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 Fluorspar (NL) Inc., Canada Fluorspar Inc.,
and Newspar (collectively, “CFI” or the “Company”);
and

AND IN THE MATTER OF the Companies Creditors
Arrangement Act R.S.C., 1985 ¢. C-36 as Amended
(the "CCAA™)

AFFIDAVIT OF PHIL CLARKE

f, Phil Clarke, CA, CPA, CIRP, LIT, of the City of Halifax, Nova Scotia, make oath and say

as follows:

1. I 'am a Senior Vice President with Grant Thornton Limited (“GTL"), the Monitor in the within
CCAA proceedings concerning CFl and am authorized to give this affidavit in support of the within
application. The information set out in the within application is true to the best of my knowledge,

information and belief.

2. As set out in the within application, GTL was appointed interim Receiver of the Company
pursuant to an Order of this Honourable Court dated the 21st of February 2022, attached hereto

as Exhibit “A”.

3. As set out in the within application, GTL was further appointed as Monitor for CFI pursuant
to an Amended and Restated Initial Order of this Honourable Court issued on the 18th of March

2022 attached hereto as Exhibit “B”.



4, As noted in the within application, on the 8th of March 2022, GTL applied to the
Honourable Supreme Court, in its capacity as Interim Receiver, to have the Company placed into
administration under the CCAA. That order was granted, as noted above, initially on the 11th of
March 2022 and revised on the 18th of March 2022 (the Amended and Restated Initial Order

being referred to as the “ARIO"),

5. As noted in the within application, on the 31% of May 2022, GTL applied to the Honourable
Supreme Court, in its capacity as Monitor, to extend the dates in the Sales Investment and
Solicitation Process (the “SISP”"), the SISP order and to extend the stay period until the 2™ day of
September 2022. That order was granted, on the 10" of June 2022 (Amendment #1 ARIO being

referred to as the “Amended ARIO").

6. As noted in the with application, on the 24" day of August 2022, GTL applied to this
Honouable Court, in its capacity as Monitor, to extend the dates of the SISP, the SISP Order and
to extend the stay period until the 17" day of October 2022. That order was granted on the 30"

day of August 2022 (the"2"™® Amended ARIO").

7. As noted in the with application, on the 12 day of October 2022, GTL applied to this
Honouable Court, in its capacity as Monitor, to extend the stay period untit the 26™ day of February

2022. That order was granted on the 12" day of October 2022 (the"3' Amended ARIO"),

8. Between the period of October 121, 2022, to present, GTL has undertaken the following

work pursuant to the 3 Amended ARIO:

{a) Continued to protect and preserve the property and assets of CFl;

(b) Continue to pay all holding costs of the estate in the normal course of the estates

adminisiration;



(c)

(d)

()

(f)

(9)

Continue to report to the DIP Lenders pursuant to the DIP Financing Agreement;

Continue to review claims by creditors and other stakeholders and respond

accordingly;

Maintain the estates website (www.grantthornton.ca/cfi} and update as required in

order to keep creditors and stakeholders updated on the status of the proceeding;
Respand to creditor and stakeholder queries in a timely fashion;

Manage the SISP in accordance with the SISP Order and the Revised SISP Order

as outlined in the affidavit of Phil Clarke, CPA CA, CIRP, LIT dated October 8,

2022;
(h) Finalize all statuiory filings to the Canada Revenue Agency, Workplace NL,
Department of Industry, Energy and Technology, Department of Environment
{(Federal and Provincial), Department of Fisheries and Oceans in the normal
course;
(i) Respond, as appropriate to various legal proceedings
9. Further details regarding the Monitor’s undertakings for the SISP process are described

in the Monitor's First Confidential Report dated October 5, 2022 and the Monitor’s Fifth Report

to Court dated October 6, 2022, Capitalized terms used in paragraph 7 of this affidavit are as

defined in the SISP Procedures, unless otherwise noted.

10. That in the course of my duties as Monitor, in running the SISP, | have had several

conversations with the Successful Bidder and discussed my recommendation with the DIP

Lenders who have consented to the Proposed Transaction.



11. That as a result of a Material Adverse Change, as outlined in Exhibit “C”, the Successful
Bidder is unable to complete the transaction by October 7, 2022 or October 17, 2022 as outlined

in the SISP.

12, That as a result of the Material Adverse Change, the fransaction with the Successful

Bidder was terminated.

13. That since termination, the Monitor has been working diligently to solicits bids, from parties
that previously submitted proposals during the SISP, for the purchase of the assets and/or shares

of CFl.

14. That a new Successful Bidder {the “New Successful Bidder") was selected and approved

by the DIP Lenders such that a Letter of intent was entered into on February 13, 2023.

15. Further details regarding the Monitor’s solicitation and selection of the New Successful
Bidder are described in the Monitor's Second Confidential Report dated February 15, 2023 and

the Monitor's Seventh Report to Court dated February15, 2023.

