2022 01G 0709
IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF an application of Grant
Thornton Limited, as Court- Appointed Monitor of
Canada Fluarspar {NL} Inc., Canada Fluorspar Inc.,
and Newspar (collectively, “CFI” or the “Company”);
and

AND IN THE MATTER OF the Companies Creditors
Arrangement Act R.8.C., 1985 c. C-36 as Amended
(the "CCAA”)

NOTICE OF MOTION

Grant Thornton Limited, as Court-Appointed Monitor of the Company (hereinafter the “Applicant”)
will make a motion before the presiding Judge in Bankruptcy and Insolvency on Tuesday, the 21°
day of February 2023 at 9:30 a.m., or so soon thereafter as the motion can be heard at the
Courthouse, Duckworth Street, St. John's, Newfoundland and Labrador.

On the hearing of this Motion, the Applicant intends to apply for the following refief:
1. An order, pursuant to the CCAA inter alia:

(a) amending the Amended and Restated Initial Order (the “ARIO”) dated the 18" of
March, 2022, Amendment #1 to the ARIO (the ‘“Amended ARIO”) dated the 10"
day of June, 2022, Amendment #2 to the ARIO dated the 30% day of August, 2022
(+2nd Amended ARIO *) and Amendment #3 to the ARIO dated the 12" day of
October, 2022 (*3"¥ Amended ARIO"), issued pursuant to section 11 of the CCAA
in order to extend the stay of proceedings issued thereunder until the 31% day of
May, 2023;

()] directing that the Monitor's Second Confidential Report be sealed with the Court
and remain under seal until the earlier of (a) the cflésing of a transaction for the
sale of all of the assets or shares of the Company; {b) the conclusion of the CCAA
proceedings in the within matter; or (c) further order of this Honourable Court;

(c) abridging the notice periods pursuant to Section 11 of the CCAA and the Rules of
the Supreme Court, 1986, Rule 3.03(1), Rule 6.04(2) and Rule 6.06;



(d) pursuant fo Section 11 of the CCAA directing that the service on the setvice list
set out in Schedule “A” hereto is sufficient for the purposes of this Application;
and

(&) Such further and other relief as this Honourable Court deeds just and equitable.

THE GROUNDS FOR THIS APPLICATION ARE AS FOLLOWS:

Background

2.

As of February 21, 2022, the Company was insolvent and was unable to meet its debt
obligations as they became due. As a result, PricewaterhouseCoopers Inc., in its capacity
as court-appointed receiver and manager of Bridging Finance Inc., and Bridging Income
Fund LP (“PWC”) applied for an interim receivership order pursuant to s.47 (1) of the
Bankruptey and Insolvency Act, RSC 1985 c. B-3 (the "BIA”) over substantially all the
assets and undertaking of the Company, which order was issued by the Honorable Court
on the 218 of February, 2022 (the “Interim Receivership Order”). Pursuant to the Interim
Receivership Order, Grant Thornton Limited (“"GTL") were appointed as Interim Receiver
of all the assets and undertakings of the Company, with the exception of those assets and
undertakings, which were carved out of the receivership (defined therein as the “Excluded
Property”).

On the 8" day of March 2022, GTL as Interim Receiver made an application to this
Honorable Court declaring the Company was a company to which the CCAA applied and
requesting protection under the CCAA. As a result of this application, the Court granted
an initial CCAA Order on the 111 day of March 2022 (the “Initial CCAA Order”), and the
Court subsequently granted the ARIO on the 18" day of March 2022. [n both orders GTL
were appointed and confirmed as CCAA Monitor.

In the Initial CCAA Order, this Honourable Court authorized the Monitor, on behalf of the
Company, to enter into a DIP Financing Agreement with the DIP Lenders referenced in
the Initial CCAA Order (the “DIP Lenders”).

Since the 181" of March 2022 the Monitor has been running the SISP as contemplated in
the order of this Honourable Court issued on the same d{ay as the ARIO (the “SISP
Order’). The activities of the Monitor in executing the SISP during this period are outlined
generally the Monitor's Third, Fourth and Fifth Report.

On the 31%t day of May 2022, the Monitor made an application to this Honorable Court
seeking an extension of the stay period until the 2™ day of September 2022 and amending
the SISP procedures to extend the dates of the Phase 2 Bid Deadline and each step



10.

11.

12.

