efficiency.
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(c) Breach of contract claim

[60] As stated, because an Ontario cowrt has jurisdiction to deal with the misrepresentation
case, il also has jurisdiction to deal with the entire case, including the claim for breach of
contract. Apart from that, however, in my view on basis of the principles referred to and
cstablished in Van Breda, an Cntario court has jurisdiction to deal with the breach of contract

case.

[61] In this case, the applicants rely on a choice of forum provision contained in the

shareholders' agicement which provides:

If the cumulative amount of the claims of one Participant against the other
Participant is greater than or equal to five million dollars ($5,600,000) then the
dispute or issue will be subject to adjudication in the Courts of Canada.

[62]  Coastal and Aburi have claimed damages of $10 million plus punitive damages, and thus
their claim falls within the forum provision clause in the sharcholders' agreement, Courts of
Canada would include the Superior Court of Justice in Ontario in which Coastal and Abuti

commenced their claim.

[63] In Van Breda, LeBel J. looked to rule 17.02 for guidance to discern factors that could be

presumptive. He stated:

[83] At this stage, I will briefly discuss certain connections that the courts could
use as presumplive connecting factors, Like the Court of Appeal, I will begin with
a number of factors drawn from rule 17.02 of the Ontaric Rules of Civil
Pracedure, These factors relate to situations in which service ex Jjuris is allowed,
and they were not adopted as conflicts rules. Nevertheless, they represent an
expression of wisdom and experience drawn from the life of the law. Several of
them ave based on objective facts that may also indicate when courts can properly
assume jurisdiction. They are generally consistent with the approach taken in the
CJPTA and with the recommendations of the Law Comrmission of Ontario,
although some of them are more detailed. They thus offer guidance for the
development of this area of private international law. (emphasis added)

[64]  Rule 17.02 refers to the following in dealing with contract claims:

17.02 A party to a proceeding may, without a court order, be served outside
Ontario with an originating process or notice of a reference where the proceeding
against the party consists of a claim or claims,
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Contracts

(D) in respect of a contract where,
(i) the contract was made in Ontario,

(ii) the contract provides that it is to be governed by or interpreted in
accordance with the law of Ontario,

(iii) the parties to the contract have agreed that the courts of Ontario are to
have jurisdiction over legal proceedings in respect of the contract, or

(iv) a breach of the contract has been committed in Ontario, even thongh
the breach was preceded or accompanied by a breach outside Ontario that
rendered impossible the performance of the part of the contract that ought to have
been performed in Ontario.

[651  In Var Breda, LeBel J. did not deal with rule 17.02(f) other than to state “Claims related
to contracts made in Ontario would also be properly brought in the Ontaric courts (tule
17.02(£)(1))” and that a presumptive factor for a tort claim was if a contract connected with the
dispute was made in the province. He did so presumably because in Van Breda, the contract was
made in Ontatio. He did not comment on rule 17.02(f)(iii) that deals with a contract in which the
parties have agreed that the courts of Ontario are to have jurisdiction over legal proceedings in

respect of the contract,

[66]  If one starts with rule 17.02 as directed with Fan Breda, the issue atises as to whether
rule 17.02(f)(iii) that deals with a contract in which the parties have agreed that the courts of
Ontario are to have jurisdiction over legal proceedings in respect of the contract should be
considered a presumptive connecting factor. In my view it should, as it is clear that judicial
policy in Canada is that choice of forum provisions should be accorded great weight, See Z.1
Pompey Industrie v. ECU-Line N.V., [2003] 1 S.C.R, 450 at para. 20.

[67] Itisnot necessary, however, to decide if a choice of forum clause should be considered to
be a presumplive connecting factor in light of the following statement of LeBel J. in Van Breda

and the dictates of traditional private international law. In Van Breda, 1.eBel J, stated:

[79]  From this perspective, a clear distinction mmst be maintained between, on
the one hand, the factors or factual situations that link the subject matter of the
litigation and the defendant to the forum and, on the other hand, the principles and
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analytical tools, such as the values of fairness and efficiency or the principle of
comity. These principles and analytical tools will inform their assessment in order
to determine whether the real and substantial connection test is met. However.,
jurisdiction may _also be based on traditional grounds, like the defendant's
presence in the jurisdiction or_consent fo submit to the court's jurisdiction, if they
are established. The real and_substantial connection test does not oust the
hraditional private international law bases for court jurisdiction. (emphasis added)

i
[68]  What is the traditional private international law basis for court jurisdiction? It is clear that
a prior agrecement to submit disputes to the jurisdiction a domestic court will provide that
Jurisdiction. It is not only attorning to the jurisdiction by appearing in the action that will provide

jurisdiction.
[69]  In Muscuttv. Courcelles (2002), 60 O.R. (3d) 20 {C.A.), Sharpe J.A. stated;

[19] There are three ways in which jurisdiction may be asserted against an out-of-

province defendant: (1) presence-based jurisdiction; (2) consent-based
jurisdiction; and (3) assumed jurisdiction. Presence-based Jjurisdiction permits
jurisdiction over an extra-provincial defendant who is physically present within
the territory of the court. Consent-based jurisdiction permits jurisdiction over an
extra-provincial defendant who consents, whether by voluntary submission,
attornment by appearance and defence, or prior agreement to submit disputes to
the jurisdiction of the domestic court. (emphasis added).

[70]  In Loat v. Howarth (2011), 89 B.L.R, (4th) 177 (0.C.A.), a forum selection clause in a

coniract was held to give an Ontario court jurisdiction over the dispute. The Court stated:

28.  Further, on the plain language of the forum selection clause in the Service
Agreement, the plaintiff and Storetech Ontario expressly attorned to Ontario's
Jjurisdiction in respect of any disputes avising with respect to his employment.
Under the clause, Ontario has jurisdiction simpliciter regarding such disputes,

[711  The text authorities also state clearly that a forum selection clause will provide the basis
for jurisdiction. Castel & Walker, Canadian Conflict of Laws, 6™ ed (April 2013) state at p. 11-
6.1 that apart from attornment, “Parties who have entered into agreements nominating particular
courts for the resolution of disputes between them may rely on those agreements to found
Jurisdiction.” In Dicey, Morris and Collins on The Conflict of Laws, 14" ed. (2006), it is stated at
para. 12R-086 that where a contract provides that all disputes between the parties are to be

referred to the jurisdiction of the English cousts, the court normally has jurisdiction to hear and
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determine the proceedings. In Chesire and North’s Private International Law, 13" ed. (1999), it

is stated at p. 296 :

Further, any person may contract...to submit to the jurisdiction of a court fo
which he would otherwise not be subject. Thus, in the case of an international
contract it is common practice for the parties, one or even both of whom are
resident abroad, to agree to any dispute arising between them shall be seitled by
the English court... A party to such a contract, having consented to the
jurisdiction, cannot afterwards contest the binding effect of the judgment.

[72]  InPitel and Rafferty, Conflict of Laws, (Irwin Law Inc.) it is stated at p. 67

Finally, it is well recognized that a defendant can submit to the jurisdiction of a
court by a contract or agreement to submit, Thus, parties to a contract may agree
that all disputes arising thereunder are to be referred to the courts of, for example,
Ontario. Such a choice of forum clause will bestow jurisdiction on the Ontario
couxts.

[73] Minatura contends that there is authority to the contrary. In 2249659 Ontario Ltd. v.
Sparkasse Siegen, 2013 ONCA 354, Doherty J.A. stated:

[25] A forum selection clause applicable to the relevant litigation identifying a
forum other than Ontario as the forum of choice cannot deprive Ontario of
jurisdiction simpliciter. A forum selection clause is relevant to whether Ontario
should exercise its jurisdiction and not whether Ontario has jurisdiction [1]: see
Momentous.ca Corp. v. Canadian American Assn. of Professional Basebail Lid.,
2010 ONCA 722, 103 O.R. (3d) 467, at paras. 33-40, aff’d 2012 SCC 9, [2012] 1
S.C.R. 359. The motion judge should have considered the question of jurisdiction
simpliciter before examining the forum selection clauses. Those clauses, even if
applicable to this litigation, could not assist in determining Jurisdiction
simpliciter,

[74]  However, footnote [1] referred to by Doherty J.A. stated:

The situation is quite different where the forum selection clause identifies Ontario
as the forum of choice. In that situation, the clause arguably gives Ontario
Jurisdiction through the consent of the parties.

[75] Itis clear from this footnote that the Sparkasse Siegen case is distinguishable from this
case in which there is a forum selection clause identifying Canada, or Ontario, as the forum of
choice. I do not therefore take the statement of Doherty J.A. to run counter to the authorities to
which I have referred, jncluding LeBel J, in Van Breda, Sharpe A, in Muscuit v. Courcelles, the

Court in Loat v. Hewarth and the text authorities, that a forum selection clause is recognized in
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private international law to give jurisdiction to the court selected, in this case the coutts of
Canada. To the extent that the statement may run counter to these authorities, I am of course

bound by Van Breda, and Muscatt v. Courcelles is concurrent authority to Sparkasse Siegen.
(@) Summary

[76]  In summary, the Superior Cowt of Justice in Ontario has Jjurisdiction, referred to in some
cases as jurisdiction simplicter, over the CCAA application and the issue of whether Aburi
consented to that application and to the misrepresentation and breach of contract claims

commenced by Coastal and Aburi against Minatura in Ontario.
Forum non converniens

[77] Minatura contends that Ghana is the more appropriate forum to decide the dispute
between the parties. The burden, of course, rests on Minatura to establish that Ghana would be a

more appropriate forum. See Van Breda at para, 103,

[78}  The forum selection clause in this case looms large in a forum non conveniens analysis,
In Z1 Pompey Industrie v ECU-Line N.V., [2003] 1 S.C.R. 450 it was held that strong cause
must be shown beforc a forum selection clause will not govern. Bastarache J. for the Court

stated;

Forum selection clauses are common components of international commercial
transactions, and are particularly common in bills of lading. They have, in short,
"been applied for ages in the industry and by the courts”.... These clauses are
generally to be_encouraged by the courts as they create certainty and security in
transaction, derivatives of order and fairness, which are critical components of
private international law...The "strong cause” test remains relevant and effective
and no social, moral or economic changes justify the departure advanced by the
Court of Appeal. In the context of international commerce, order and faitness
have been achieved at least in part by application of the "strong cause” test. This
test rightly imposes the burden on the plaintiff to satisfy the court that there is
good reason it should not be bound by the forum selection clause, Tt is_essential
that courts give full weight to the desirability of holding contracting partics to
their agreements. ..,

[79] In Expedition Helicopters Inc. v. Honeywell Inc. (2010), 100 O.R. (3d) 241 (C.A),

Jurianz J.A., in dealing with a forum selection clause in a Joruni non conveniens analysis, stated:
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24. A forum selection clause in a commercial contract should be given effect,
The factors that may justify departure from that general principle are few. The
few factors that might be considered include the plaintiff was induced to agree to
the clause by fraud or improper inducement or the contract is otherwise
unenforceable, the court in the selected forum does not accept jurisdiction or
otherwise is unable to deal with the claim, the claim or the circumstances that
have arisen are outside of what was reasonably contemplated by the parties when
they agreed to the clause, the plaintiff can no longer expect a fair trial in the
selected forum due to subsequent events that could not have been reasonably
anticipated, or enforcing the clause in the particular case would frustrate some
clear public policy. Apart from circumstances such as these, a forum selection
clause in a commercial contract should be enforced.

[80] None of the facts referred by Jurianz J.A. are present in this case. I see no basis to hold

that in the circumstances the parties should litigate their dispute in Ghana,

[81] T mention only some of the grounds advanced by Minatura. One is that the shareholders'
agreement provides that it shall be construed and governed by the laws of Ghana, Thus it is
asserled by Minatura that it is appropriate that the dispute be litigated in Ghana. However, no
evidence has been provided in this motion as to what the law of Ghana is so [ar as the
construction of the shareholders' agreement is concerned. In the absence of any such evidence, it
is to be assumed on this motion that Ghanaian law is no different than Ontario law. See the
discussion on this subject in Bank of Nova Scotia v. Wassef (2000), 11 C.P.C, (5th) 338 at para.
17.

[82]  Another is that it is contended by Minatura that persons from the Ghanaian EPA will
need to be called as witnesses and that this favours Ghana as the best forum. However, this must
involve speculation on the part of Minatura. Although invited, Minatura has not seen fit to
contact anyone at the EPA to discuss the correcting document provided by it to deal with the
mistake in the licence as first issued. Minatura can hardly assert with any confidence that
someone fiom the EPA will necessarily be a witness. In any event, in dealing with an
international situation today, parties must know that in the event of a dispute, people will need to
travel to get to the location in which the dispute is heard. I note that Mr. Turley, the president of

Minatura, resides in California and swore his affidavit in Washington D.C,

[83] Minatura has filed an affidavit of Mr. Amarteifio in which he swears that a judgment of a

Canadian court will not be enforceable in Ghana, except where there is a reciprocal enforcement
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agreement between Ghana and Canada, and as there is no such agreement, the matter would have

to be re-litigated in Ghana.

[84]  Mr, Amarteifio is 1itigation counsel for Minatura in the action commenced by it in Ghana.
He is hardly non-partisan and it is admitted by Mr. Turley that Mr. Amarteifio is not impartial.
Therefore he does not meet one of the requirements of rule 4.1.01 that an expert must be non-
partisan, He has also failed to include the information required of an expert in rule 53.03(2.1),
including his credentials to provide the opinion, other than to say he has been a lawyer in Ghana

since 1979, What expertise he has in private international law is not stated.

[85] Mt Amarteifio has provided no support for his statement that without a reciprocal
enforcement agreement beiween Canada and Ghana, a judgment in Canada would not be
recognized in Ghana. It is generally known that the Ghanaian legal system is based on British
common law, and it would be surprising if there were no common law tests for recogtition by
Ghana of foreign judgments. The Dicey rule of English common law is that England will
recognize a foreign judgment if the judgment debtor had before the commencement of the
proceedings agreed to submit to the jurisdiction of the court in which the judgment debt was
obtained. See Rubin v. Eurofinance S.A. & Ors, [2012] UKSC 46 in which the Dicey rule was
confirmed. See also Dicey, Morris and Collins on The Conflict of Laws, 14" ed. (2006) at paras.
14R-048 and 14-069,

[86]  Because Mr. Amarleifio is not non-partisan, his report should not be admissible, In any
event, I do not give it any weight, both because of the partisan position of its author and because

there is no indication of any expertise he has in the area and no support for his bald statements,

[87]) There is also an issue of timing, It is crifical that if there is to be litigation, it must be
determined very quickly, as any restructuring must take place and be closed by the end of July,
2013, In our Commercial List in Toronto, accommodation can be made extremely quickly for a
determination of disputes in real time. Counsel for the applicants points out that so far the action
commenced by Minatura in Ghana has not moved quickly. After being instructed by Minatura on
February 13, 2013 to expedite its intended action, it took two months until April 10, 2013 for Mr.