16. That in my view, the extension to the stay of proceedings issued under .11 of the CCAA
would be in the best interest of the Company and its stakeholders, including the senior secured

creditors, and it would not materially prejudice any stakeholder or creditor.

17. That the Monitor is in support of the sealing order for the Second Confidential Report and
in my view will not prejudice any stakeholder and will protect the interests of all stakeholders of
the CF1 estate if in the unlikely event the transaction proposed by the New Successful Bidder

does not close.

18. | make this affidavit in support of the within application and for no other purpose.



19. The Revised Cashflow shows that the Monitor has sufficient cash o allow for the extension
without an increase to the DIP, or any additional borrowing. The revised Cashilow is attached as

Exhibit “D".
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This is EXHIBIT “A” of the AFFIDAVIT
OF PH[& CLARKE sworn before me
this {6 day of February, 2023.
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SCHEDULE

2022 010G 0708
IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
GENERAL DIVISION

BETWEEN:
PRICEWATERHOUSECOOQOPERS INC., in its
capacity as ceurt-appointet recelver and
manager of BRIDGING FINANGE INC, and
BRIDGING INCOME FUND LP

APPLICANT
AND:

CANADA FLUORSPAR (NL) INC. and
CANADA FLUCRSPAR INC.

RESPONDENTS

INTERIM RECGEIVERSHIP ORDER

BEFORE THE HONOURABLE CHIEF JUSTICE RAYMOND P. WHALEN;

UPON The application of PricewaterhouseCoopars Inc., in Hs capaclly as court-appointed
recelver and managar of Bridging Finance In¢. and Bridging Income Fund LP {formerly Sprott
Reidging Income Fund LP) {the “Appllcant”), for appointment of an Interim recaiver In respact of

Canada Fluorspar (NL) Inc, and Ganada Fluorspar inc. {collectively, the “Debtor);

AND UPON READING the Originating Applicalion and the affidavit of Graham Page sworn
Febryary 18, 2022, and tha consent of Grant Thomton Limited to act as interlm racalver {in such

capacity, the “Interim Beceiver') of the Dalbtor;

AND UPQON HEARING counsal for the Applicant any other counge} or other Interestad parties

present;
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IT 18 HEREBY ORDERED THAT:
SERVICE

1. The time for sarvics of the notice of appfication and the material filad-herein for this order
{the "Order"} is haraby abridged and deemead good and sufficient and ihis application is

properly returnable today and any further sarvics thereof is heraby dispensed,
AFPOINTMENT
2. Pursuant lo saction 47{1) of the Bankrupley and tnsolvency Act, RSC 1985, ¢ B-3 (the
"BIA") Grant Thornion Limited s hereby appointed Interim Becsiver, without sacbrily, of
all of the Debtor's current and fufure assels, undariakings and properties of evary nalure

and kind whatsoever, and wherever siiuate, including all procesds thereof, sava and

except for the Excluded Properly (tha “Property”).

3, For greater ¢ertalnty, the Interim Receivar wlit nol take possassion of the Proparty excep!

to the extent necessary to carry out its obligations hereunder,

DEFINED TERMS

4. Capitalized terms not otherwlse defined herein shall have the meaning asoriped to then

in Sehedule “A”.

INTERIM RECEIVER'S POWERS

5, The Interit Receiver [s not authorlzed or permitted to operate or conduct the business of
the Dabtor; provided, however, thal the Recelver is hereby empowered and authorlzed,

but not obligated, to teke such steps as are necassary {or cause the Debtor to take such

S&&.

sleps as are necessary) to protect, preserve, and sacure the Properly.

\
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The Interim Recolvar is hareby empowered and authorized, but not obligated, o act at

once In respect of the Proparty and, without In any way limiting the generality of the

foregoing, the Interim Recelver ts hereby exprassly empowered and authorized lo do any

of tha following where the Inlerim Recalvar conslders it necessary or deslrable:

(&)

(b)

{d)

to exarcise comtrot ovar the Propedy and any and all proceads, ressipts and

disbursemants arislng out of or from the Property,

to recelve, preseive, protect, and mainlaln controf of the Propery, or any part or
parts thareol, including, bui nol limilad to, the changing of locks and security codas,
the relogating of Properiy to salsguard It, the angaging of Indepandent security
personnel, tha taking of physical inventories and the placement of such hsurance

coverage as may bé necessary or desitable;

to manage, preserve and protect the assets of the Debtor, Including the power to
incur any obligations in the ordinary course of business, and the powsrs to enter
into any agresmants, cease 10 carry ob all or any part of the business, at cease to

perform any contracts of tha Deblor;

to refain or hire any employses on hehalt of the Deblor for any period of tme on
substantially the same terms and conditions as those exisling belween such
employaes and the Deblor, # applicabls, prior fo the appointment of the Interim

Raceivar

o enhgags consultants, appralsers, agents, experts, audiors, accountants,
managers, cotinsel and such other persoiis froim time to lime and on whalever

basls, including on a temporary basis, to assist with the exgrclse of the Interim