13.

thereafter in order to correspond with the CCAA stay period (the “Amended SISP Order”).
The extension was requested to allow the Monitor to arrange completion a National
Instruments 43-101 Technical Report with the expectation that it would assist in increasing
the purchase price for the Company’s assets. The court granted these amendments by
Order dated the 10" day of June 2022.

As outlined in the Monitor's Fourth Report, the Monitor received multiple bids on the
Company's assets. The Monitor made a recommendation to the DIP Lenders as to its
preferred choice on the bids received. The DIP Lenders were in support of the Monitors
recommendation and the Successful Bidder was notified on August 18, 2022.

" On the 30" day of August 2022, this Honourable Court issued the 2™ Amended ARIO

extending the CCAA stay period until the 17" day of October 2022 and amending the SISP
procedures in order to allow time to (i) complete the SISP; (i) enter into a definitive
agreement with the Successful Bidder (the “Definitive Agreement”); and (iii) obtain court
approval.

As outlined in the Monitor's Fifth Report, the Monitor completed the SISP and awarded,
with the consent and the agreement of the DIP Lenders, the sale of the Company’s assets
to a Successful Bidder.

As outlined in the Monitors Sixth Report, the Monitor and the Company worked diligently
to complete the Definitive Agreement. However, the Successful Bidder failed to top up
the agreed upon deposit as required by the SISP, and therefore failed to complete a key
deadline as outlined in the SISP. As a result of this material adverse change, the
agreement with the Successful Bidder was then terminated.

On the 12" day of October 2022, this court issued the 3¢ Amended ARIO extending the
CCAA stay period until the 26" day of February, 2023 to allow the senior secured creditors
and the DIP Lenders time to determine next steps as it related to the Company assets,
including the possibility of another SISP or a different type of sale or liquidation process.

Since the 12" day of October 2022, the Monitor and the Company have been diligently

"working to solicit bids from parties that previously submitted proposals during the SISP.

As of January 26, 2023, the Monitor has selected, and the DIP Lenders have approved a
new successful bidder (the “New Successful Bidder”).

On the 13 day of February, 2023 the Monitor entered into a Letter of Intent with the New
Successful Bidder.



14.

As such, the Monitor is requesting that the stay of proceedings under section 11 of the
CCAA be extended until May 31 2023, to allow time for the New Successful Bidder to
complete its due diligence, enter into the Definitive Agreement, obtain court approval and
close the proposed transaction.

Extension to Stay:

15.

16.

17.

18.

19.

20.

The stay period will currently expire on the 26'™ day of February, 2023,
The Applicant is requesting the Stay Period be extended until May 31, 2023.

As set out in the Clarke Affidavit, the Monitor believes the extension fo the stay of
proceedings would be in the best interest of the Company and its stakeholders, including
the senior secured creditors, and that it would not materially prejudice any stakeholder or
creditor.

The senior secured creditors and the DIP Lenders have consented to the extension of the
stay of proceedings under section 11 of the CCAA until May 31, 2023.

As set out in the cash flow projection, the Monitor expects that it will have sufficient cash
from the DIP Financing and the Deposit paid by the New Successful Bidder to fund its
projected operating costs during the proposed stay extension period.

The Monitor and the Company have continued to act in good faith and with due diligence
throughout these CCAA Proceedings.

Sealing Order:

21.

The Applicant requests that a Court Order be granted sealing the Monitor's.Second
Confidential Report and that it remain under seal with the court until the earlier of the
following (a) the closing of a transaction for the sale of all of the assets or shares of the
Company; (b) the conclusion of the CCAA proceedings in the within matter; or (c) further
order of this Honourable Court, to avoid any negative impact that could result from
dissemination of the information contained therein. The report contains commercially
sensitive information pertaining to the new offers for purchase of the mine and other
confidential information in respect of the offers submitted to the Monitor and the agreement
with the New Successful Bidder. Publication of the information contained in the Monitor's

Second Confidential Report would pose serious risk to the commercial interests of



stakeholders and would irreparably harm the Monitor's efforts to maximize realizations

from the Company’s assets.

22. Any interested party may apply, on notice to the Applicant, to vary the terms of the Sealing
Order or to unseal the Monitor's Second Confidential Report.

Other Grounds:

23. The provisions of the CCAA, including section 11, section 11.02 and section 36 thereof,
and the inherent equitable jurisdiction of this Honourable Court;

24, The following documentary evidence will be used ét the hearing of this Application;
(a) The affidavit of Phil Clarke, sworn as of the 16™ day of February 2023;
(b) The Monitor's Second Confidential Report;
{c) The Monitor's Seventh Report; and

(d) Such further and other evidence as counsel may advise and this Honourable Court
may permit,

All of which is respectfully submitted.