Amarteifio to have the writ issued.
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(88}  Tam advised by counsel for the applicants that their information is that it will take a year
to get to frial in Ghana, Counsel for Minatura advises that his information is that it will take six
to twelve months. If the restructuring were held up for that period of time, it would mean there
would be no restructuring. Timing is an important factor that favours Ontario as the appropriate

forum,

[89] Counsel for Minatura in argument said that Minatura wanted the dispute dealt with
quickly. However when asked if in that case Minatura would agree to a fast trial in the
Commereial list in Toronto, the answer was no. The answer leads to a concern that Minatura is

taking the positions it is as tactics to obtain leverage against the applicants.

[90]  Inthe circumstances, Minatura has not satisfied the onus of establishing that Ghana is the

more appropriate forum for trying the issues raised in the litigation.
Conclusion

[91])  The notice of motion of Minatura and the relief sought in it is dismissed. As well, the stay
of the CCAA proceedings as they relate to Aburi as requested by Minatura in its factum is

dismissed. The dispute between the parties is to be litigated in this Court.

[92]  If either parly wishes to have their dispute tried quickly, a 9:30 am appointment may be
made to discuss the mechanics and timing, The Court will do all it can to accommodate a quick
trial or a hybrid proceeding based on the material filed to date and any further evidence the

parties may wish to call.

[93]  The applicants are entitled to their costs. If costs cannot be agreed, brief written argument
along with a proper cost outline may be delivered by the applicants within 10 days and Minatura

shall have a further 10 days to deliver a brief written reply argument,

QN

Newbould J.

Date: June 7, 2013
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Sworn July 19, 2013

. I, LIANG (ALLEN) YAQ, CPA, CA, CIRP, of the City of Toronto, in the Province of Ontario,

make oath and say as follows:

1. 1 am a Manager of Ernst & Young Inc. (“EYI"), the Court-appointed Monitor (the
“Monitor”) of Ghana Gold Corporation (“GGC”), Ghana Gold Inc. (“GGI”), Coastal
Explorations Limited (“Coastal”) and Aburi Goldfields (Ghana) Ltd. (“Aburi Goldfields™)
{collectively, the “Company®) and, as such, heive knowledge of the matiers to which I
heréinafter dispose. Unless I indicate to the contrary, the facts wherein are within my
personal knowledge and are true. Where I have indicated that I have obtained facts from

other sources, I believe those facts to be true.

2. Attached hereto as Exhibit “A” are true copies of the invoices prepared by the Monitor for
fees and disbursements incurred by the Moniter in the course of the monitoring

proceedings in respect of the Company for the period May 1, 2013 to July 12, 2013,

3.  Aitached hereto as Exhibit “B” is a schedule summarizing each invoice in Exhibit “A”,

the fees, disbursements, HST, and total fees charged for each invoice.

4. Attached hereto as Exhibit “C” is a schedule summarizing the billing rates and total hours

of each of the members of EYI who acted on behalf of the Monitor in these proceedings,
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5. To the best of my knowledge, the rates charged by EYI throughout the course of these
proceedings are comparable to the rates charged by qthér accounting firms in the Toronto

market for the provision of similar services.

6.  The administrative charge (the “Administrative Charge™) set out in the invoices attached
hereto as Exhibit “A” was negotiated by the Company and EYT and is established in the

advisory services engageinent letter April 26, 2013 that was addressed -to and counter-

--signed. by Michael Campbell as.Secretary of - the Company -(the.. “EYI Engagement...... .

Letter”), The Administrative Charge is similar to administrative charge applied by EYI in

relation to Similar proceedings.

7. The hourly billing rates outlined in Exhibit “C* to this affidavit are comparable to the

hourly rates charged by EYT for services rendered in relation to similar proceedings.

8. Yestimate that EYT will incur a further $19,000.00 in fees, plus HST to complete its duties
up to and including the discharge of the Monitor from the CCAA Preceedings.

9. I make this affidavit in support of a motion by the Monitor for, inter alia, approval for the

fees and disbursements of the Monitor.

Sworn before me at the

of Ontario this 19th day of ) %«; P il

City of Toronto, in the Province )
July 2013 ) Liang (Allen) Yao, CPA, CA, CIRP

0
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EXHIBIT “A”



THIS IS EXHIBIT “A” REFERRED
TO IN THE AFFIDAVIT OF
LIANG (ALLEN) YAOQ SWORN
BEFORE ME THIS 19th DAY OF
JULY 2013




gﬂERNST&YOUNG Ernst & Young Inc.

Toronto, Ontario

Invoice
Invoice Number: CA0189781374

Date: May 23, 2013

Mr, Michael Campbel]
Ghana Gold Corp. (Canada)
70 York Street :

Itemit To:

Suite 1410 P Box 57104, Postal Station-A
- 16t0;1t0,0}‘1 MSJ ]Sg T T T e e T Mool g, Ontivio MSWOSMS T T T T Y
Canada ' AR Queries :

416-943-3851
1-800-311-1104

Client Reference: 17053761

Please refer to bil reversal #CAQ189781356

CAD
For professional services rendered for the week ended May 3, 2613 in ) 8,525.00
accordance with the terms of our engagement letrer dated April 26,
2013. _
Adminisirative expenses at 9% 767.25
Subtotal: 9,292.25
HST 13% Ontarlo: 1,207.59-
TOTAL DUE;: $10,500.24

A member of Ernsi & Young Global

Terms; Payment due upon rogeipt. Interest i3 charged at the rnte of 12 % per annnn on balanges unpaid afier 30 days frem date of invoice.
Any disbursements not eharged 1o your ascount an the date of this inveies will be bilied lnter.
GSTIHST: R123425522 QST: 1006354498

Wire transfer instractions: ) :

Send direet and pay to; Bank of Montreat, Intermationa) Banking, H.O. Moptrea), SWIFY BIC Address BOFMCAM2, frnst & Young LLP,
I'ransit #2411 Accouit 124111000237, 6 King Street West, Torento, Ontario, Canada, MSH 1T, Referonce the name & address of remitter,
invoice numbsee & cnpgagement number




GHANA GOLD CORP. (CANADA)
CCAA MONITOR

SUMMARY OF HOURS, FEES AND DISBURSEMENTS
FOR THE WEEK ENDED MAY 3, 2013

Name Bosition Hours Rate

Alex Morrison Partner 9.5 550

Allen Yao Manager Il 12.0 275
Totals 21.5

Time 8,525.00

Administrative Expenses @ 9% 767.25

HST @ 13% 1,207.99

Total Invoice CAD % 10,500.24

Fees
5,225.00

__ 330000

8,525.00
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EJIERNST&YOUNG Erost & Young Inc.

Toronto, Ontario

Invoice

Mr., Michael Campbell
Ghana Gold Corp, {Canada)
70 York Street
Suite V10 e
Toronto, ON MSJ 189
Canada

Client Reference: 17653761

Invoice Number: CAQ0189781380
Date: May 23, 2013

| "Toronie, Ontaric MSW 3M5 ™

Remit Tos

1.0, Box 57104, Postal Station A

AR Querics ¢
416-943-3851
1-800-311-1104

Please refer 1o bill reversal #CAQ189781334

For professional services rendered for the week ended May 10, 2013
in accordance with the terms of our engagement letter dated April 26,
2013.

Administrative cprnscs at 9%
Subtotal:
HST 13% Ontarlo:

TOTAL DUE:.

A member of Ernst & Young Global

CAD
16,530.00

1,487.70

18,017.70

2,342.30

$ 20,360.00

GST/HST: R123425522 QST: 1006354498

‘Ferms: Payment due upon reeeipl Interest is charged at the rate-of 12 % por annum on balances unpaid sfier 30 doys from date of invoice,
Any dishursements not chorged 1o yous account on the date of this invaice will be billed Jater.

Wite transler instructions:

invoice number & engngeinent number

Send direct and pay 10! Bank of Montreal, International Banking, 1.0, Monlreal, SWIFT BIC Address BOFMCAMY, Ernst & Young LLP,
Teansit #2411 Account #24 111000237, 6 King Strevt Weal, Toronto, Ontario, Canada, MSH 1C3; Reference the name & address of remitter,




GHANA GOLD CORP. (CANADA)
CCAA MONITOR

SUMMARY OF HOURS, FEES AND DISBURSEMENTS
FOR THE WEEK ENDED MAY 10, 2013

Name Posijtion Hours Rate Fees

Alex Morrison Partner 12.0 550 6,600.00

Simone Carvalho Vice President 12.5 350 4,375.00

Allen Yao Manager Il 20.2 275 5,555.00
Totals 44,7 16,530.00

Disbursements -

Time 16,530.00

Administrative Expenses @ 9% 1,487.70

HST @ 13% 2,342.30

Total invoice CAD $ 20,360.00
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_.":'!]ERNST&YOUNG Ernst & Yo.uug Inc,

Toeronto, Ontario

Invoice
Invoice Number: CA0189786003

Date: June 6, 2013

My, Michael Campbell ——
Ghana Gold Corp, (Canada) ' emit To:
70 York Street .
Suite 1410 PO, Box 57104, Postal Station A
OO, ON ME 180~ Toronto, Ontario MSW SMS | ... ..
Canada ) AMR Querics
416-943-3851
[-800-311-1104
Client Reference: 17053761 '

CAD

For expenseé relating to newspapér advertismenis regarding the 4,601.38
CCAA notice and the Sale and Investment Solicitation Process.

| Subtotal: 4,601.38

HST 13% Oniario: 598.18

TOTAL DUE: ' | $5,199.56

Due to our fiscal year end,‘we would appreciate receiving your payment prior to Juno 28, 2013.
Thank youl :

A fember of Ernst & Young Glabal

Terms: Payment due upon receipt, Interest is charged ot the rale of 12 % per anbvum on balances unpaid after 30 days from date of invoice.
Any disbursements nos charged to your accousil on the data of this invoice will be billed later,
GSTAIST: R173425522 QST; 1006354498

Wire transfer instructions;

Sond direct and pay 1o: Bank of Montreal, International Banking, 1.0, Montreal, SWIFT BIC Address BOFMCAM2, Brnst & Young LLP,
Transit #2414 Account #24111000237, 6 Xing Street West, Toronto, Ontario, Canade, MSH 1C3; Reference the name & address of remitter,
invoice nunber & engagoment number




GHANA GOLD CORP. (CANADA)
CCAA MONITOR

SUMMARY OF DISBURSEMENTS
FOR THE WEEK JUNE 3, 2013

Dﬁmz;g_gmemi

Advertisement (Globe & Mall) . 4,601.38
Total Disbursements CAD $ 4,601,38
HST @ 13% ’ 598.18

Total Invoice CAD $ 5,199,556




FACTURE

Cosserte Media . INVOICE

COSEETTE COMMUNICATION 1HE. & 1w T F
. NotlW/Fact  pe22767 page: 1

ERNST AND YOUNG LLP ﬁ“‘;hc‘;f‘”;‘f”

222 BAY STREET, P.O. BOX 251 Pgé/r:zensé- 16465921-1006

ERNST & YOUNG TOWER, TD CENTER e :’(c‘ )
- TORONTO ON MSK 1J7 — oot

Aganey ! Agnce D TA ACTIVITY
SR o1 }

— GHANA " GOLD "CORP-—— -~

 Attention : FRANCA

_ g‘i‘:’?“‘e‘ 3640/MD/0418B
Brand : Duel-['ic.héancr 06/03/13
. *07/03/13 Rev. #
Publication Insert Date Size/Ad Numbexr . . Charges
Number of Insertions
ONTARIQ
GLOBE & MAIL (NATIONAL EDITION)
MAY/13 ' 1 i "' 4,601.38
1 ' 4,601.38
Region Total . 1. 4,601.38
Total Number of Insertions 1
Sub-total . 4,601.38
ONT HARMONIZED TAX on 4,601.38 ° ' 598.18
— ‘ amount Due - 5,199.56 -

Heg, Ne/ Nodtenn s GIT/HET #IWWWM‘I Gueben $ZTASIMOITY BaET

casm.ﬁe Communtlcation Tne, f Céritre ded Servives Partagés, 2166, rye Drummond, Monlresl, Quabec HIQ 101
Toldphone @ SL4-B45-2727

CLENT



:.":5'] ERNST& YOUNG Ernst. & Young inc.

Taronto, Onturio

Invoice

Mr. Michael Campbelt
Chana Gold Corp, (Canada)
70 York Street
Suite 1410

“Toronto, ON,M5J 189"
Canada

Client Refercoce: 17053761

Invoice Nuinber: CAQ189781896

Date: May 23, 2013 .

Remit To:

AR Querivs

P.0. Box 57104, Postal Station A
- Teronto; OntarioMSW-SMS - —— - [r—

416-943-3851
L-R00-31 1-1104

For professional services rendered for the week ended May 17,2013
in accardance with the terms of our engagement letter dated April 26,
2013

Administrative expenses at 9%

Subiotal:
ST 13% Ontario:

TOTAL DUE:

A member of Ernst & Young Global

CAD
9,530.00

857.70

10,387.70

1,350.40

$11,738.10

CSTHST: R123425522 QST: 1006354498

Terms: Payment due upon receipt. Interest is charged o the rate of 12 % per aneum on halences unpaid after 30 days from date of invoice.
Any disbursemants not charged 10 your account on the date of this invaice will be billed luier.

Wieg transfer inshruetions:

invoice number & ongagement number

Send direet wnd pay lo: Bank of Muntreat, Infernational Banking, H.O. Monwresl, SWIFT BIC Address BOFMCAMR, Erost & Young LLP,
Transit #2411 Account #2411 1000237, 6 King Street West, Torante, Ontario, Canada, MSH 1CY, Referenee the nime & address of remitter,




GHANA GOLD CORP. (CANADA)
CCAA MONITOR

SUMMARY OF HOURS, FEES AND DISBURSEMENTS
FOR THE WEEK ENDED MAY 17, 2013

Name. Positioen Hours Rate
Alex Morrison Partner 6.7 - 550
Allen Yao Manager Il 17.5 275
Robert Fergueson Paraprofesslonal Manager 5.9 175
Totals B 30.%

Dishursements

~ Time : ‘ - 9,530.00
Administrative Expenses @ 9% 857,70

HST @ 13% 1,350.40

Total Invoice CAD $ 11,738.10

Eees
3,665.00

- 4;812.50
1,032.50

9,530.00
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HFensT&YOUNG Ernst & Younp Ine,

Torpnte, Ontario

Invoice
Tnvoice Number: CA0189782666

Date: May 27, 2013

Mr, Michael Campbell -
Ghana Gold Corp, (Canada) Remit To:
70 York Street
BB A 10 e coo e e e e e et eene s s e o |- L0 BOX ST104, Pastai Station A
.TOI‘OIIIO, ON M5 189 Toronto, Ontario MSW SM3 T
Canada AR Queries ;
' 416-943-3851
1-800-311-1104
Client Reference: 17653761
‘CAD
For professiona’l services rendered for the week ended May 24, 2013 9,197.50
in accordance with the terms of our engagement letter dated April 26, '
2013.
Adminisirative expenses at 9% 827178
Subtotal; 10,025.28
HST 13% Ontario: ) 1,303.29
TOTAL DUE: . $ 14,328.57

Due to our fiscal year end, we would appreciate receiving your payment prior to June 28, 2013,
Thank you!