0
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Racelvar's powers and dutles, including withoul lirtation those conterrad by this

Order;

to receive and collec! all monies and ageounts now owed or hareaiter owing to the
Debtor and to exarcise all ramedies of Ihe Dablor in collecting such mohies,
including, without lmilation, (o enforce any securlty held by tha Deblor. For greatar

cerlalnty, this provision shall not apply to the Excluded Property;
to settle, axtend or compramise any indebtadness owing o Qr' by the Deblor,

fo axeuute, assign, Issue and endorse documents of whatever natute In respect of
any of the Property, whether i the Intarim Recelver's name or in ths name and on

behalf of the Debtor, for any purpose purguant to this Ordar;

to initiate, prosecute and conlinue tha prosecution of any énd all proceadings and
to defend alf proceadings now pending or hereafter instituted with respect to the
Debtor, the Property or the Interim Facaivar, and fo seltie or compromise any such
proceedings, The authority hersby conveyed shall extend lo sush appeals or
applications for judicial review in respect of any order or judgment pronounced In

anhy such procseding;

to report to, mee! with and discuss with such affectad Persons (as defined befow)
as the Interim Recelver desms apprapriate ali matters relating to the Property and
the interim receivership, and fo share information, subject to such terms as to

confldentiality as the Inlerim Recaiver deems advisable;

to ragisier a copy of this Order and ahy oltier orders In respect of the Property

against title to any of (he Property, and wher submilted by he Interiny Beceiver for

L]

registration this Oraer shelf be immediately registered by (he Registrar of Def\}/\$ g
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for the Provinca of Newfoundland and Labwador or any other similar governnient
authority, notwithsiancﬂnQ Section 7 of the Regisfration of Deeds Act, 2008, SNL
2009, ¢ R+10.01, or the provisions of any other shmilar Jegislation in any other
provinee or territory, and notwithstanding that the appeal peribd in respect of this
Order hag nol elapsed and the Heglstrar of desds shail accepi all Affidavils of
Comorate Signing Authorlly submitted by the Interim Recelver in its capacily as

Interim Racalver of the Dabiotr and not in its personal capaciy;

i to apply for any permits, licences, approvalg or parmissions as may be required by
any governmental awthority and eny renewats thereof for and on behalf of and, it

thought desirable by the Intedm Recetver, i the hame of the bebior:

{m)  toentar inte agraaments with any trustee In bankruptey appointed In respeet of the
Debtor, including, without limiting the generalty of the foregoing, the ability to enter

Into ocoupation agreements for any property awned ct lgased by the Debtor;

M o exercise any shareholder, partinership, joint venture or other rights which the

Dabtor may have,

(o}  to commence prooeedings for the Debtor pursuant to the Bankrupley and

Insolvency Acf or the Companies’ Creditors Arrangement Act, and

() o take any steps reasonably incidentat to the exorcise of thesa powers or the

performance of any statutory obllgations.

and in each casa where the Interiim Recelver lakes any such actions or steps, it shall be
exclusively suthorized and empowerad to do so, to the axclusion of all other Persons,

Ineluding the Dabior, and without interference lrom any othar Farson (as defined befow).

o
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DUTY TO FROVIDE ACCESS AND CO-OPERATION TO THE INTERIM REQEIVER

7. iy The Dablor, (i} alt of s current and former directors, oflicers, employeas, agents,
accountanls, legal counsel and shareholdars, and afl othar persons acting on its
Instructions or behall, and (i} alt cther individuala, flnos, corporallons, governmantal
bodies or agencies, or other entilias having notice of this Order (all of the foregoing,
collactively, baing "Persons” and each baing a “Person) shall forthwith advise the Interim
Receiver of the existence of any Properly In such Person's possession or control, shall
grant immadiate and continusd access to the Property to tha Intartm-Receiver, and shall
deliver afl such Propérty (excluding Property subject 1o Jena the validily of which is
dependent on maintaining possession) to the Interim Receiver upon tha Interim Receiver's

raguest,

B. All Persons shall forthwith advise the Inferiin Recelvar of lhe existencs of any hooks,
documants, securilies, contracls, orders, corporate and accounling records (and all
fransaction relaled thereol), and any other papars, racords and infdrmation of any kind
relatad (o the business or affalrs of the Debtor, and any compuler programs, computer
lapes, compuier disks or other dala storage media containing any such information {the
foregoing, collectively, the "Records”) in that Persan's possession or control, and shail
provids to Ihe interim Receiver or permit the Interim Recelver 10 make, retain and take
Away copies.{heremf and grant to the Interim Receivar unfatiered access to and use of
accounting, corputer, softwara and physical {acililies relating thereto, provided however
that nothing in this paragraph or in paragraphs 7 and 9 of this Order shall require the
delivery of Records, or the granting of access to Records, which may not be discloged o
provided to the Interim Receiver due fo the privilege aftaching 1o sollelior-client
communioation or documents prepared in contemplation of litigation or due to statutory