DATED at St. John's, Newfoundland and Labrador, this 16" day of February 2023.

INNES COOPER
MU &/
MeghaniM. Kin
Mcl neswooper Q
Soligjtors Yor the Applicant
Whose address for service is:
5% Floor, Baine Johnston Centre

10 Fort William Place
St. John's, NL A1C 5X4

TO: O'KEEFE & COMPANY
Solicitors for the Company
Whose address for service is:
84B Airport Road,
St. John's, NL
A1A 4Y3

Attn: Darren D. O'Keefe




AND TO:

Service List attached hereto as SCHEDULE “A”



SCHEDULE “A’
SERVICE LIST

1. Canada Fluorspar Inc., Canada Fluorspar {NL) Inc., and Newspar
1 Clarks Pond Road
St. Lawrence, NL AQOE 2V0

2. Grant Thornton as Interim Receiver
Phil Clarke
Sean MacNeil
Nova Centre, North Tower, Suite 1000
1675 Grafton Street
Halifax, NS B34 OE9

Phil.Clarke@ca.gt.com
Sean.MacNeil@ca.gt.com

3. Counsel for Canada Fluospar Inc., Canada Fluorspar (NL) inc., and Newspar
Darren O'Keefe
O’Keefe & Company
848 Airport Road
St. John’s, NL
AIA 4Y3
darren@okeefeandcompany.com

Allisan Philpott

Cox & Palmer

235 Water Street

St. lohn’s, NLALC 1B6
aphilpott@coxandpalmer.com

4. Counsel for Pricewaterhousecoopers Inc., on behalf of Bridging Finance Inc.
Joe Thorne
Stewart McKelvey
P.O. Box 5038
11* Floor, Cabot Place
100 New Gower Street
5t. John’s, NL A1C5V3

joethorne@stewartmckelvey.com

5. Graham Page
Michael McTaggart
Pricewaterhousecoopers Inc., on behalf of Bridging Finance Inc.
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18 York Street, Suite 2600
Toronto, ON M5] 0B2
Graham.page@pwc.com
Michael.mctaggart@pwe.com

6. Counse! for Golden Gate Capital
Brendan O'Neiit
Goodmans LLP
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, ON MSH 257
boneill@gcodmans.ca

7. Government of Newfoundland and Labrador
Department of Industry, Energy and Technology
Julia Tomson
Jamie O'Dea
Micheal Day
Andrew Wheeler
Liane Price
P.0. Box 8700, 2™ Floor
Confederation Building {West Block)

St. John’s, NLA1B 4J6

DavidRodgers@gov.nl.ca
JamieODea@gov.nl.ca
LiznePrice@gov.nl.ca
MichaelDay@gov.nl.ca
awheeler@gov.nl.ca

8. Counsel for HSBC
Robert Kennedy
Dennls Wiebe
Dentons Canada LLP
77 King Street West, Suite 400
Toronto- Dominion Centre
Toronto, ON M5K DAl

robert.ke nne_dy@dentons.com
dennis.wiebe @dentons.com

9. Brian Pettit
HSBC Bank Canada
205 Water Street, NLALC 1B4

Brian_pettit@hsbc.ca

10. Court Appointed Receiver for HSBC
James Foran
Kurt Macleod
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Phil Reynolds

Deloitte

Suite 800 1741 Lower Water Street
Halifax, NS 83J 0f2
iforan@deloitte.ca
kmacleod@deloitte.ca
philreynolds@deloitte.ca

11. Workplace NL
P.0. Box 5000
. St.John's, NLA1A 3B8
" Fax: 709-738-1714

12. ACCA
John Cabot Building, 11* Floor
P.0. Box 1060 Stn. C
St. John's, NLA1C 5M5

Karine.Leblanc@ACOA-APECA.GC.CA

13. Bank of Montreai
100 King St. West, 11t Floor
Toronto, ON M5X 1A1

14. Bank of Montreal Transport Finance
5750 Explorer Drive
2™ Floor, Mississauga, ON L4W DAS

15, Komatsu international {Canada).nc.
3755 blvd Matte Suite E
Brossard, QC J4Y 2P4

judy.langlais@global.komatsu

16. Sonya Warren
Credit Manager
Hickman Leasing Limited
85 Kenmount Road, St. John’s, NL A1B 3P8
swarren@hickmanmotors.ca