A member of Ernst & Young CGlebal

Terma: Payment due upon reecipt. Interest is charged al-the role of 12 % per annym on balances unpuid after 30 days {rom date of involce.
Any disbursements net eharged to your goeount on the date of this invoice will be billed later.
GST/RST: R123425522 QST: 1006354498

_Wire tansfer instructions: '
Send direet and pay to: Bank of Montreat, Intemational Banking, H.O. Montreal, §WIFT BIC Address BOFMCAM2, Ernst & Young LLP,
Transit #2411 Account 424111000237, 6 King Strect West, Foronlo, Omario, Conacl, MSH 163 Reference the nome & address of remitter,
jnvoics number & engagement nuinber




GHANA GOLD CORP. (CANADA)
CCAA MONITOR

SUMMARY OF HOURS, FEES AND DISBURSEMENTS
FOR THE WEEK ENDED MAY 24, 2013

Name. Pesition Hours  Rate

Alex Morrison Partner 8.0 " 550

Allen Yao Manager It 17.0 275

Robert Fergueson Paraprofessional Manager 0.7 175
Totals 257

Rishursemenis

Time 9,197.50

Administrative Expenses & G% 827.78

HST @ 13% 1,303.29

Total Invoice CAD '$ 11,328.57

fees
4,400.00

4,675.00
122.50

9,197.50
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_.'_.‘__.UERNST& YOUNG Ernst & Young Ine,

Torante, Ontario

Invoice
Invoice Number: CAQ189785585

Date: hune 3, 2013

Mr. Michae! Campbell
Ghana Gold Corp. {Canada)

70 York Street
Suite 1410 .0, Box 57104, Postal Station A
- TOlontO, ONMSJ 1 89 T TTUTT R e e s T ) ’[‘0]’0!“(); ()ntariO‘MSW SM§r e

Canada AR Querics :

Rcmif 'Fd:

416-943-3851
1-800-311-1104

Client Reference: 17053761

CAD
For professional services rendered for the week ended May 31, 2013 9,362.50
in accordance with the terms of our engagement letter dated April 26,
2013. ‘
Disbursements 45,00
Administrative expenses at 9% 842.63
Subtotal: ' 10,270.13
HE'T 13% Ontario: 1,335.12
TOTAL DUE: $11,605.25

Due to our fiscal year end, we would appreciate receiving your payment prior to June 28, 2013,
Thank you!

A miember of Erast & Young Global

Terinst Payment due upon receipl. Intereat is charged at the.rats of 12 % per aneum on balances unpaid after 30 days from date of invoice.
Any disbursernents not charged to your account un the date of this invoiee will be bilked tater.
GST/IST: RI23425522 Q8T 1006154448

Wire Iranster instructions

Send direct and pay 1o Bank of Montreal, International Banking, M.0. Montreal, SWIFT BIC Address BOFMCAMR, Fmst & Young LLP,
Transit #2411 Account #24 111000237, 6 King Strect West, Toranta, Onlorio, Canada, MSH [C3: Reference the nome & address of remitier,
invoice number & engagenent number ' )




GHANA GOLD CORP. (CANADA)

CCAA MONITOR

SUMMARY OF HOURS, FEES AND DISBURSEMENTS
FOR THE WEEK ENDED MAY 31, 2013

Name. Posltion

Alex Morrison Fartner

Allen Yao Manager Il

Robert Ferguesbn Paraprofessional Manager

Totals

Risbursements

Advertisement . .. 65.00
. Total Disbursements CAD $ 65.00

Time- 9,362.50

Administrative Expenses @ 9% 842.63

HST & 13% W 1,335.12

Total Invoice CAD & 11,6056.25

Hours
7.0

19.6
0.7

27.3

Rats
550

275
175

Eees
3,850.00

5,390.00

122.50

9,362.50
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."::_IIERNST&YOUNG Ernst & Young Ine,

Toronto, Ontario

Invoice . .
Invoice Numbers CAD189787450
Date: June 11, 2013

Mr. Michael Campbell - -
Ghana Gold Corp. (Canada) Remi To:
70 York Street
CSUHEAAT0 e e e e L PO, BoX 57104, Postal Station A
TOl'O]’ll(‘). ON MSJ 189 Toronto, Ontario M5W 5M35
Canada AR Queries |
. 416-943-3851
1-800-311-1104
Client Reference; 17053761
CADR
For professional services rendered for the week ended June 7, 2013 in 9,780.00
accordance with the terms of our engagement letter dated Aprit 26,
2013, .
Administrative expenses at 9% 880.20
Sublotal: 10,660,20
HST 13% Ontario: 1,385.83
TOTAL DUE: $12,046,03

Due ta our fiscal year end, we would appreciate receiving your payment prior to June 28, 2013.
Thank you! ‘ )

A member of Ernst & Young Glabal

Terms; Payment due upon receipt, Interest is charged ns the rate of’ 12 % per annum on. balaness unpaid after 30 days from date of invoice,
Any disbursemeiits nol charged to your eccount un the dals of this invoice will be billed fater.
GST/HST: k123425522 QST: 1006354498

Wire wansfer instructions:

Send direet and pay to: Bank of Montreal, Tnternationa! Banking, 1.0, Montreal, SWIFT BIC Address BOFMCAM2, Ernst & Young i-LP,
Transi #2411 Account 24111000237, 6 King, Struet West, Toronto, Ontario, Canada, MSH 1C3; Reference the name & nddress of remifer,
inveice number & engagement number




GHANA GOLD CORP, (CANADA)
CCAA MONITOR

SUMMARY OF HOURS, FEES AND DISBURSEMENTS
FOR THE WEEK ENDED JUNE 7, 2013

Name, Positien : Hours Rate Fees

Alex Morrison Partner 9.0 550 4,950.00

Allen Yao Manager Il 16.8 275 4,620.00

-Robert Fergueson ‘Paraprofessional Manager 1.2 175 210.00
Totals 27.0 9,780.00

Disbursements

Time 7 9,780.00
Administrative Expenses @ 9% - 880.20

HST @ 13% 1,385.83

Total invoice CAD S 12,046.03




}jo | sbed
£LOZ/80/LL  paid
1E00€ Si4D ‘& ueday

i ?mFEzm..saz USED ‘SIUBAsINGS!P JO MU G'E

Lunry
LUnrg

Buiisti o "32dd @ UONBLLOI §'L

QLT |E301 pueln
: ) 598 {E30] LajyoR,
! 13DI0 UROD ;
0 maal ‘matpuy Ucm WS ] Ypm SEo puB SYEWS "uodas anss; umwum:& a1 Ok Fi-unp-z  Susnosup g .om>oumm Hoo 004 ajyrosp
R DL LM jiED mno_mw:om_.u.ﬁ.r._mwc_ mgtoumc ﬂ:mEmE_._nm_v mw el c:?ml.lucozoms wbm>8mm Eoo ooh us|iy OBA
T T T S m“cm:w >m..mum, : e ,
vcmumcm mmho-. uA _,mu "SJUSLLIBSINASIP 081 HUBG ;0 ASIAS) ﬁan MO YSED') § L-UAr-g  JusAosu) g Aanoaay 800 oo_p usjiyroes

ausnjosy) g Lanvoey dio]) 004 ,
ucm>6mc_wbw>oumw_ ‘diog 00l u

,“ 06

€30} X8|y UoSIION

UOISIDOP BINEUWNIEWS 8BI0r SISECS10) MO} YSED PESINg) 81 US|y

4O Ul 120 jepdn/ISenalo) Mot 4SED JO (o) 2 oy podas

EL-unp-L

Ui eo/Buneay t:oo PUR SMIEIS SIS & S4IA + WoL PUB JOI Yum |BD O}

uaA0sU| g Adanoosy 0D 004

____ mopuses A xmwg.am:mm_ STHEYS rn.zﬁ_._uom puz mm‘_o_‘ yhm 120 81 LW0J §'} ”m Lunpg
SIIEIS dSIS 34 101 Ylm _.mu\mm_oﬁ. I U EDSIS 81 WOL Gitm 9_2 oF .m_hrm_.wmili
o ysed ey um__Sbm:O Sy Ylim UO(EDILNLLALOD JOISBAL) m>_ﬁmn_mo._n_ 50 clunp-p
S SMCY USED UL B1ISGaM 31 uBjY/LIN0) PUBLY O'G mme-c:ﬂ.:mil. A0S
mc_foumh »Qmm.s S10BL !

£i-ABN-LE Juaalosy) B Aiaasaay 'dion 0L

xm_ﬁcom_to_.a

xm_d."_._om_tos_

_xa cOm_.:oé

SuanosuE g fianooay .Bou. 0oL
SUBAOSUY wbm..,oomm Boo [s}s74

3U3A0SY] mam_.oomm ‘o) Q0L X3}y UOSILOR
X3y UCSLLIOYY

JusNest| g Asncoay dog 002

X2y LOSILOW

[ |10, Haqoy uosnBia.
19SUNGY O} SWOLIADOP JSMIA "SUSGaM 0] JUSLLNDOP 150 Z'1 gl-unp-g |ejouas gopn  Hagoy uosnbiol
uondiossg SHOH areq sweN AIMIBY 1Y uos9g

£10Z ‘LE Ay papus ¥85M B} Jo] Sielaq awi] jo EmEE:m
A_S.Smoh: ‘diop plog eueys - {(Lygrs019) (BpeueD) "diod pjog eueys

0@ a1 Sutyidaong s digrendy

ONNCAF ISNIT [iF



if] ERNST&YOUNG _Ernst & Young Inc,

Yoronto, Ontario

Invoice
Invoice Number: CAQ189788747

Date; June 17, 20)3

Mr, Michael Campbell
Ghana Gold Corp. (Canada)
70 York Strect '
Suite 1410 e PO, Box 57104, Postal Station A
Toronto, ON M5J 159 oI I Tofonto, Ontado MSWSMS T
Canada : - AR Querics ;

Remit To:

416-943-3851
1-800-311-1104

Client Reference: 17053761

CAR
Tor professional services rendered foi the week ended June 14, 2013 7,700.00
in accordance with the terms: of our engagement letter dated April 26,
2013,
Administrafive expenses at 9% 693.00
Subtotal: 8,393.00
HST 13% Ontario: ’ 1,091.09
TOTAIL DUE: $9,484.09

Due to our fiscal year end, we would appreciate receiving your payment prior to June 28, 2013.
Thank you!

A member of Evnst & Young Globul

Terms: Payment due upon reccipl. Interést is charged ot the mile of 12 % per annum on balancos unpaid after 30 days from daic of invoice.
Any disbursements not charged to your account on the date of this invoice will be billed fater. '
GSTIHST: R123425522 QST 1006354498

Wire ansfer Bistructions:

Send direct and pay (©: Brok of Montreal, International Banking, H.0, Montrenl, SWIFT BIC Address BOFMCAM?2, Brnst & Young LLP,
Transit #2411 Accounl #2411 1000237, 6 King Strezl West, Terento, Ontatio, Canada, MSH 1C3; Relerance the name & address of cemittor,
invoice mumber & engagement number




GHANA GOLD CORP. (CANADA)
CCAA MONITOR
SUMMARY OF HOURS, FEES AND DISBURSEMENTS
' FOR THE WEEK ENDED JUNE 14, 2013

Name, Position ‘ Hours Rate Fees

Alex Morrison Partner . 7.5 550 4,125.00

Allen Yao Manager |l _ 13.0 275 3,575.00
Totals 20.5_ . 7.706.00

Disbursements

Time ' 7,700,00

Administrative Expenses @ 9% : .693.00

HST @ 13% 1,091.09

Total invoice CAD & 9,484.09
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@ERNST&YOUNG Frnst & Young Ine,

Toronto, Ontario

Invoice

Mr, Michacl Campbell
Ghana Gold Corp, (Canada)
70 York Street

Suite 1410
Torontos, ON M5J 1589
Canada

Client Reference: 17053761

Invoice Number: CAQ189790673
Date: June 24, 2013 .

| Remit To:

"t “Toranto, Onlario MSW 5Ms 7T T

P.0O. Box 57104, Postal Station A

AR Queries ;
416-943-3851
1-800-311-1104

For professional services rendered for the week cndc_:d June 21,2013
in accordance with the terms of our engagement letter dated April 26,
2013,

Administrative expenses at 9%
Subtotal:
HST 13% Ontatio:

TOTAL DUE:

CAD
4,482.50

403.43

4,885,93

635.17

§5,521.10

Due to our fiscat year end, we would appreciate receiving your payment prior to June 28, 2013,

Thank you!

A menber of Ermst & Young Global

GSIMIST: RIZM25522 QST 1006354498

Teyms: Payment duc upon ressipt. interest is charged at the rate of 12 % per annum on balanses unpaid afier 30 days rom date of invoice.
Any disbursements not charged to your account on the date of his invoice will be billed later,

Wire transkor instiuctions;

invoice number & engugement number

Send direet and pay 1o Bank of Montreal, Intermational Banking, (3.0, Montreal, SWIFT BIC Address BOFMCAM2, Erost & Young LLP,
Transit #2411 Account #24111000237, 6 King Street West, Toronio, Ontarlo, Canads, MSH 1C3; Reference the name & address of remittor,




GHANA GOLD CORP. (CANADA)
CCAA MONITOR

SUMMARY OF HOURS, FEES AND DISBURSEMENTS
FOR THE WEEK ENDED JUNE 21, 2013

Name, Position Hours  Rate  Eees

Alex Morrison Partner . 1.9 550 1,045.00

Allen Yao Manager il 12.5 275 3,437.50
Totals 14.4 4,482.50

Pisbursements

Time 4,482.50

Administrative Expenses @ 9% -403.43

HST ® 13% : 635,17

Total Invoice CAD & 5,521.10
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Ernst & Young lne.
‘Toronto, Ontarie

El ERNST&YOUNG

Invoice

Mr, Michael Campbell
Ghana Gold Corp. (Canada)
70 York Street

Sule 1410
Toronto, ON M5J 159
Canada

Client Reference: 17853761

Invoice Number: CAQ189794608
Date: July 8, 2013

Remit To:

P.0O. Box 57104, Postal Station A
Toronio, Onfario MSWsMS ™ 7
AR Queries :

416-943-3851
1-800-311-1104

For professional services rendered for the week ended June 28, 2013
in accordance with the terms of our engagement letter dated April 26,
2013.