provislons prohibiting such disclosure, \-\

\!
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8. I{ any Recorda tte stored or olhanvise contained on a computer or ofher elpcironic sysiem
of Information storage, whelhar by independeant ssrvice provider or olherwigs, ali Persons
in possassion or control of auch Records shall forthwith give unfeilered accoss lo lhe
Inladm Recalver for the purpose of allowing the Interim Recalver 1o recover and fully copy
all of the idormation contaled therein whelher by way of printing the infermation onlo
papear of making copies of compuler disks or such ather manner of retrisving and copying
he Information as the Interm Receiver In s discretion deams expadient, and shall not
alter, erage or deslroy any Racords without the prior wrilen consent of the Interim
Recaiver, Furthar, for the purposes of this paragraph, all Persons shall provide the interim
Receiver with all such assistance i galning immediate access to the information In the

- Records as lhe Inlerim HReceiver may In s discratlon require ingluding providing the
tnterim Receiver with instructions on the use of any computer or other eyslam and
providing tha Interim Recelver with any and all access codes, account names, and account

numbasrs that may be raquired to gain access 1o the information.
NO PROCEEDINGS AGAINST THE INTERIM RECEIVER

10, Without leava of the Court ho aclion lies against the interim recalvar with respect to any

report made under, or any action taken purstant & BIA,
NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

1. Mo Proceeding against or in respaect of the Debtor or the Property shall be commerced or
continued except with the written consant of the Interim Recelver or with leave of this Gourl
and any and all Proceedings currently under way againsi ot i r‘eﬁp"@ct of the Dablor or the
Property are hereby atayed and suspended pending further Order of this Courl, provided,
hewevar, that nothing in this Order shall: (i) prevent any Person from commencing a

procesding regarding a clait that might otherwlse become barred by statute or attexisting

A
W
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agreement if such procesding Is hot commenced before the exp}rm!onrc:f the stay provided
by this paragraph; and {if) affact a Regulalory Body's investigation in respect of the debtor
or an action, sult or procesding that is taken in respact of the deltor by or before the
Regulatory Body, other than tha enforcement of a payment order by tha Regquiatory Body
or tha Cr:aurt; "Regulatory Body" means a person or body that has powers, dulies or

funetions relating to the enforcement ar administration of an Act of Pariament or of the

leglslature of a Province,
NO EXERCISE OF RIGHTS OR REMEDIES

12, All righls and remadies of any Pergon, whether judlcial or extra-;ud‘xc_ial. slatutory of non-
statutory {Including, without fimitation, set-off rights) agalnst or in respect of the Debler or
tha Intarim Receiver of affecting the Property are hereby stayed and suspended and shall
hot be commenced, proceeded with or continued except with laava of this Gourt, provided,

howevar, thal nothing in this Crder shalh

(a)y  empower the Deblor (o carty on any businass that the Deblor is not lawtully entitied

to carry on;
by prevent the filing of any reglstration to praserve or perfect a sacuritly interest;
{¢)  pravent the registration of a claim for lign; or

{d) axempt the Dablar from compllanca with statutory or regulatory provisions relating

to health, safety or the environment.

13, Nothing in this Order shall prevent any patty from takirig an action agalnst the Applicant
where such an actien must be taken in order to comply with statutery time Hritations in

order lo presarve thelr Hghts at law, provided that no further steps shall be taken by such

B
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party except in accordance with the ather provisions of this Order, and nolice in wiiting of

such action be given to the Interim Receiver at the first avallabla opportunity.

14,  Nothing In this Ordar shall prevent HSBC from exercising any rights or remadias, taking
any enforcemant steps, actions or cammencing any proceedings against the Debtor with

respect to the Excluded Froperty.

NO INYERFERENCE WITH THE INTERIM RECEIVER

165, No Porson shall accelerate, suspend, discontinue, fail to honour, alter, interfere with,
repudiate, {erminate or cease to perfosm any right, renewat right, contract, agreement,
lisence or permit in favour of or held by the Deblor, except with the written corisent of the

Dabior and the (nlerim Receivar, ot leave of this Court,
CONTINUATION OF BERVICES
16.  Alt persons having:
{a)  statutory or regulatory mandates for the supply of goods and/or services, or

by  oral or wrillen agresmants or arrangements with the Debtor, including without
Imitation all computer soflware, communication and other data services,
centralizad banking services, payroit sarvices, Insuraice, transportation, serviees,

utility oy other servicas 1o the Deblor

are hereby restralnad until further order of tis Coud from discontinuing, altering,
interfaring with, suspending or farminating the supply of stch goods or services as may
be required by the Debtor or exercising any other remedy provided under such
agresments or arrangaments. The Debtor shall be entitted to the éonllﬁued use of its