17. Ford Credit Canada Leasing, Division of Canadian Road Leasing Company
P.O. Box 2400
tdmonton, AB T5) 5C7

bbankrup@ford.com

18. Caterpiliar Financial Service Limited
3457 Superior Court, Unit 2
Cakville ON L6L OC4

sherry.pottie@cat.com
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19. De Lage Landen Financial Services Canada Inc.
3450 Superior Court, Unit 1
Oakville ON, LeL 0C4

corporateca@dllgroup.com

20. Meridian Onecap Credit Corp.
3185 Willingdon Green, #204
Burnaby BC V5G 4P3
Fax: 1-604-646-2222

21. Counsel for Equipment SMS Inc.
Sean Pittman
215 Water Street
St. John’s, NLALC SN8
spittman@bensonbuffett.com

22, Mitsubishi HC Capital Canada Leasing, Inc.
301-3390 South Service Rd.
Burlington ON L7N 3J5

23. Counsel for Arkema France
Scott Bomhof
Torys LLP
79 Wellington St. W, 30* Floor, Box 270
TD South Tower
Toronto, ON M5K 1N2

sbomhof@torys.com

24. Counsel for Newfoundland Power
Beth McGrath
Mcinnes Cooper
10 Fort William Place
5% Floor, Baine Johnston Centre
5t. John's, NL A1C 5X4

beth.mcgrath@mcinnescooper.com

25. David L. Hounseli
Western Petroleum Newfoundland Limited
P.0. Box 1167
7 Main Street
Corner Brook, NL AZH 6T2

david@hounsell.ca

26. Dave Elliott .
Pennecon Grand Banks Warehousing Inc.
1309 Topsail Road
Paradise, NLALL INB

delliott@pennecon.com
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Geoffrey Boyd- French & Associates
gboyd@french-assoclates.com

27. Derek Pardy
Pardy’s Waste Management and Industrial Services Limited
Woest End Industrial Park
25 Stentaford Avenue
Pasadena, NL AOL 1KO

derekpardy@pardyswaste.com

2B. Lynn M. Korbak
General Counsel & Corporate Secretary
Toromont Industries Ltd./Industries Toromont Ltee
3131 Highway 7 West
Concord ON, L4K 5E1

lkerbak@toromont.com

29. Benjamin Piicher
Valmin Fire Protection Limited
1338 Random Island Road
Woeybridge, NL ASA 3A1
info@valminfireprotection.com

30. Dormody Engineering incorporated
¢/o O’Dea Earle
323 Duckworth Street
St. John's, NL
Attention: David Williams

dwilliams@odeaearle.ca

31. Hitech Communications Ltd.
- 15 Glencoe Drive, Mount Pearl NL
c/o Law Firm Murphy & Watton
17 West Street, P.Q. Box 815
Corner Brook, NL A2H 2Y&

bmurphy@monmar.nf.net
dwatton@monmar.nf.net

32. Epiroc Canada
1025 Tristar Drive
Mississauga, ON L5T 1W5

raluca.pop@epiroc.com

33. George Benchetrit
Chaitons LLP
5000 Yonge Street, 10" Floor
Toronto, ON ’
M2N 7ES
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george@chajtons.com

34. Keith Morgan
Browne Fitzgerald Morgan Avis & Wadden
Terrace on the Square, Level 2
P.0. Box 23135
St. John's, NLA1B 4J9

kmorgan@bfma-law.com

35. Canada Revenue Agency
Sudbury Tax Centre
Post Office Box 20000, Station A
Sudbury ON P3A 5C1
¢/o Maeve Baird, Counsel

maeve.bajrd@justice.gc.ca

36. Lee E. Ballett
Duffy Law Office
640 Torbay Road
St. John's, NL
AlA 5G9
Iballett@duffylawyers.com

37. Peter Kiewit Sons ULC
Attention: Director of Real Estate
1550 Mike Fahey Street
Omaha, NE 68102

pam.smith@kiewit.com
SEND BY EMAIL AND BY COURIER

38. Service Canada
100 Hehron Way
St. John's, NL
A1A OL9 .
Stephanie.a.leroux@servicecanada.ge.ca
Johannar.howes@labour-travail.gc.ca
lulie,|.matte@servicecanada.gc.ca

39. Deborah Hutchings, KC
MacNab Fagan & Murphy

dhutchings@yourlegalteam.ca

40, Shane Belbin
Curtis Dawe

sbelbin@curtisdawe.com
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41. Aaron Morrow
Department of Justice and Public Safety
garonmorrow@gov.nl.ca

380191571