Administrative expenses at 9%

Subtotals
HS8T 13% Ontario:

TOTAL DULE:

A member of Ernst & Young Global |

CAD
6,050.00

544,50

6,594.50

857.29

$7,451.79

GST/HST: R123425522 QST: 1006354498

“Terms: Payment due vpon recelipt, Interest is charged at the rate of 12 % per amum on balunees unpaid after 30 days trom date of invoice:
Any disburseiaents not ¢harged o your account on the date of this invoice will be billed later,

Wire wransfer instructions:

invoice number & engagement number

Send dirget and piy to; Bank of Monteeal, International Banking, H.0. Moutreal, SWIFT BIC Address BOFMCAM?2, Lrast & Young LLP,
Transit #2411 Aceount #24 111000237, 6 King Streut West, Toronto, Ontario, Canads, MSH 1C3; R_cfercncu the name & address ot rcn'nil"cc_r,




GHANA GOLD CORP. (CANADA)
CCAA MONITOR

SUMMARY OF HOURS, FEES AND DISBURSEMENTS
FOR THE WEEK ENDED JUNE 28, 2013

Name. Positian - Hours Rate Feps

Alex Morrison Partner 6.0 550 3,300.00

Alien Yao Manager 1! 10.0 275 2,750.00
Totals 16.0 _ 6,050.00

Risbursements

Time 6,050,000

Administrative Expenses @ 9% 544.50

HST @ 13% ' 857,29

Total Invoice CAD & 7,451.79
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;E_]I ERNST&YOUNG Lrnst & Young Inc,

Teronto, Ontario

Invoice
Invoice Number: CA0189795837
Date: July 18, 2013
Mr. Michas! Campbell -
Ghana Gold Corp. (Canada) Remit To:
70 York Strest
Suite 1410 P.Q, Box 37104, Postal Station A
Canada AR Queorics :
416-943-3851
1-800-311-1104
Client Reference: 17053761
CAD
For professional services rendered for the week ended July 5,2013 in A 8,112.50
accordance with the terms of our engagement letter dated April 26,
2013.
Administrative expenses @ 9% . 730.13
Subtotal: : 8,842.63
HST 13% Ontario; ' 1,149.54
TOTAL DUE: ‘ $9,992.17

A member of Ernst & Young Global

Terms: Payment due upen reccipt, Interest is charged at the rate of 12 % per annum on balances unpaid after 30 duys from date of invoice,
Any disbursements not charged to your account on the date of*this invoice will be billed later.
GST/HST; R123425522 QST: 1006354498

Wire transfer instroctions:

Sond direet and pay to: Bank of Montreal, International Banking, 1.0, Monireal, SWIFT BIC Address BOFMCAM2, Ernst & Young LLP,
Transit #2411 Account 124111000237, 6 King Street West, Toronto, Ontario, Canada, MSE 1C3; Reflerence the name & address of remitter,
invoice nuimber & engagement number
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GHANA GOLD CORP.(CANADA)
CCAA MONITOR

SUMMARY OF HOURS, FEES AND DISBURSEMENTS
FOR THE WEEK ENDED JULY 5, 2013

Name, Positlon Heurs Rate

Alex Morrison Partner 8.0 - 550

Allen Yao ) Manager H 135 275
Totals ' 21.5

Rlshursements

Time 8,112,580

Administrative Expenses @ 9% 730,137

HST @ 13% 1,149.54

Total Invoice CAD_$ 9,992.17

Eees

4,400,00
3,712.50

8,112.50



Elf FRNST & YOUNG

Quality in Everything We Do

Repoit#  GFIS 30037

Printed;

Ghana Gold Corp. (Canada) (61054841) - Ghana Gold Corp, (170637861}
Summary of Time Details for the week ended July §, 2013

Person Date Hpurs Description | )

Morrison,Alex 2-Jul-13 1.0[Emails from TGF re FCMI LOl/call with K. Mahar re LOI-

Morrison,Alex 3-dul-3 4.0[Emaiis rom TGF on LOWrovised agreement from FCMIfpreparation for |
Romex mtg/funding raquest/conf call with T, Griffis and Kyla re funding
requast/mitg with Palist Vallo re drafl Purchase Agreement/conf call with Aird
+ Berlls 1e draft Purchase Agreament/mtg with Romex at TGF/weekly cash

 {flow report )

Morrison,Alex 4-Jul-13 1,5/ Purchase agraement status/;ﬁéyables list for FCMI/cash fiow monlforing/call
with TGF on stafus of Purchase Agreemeant/emalls from Aird end Berlls and

e | TGF/email with Tom i . o

Morrison,Alex 5 Jui-13 1.5|Cash flowicail with G. Azeff re status of FGM/eall with Aird + Beriis/call with |

Tom re stalus and cash flow/call to Romex re mtg timing
8.0 . .

Yao,Allen 3-Jul-13 5.0 raview of productionfinventory reports, banking infermaiton, A/P and
outstanding restructuring fees, total funding analysis

Yao,Allen 4-Ji-13 5.0cash flow summary, calls smalls with Andrew, interal discussions

Yao,Allen 5Juki3 3.6|issud reperls, emails/calls with Efig, Tom and TGF, drafted report

135
21,5

18/07/2013
Page 1 of 1



gﬂERNST&YOUNG Lrnst & Young Inc,

Toronto, Ontario

Invoice

Mr, Michael Campbell

Ghana Gold Cotp, (Canada)

70 York Street

Suite 1410

‘Toronte, ON M5J 186 =7~
Canada '

Clicnt Reference: 17053761

Inveice Number: CA0189795838
Date: July 18,2013 -

Remit To;

P.C, Box 57104, Postal Station' A
Toronto, Ontario- MSW.SM5 .. ...

AR Queries
116-943-3851
1-800-311-1104

For professional services rendered for the week ended July 12,2013
in accordance with the terms of our engagement letter dated April 26,
2013. '

Administrative expenses @ 9%

Subtotal:
HST 13% Ontario:

TOTAL DUE:

A wmember of Brnst & Young Global

CAD
6,490,00

584.10

7,074.10

919.63

$7,993.73

GST/AIST: R123425522 QST: 1006354498

Terms; Payment due upon receipt. nlerest is charged at the rete of 12 % per annum on balunces ungaid after 30 days from dale of invoice,
Any disbursements not charged to your nceount on the date of this invoice will be billed later,

Wire fransfer instructions:

invoice number & engagement num ber

Send direct and pay to: Bank of Montreal, Iternational Baoking, H.O. Montreal, SWIFT BIC Address BOFMCAM?Z, Brnst & Young LLP,
Transit #2411 Account #24111000237, 6 King Street Wesl, Teronto, Ontario, Canada, M5H 1C3; Reference {he name & address of remitter,




GHANA GOLD CORP. (CANADA)
CCAA MONITOR

SUMMARY OF HOURS, FEES AND DISBURSEMENTS
FOR THE WEEK ENDED JULY 12, 2013 °

Name_ Posltion Hours Rate
Alex Morrison - Partner 4.3 550
Allen Yao Manager | 15.0 275
Totals ‘ 193

Disbursements :

Time 6,490.00

AdmInistrative Expenses @ 9% o 584.10

HST @ 13% - - 919,63

Total Invoice CAD % 7,993.73

Fees
2,365.00

4,125.00

6,490.00



EH ERNST & YOUNG

Quality In Everything We Do

Repert #:
Printed:

Ghana Gold Corp. (Canada) (61054841) - Ghana Gold Corp. {17053761)

Summary of Time Details for the week ended July 12, 2013

Person. Date Hours CL Description : .
Morrison,Alex 8-Jul-13 0.61Call from Romex/Allen ra disbursement reguestTGF re LOI status
Morrison,Alex g-Jul-13 0.5 |Emaiils from TGF and Ghanaffollow up on wires/Allen re cash flow reporting
Morrison,Alex 10-Jul-13 1.0{Call with Ghana Gold and TGF re status of 5I5P/call with G, AzeffiTGF ra

Invoices/Allen re Monitor's Repori
Morrison,Alex 11-Jul-13 0.8|Allen re cash flow status/update call with Tom/call with TGF/call with Alrd and
Barlis 1o SISP stalus .
Morrison,Alex 12-Jul-13 1.6|Weekly cash tflow report/mtg with Tom and Roger at Ghana Gold/call wilh
TGF re SISP status ] .
Yac,Allen . 8-Jul-13 . 3,0|Internal discussion, drafted report ,
Yao,Allen 10-Jut-13 3.0|internal discussion, Ap & accrual analysis, drafted report, wire stalus
Yao.Allen 11-Jui-13 5.0[cash flow summary, calls emails with Andrew, internal discussions
Yao,Allen 12-Jul-13 4.0|produclon informalton, issued reports, emalls/calls with Elia, Tom and TGF,
drafted report, report
15.0
19.3

GFIS 3003T
1810712013
Page 1 of 1



EXHIBIT “B”



THIS IS EXHIBIT “B” REFERRED
TO IN THE AFFIDAVIT OF
LIANG (ALLEN) YAO SWORN
BEFORE ME THIS 19th DAY OF
JULY 2013

~
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EXHIBIT “C”



THIS 18 EXHIBIT “C” REFERRED
TO IN THE AFFIDAVIT OF
LIANG (ALLEN) YAO SWORN
BEFORE ME THIS 19th DAY OF
JULY 2013
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CV-13-10107-00CL A, 2013

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

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

. ANDINTHE MATTER OF A PLAN OF
COMPROMISE OR ARRANGEMENT OF
GIHANA GOLD CORPORATION, GHANA
GOLD INC,, COASTAL EXPLORATIONS
LIMITED AND ABURI GOLDFIELDS
(GHANA) LTD.

AFFIDAVIT OF LIANG (ALLEN) YAQ

ERNST & YOUNG INC.

Ernst & Young Tower, Toronto-Dominion Centre
P.O. Box 251, Toronto, Ontaric MSK 1J7
Phone:  (416)943-3470
Tax: (416) 943-3300

Attention: Allen Yao



APPENDIX “I”



Court File No.: CV-13-1010700CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR "~
ARRANGEMENT OF GHANA GOLD CORPORATION,
GHANA GOLD INC., COASTAL EXPLORATIONS LIMITED AND
ABURI GOLDFIELDS (GHANA) L.TD.

{(collectively, the “Applicants™)

AFFIDAVIT OF ASIM IQBAL
{(Sworn on July 1%, 2013)

I, ASIM IQBAL, of the City of Brampton, in the Province of Ontario, MAKE
OATH AND SAY AS FOLLOWS:

1. I am a lawyer at Pallett Valo LLP (“PV™), solicitors for Emst & Young Inc., in its
capacity as Court-appointed Monitor (“Monitor”) in respect of the proceedings (the “CCAA
Proceedings™) commenced by Ghana Gold Corporation (“GGC”), Ghana Gold Inc. (“GGI”),
Coastal Explorations Limited (“Coastal®) and Aburi Goldfields (Ghana) Ltd. (“Aburi
Goldfields”) under the Companies’ Creditors Arrangement Act (*CCAA”) in order to
restructure the business and affairs of the Applicants and, as such, I have knowledge of the
matters to which I hereinafter depose. Unless I indicate to the contrary, the facts herein are
within my personal knowledge and are true. Where I have indicated that [ ha\}e obtained facts

from other sources, I believe those facts to be true.

2. Attached hereto and marked as Exhibit “A* are detailed invoices issued to the
Monitor by PV for fees and disbursements incurred by PV in the course of the CCAA
Proceedings between May 8, 2013 and July 19, 2013 (the “Invoices”).



3. I believe that the Invoices are a fair and accurate description of the services

provided and the amounts charged by PV.

4, Attached hereto and marked as Exhibit “B” is a schedule summarizing each
inveice in Exhibit “A”, the total billable hours charged per Invoice, the total fees charged per

Invoice and the average hourly rate charged per Invoice.

5. Attached hereto and marked as Exhibit “C” is a schedule summarizing the billing
rates and year of call for each lawyer that has completed work on this file between May 8, 2013
and July 19, 2013.

6. 1 estimate that PV will incur a further $5,000.00 in fees, plus disbursements and
HST to complete its duties up to and including the discharge of the Monitor from the CCAA

Proceedings.

7. I make this affidavit in support of a motion by the Monitor for, inter alia,

approval of the fees and disbursements of the Monitor and its counsel.

SWORN before me at the City of
Mississauga in the Province of Ontario,
this 19" day of July, 2013.

ASIM IQBAL

T -

ClrmmiSsioner for Taking Affidavits

Voo broncogma



EXHIBIT “A”



This is Exhibit “A” referred to in the Affidavit
of ASIM IQBAL and sworn before me
this 19™ day of July 2013.

s
D Fans?

A Commissioner for Takjnp Affidavits



EXHIBIT “A”

Detailed Invoeices



Your Authority For:
PALLETT \ALO LLP Business Law » Commercial Litigation + Cor::;rcizl Ht;ral j’||'Est:tlre

Lawyers & Trade-Mark Agentsl Construction « Insolvency and Corporate Restruciuring
Labour and Empleyment + Wills, Estates & Trusls

www.pallettvalo.com

G ]

FILENG.: 12914-71489 BILLNO.: 150337

May 31, 2013

Ernst& YoungIne.
AlexF.Motrison

TD Centre, 222 Bay Street
24{h Floor, P.O.Box 251
Toronto, Ontario

MS5K 117

RE:  Monitor for CCA A re Ghana Gold Corporation, Ghana Gold Inc., Coastal Exploration Limited and
Aburi GoldfieldsGhana Lid,

TO OURPROFESSIONAL SERVICESRENDERED ON YOURBEHALF  inconnection

with the above-noted matter fortheperiodending ~ May 30, 2013 ncludingthe following:
SUMMARY OF ACCOUNT
May 8,2013 GAZ Reviewandprovide commentsonmultiple 6.50 $ 2,860.00

drafisofinitialapplicationmaterialsincluding
affidavitand pre-filing report; Review and
revise factum; Multiple telephone calls with
various partiesregarding terms of initial order.

May §, 2013 AIQ Conferencecallwith Alex MorrisonandKyla  0.50 - $ 80.00
Mabharre Initial Application status.

May 8, 2013 AIQ ReviewandreviseDraftpre-filingreport,sale  6.20 $ 992,00
and investmentsolicitation process; review final,
served motion materials; consider argumentsin
favourofgranting DIP Charge.

May 9, 2013 GAZ Preparefor, travel to and attend initial 2.50 $ 1,100.00
application; Telephonecalt with A.Morrisonre '
protocol for site visits.

E.&O.E. Page - 1 GST/HST registration no.: R119447654

77 City Centre Brive, West Tower, Suite 300, Mississauga, ON LSB IM5 Telephore 905 273 3300 Fax 905 273 6920 Toll Free 18003233781



May 9, 2013

May 9, 2013

May 10, 2013

May 10, 2013

May 10, 2013

May 10,2013

May 10, 2013

May 11, 2013

May 12, 2013

May 13,2013

GAZ

AlQ

GAZ

GAZ

GAZ

AIQ

RHM

GAZ

AIQ

GAZ

Review, consider and revise draft protocolre
site visits; Reviewand respond to
correspondencere various issues; Multiple
meetingsand discussions with A Igbalre
various issues.

Prepare for, travel to and attend Initial
Application court proceeding; review and revise
site visitprotocol.

Telephone call with A Morrisonredraft
protocol; Review and revise draft ad for
newspapers; Review application materials and
considernextsteps.

Review andrespond to correspondence;
Review andrevise variousdocuments;
Conference call with A Morrison, S.Graffand
A.Rutman.

Furtherrevisionstodraft documents; Multiple
telephonecalis with company'scounselre
various issues.

Review CCAA Newspaperadvertisement.

Review Application Record; engaged with G,
Azeffand A, Igbalregarding issues pertaining
toDIP funding, enforcementofforeign

non-monefary court orders and other matters.

Consider comments from DIP Lender and draft
revised Protocolre site visits; Review and
respond to correspondence.

Review revised protocol; review SISPand
email to Greg Azeffrenext steps.