-

current premlaes, telephang nitmbaers, facsimile numbers, Internet addresses and damx & '
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names, provided in each oasa thal the usual pricas or charges for all such goods or
services receivad after the date of this Order are pald by the Debior in actordance wilh
the payment practices of the Deblor, or such olher praclices as may be agreed upon by
the supplier or servies provider and sach of the Debtor and the Interlm Hecelver, or as

may ba ordered by this Court,

INTERIM REGEIVER TO HOLD FUNDS

17,

All funds, monles, cheques, instruments, and other forms of payments receivad or
collacted by the Iaterim Receivar from and after the making of ihis Order from any sourca
whateoaver, Including without limitation ihe sale of all or any of the Property and the
sollaction af any accounts recelvabls In whola or In parl, whelher In existence on the date
of this Order or hereailer coming into existence, but excluding the Excluded Property, shall
be deposited into one or more new accounts 1o be opened by the Interim Recelver {the
“Post Receivership Accounts”) and the monies slanding fo the credit of such Post
Receivership Accounts from time to time, net of any disbursements provided for herein,
shall be held by the Interim Recelver 10 be pald in accordance with the terms of this Order

or any further order of this Court,

EMPLOYEES

18.

19.

Subject to employees’ rights 1o terminata thelr employment, all employees of the Debtor
shall remain the smployees of the Debtor untll sugh lime as the Interlm Receivar, on the

Dabior's behalf, may terminate the employment of such employess.

Desplie anylhing in federal or provineial taw, I e fiksHir Receiver, in that position, carries
on the business of the Debtor or sontinues (he employment of & debtor's employeas, the

interim recelver |s not by reason of that fact personally able in respect of a Hability,

N
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including one as a successor employer, thal I in respect of the employees or farmer
efmployees of the debtor or a preducessor of the debtor or in respoect of a pension plan for
the benetlt of those atnplayees and that exists before the islarim receiver is appolinted or

{hat Is caloulated by reference to a parlod bhalore the appointment.

LIMITATION ON ENVIRONMENTAL LIABILITIES

20,

21,

Nothing hereln contained shall raguire the Interim Recelver to ocoupy of Lo 1ake control,
care, charga, possession or management {separately and/or salleativaly, "Possession"j
of any of tha Property that might be environmentally contaminated, might be u pollutan or
a contaminart, or might cause of conlribule to a spilt, discharge, ralease or depasit of a
substance cantrary io any federal, provingial or other law respecting the protestion,
conservalion, enhancament, remediation or rehabilitation of the environment of ralaling to
the disposal of wasle or other contamination (coliaclively, the 'Environmental
Legislation"), pravided howevet that nathing hersin shall exempt the Interlm Receiver from
any duty to repart or make diaclosure imposed by applicable Environmental Leglstation,
The Intetln Recsiver shall not, as a result of this Order or anything done in pursuance of
the Recelver's dutles and powars under this Order, be deemed to be in Possession of any
of tha Pronetty within the maaning of any Environmantal Legisialion, unless it is actually

in possasslon.

The Interim Recelvar shall not be llable for any mine closure ot environmental and fand
rehablltation-related liabilities or obligations in respect of or in any way related lo the
Property (or caused by or resuliing from any matter or thing eriginating on or coming from

the Propenty}. For greater cettainty:

\
\ﬂ,
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(8) Nowithstanding anything in any Environmantal Leglslation, he Interirn Racaiver s not
personally lable in that positon tor any envirormental condition that arcse or

anvironmantal damags thal occurred:
iy bafore the Interlm Recelver's appointment; of

{ly after the Interim Recaivers appomtment unfess Il Is established that the
conditlon arose or the damage ocewrrad as a resutt of the Interim Recelver's

gross negiigence or wiliul misconduct. -

{b} Nothing In stib-paragraph {a} sxempis the Interim Recelver {rom any duty io report or

make disolosure Imposed by a law referred to In that sub-paragraph.

{e) Notwithstariding anything in any Environmental Legistation, but sibject o sub-
paragraph () hereof, whera an order is madae which has the affect of requiring the
Interim Rerelvar 1o remedy any environmontat candifion or environmental damage
affecling tha Property, the tnterim Recelver ia not personally llable for fallure to comply
with the arder, and s not personally llable for any costs that are or would be Incurred

by any persan In carrying oul the tarme of the order,

() |, within guch tima as Is spacified In the order, within 10 days after the order Is
made I no tine Is 30 specified, within 10 days after the appointment of the
Interim Receiver, If the order s in effect when the Interim Recelver ks appointad,
or during the petlod of the slay referrad to in clause () helow, the Interim

Recaivar:

(&)  complies wlih the order, or
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{8 on nolice © the parsen who issued the arder, abandons, disposas
of or otherwlse releases any terast In any real property aHected

lwy {he cobdition or damage;

(i)  during the perlod of a stay of the order granted, on application made within
the time specitied in the order referved to in clause (i) above, within 10 days
afler tha ordar i made or within 10 days alter the appeintment of the Interim
Raceivar, If the order is in elfect when the Interim Receiver is appolnted,

by,

(A} the court or bedy having jurisdiction under the law pursuant to which
the order was mada to gnable the Interim Recelver to contest the

order or

(B)  the court having jurisdiclion in bankrupicy for the purposes of

assesalng the aconomic viabiity of complying with the order; or

(hiy  if the Interim Receiver had, belore the order was made, abandoned or
renounced or been divested of any interest in any real property affectad by

the condition or damage,
LIMITATION ON THE INTERIM RECEIVER'S LIABILITY

2. Except{or gross negligence or willul misconduct, as a result of its appoiniment ot carrylng
out the provisions of this Order the Interim Receivar shall incur no liability or obligation
that excaeds an amount for which it may obtaln full indemnity from the Property provided
thal the interim recelver shalt act honestly and In good faith and deal with the Property in

a comerclally reasonable ranner, Nothing In this Order shall derogate from any

@f
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limitation on llability or other prolection afforded to tha Inferfn Recaiver under any

applicable law.

INTERIM RECEIVER'S ACCOUNTS

23,

24,

26.

The interim Receiver and counsel 1o the |nterim Receiver shall be paid their reasonahie

fews and disbursamants, In each case, incurred al their standard rates and charges.

Tha Intarim Recalver and counsel to the Intetim Raceiver shall bo entilled to the benaflis
of and are hereby granted & charge (the "Interim Recelver's Charge") on the Praperty,
which ohiarge shall nolt sxeeed an aggregale amount of $250,000, as secuwrily for thelr
nrofessional fees and disbursements incurred al the normal ratas and charges of the
frtarim Receiver and such counsel, hoth before and after the making of this Grdar in
respect of thess procsadings, and the l:nt:arlm Recelver's Charge shafl form a first chargs
on the Property I priority to all securlty inlerests, trusts, deemaed trusts, llens, charges and
encumbrances, stalutory or otherwise, in favour of any person but sublect {0 sections

14,06(7), 81.4(4) and §1,8(2) of the BIA,
The Interim Receiver and its legal counset shalt pags their acgounts from time to time.

Prior to the passing of its accounts, the inferim FRecelvar shall be al iberly from fime to
time o apply reasonable amounts, out of the moniss in its hands, agalnst #s faes and
disbursements, Including the legal fees and disbursements, Incurred at the normal rates
and charges of the Inlerim Recelvar of is counsel, and such amounts shall constitute

advances against its remuneration and dishurseinents when dnd as approved by this

Cout.

N
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FUNDING OF THE INTERIM RECEIVEREHIP

27,

28.

29,

30.

Sublectio prior approval of the Applicant, the Interim Receiver be at liberly and itis heraby
arnpowerad to borrow by way of a ravolving cradit or otherwise, such monles from fime to
ime as it may consider necessary o dasgirable, provided that the outstanding principal
amount doas nol exceed $2,000,000 (or such graatar amount as this Gotirt may by further
order authorize) st any thne, at such rale or rales of Interast as it deems advisable for such
perlod or periods of me as It may arrange, for the purpose of funding the exercise of the
powsrs and dutlos conferrad upon the Interim Receiver by this Ordar, insluding interim
axpanditures. The whole of the Property shail be and is hereby charged by way of & fixed
and specific charge (the "lmterim Receiver's Borrowings Charge") as sequrity tor the
payment of the monies borrowed, logathar with interest and charges theraon, in priarity to

all security interests, lrusts, desmed trusts, liens, chargas and encumbrances, statutary

or otherwlse, i favour of any Person, but suborctnate in priorty to the ntetim Recalver's

Charge and the gharges sat out in sections 14.08(7), 81.4{4) and 81.6(2) of the BIA,

Neilher the Interim Betelvor's Borrowings Charge nor ghy other secudty granted by the

Interim Reaalver in connection with its borrowings under this Order shall be enforced

without leave of this Court.

The Interim Recelvar is at iiberty and authorized to issus cerlificates substantially in the
form annexed as Schedule YB" hersto {the “Intetim Recelvar's Certificatas’) for any

amount borrowed by it pursuiant to this Ordar.

The manias from time to time borrowad by thé Infafm Recaiverpirsuant 1o this Order or

any further order of this Cowt and any and all Interlm Recelvér's Certlfivates evidencing

the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed to

by the holders of any prier issued Interim Recelver's Certificatas.

&
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31,  The Inlerlm Meseivar shall be allowed Io repay any amounts borrowed by way of Interim
Recelvers Gertifioates out of the Property or any proceeds, including any procaesds lrom

the sale of any agsets without fusther approval of this Court,

ALLOCATION

32, Any interested parly may apply to thls Court oh natice to any other party Hkely to be
affacted, for an order allocating the Interim Recelver's Charge and the inletim Receiver's

Borrowings Charge amongst the various assets comprising the Property.
GENEHAL

33,  For greater cerlainty, neither the Interlm Receiver's Charge nor the Interlm Recelver's

Borrowing Chargs shall apply or attach to the Excluded Property,

34,  The Interim Recslver may from lime Lo time apply to this Court for advice and directions

in the discharge of its powers and duiles hareunder.