Multipletelephonecallswithcompany's
counsel; Review andrespondto
correspondence,

1.10

6.00

0.80

1.20

0.30

0.10

1.80

0.90

0.50

0.70

484.00

960.00

352.00

528.00

352,00

16.00

927.00

396.00

80.00

308.00

E.&Q.E,

Page~ 2 GST/HST registration no.: R119447654

77 City Centre Drive, West Tower, Suite 300, Mississauga, ON L5B IM3 Telephone 905 273 3300 Fax 505 273 6920 Toil Free 18003235781



May 13,2013

May 13, 2013

May 14,2013

May 14,2013

May 15,2013

GAZ

AlQ

GAZ

AlQ

GAZ

AIQ

Multipletelephone calls with various parties; €.80
Maultiple discussions with A.lgbal re nextsteps.

Reviewandrevise Site Visit Procedures;email  0.90
to Alex Morrisonand Greg Azeffrerevised

protocol; email to Kyla Mahar for review and
commentofSite Visit Protocol; email from
KylaMahar requesting information onnature of
discussions withcompany re Site Visit

Protocol; Email exchange with Kyla Maharre

TGF comments o site visit protocol,

Review and respond to correspondence; 0.80
Telephonecalls with various partiesincluding
company'scounsel; Discussion with A Igbalre

call from Minatura; Review Minaturamaterials,

Reviewemailexchange between Alex 0.60
Morrison, Steven Graff, Greg Azeffand Kyla
Maharre site visit protocol; voicemail from

Michael Citak re Minatura and conferencecall;

callto Greg Azeffre Minatura; email to Michael

Citak confirmingconferencecall.

Conferencecallwith Minatura; Review and 4,60
respond to correspondence; Multiple calls with
company'scounsel and company; Review

various documents related to Minaturadispute

and consider position; Review Orderand

timelines; Multiple telephone caliswith clientre
variousissues; Confercnce call withcompany

and DIP lender; Followup discussions with

company.

Conference call with Alex Morrison, Greg 3.10
Azeffand counsel for Minatura re Aburi

Goldfields; multipleconference calls with

Applicant Counsel reMinafura; emailre

conference callwith DIP lendersre Minatura;
conference call with Kyla Mahar, Greg AzefT,

John Porter, Ian Aversa and Alex Morrison;

review email from KylaMaharre indulgenceto

$ 352,00

$ 144.00

$ 352,00

$ 96.00

$ 2,024.00

$  496.00

E.&C.E.

Page- 3 GST/HST registration no.: R119447634

77 City Centre Drive, West Tewer, Suite 300, Mississauga, ON L5B 1M5 Telephonz 965 273 3300 TFax 905 273 6920 Toll Froe 18003233781



May 15,2013

May 16,2013

May 17, 2013

May 17,2013

May 18, 2013

May 19, 2013

May 19,2013

May 20, 2013

GAZ

GAZ

AIQ

GAZ

GAZ

GAZ

AIQ

GAZ

Minatura; review letter from Counselto
Minatura; review and revise Ghana Gold teaser
letter.

Review and respondto correspondence;
Considerissuesre site visit protocol; Review
FCMI security documents and order re visit
rights.

Review andrespond to correspondence re
various issuesincluding protocol; Review
various documents and applicationtecordre
Minaturaissue.

Emailexchangere Monday Minaturacourt
motion; review revised Site Visit Protocol;
review Notice of Motion re Minatura motion;
discussion with Greg Azeffre Minatura
position,

Review andrespond to correspondence:
Telephone call with K Mahar re various issuere
site protocel and Minatura; Draftresponseto].
Aversa.

Respondtol.Aversare site protocol.

Review and consider Minatura motionrecord;
Review lawreirregularitiesin board approval
of CCAAfiling.

Review and consider proposed timetable;
review Minaturamotionmaterials,

Conferencecall with Justice Newbould;
Telephonecall with A.Morrison; Telephonecall
with K.Maharand J.Porter re site visit
protocol; Draft email to company's counselre
protocol; Review and respond toemail,
Telephonecall with A.Morrison; Multiple
discussions with A Igbalre firstreportdraft;
Researchrerights of secured creditorto inspect

0.80

1.10

1.00

0.60

0.30

1.10

1.50

1.60

352.00

484,00

160.00

264.00

132.00

434.00

240.00

704.00

E.&Q.E,

Page- 4 GST/HST registration ne.: R119447654

77 City Centre Drive, West Tower, Suite 300, Mississauga, ON L5B 1MS Telephone 905 273 3300 Fax 905 273 6920 Toll Free 18003233781



May 21, 2013

May 21, 2013

May 22,2013

May 22, 2013

May 22,2013

May 23,2013

May 23,2013

AIQ

GAZ

AIQ

BHS

GAZ

GAZ

AIQ

security; Correspondence with S.Graff.

Scheduling hearing conferencecall; call with 2.70
AlexMorrison; conference call with Kyla

Mahar, JohnPorter, Greg Azeffand Alex
Morrisonre Site VisitProtocol; begin firstdraft

of monitor'sreport; emails from KylaMahar

and Steven Graffre SISP process in face of
Minatura motion; Email exchangere Site Visit
Protocol and conference call.

Review FCMI Note; Prepare forandattend 3,70
conference call regarding protocol; Reviewand
respond to correspondence; Telephonecallto
courtoffice; Telephone callto A, Morrison;
Telephone callto S.Graff; Correspondence
withallcounsel; Review Affidavitre Minatura.

Prepare forconference callre site visit 2.50
protocol; conferencecall re site visit protocol;

review correspondence tocourt re scheduling
ofmotion; review and consider correspondence

re DIP Lender's position on site visit protocol;
receiptand review of Affidavitof Thomas

Griffis.

Discuss strategy with Greg Azeffreresponseto 0.20
secured creditor's positionre visitations at
Debtor's premises.

Prepare for, travelto and attend chambers 7.00
motion; Discussion withJ.Porter and K .Mahar;
Telephone call with A.Morrisonand S.Graff,

Review andrevisedraftProtocol; Review

responding materialsreMinaturamotion;
Multipleconferencecallsre protocol; Review

and furtherrevise protocol; Telephone calls

with §.Graff.

Attend to varicus matters. 1.20

Prepare for, fravel toand attend inchambers ~ 7.00

$ 432,00

§ 1,628.00

% 400,00

$  104.00

$ 3,080.00

§ 52800

$ 1,120.00

E & OE.

Page- § GST/HST registration no.; R119447654

77 City Cenire Drive, West Tower, Suite 300, Mississauga, ON L5B I1MS Telephone 905 273 3300 Fax 905 273 6920 Toit Free 18003233781



May 23,2013

May 23, 2013

May 24, 2013

May 24, 2013

May 25, 2013

May 27, 2013

BHS

GAZ

AIQ

GAZ

GAZ

AIQ

motionbefore; discussion with John Porter,
KylaMahar, Alex Morrisonre next steps and
preparation ofmotion materials; prepare first
draft of Monitors report for Protocol motion;
review and comment on revised site visit
protocol; multiple discussionsand conference
calls with DIP Lenders counsel and Company's
counsel re settlement of site visit protocol;
review and revise site visit protocol.

Emails with Greg Azeffrestrategy fordealing ~ 0.10
with position ofthe secured creditor,

Reviewandrevisedraftreport; Draft Noticeof 3.50
Motion and draft Order; Multiple telephone

calls with various parties re possible resolution

of mation; Review and respond to

correspondence; Conference call with S.Graff

and K.Maharreresolution of protocol-related

issues; Continue reviewingmaterialsre
Minaturamotion; Multiplediscussions with

A Igbalre preparation of materials formotion.

Review and reviseMonitor'sReport; review 2.30
reply motionrecord.

Review and consider materials for Minaiura 1.10
motion.

Review and respond to correspondence; 1.20
Telephonecall with K.Mahar; Review final

draftof protocoland circulate same; Telephone
callwith K. Mahar; Telephone call with

A.Morrison; Instructions to A.lgbal re draft

report; Review draftreport.

Reviewdraft monitor'sreport; detailedreview  6.50
of]V Agreement, three affidavitsofTom

Griffis, Affidavitof Todd Turley; consider

potential practicalimplicationson CCAA

Proceedings ifMinatura issuccessful; review
Minatura Motion Record; review Ghana Gold

$ 52.00

§ 1,540.00

$  368.00

$§ 484.00

$  528.00

$ 1,040.00

E.&QE.

Page - 6 GST/HST registration no.: R119447654
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May 28,2013

May 29, 2013

May 29, 2013

May 30, 2013

May 30,2013

TOTALFEES

GAZ

AIQ

GAZ

AIQ

Teaser letter; begin draft of Monitor's Reportre
practical implicationsof Aburi Goldfields being
removed from the CCAA Proceedings.

Review Minaturaagreements; ReviewMinatura 4.60
motionrecord and consider points forinclusion
inreport; Reviewandrevise draft report;

Review exhibits; Circulatereport forcomments;
Furtherreview andrevisions ofreport; Review
andrespondtocorrespondence; Review
transcriptof Turley cross-examination;

Telephone call with K.Mahar; Telephone call

with A, Yao; Review final form of Reportand

exhibits.,

Multiplereviews and revisionsto Monitor's 3.00
report; review Romex Agreement with GGC

and Aburi; review listofownership of
equipmentbetween Coastal and Aburi; review

letter from Allan Rutman re water pipe issue;

review and respond fo correspondence.

Reviewandrespondtocorrespondence from  0.20
M.Citak; Review andrespondto
correspondence from companies' counsel.

Review correspondence between Michael 0.40
Citak and Greg Azeffre paragraph 32 in

Monitor's Report; Review and consider email

from Michael Citak re Letter Agreementand
assignmentofalluvialiminingrights, and

discussion with Greg Azeffreresponse.

Fee Reduction

OURFEE  (subjecttoHST/GST)

FEESUMMARY
Initials Name

GAZ Greg Azeff

Hours  Billing Rate

48.70 $ 440.00

$ 2,024.00

$ 480.00

$ 88.00

b 64.00

$ 29,679.00
-3,696.00

$725,983.00

Amount

$ 21,428.00

E. & O.E.

Page- 7 GST/HST registration no.: R119447654

77 City Centre Drive, West Tower, Suite 300, Mississauga, ON L58 1M5 Telephone 905 273 3300 Fax 905 273 6920 Toll Free 18003233781



AlQ AsimIqbal 44.80 $ 160.00 $ 7,168.00

RHEM RayMikkola 1.80 $ 515.00 $ 927.00
BHS BobbyH. Sachdeva 0.30 $ 520.00 $  156.00
DISBURSEMENTS

Disbursements (**subjectto HST, subject to GST)

Photocopies/Printing ** 5 69.25

Parking ** $ 30,97

Mileage**. $ 28.63

Mileage**. $ 33.30

Travel (Airline, Hotel, Taxiete.). $ 22.00

Total Disbursements ' L) 184.15
Total HST on Feesand Disbursements $  3,401.73
Total GST onFeesand Disbursements $ 0.00
TOTAL FEES AND DISBURSEMENTS AND GST AND HST $ 29,568.88
THISIS OURACCOUNTHEREIN

PALLETTVALOLLP

Per: GregAzeff

Payment is due upon receipt Visa and Mastercard are accepted

Taterest will be charges at the rate of 12% per annum on any unpaid balance caleulated from the date that s ene month
after this statement is delivered in nccordance with Section 33 of the Solicitors Act.

E.&Q.E. Page- 8 GST/HST registration no,: R119447654

77 City Centre Drive, West Tower, Suite 300, Mississauga, ON L5B IMS Telephene 905 273 3300 Fax 905 273 6920 Toll Free 18003233781



: Your Authority For:
PALLETT VALLO LLP Business Law + Commercial Litigation » COI':I’:;I’Ci:I Hosra[ ‘I(Estz:a

Lawyers & Trade-Mark Agcntsl Construction » Insclvency and Corporate Restructuring
Labour and Employment + Wills, Estates & Trusts

www.pallettvalo.com

REMITTANCE COPY-PLEASERETURN WITHPAYMENT

Emst & Young Inc. FileNo.: 12914-71489
AlexF. Morrison BillNo.: 150337

TD Centre, 222 Bay Street May 30, 2013

24th Floor, P.O.Box 251 Greg Azeff

Toronto, Ontario

M3K 1J7

RE: Monitor for CCAA re Ghana Gold Corporation, Ghana Gold Inc., Coastal Exploration Limited and Aburi
GoldfieldsGhana Ltd.

TOTALTHISINVOICE:
Total fee 3 25,983.00
Total disbursements $ 184.15
Total fee and disbursement $ 26,167.15
HST $ 3,401.73
GST $ 0.00
TOTALDUEANDOWINGTOPALLETTVALOLLP $ 29,568.88

Youcanuse your MASTERCARD or VISA to paythis bill. Simply fill in the information below and return the same to
ouroffice.

O VA [

Credit Card Number:
ExpirationDate:

Amount;
Card Holder Name;

Card Holder Signature:

Please return completed form by mail or fax to {$05) 273-6920. Thank you.

PAYMENTDUEUPONRECEIPT OFINVOICE

E. & O.E, GST/HST registration no.: R-119447654

77 City Centre Drive, West Tower, Suite 300, Mississsuga, ON L5B 1M3  Telephone 905 273 3300 Fax 903 273 6920 Toll Free | 800 323 3781



PALLETT VALOLLP

Your Authority For:

Business Law « Commercial Litigation » Commercial Real Estate

Lawyers & Trade-Mark Agentsl Gonstruction * Insavency and Corporate Restructuring

FILENO.:
June 30,2013

Ernst& Young Inc.

AlexF. Morrison

TD Centre, 222 Bay Street
24th Floor, P,O.Box 251

Toronto, Ontario
MSK 1)7

12914-71489

Labour and Employment « Wills,

www.pailettvalo.com

BILLNO.: 15097

Estates & Trusts

4

RE:  Monitor for CCAA re Ghana Gaold Corporation, Ghana Gold Inc., Coastal Exploration Limited and
AburiGoldfields Ghana Ltd.

TO OURPROFESSIONAL SERVICES RENDERED ON YOUR BEHALF  inconnection
with the above-noted maiter forthe periodending ~ June 11,2013 includingthe following:
SUMMARY OF ACCOUNT
May 30, 2013 GAZ Reviewminingagreementsrecommentsfrom  0.50 $ 220,00
M.Citak; Telephone call with K Maharre
Minatura issues.
May 30, 2013 AIQ Reviewtranscript of crossexaminationofTodd 1.30 $  208.00
Turley,
May 31, 2013 GAZ Reviewandrespondtocorrespondence from 1,50 § 66000
M.Citak; Telephone call with K. Maharre
variousissues; Review and consider factumof
Minatura; Review and consider Minatura's
Motion Record.
May 31, 2013 AIQ Reviewemail exchangere Agreementbetween 0.30 $ 48.00
Coastal and Aburi described in paragraph 32 of
Affidavit,
GAZ Review motionmaterialsre Minaturamotion;  4.50 $ 1,980.00
E.& Q.E. Page- 1 GST/HST registration no.: R119447654

77 City Cestre Drive, West Tower, Suite 300, Mississauga, ON L33 1M5 Telephone 505 273 3300 Fax 505 273 6920 Tol! Free 18003233781



June 1,2013 Multipletelephone callswith K. Maharto
discussmaterialsand positions ofparties;
Reviewcases;.

June 2,2013 AIQ Review factums of Minaturaand Applicantfor 2,00 $  320.00
Minatura motion; discussion with Gregre
variousissues in Minatura motion and Monitor's
position.

June 3,2013 GAZ Traveltoandattend motion by Minatura; 540 $ 2,376.00
Multiptetelephone calls with K. Mahar;
Telephone call with A.Morrisonre materialson
Monitor's website;,

June 3,2013 AIQ Prepare for, travel to and attend Minatura 7.00 $ 1,120.00
Motion.

June 7,2013 GAZ Reviewreasons fordecisionreMinatura 0.60 $  264.00
motion;.

Jung 7,2013 AIQ ReviewendorsementofJusticeNewbouldre  0.40 $ 64.00
MinaturaMotion.

June 10,2013 GAZ Reviewandrespondtocorrespondence; 0.60 5 264.00

Telephone call with K. Maharre various issues;
Review and consider Minaturareasons;.

TOTALFEES $ 7.524.00
Fee Reduction -1,200.00

OURFEE  (subjectto HST/GST) $ 6,324.00

FEESUMMARY

Initials Name Hours  Billing Rate - Amount

GAZ Greg Azeff 13.10 $ 440.00 $ 5,764.00

AlQ AsimIgbal 11.00 $ 160.00 $ 1,760.00

DISBURSEMENTS

Disbursements (**subjectto HS T, subject to GST)

Photocopies/Printing ** $ 140.75

E.&OE. Page -~ 2 GST/HST registration no.: R1 19447654

77 City Centre Drive, West Tower, Suite 300, Mississauga, ON LSB 1M5 Telephone 905 273 3300 Fex 905 273 6930 Toll Free 18003233781



Parking ** $ 39.82

AgentsFee ** $ 55.00

Westlaw Carswell #* b 1.05

Travel (Taxi). $ 18.14

Mileage**. b3 28.63

Travel (Taxi). b 40.49

Mileage**, h 28.63

Total Disbursements ' § 3351
Total HST onFees and Disbursements 3 867.95
Total GST onFees and Disbursements $ 0.00
TOTAL FEES AND DISBURSEMENTS AND GST AND HST $ 7,544.46
THISISOUR ACCOUNT HEREIN

PALLETTVALOLLP

Per: Grog Azeff

Payment is due upon receipt Visa and Mastercard are accepted

Interest will be charges at the rate of 12% per annum on any unpaid balance calculated from the date thatis one month
after this stntement is delivered in accordance with Section 33 of the Solicitors Act,

E.&OE. Page - 3 GST/HST registration no.: R119447654

77 City Centre Drive, West Tower, Suite 300, Mississauga, ON L3B IM5 Telephone 905 273 3300 Fax 905 273 6920 Toll Free 1800323378}



: Your Authority For:
PALLETT WLO LLP Business Law * Commerctal Litigation ¢+ Con:,nl:;rci; Hc;;léslztre

Lawyers & Trade-Mark Agentsl Construction * Insclvency and Corporate Restructuring
Labour and Employment + Wills, Estales & Trusts

Ernst& Young Inc. FileNo.: 12914-71489
AlexF.Morrison BillNo.. 150974

TD Centre, 222 Bay Street June 11,2013

24th Floor, P.O.Box 251 Greg Azeff

Toronto, Ontario

MSK 1J7

RE: Monitor forCCA A re Ghana Gold Corporation, Ghana Gold Inc., Coastal Exploration Limited and Aburi
Goldfields GhanaLtd.

TOTALTHISINVOICE:
Totalfee $ 6,324,00
Total disbursements "% 352.51
Total fee and disbursement $ 6,676.51
HST $ 867.95
GST $ 0.00
TOTALDUEAND OWINGTOPALLETTVALOLLP $ 7,544.46

Youcanuse your MASTERCARD or VISA to pay this bill. Simply fill in the information below and return the same to
ouroffice.

Credit Card Number:
ExpirationDate:

Arnount;
CardHolderName:

CardHolder Signature:

Piease return completed form by mail or fax to (905) 273-6920. Thank you,

PAYMENTDUE UPONRECEIPT OF INVOICE

E.&QE. GST/HST registration no.: R-119447634

77 City Centre Drive, West Tower, Suite 300, Mississauga, ON LSB {MS Telephone 905 273 3300 Fax 905 273 6920 Toll Free 1 8C0 323 378t



Your Authority For:
PALLETT WLO LLP Business Law * Commercial Litigation » Cur:r:;rci;ll RZ; ‘I{Esl:lre

Lawyers & Trade-Mark Agents] Conslyuction « Insclvency and Corporate Rastructuring
Labour and Employment - Wills, Estales & Trusls

www.pallettvalo.com

FILENO.: 12914-71489 BILLNO.: 151179

July 19,2013

Emst& Younglnc.

AlexF, Morrison

TD Centre, 222 Bay Street
24th Floor, P.O.Box 251
Toronto, Ontario

M5K 1J7

RE: Monitor for CCAA re Ghana Gold Corporation, Ghana Gold Inc., Coastal Exploration Limited and
AburiGoldfieldsGhanaLtd.

TO OURPROFESSIONAL SERVICES RENDERED ONYOURBEHALF  in coﬁnection

withtheabove-noted matter forthe periodending  July 19,2613 includingthe following:
SUMMARY OF ACCOUNT
June 13,2013 GAZ Telephonecall with A.Morrisonre various 1.00 $  440.00

issuesre LOIand SISP; Review offersand
correspondence; Review form of purchase
agreement; Discussion with Al re offers;

Review SISP details.
June 13,2013 AIQ Emailfrom AlexMorrisonrequalified LOIs; 0.50 $ 80.00
review LOIs.
June 14,2013 GAZ Reviewandconsider LOIs. 0.40 $  176.00
June 14,2013 GAZ Reviewandconsiderdraft APA fromFCMI.  0.70 $  308.00
June 17,2013 GAZ Telephonecall with K. Maharre status of 0.50 $  220.00

variousissuesand LOIs,

GAZ Reviewand consider draft APA; Telephonecall 0.40 $  176.00
with A.Morrison; Multiple discussions with

E.&0.E. Page- 1 GST/HST registration no.: R119447654

77 City Centre Drive, West Tower, Suite 300, Mississauga, ON L5B IMS Telephone 905 273 3300 Fax 905 273 6920 Toll Free 18003233781



June 17,2013

June 18,2013

June 21,2013

June 21,2013

June 21, 2013

June 24,2013

Junc 25,2013

June 25, 2013

July2,2013

July 3,2013

GAZ

GAZ

GAZ

AIQ

GAZ

GAZ

AIQ

GAZ

GAZ

GAZ

Alqbalre various issuesre SISP,

Meetwith A Igbaltodiscussstatus of LOIs;
Review lawrelated toMAC Reports and
considertest for filing same; Review cost
submissionsre Minaturamotion.

Telephone call with A Morrison; Review cash
flows.

Discussion with A.Igbalre MAC report
research,

Discussionwithand instructions from Greg
Azeffrevescarchtest forMaterial Adverse
Changereport,

Review and consider letter from Romex re First
Report; Review paragraphsin First Report;
Review and consider APA ; Discussion with

A lgbalre mechanisms for transaction.

Multipletelephone callswith A.Morrisonand
K.Mahar; Review letter and agreement dated
April2012; Multipletelephonec callswith

A Igbal; Reviewandrespond to
correspondence; Review and consider First
Report.

Review FCMI APA; discussion with Greg
AzeffreRomex issue; discussion with Greg
Azeffand Kyla Maharre FCMI deal structure.

Review and respond to correspondence;
Prepare for meeting with Romex,

Prepare for, travelto and attend meeting with
Romexre various issues; Review and revise
draft asset purchase agreement; Reviewand
respond to correspondence.

Review and respondto correspondence;

1.40

0.40
0.30

0.20

1.00

2.00

0.60

6.00

1.60

$ 616.00

$  176.00

$ 132,00

3 32.00

$ 440,00

$ 48400

$ 32000

S 264.00

$ 2,640.00

$  704.00

E.&O.E.

Page - 2 GST/HST registration no.: R119447654

77 City Cenire Drive, West Tower, Suite 300, Mississauga, ON L5B IM5 Telephone 905 273 3300 Fax 905 273 6920 Toll Free (50032337581



July 4,2013

July4,2013

July§,2013

July9,2013

July 10,2013

July 15,2013

July 15,2013

AIQ

GAZ

GAZ

GAZ

GAZ

AlQ

Reviewrevised APA; Reviewadditional
correspondence and documents from K.,
Mahar; Consider items for inclusion innext
Monitor's Report; Review and consider
responsestoquestions from FCMI'scounsel;
Multiple discussions with A.Igbal rereview of
APA.

Review andrevise Asset Purchase Agreements; 2.00
email to Greg Azeffremy revisionsto APA;
review correspondence.

Reviewand respond to correspondence; 1.40
Telephonecall with K.Maharre letter from
Romex'scounsel; Draftresponseto Romex's

counsel; Telephone callto FCMI'scounsel;
Draftletter to FCMI'scounsel; Consider issues
reoperating agreements and whetherto
addressinletterto Romex; Telephone call with

A Morrison and K. Mahar; Telephone call with
S.Graff,

Review andrespond tocorrespondence 0.20

Prepare forand attend conferencecall with 0.90
company; Followupdiscussion with A.Igbalre
variousissues; Telephone call with Alexand

Allanre variousissues including possibility of
additional DIP financing.

Researchregarding enforcementofadmin 2.90
charge; Consider next steps; Review and
considerdraft APA and Vesting Order;

Multiple discussions with A.lqbalre APA and

related items; Consider items forinclusionin

Report; Review White Birch case re credit

bidding and allocationof purchase price.

Review correspondencere APA from FCMIL;  1.70
review changesto APA and email to Greg

Azeffwith comments;tesearchre credit

bidding.

$ 32000

§ 61600

o

88.00

$  396.00

$ 1,276.00

$  272.00

E.& OE.

Page- 3 GST/HST registration no.: R119447654

77 Cily Cenire Drive, West Tewer, Suite 300, Mississaugs, ON L5B IM5 Telephone 905 273 3300 Fax 905 273 6920 Toll Free 18003233781



July 16,2013

July 16,2013

July 16,2013

July 16,2013

July 17,2013

GAZ

GAZ

DWG

AlQ

GAZ

Prepare forand attend lengthy conferencecall  4.20 $§ 1,848.00
re APA; Telephone call with A. Igbal re

summary ofconference call, preparation of

Report and security opinion; Review

correspondence and attachmenisre projected

and past disbursermentsand otheritems;

Review amendmentsto Vesting Order; Review

andrevise draftemail to purchaser'scounselre

itemstodiscussorclarify in APA.

Muitiple additional conference callswith various  3.80 $ 1,672.00
parties; Review and respondto A

cotrespondence; Multiple discussions with

A Igbalre status of various tasks; Review draft

APA and amendments; Draft and send lengthy

email toall parties summarizing discussions with

purchaser'scounsel.

Ordered certified PPS A search againstGhana 0,10 $ 20.00
Gold Corporation,
Callwith Greg Azeffreinstructionstoprepare  4.00 $  640.00

security opinion; instructionsto Shallon Garrafa
redocumentsrequired for opinion; review
documents and consider issuesre validity of
FCMI security interest; discussion with Alex
Ilchenko and Greg Azeffre issuesand
assumptionsand qualifications; researchre
proper assumptionsand qualifications for legal
opinion; email to KylaMaharre jocation of
GGl and Coastal share certificates.

Prepare forand attend conference call with 3.90 $ 1,716.00
applicantsrestatusof APA and outstanding

items, and purchaser's intentions re cperations

in Ghana; Multipletelephonecallswith Alex

Morrison; Telephone call with Steve Graffre

HST; Conferencecali with applicants; Review

andrespond to correspondence; Finalize APA;

Reviewand considercash flows; Multiple

discussions with A Igbalre Reportand opinion

letter.

E. & O.E.

Page - 4 GST/HST registration no.: R119447654

77 City Centre Drive, West Tower, Suite 300, Mississauga, ON L5B IMS Telephone 905 273 3300 Fax 905 273 6520 Toll Frec 18003233781



July 17,2013 DWG Receivedandreviewed PPSA secarchagainst  0.10 § 20.00
Ghana Geld Corporation and provided to

lawyer,

July 17,2013 AIQ Reviewlengthy emails from Greg Azeffand 420 $ 672,00
KylaMaharre variousissues with APA; review
relevant sections ofasset purchase agreement
for conference call; rescarch re conflict of faw
rulesunder PPSA for investment property;
conferencecallre employeeterminationand
other issues; discussion with Joe Contere
conflict of laws issues underthe PPSA: review
cotrrespondence from Allen Yaore call with
George Englander; discussion with Greg Azeff
renext steps for sale approval motion,

July 18,2013 GAZ Conferencecall with applicants; Reviewand 4.20 $ 1,848.00
revisedraft opinionletterre security; Review
andrevisedraft Report; Telephone call with
A.Yao; Multipletelephone calls with K. Mahar
re various issues; Review andrespond to
correspondence; Reviewrevised cash flow
projections; Instructionsto A.Igbal re fee
affidavitand otherissues; Continuedrafting

sections for Report.
July 18,2013 GAZ Reviewingand revisingthe Second Reportof 2,50 $ 1,100.00
the Monitor.
July 18,2013 KOF CCA SearchagainstGhana Gold Corporation  0.20 $ 56.00
for A. Igbal , ‘
AlIQ Reviewandrevise Monitor'sreport; conference 5.00 ¥  800.00

cail; dictate revisions to Monitor's Report; draft
assumptionsand qualifications for Security
Opinion; instructions toNadia Gattare
additional searchesrequired for Security
Opinion; review andrespondto
correspondence; email exchange recontrol of
Pledge Securities and revise Security Opinion;
review andrevise Qualifications and
AssumptionsofSecurity Opinion; email from

E.&OE. Page- 5 GST/HST registration no.: R119447654

77 City Cenire Drive, West Tower, Suite 300, Mississauga, ON L5B |MS5 Telephone 905 273 3300 Fax 9035 273 6920 Toll Free 18003233781



July 18,2013 KylaMaharre Remaining June Salaries; email
from Allen Yaore payroll outstanding; prepare

feeaffidavitof Asim Igbal.

July 18,2013 MHS Conduct bankruptey searchand CCAA for 0.10
GhanaGold Corp.

July 19,2013 AIQ ReviewandreviseMonitor'sReport, 1.30

July 19,2013 AIQ RevisionstoMenitor'sReport; review dockets  0.10

and prepare invoices for fee affidavit.