35.  Unless otherwise orderad by this Courl, the Interim Recelver will report to the Gourl from
fime to time, which reporting Is not raquired to be in affidavit form and shall be consldered
by this Court as svidence. The Interim Recelver's reports shall be filed by the regisiry

notwithstanding that thay do not include an original signature,

36.  Mothing in this Qeder shall prevent the [nterie Receivar from acting as a recelver, a

recelver and manager, a trustee in bankrupicy, or a monitor of the Debtor,

37.  This Court hereby raquests the aid and racognition of any cour, tribunal, regulatory or
administrative body having jurisdiction In Canada ov In any foreign jurisdiction to give effact
to this Order and to assist the Interlim Receiver and its agents in carrying out the terms of

thia Order, Al cours, tribunals, regulatory and administrative bodies are herel@\@
t
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respactfully requastad to make such orders and 1o provide suich assistance to the Interim
Receiver, as an officer of this Court, as may be necessary or dasirable lo give effect to
this Order, to grant repraseniaiive status to the Intetim Aecelver in any foretgn proceeding,

or 1o asslat the (nlerdm Becelver and Iis agents In sarrying oul the tarms of this Order.

ag,  The Inlerlm Recuiver be at liberly and ls hareby authorized and embowarecf o apply ta
ary coutt, iribuna), regulalory or admitistrative body, wherever lonated, for the recognition
of this Order and for asslstancs In carrying out the terms of this Order and that the Interim
Receiver is authorlzed and empowared to act as a repregsentative i respect of the within
mrocaedings for the purpose of having these procoedings recognized in a jurisdiction

outside Canada,

39, The App!ican't shall have {ts cosls of thls application, up to and Including ontry and setvice
of this Order, provided for by the terms of the Appllcant's security or, if not so pravidad by
the Applicant's security, then on a substantial Indsmnity basis, inchuding legal costs on a
solleltor-client full indemnity basis, lo be paid by the tnterfim Recelvar from the Deblor's

estate with such priority and at such time as thls Gourt may determine,

40.  Any Interested party may apply to this Court to vary or amend this QGrder on not less than
7 days' notlea to the Inferim Heceiver and to any other party likely to be affected by the

order sought or upon suoh other nollos, if any, as this Gourt may order.

FILING

41, The Interim Receiver shall eslabilsh and malntain a website in respect ol these

proceedings at www,grantibornton.ca/ufl (the “Interim Recelver's Website”) and shall

post there as soon as practicable;

(@)  all materials prescribed by statue or regulation 1o be made pubicly avallablg.and
(s
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43,
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{B) all applications, reports, affidavits, orders and other materlals filed In thess
ptoseadings by or on behalf ol the Interm Receiver, or sarved upon i, except slich
matetlals as are confidential and the sublecl of & sealing order or pending

application for a sealfing order,
Service of this Order shalt be deemad good and gufficlent by;

a, serving the same on;

{f} the persona lsted on the service list created In these procesdings or

pthewise served with natice of these proceedings:
(i) any othar person sarvad with natice of the application for this Ordler;

iy any other parties altending or represented al the application far this Order;

and
" b. posting a copy of this Order on the Interim Receiver's Websita,
ahd sarvice on any other person is hereby dispensed with.

Service of this Order may ba effected by facsimile, electronic mail, personal defivery or

courler, Service is deemed fo be effacled the next business day following transmission or

delivery of thls Ordar.

DATED at St John's, in the Province of Newloundland and Labrador, this 2“‘_\.__ day of

£ e\m‘u,.g\w\} L2022,
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SCHEDULE "A"
Pefined Terms

"Exciuded Properly” means: (1) any and all Recaivables and / or Financed Receivables, as such
larms are dafined pursuant 10 & Trade invoice Recourse Financing Facility Agreement between
HSBC and Canada Fluorspar {NL) Ine! dated May 25, 2018, as amended, together with afl rights
anhd remedies arising thereunder, insurance policles and proceeds resulling thereiram, and

proceeds ganatally, and () all Experl Develupmenl Canada insurance policies or support in
favour of HSBC.

"HSBC" means MSBG Bank Canada.



SCHEDULE "g"

Intertm Recelver Certlficate

Certificale No.