TOTALFEES

OURFEE  (subjecttoHST/GST)

FLESUMMARY

Initials Name

GAZ Greg Azeff

KOF KathleenFlynn, Law Clerk
DWG DianaGoh

AIQ AsimiIgbal

MHS MaggiSmith
DISBURSEMENTS

Disbursements (**subject to HIST, subject to GST}

Korbitec Ing, **
Parking **
Photocopies/Pringing #*
Mileage**,
TotalDisbursements

Fee Reduction
Hours  Billing Rate
39.40 $ 440.00
0.20 $ 280.00
0,20 $ 200.00
21.00 $ 160.00
0.10 $ 110,00
$ 50.00
$ 28.32
5 91.5G
$ 28.63

$ 11.00
3 208.00
$ 16.00
$ 20,803.00

-204.00
$ 20,599.00

Amount
$ 17,336.00
b 56.00
$ 40.00
£ 3,360.00
$ 11.00
$ 198.45

E.&O.E.

Page- 6

GST/HST registration no.: R119447654

77 City Centre Drive, West Tower, Suite 300, Mississaugs, ON L5B 1M5  Telephone 905 273 3300 Fax 903 273 6920 Toll Free (8003233781



Total HST onFees and Disbursements $ 2,703.67
Total GST on Fees and Disbursements $ 0.00

TOTAL FEES AND DISBURSEMENTS AND GST AND HST $ 23,501.12

THIS IS OUR ACCOUNT HEREIN
PALLETTVALOLLP

Per; GregAzeff
Payment is due upon receipt Yisa and Mastercard are accepted

Interest will be charges at the rate of 12% per anrum on any unpaid balance calculated from the date thatis one month
after this statement is delivered in accordance with Section 33 of the Solicitors Act.

E.& O.E. Page- 7 GST/HST rcgisnjation no. RI19447654

77 City Centre Drive, West Tower, Suite 300, Mississanga, ON L5B IM5 Telephone 605 273 3300 Fax 905 273 6920 Toll Free 18003233781



Yaur Authority For:
PALLETT \ALO LLP Businass Law + Commercial Litigation » Con:nj;rci::l HZ;I,I'Est:lra

Lawyers & Trade-Mark Agents| Construction + Insolvency and Corporate Restrucluring
Labour and Employment - Wills, Estates & Trusls

www.paliettvalo.com

REMITTANCE COPY -PLEASE RETURN WITH PAYMENT

Ernst& YoungInc, FileNo.: 12914-71489
AlexF. Morrison BillNo.: 151179

TD Centre, 222 Bay Street July 19,2013

24th Floor, P.O.Box 251 Greg Azefl

Toronto, Ontario

MSK 1J7

RE: Monitor for CCAA re Ghana Gold Corporation, Ghana Gold Inc., Coastal Exploration Limitedand Aburi
Goldfields GhanaLid.

TOTAL THISINVOICE:
Total fee $ 20,599.00
Totaldisbursements $ 198.45
Total fee and disbursement $ 20,797.45
HST 3 2,703.67
GST $ 0.00
TOTALDUEAND OWINGTOPALLETTVALOLLP $ 23,501.12

Youcanuseyour MASTERCARD or VISA to pay this bill. Simply fill in the information below and return the same to
ouroffice,

Credit Card Number:
Expiration Date:

Amount:
CardHolderName:

Card Holder Signature:

Please return completed form by mail or fax to (905) 273-6920. Thank you,

PAYMENTDUE UPONRECEIPT OFINVOICE

E.& OE. GSTMHST registration no.: R-119447654

F7 Cily Centre Drive, West Tower, Suite 300, Mississauga, ON L3B 1MS5 Tefephone 905 273 3300 Fax $05 273 6520 Toll Free 1 809 323 3751



EXHIBIT “B”



This is Exhibit “B” referred to in the Affidavit
of ASIM IQBAL and sworn before me
this 19" day of July 2013,

A Commissione}ﬂ% Taking Affidavits



EXHIBIT “B”

Calculation of Average Hourly Billing Rates of

Pallett Valo LLP

for the period May 8, 2013 to July 19, 2013

Invoice Fees Disbursements HST Hours Average Total
No. Hourly
Rate.
150337 | $25,983.00 $184.15 | $3,401.73 | 95.60 $408.75 $29,568.88
150974 $6,324.00 $352.51 $867.95 | 24.10 $300.00 $7,544.46
151179 | $20,599.00 $198.45 | $2,703.67 60.9 $238.00 23,501.12
$52,906 $735.11 | $6,972.91 180.6 $946.75 $60,614.46




EXHIBIT “C”



This is Exhibit “C” referred to in the Affidavit
of ASIM IQBAL and sworn before me
this 19" day of July 2013.

y

A Commlss:oner for i'\lun x H'd'mls



EXHIBIT “C”

Billing Rates of Pallet Valo LLP

For the period May 8, 2013 to July 19, 2013

Rate Year of Call
Bobby H. Sachdeva $520.00 1993
Ray Mikkola $515.00 1988
Gregory Ryan Azeff $440.00 2002A
Asim Igbal $160.00 2012
Kathleen Flynn $280.00 n/a
(Law Clerk)
Diana Goh $200.00 n/a
(Law Clerk)
Maggie Smith $110.00 n/a
(Legal Assistant)
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TAB 3



Court File No. CV-13-10107-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY, THE 25™ DAY

)
JUSTICE ) OF JULY, 2013

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
GHANA GOLD CORPORATION, GHANA GOLD INC.,
COASTAL EXPLORATIONS LIMITED and ABURI GOLDFIELDS GHANA LTD.

APPROVAL AND VESTING ORDER

THIS MOTION, made by Ghana Gold Corporation, Ghana Gold Inc., Coastal
Explorations Limited and Aburi Goldfields Ghana Ltd. (collectively, the “Applicants™), for an
order, infer alia, approving the sale transaction (the “Transaction™) contemplated by an asset
purchase agreement (the “Sale Agreement™) among the Applicants and FCMI Ghana Inc. (the
“Purchaser”) dated July 15, 2013 and appended to the Second Report of Emst & Young Inc., in
its capacity as the Court-appointed monitor of the Applicants (in such capacity, the “Monitor™)
dated July 19, 2013 (the “Second Report™), filed, and vesting in the Purchaser the Applicants’
right, title and interest in and to the assets described in the Sale Agreement (the “Purchased

Assets”), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Second Report of the Monitor, and on hearing the submissions of
counsel for the Applicants, counsel for the Monitor and counsel for the Purchaser, no one
appearing for any other person on the service list, although duly served as appears from the

affidavit of Gloria Kalkounis sworn July », 2013, filed,



L. THIS COURT ORDERS that the time for service and filing of the notice of motion and
the motion record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Applicants is hereby authorized and approved,
with such minor amendments as the Applicants, with the consent of the Monitor, may deem
necessary. The Applicants are hereby authorized and directed to take such additional steps and
execute such additional documents as may be necessary or desirable for the completion of the

Transaction and for the conveyance of the Purchased Assets to the Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
certificate to the Purchaser substantially in the form attached as Schedule “A” hereto (the
“Monitor’s Certificate™), all of the Applicants’ right, title and interest in and to the Purchased
Assets described in the Sale Agreement shall vest absolutely in the Purchaser, free and clear of
and from any and all security interests (whether contractual, statutory, or otherwise), hypothecs,
mortgages, frusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the “Claims™), including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Orders of this Honourable Court in the within
proceedings; and (ii) all charges, security interests or claims evidenced by registrations pursuant
to the Personal Property Security Act (Ontario) or any other personal property registry system
(all of which are collectively referred to as the “Encumbrances™) and, for greater certainty, this
Court orders that all of the Encumbrances affecting or relating to the Purchased Assets are

hereby expunged and discharged as against the Purchased Assets.

4, THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Monitor’s Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets

with the same priority as they had with respect to the Purchased Assets immediately prior to the



sale, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of
the Monitor’s Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, pursuant to clause 7(3){(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Applicants are authorized and
permitted to disclose and transfer to the Purchaser all human resources and payroll information
in the Applicants’ records pertaining to the Applicants’ past and current employees. The
Purchaser shall maintain and protect the privacy of such information and shall be entitled to use
the personal information provided to it in a manner which is in all material respects identical to

the prior use of such information by the Applicants.

7. THIS COURT ORDERS that that the Purchaser, by virtue of completion of the
acquisition of the Purchased Assets pursuant to the Sale Agreement, is irrevocably and
unconditionally released and discharged from any and all Claims against, or liabilities or
obligations of, the Applicants other than the Assumed Obligations (as such term is defined in the
Sale Agreement) and any liability or obligation of the Applicants required to be performed on or
after the date of the Monitor’s Certificate under any Contracts, Personal Property Leases or Real
Property Leases (as such terms are defined in the Sale Agreement) that forms part of the

Purchased Assets.

8. THIS COURT ORDERS that the employment of the Employees (as such term is
defined in the Sale Agreement) of the Applicants that are not Transferred Employees (as such
term is defined in the Sale Agreement) shall be terminated by the Applicants without any further
act of formality by the Applicants and such termination shall have effect at 11:59 pm on the
Closing Date. The Purchaser shall not be deemed to be an employer nor constitute a successor

employer of these Employees.
9. THIS COURT ORDERS that, notwithstanding;

(a) the pendency of these proceedings;



(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Aci (Canada) in respect of any of the Applicants and any

bankruptcy order issued pursuant to any such applications; and
(c) any assignment in bankruptcy made in respect of any of the Applicants,

the Sale Agreement and the vesting of the Purchased Assets in the Purchaser pursuant to this
Order shall be binding on any trustee in bankruptcy that may be appointed in respect of any
of the Applicants and shall not be void or voidable by creditors of the Applicants, nor shall it
constitute nor be deemed to be a fraudulent preference, assignment, fraudulent conveyance,
transfer at undervalue or other reviewable transaction under the Bankruptcy and Insolvency
Act (Canada) or any other applicable federal or provincial legislation, nor shall it constitute
oppressive or unfairly prejudicial conduct pursuant to any applicable federal or provincial

legislation.

10.  THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario),

11. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the British Virgin Islands or the
Republic of Ghana to give effect to this Order and to assist the Applicants, the Monitor and their
respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory and
administrative bodies are hereby respectfully requested to make such orders and to provide such
assistance to the Applicants and to the Monitor, as an officer of this Court, as may be necessary
or desirable to give effect to this Order or to assist the Applicants and the Monitor and their

respective agents in carrying out the terms of this Order.

12, THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, including, without limitation, the British Virgin Islands or the Republic
of Ghana, for the recognition of this Order and for assistance in carrying out the terms of this

Order.




Schedule “A”
Form of Monitor’s Certificate

Court File No. CV-13-10107-00CL

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
GHANA GOLD CORPORATION, GHANA GOLD INC,,
COASTAL EXPLORATIONS LIMITED and ABURI GOLDFIELDS GHANA LTD.

MONITOR’S CERTIFICATE

RECITALS

A Pursuant to an Order of the Honourable Mr. Justice Newbould of the Ontario Superior
Court of Justice (the “Court™) dated May 9, 2013, Ghana Gold Corporation, Ghana Gold Inc.,
Coastal Explorations Limited and Aburi Goldfields Ghana Ltd. (collectively, the “Applicants™)
were declared companies to which the Companies’ Creditors Arrangement Act applied and Ernst

& Young Inc. was appointed as the Monitor of the Applicants (the “Monitor”).

B. Pursuant to an Order of the Court dated July 25, 2013, the Cowrt approved the asset
purchase agreement dated July 15, 2013 {the “Sale Agreement”) among the Applicants and
FCMI Ghana Inc. (the “Purchaser”) and provided for the vesting in the Purchaser of the
Applicants’ right, title and interest in and to the Purchased Assets, which vesting is to be
effective with respect to the Purchased Assets upon the delivery by the Monitor to the Purchaser
of a certificate confirming: (i) the satisfaction of the Purchase Price for the Purchased Assets; (ii)
that the conditions to Closing as set out in Article 4 of the Sale Agreement have been satisfied or
waived by the Applicants and the Purchaser; and (iii) the Transaction has been completed to the

satisfaction of the Monitor.

C. Unless otherwise indicated herein, terms with initial capitals shall have the meanings

ascribed to them in the Sale Agreement.

THE MONITOR CERTIFIES the following:



1. The Purchase Price for the Purchased Assets has been satisfied pursuant to the Sale

Agreement;

2. The conditions to Closing as set out in Article 4 of the Sale Agreement have been

satisfied or waived by the Applicants and the Purchaser, as the case may be;
3. The Transaction has been completed to the satisfaction of the Monitor; and

4. This Certificate was delivered by the Monitor at onJuly  ,20i3.

Ernst & Young Ine., in its capacity as the Court-
appointed Monitor of Ghana Gold Corporation,
Ghana Gold Inc., Coastal Explorations Limited and
Aburi Goldfields Ghana Ltd, and not in its personal
capacity

Per:

Name: Alex Morrison
Title: Senior Vice President
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Court File No. ————CV-13-10107-00C]I
ONTARIO
SUPERIOR COURT OF JUSTICE
([COMMERCIAL LIST)
THE HONOURABLE ) ——PAYTHURSDAY, THE—— 25t
DAY-
JUSTICE
OF —20—JULY, 2013
INTHE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
1985, ¢. C-3 5 [ENDED
PEAINTHER
Plaintifr
—ghHed—
BEEENDANT
AND IN THE MATTER CF A PLAN OF COMPROMISE OR ARRANGEMENT OF_
GHANA GOLD CORPORATION, GHANA GOLD INC.,,
COASTAL EXPLORATIONS LIMITED and ABURI GOLDEIELDS GHANA LTD,

APPROVAL AND VESTING ORDER

THIS MOTION, made by {Mﬁ%—kﬁkﬂﬂ—m—i%eﬁpﬁaﬁ%ﬂ%—@m&—aﬁﬁﬁm{ul—

reeciver—{the—Reeciver
%mﬁwﬂ—wmﬁmmw_
ants™), for an order, jnter alig, approving the
sale transaction (the ““Transaction-’) contemplated by an agreement—otassel purchasc and-
saleagreement (the 2°Sale Agreement™?) betweentheReeceprerand INAME-OF PURCHASERL

POCSTORAZ0IH27:13



tho

fthe—"among the Applicants and FCMIT Ghana Inc. (the “Purchaser’) dated {DATE N uly 15,
2013 and appended to the ReportetftheRecerver-dated AT the~Second Report of Ernst &
Young Ing.. in_its capacity as the Court-appointed monitor of the Applicants (in such capacity

the “Moni

d Report~”), filed, and vesting in the Purchaser

the Bebter*sApplicants’ right, title and interest in and to the assets described in the Sale

Agreement (the ““Purchased Assets””), was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the Secopnd Report of the Monitor, and on hearing the submissions of

counsel for the Reeeiver-| ES-OFOFEHERPARIHES APPEARRDNGIApplicants, counsel for
the Monitor and counsel for the Purchaser, no one appearing for any other person on the service

list, although preperlyduly served as appears from the affidavit of INAMIEGloria Kalkounis
sworn R yly B 2013, filedts,

1 Lhis-modelorderassumes thatthe-timeforsepdce doss notreed-to-be abridued—The motionseeking a vesting
erdesshould-be-served-on-albpersenshavise anceonomieinterestinthe Purchased-Assetsunlessciretmstances
warrant-a-differentapproach—Counsel sheuld-consideravachingthe-affidavitof service to-this Order:

POESTOR-1201927413
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2. +-THIS COURT ORDERS AND DECLARES that the Transaction is hereby

approved,” and the execution of the Sale Agreement by the Receiver’Applicants is hereby
authorized and approved, with such minor amendments as the ReeeiverApplicants, with the
consent of the Monitor, may deem necessary. The ReeetverisApplicants are hereby authorized
and directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the Transaction and for the conveyance of the

Purchased Assets to the Purchaser.

*li-some eases-notably-where this- Order may-be relied-upon-for proceedings-in-the-Uinited-Stales—a-finding-that-the-
Fransaction-is-commerctathreasonable-and-in-the-best-interesis-ol-he-Debtorand-isstakeholdersmay-be-
neeessary—Evidenceshould-betiled-to-supportsuch-w-findingmwhich-finding-may-then-be-ineluded-n-the Courts-
endersement

¥ hsomecases—the-Deblomwil-be-thevendorunderthe-Sale Agreement, or-otherwise actively-involved in-the-
Transacion—hthosecases—careshould-be-taken-to-ensurethat this-Orderautherizes-either-or-both-ofthe-Debton-
and-the-Reesiverto-exeetesnddeliver docomentsand-take-othersteps:

POGSTOR 120192743
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3. Z-THIS COURT ORDERS AND DECLARES that upon the delivery of a
feecebeerMonitor’s certificate to the Purchaser substantially in the form attached as Schedule
“A? hereto (the “Reeeiver”“Monitor’s Certificate™”), all of the Debter'sApplicants’ right, title
and interest in and to the Purchased Assets described in the Sale Agreement{andtsted-on-
SecheduleB-hereto]! shall vest absolutely in the Purchaser, free and clear of and from any and all
security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or
deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies, charges, or
other financial or monetary claims, whether or not they have attached or been perfected,
registered or filed and whether secured, unsecured or otherwise (collectively, the "“Claims®®2),
including, without limiting the generality of the foregoing: (i) any encumbrances or charges
created by the OrderOrders of thethis Honourable - :Court in the

within p.l‘QQQQdinUS;_aﬂd (i1) all charges, security interests or claims evidenced by registrations

pursuant to the Personal Properiy Security Act (Ontario) or any other personal property registry
systemzand-Hij-those-Claims-Histed-en-Sehedule Chereto (all of which are collectively referred
to as the "“Encumbrances*-—ahich—term—shal—net—inelude—the—permitted—eneumbrances—
easements-andrestrictive-covenantsHsted-on-Sehedule-D”) and, for greater certainty, this Court
orders that all of the Encumbrances affecting or relating to the Purchased Assets are hercby

expunged and discharged as against the Purchased Assets.

3= FHIS-COURT-ORBERS-that vipon-the-registration—in-the—band-LRegistin—0Ofiec—for-the-
Hepistry-Diviston-of -0 CAHOMN o Fuw—transter/Decd-of-Land-n—the—form-preserthbedtn—the
Fend—Registrenion—Reforin—le—duly—excented—by—theReeerver]land—Fitdes—vision—of

* Fo-allow-this-Orderto-be-free-standina (and-not-regiire reference to-the Courtrecord-and/or the Sale-Asrecmenty-
it-mav-be-preferable-that-the-Purchased-Assets-bespeeifically deseribed-ina Sehedule:

P heClaimsbeing-vested-out-may—insome casesnelide ownership-elaims where-ownershipis-disputed-and-the-
dispie-is-broughttothe-attention-of the Court—Sueh-ownership-claimswouldmthatcasestill continueas-against
the-net-preccedsfrom-the sale-of the-claimed asset—Shmilarhotherrishtstitles-er-interestseonldalso bevested-
euttthe Courtisadvisedwhatrichts-are being affected and-the appropriate persens-are served—isthe
Subeormniteesviewthat a-non-speeificvesting outof rightstides-and-erestssvasue and-therefore
undesiralble:

¢ Eleet the Janguage-appropriateto-thedandregistmsysten{RegistnvsLand Tidesy.

DOESTORA201927%13
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4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds’ from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the ReeeiverMonitor’s
Certificate all Claims and Encumbrances shall attach to the net proceeds from the sale of the
Purchased Assets with the same priority as they had with respect to the Purchased Assets
immediately prior to the sale®, as if the Purchased Assets had not been sold and remained in the
possession or control of the person having that possession or control immediately prior to the

sale.

5. THIS COURT ORDERS AND DIRECTS the ReeetzerMonitor to file with the Court a
copy of the RecetverMonitor’s Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, pursuant to clause 7(3){c) of the Canada Personal
Information Protection and Electronic Documents Act, the ReeeiverisApplicants are authorized

and permitted to disclose and transfer to the Purchaser all human resources and payroll

information in the Cempany'sApplicants’ records pertaining to the Bebtor'sApplicants’ past and
current employees—inethuding personal-informati “these-employees-tisted-on-Sehedule "o 1o-

the-Sale-Agreement. The Purchaser shall maintain and protect the privacy of such information
and shall be entitled to use the personal information provided to it in a manner which is in all

material respects identical to the prior use of such information by the PebterApplicants.

Z JHIS COURT ORDERS that that the Purchaser, b

acquisition of the Purchased Assets pursuant_to the Sale Aegreement, is irrevocably and

after_the date of the Monitor’s Certificate under anv Contracts, Personal Property Leases or Real
Property Leases (as such terms are delined in_the Sale Agreement) that forms part of the

Purchased Assefs

" “Phe Report-should-idontifi-the-dispesition-cos tsand-any-othersests-which-showld-be paid-from-the-grosssule-
proeseds—te-arrive-at-"net-proceeds™—

¥ This-prevision-enestallizesthe-date-as-o Fwhich-the-Claims will be-determined—H a-sale-oceurs-carh-inthe-
inselveneyproeessrerpotentinlhy-seeurcd-claimants-mw-nothave had-the tHime-or-the-abilibto-register erperfeet
proper-claimspriorto-the salethis-provision-mav-not-be-appropriateand showld-be-amended-toremovethis
errstallization-conecept:

PEESTORGI20192713
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3

THIS COURT ORDERS that the employment of the Emnlovees (as such term is

defined. in the Sale Agreement) of the Applicants that are not Transferred Emplovees (as such

term is defined in the Sale Agreement) shall be terminated by the Applicants without anv further

act of formality by the Applicants and such termination shall have effect at 11:59 pm on the

Closing Date, The Purchaser shall not be deemed to be an emplover nor constitute a successor

9. 7~THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankrupicy and Insolvency Act (Canada) in respect of any_of the DebtorApplicants

and any bankruptcy order issued pursuant to any such applications; and
(c) any assignment in bankruptcy made in respect of any of the Debtor:Applicants,

the Sale Agreement and the vesting of the Purchased Assets in the Purchaser pursuant to this
Order shall be binding on any trustee in bankruptcy that may be appointed in respect of any of

the DebterApplicants and shall not be void or voidable by creditors of the DebtorApplicants,

nor shall it constitute nor be deemed to be a—settensent; fraudulent preference, assignment,
fraudulent conveyance, transfer at undervalue: or other reviewable transaction under the
Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

8-THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the

application of the Bulk Sales Act (Ontario).

BOCSTOR: 120192713
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1l.  9-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada, the British Virgin Istands or #+
the Hnted-StatesRepublic of Ghana to give effect to this Order and to assist the Reeeiverand-

#sApplicants. the Monitor and_their respective agents in carrying out the terms of this Order. All

courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to make
such orders and to provide such assistance to the RecerverApplicants and to the Monitor, as an
officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the
{eeepcerand-HsApplicants and the Monitor and their respective agents in carrying out the terms
of this Order.

of Ghana, for the recognition of this Order and for assistance in carrving out t
Order,

DOCESTOR:1 204927413



Schedule “A—7
Form of ReeeiverMonitor’s Certificate

Court File No. ——V-13-10107-00CL

ONTARIG
SUPERIOR-COURT-OEJUSTICE

COMMERCIAL LIST
PEAINTHO-
DLlatpift
—and—
BEFENDANT-
Defendant
INTHE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C, 1985, ¢. C- MENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF

GHANA GOLD CORP
COASTAL EXPLORATIONS LIMITED and ABURL GOLDFIELDS GHANA LTD,

RECEPAER
MONITOR’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable NAME-OEJUDGEIMr. Justice Newbould of
the Ontario Superior Court of Justice (the ““Court™)-dated FPATE-OL-ORDER]-INAME QR
assets-oHHDEBTOR]-(the “Debter’) dated May 9. 2013, Ghana Gold Corporation, Ghana_Gold

Inc.. Coastal Explorations Limited and _Aburi Goldfields Ghana Ltd. (collectivelv. the

POCESTOR:-1203927:13



“Applicants™ were declared companies to which the Companies’ Creditors Arrangement Act

applied and Frnst & Young Inc. was appointed as the Monitor of the Applicants (the “Monitor™).

B. Pursuant to an Order of the Court dated fBA4ELJuly 25, 2013, the Court approved the
agreement-ofassel purchase and-sale-made—as—of IPATE-OF AGREEMENT|-{the "agrecment
dated Jyly 15, 2013 (the “Sale Agreement"”) betweenthe-Reeciver [Debtor]-and [NAME OF

PURCHASER](the "among_the Applicants and FCMI Ghana_Inc. (the “Purchaser’”’) and
provided for the vesting in the Purchaser of the Pebtor’sApplicants’ right, title and interest in and

to the Purchased Assets, which vesting is to be effective with respect to the Purchased Assets
upon the delivery by the ReceivesMonitor to the Purchaser of a certificate confirming; (i) the
payment-by-the-Purehasersatisfaction of the Purchase Price for the Purchased Assets; (ii) that the
conditions to Closing as set out in seetion-eArticle 4 of the Sale Agreement have been satisfied
or waived by the ReeeiverApplicants and the Purchaser; and (iii) the Transaction has been
completed to the satisfaction of the ReceiverMonilor.

C. Unless otherwise indicated herein, terms with initial capitals shall have the meanings set

ewtascribed 1o them in the Sale Agreement.

THE REGENMERMONITQR CERTIFIES the following:

1. The—Purehaser—has—paid—and-theTReceiver has—received—the Purchase Price for the
Purchased Assets payable-on-the-Closing Patehas been safisfied pursuant to the Sale Agreement;

2. The conditions to Closing as set out in seetioneArgicle 4 of the Sale Agreement have
been satisfied or waived by the ReeeiverApplicants and the Purchaser, as the case may be;-and-

3. The Transaction has been completed to the satisfaction of the Reeeiver-Monitor; and

4. This Certificate was delivered by the ReeeiverMonitor at ~FRENHET on July
— [DALEL, 2013

POCSTORA201927:13



POCSTOR201927413

PAMEOERECEIVER]Ernst &
Young Inc,, in its capacity as
Reeeiverof-the undertaking,-
property-and-assets-of
PEBTORIthe Court-appointed
Monitor.of Ghana Gold Corporation.
Ghana Gold Tnc.. Coastal

Explorations Lit { Abusi
Goldfields Ghang 1.td, and not in its

personal capacity

cr

Name: Alex Morrison
Title: _Senjor Vice President
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Court File No. CV-13-10107-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) THURSDAY, THE 25" DAY

)

JUSTICE )

OF JULY, 2013

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
GHANA GOLD CORPORATION, GHANA GOLD INC.,
COASTAL EXPLORATIONS LIMITED and ABURI GOLDFIELDS GHANA LTD.

ORDER

(Re: Approving Conduct and Fees of the Monitor and its Counsel, Discharging Monitor
and Terminating CCAA Proceedings)

THIS MOTION, made by Ghana Gold Corporation, Ghana Gold Inc., Coastal
Explorations Limited and Aburi Goldfields Ghana Ltd. (collectively, the “Applicants™), for an
order, among other things, approving the Second Report of Ernst & Young Inc.(“EYI™), in its
capacity as the Court-appointed monitor of the Applicants (in such capacity, the “Monitor”)
dated July 19, 2013 (the “Second Report”), the fees and disbursement of the Monitor and its
counsel, Pallet Valo LLP as set out in the Affidavit of Liang (Allen) Yao sworn on July 19, 2013
and the Affidavit of Asim Igbal sworn on July 19, 2013 (collectively, the “Fee Affidavits™),
discharging the Monitor and terminating these proceedings (the “CCAA Proceedings™), was

heard this day at 330 University Avenue, Toronto, Ontario

ON READING the Applicants’ Notice of Motion dated July 19, 2013, Monitor’s Second
Report and the Fee Affidavits, and on hearing the submissions of counsel for the Applicants,
counsel for the Monitor and counsel for the Purchaser, no one appearing for any other person on
the service list, although duly served as appears from the affidavit of Gloria Kalkounis sworn

July P, 2013, filed,



APPROVAL OF MONITOR’S REPORT AND CONDUCT

1. THIS COURT ORDERS that the Monitor’s Second Report and the actions of the

Monitor contained therein be and are hereby approved.

APPROVAL OF FEES AND DISBURSEMENTS

2. THIS COURT ORDERS that the fees and disbursements of the Monitor and its legal
counsel, Pallet Valo LLP, be and are hereby assessed and allowed as filed in the Fee Affidavits

and the Second Report.

DISCHARGE OF THE MONITOR

3. THIS COURT ORDERS that, effective upon the Monitor and filing with the Court of
the Monitor’s Certificate (as defined in the Approval and Vesting Order dated July 25, 2013 (the
“Approval and Vesting Order”), the appointment of EY] as Monitor in these CCAA
Proceedings pursuant to the Initial Order be and is hereby terminated and EYT is discharged in its
capacity as Monitor from any further obligations pursuant to the Orders made in the CCAA

Proceedings and further that prior to its discharge the Monitor shall have the authority to:

{a) take all steps necessary to facilitate the closing of the Transaction in accordance

with the Approval and Vesting Order;

(b) carry out any other matters that are incidental to the termination of these CCAA

Proceedings and the discharge of the Monitor; and
(c) execute and file with the Court the Monitor’s Certificate.

4. THIS COURT ORDERS THIS COURT ORDERS AND DECLARES that, subject to
the compliance with the terms hereof, EYI is hereby released and discharged from any and all
liability that EY] now has or may hereafter have by reason of, or any way arising out of, the acts
or omissions of EYT while acting in its capacity as Monitor herein, save and except for any gross
negligence or wilful misconduct on the Monitor’s part. Without limiting the generality of the

foregoing, EYI is forever released and discharged from any and all liability relating to matters



that were raised, or which could have been raised, in the within CCAA Proceedings, save and

except for any gross negligence or wilful misconduct on the Monitor’s part.

5. THIS COURT ORDERS that, notwithstanding any provision of this Order, nothing
contained in this Order shall affect, vary, derogate from or amend any of the rights and
protections in favour of the Monitor at law, pursuant to the Initial Order or any other Orders in

this CCAA Proceeding, all of which are expressly continued and confirmed.

TERMINATION OF THE CCAA PROCEEDINGS

6. THIS COURT ORDERS that the CCAA Proceedings in respect of the Applicants and,
except as expressly set out in this Order, the provisions of the Initial Order, be and are hereby

terminated effective upon the filing of the Monitor’s Certificate with the Court.
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