Amourt §

This is to ceriify that Grant Thormlon Limited, the interim recelver (the "interlm Recelver”) of the
astels, undertakings, and properties of Canada Fluorspar (NL) ne., and Canada Fluorspar Inc,,
(tha "E}ebtcrs”) acquired for, of used in relation to, & business camed an by the Debtors, including

aif procaeds thersof (ooltsctive}y, 18 “Property") dppolnied by order of the Suprema Court of
Newfoundland and Labrador {the "Court") dated the  day of Fabruary, 2022 {iha "Order") mada
in an action having court file number 2082 01G 0709, has recelved as such ntetim Receivar from
the holder of this certificate {lhe "Lendar’) the principal sum of § -y heing parl of the
tolal principal aum of § ‘ which tha interim Recelver is auihorized to borrow Urigter and
puesvant {o the Ordar,

The principal sum evidenced by this gertificate is payable on demand by the Lender with interest
thareon caleulated and compounded  [monihly/semi-annuaily/annually/othed not in advance on
the day of each month after ths date hergof al a rate per annum equal to the rate of
pet cant above the prime commaerclal lending rate of from me lo tme,

Suoh principal sum with Interest therean is, by the terma of the Qrdar, togaiher with the princlpal
sums and interest therson of all other certificates issued by the Interlm Recelver pursuant 1o the
Order or to any further order of the Court, a charge upon the whole of the Property {as defined in
the Ordet), in priotity to the secutity interssts of any other persor, but sublect 1o the priority of the
charges sat out in the Ordar and in the Bankrupley and Insolvertcy Act, and the right of the Interim
Receiver to indemnify iteslf ouf of such Proparly in respect of ks remuneration and expenses.

All surms payabls in respect of pr!ncipal and Interest under this certificate are payable at the main
oftice of the Lender at

Until all fiabiity in respect of this cerlificale has been terminated, no certificates creating charges
ranking or purpotting to rank in priority to this cerlificate shali be lasued by the Interim FRecsiver
to any personother thar the holder of this certificats without the prior written consent of the holder
of this cartificate,

Tha charge securing this certficate shall operate so &8 to permit the terim Recslver to deal with
the Proparty (as defined in the Ordar) as authorized by the Order and as aulhorized by any further
or othar ordar of the Court,

The [nterim Recelver does not undarlake, and it is not under any personal liabffity, to pay any sum
in respect of which tt may lssue cartlﬂaates under the larms of the Ordar,

{signalurs page fo follow]

AR



PDated the

day of

. 2022,
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Grant Thornton Limitsd, solely in s
capascity as Inleti Recelver of the
Property, and not in lts personal
capacity

Peai:

Narmne;
Tlgle:



This is EXHIBIT “B” of the AFFIDAVIT
OF PHIL CLARKE sworn before me
this _{& day of February, 2023.
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2022 M0 0708
IN THE SUPREME GOURT QF NEWFOLINDLAND AND LABRADOR
iN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF an appiication of Canada
Fluorspar (NL) he., and Canada’ Fluorspar [nc., by
their Gourt Appointed Interim Recelver, Grant
Thornten Limited,

AND IN THE MATTER OF tha Companfes’ Creditors
Arrangemaent Aok, R.8.C, 1986, C, ¢-38, as amended

AMENDED AND RESTATED INITIAL ORDER

BEFORE THE HONOURABLE JUSTICE MACDONALD

THIS APPLICATION, made by Grant Thornton Limited, in its capacity ss Court-Appolnted
Intetim Recelver of Canada Fluorspar (NL) Ine,, and Canada Fidorspar Ine., (the ‘Interim
Receaiver' or the "Applicant’) pursuant to the Compantes' Creditors Amangament Act, R.S.C.
1885, o, 5-36, ag amended (the *CCAA") for an Order substantially in the form filed with the
Application was heard thfa 11 day of March, 2022,

ON READING the affidavit of Phit Clarke sworn the 8" day of March, 2022 (the “Clarke
Affidavit’) and the Exhibils therate, tha consent of Grant Thornton Limifted (“GTL") to actas Courte
appainted motiter of Canada Fluorapar (NL) Ine. Canada Fluorepar Ine., and Newspar (a General
Partnarship) (ih such capacily, the "Monitor’}, and the Pre-Flling Report of GTL as Intetlm
Recsivet,

ON READING, the report of GTL as Monttor dated the 15% day of March, 2027;

ON HEARING the submissions of oounssl for f,f‘;a Applicant, legal gounsel for the
Conpany (as defined hereln), and such other counsel that were present, no one else appearing
for any party although duly served ag outlined In the affidavit of service dated the 109 day of
March, 2022, and on reading the congent of GTL to act as Monitor

BERVICE
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THIS COURT ORDERS that the tme for sarvice of the Notice of Motion and the Materials
filed, as st out in the afidavit of service is hereby desmed adequate notice so that this
Apglication s propary relurnable today and heraby dispengses with further sarvice therasf,

AFPLICATION

THIS COURT ORﬁEF{Q AND DECLARES thal Canada Fluotspar (NL} Ing., Canada
Fluorspar (ne., and Newspar (a General Parinership) {coflectively the "Company™) i3 a
company to which the CGAA applies. ‘

Gapital ferns nob othenwlse defined berefn shall have the mazning ascribad to them In
Bcheduls "A" -

FLANQ RANGEMEN

THIS COURT ORDERS thet the Monltar, on behalf of the Company, shall hava the
authority to file and may, if deemed appropriate and subject to further order of this Court,
file with this Court a plan of compramise and grrangement (hersinafter tefarred to as the
“Plan",

POSSESSION OF PROPERTY AND OFERATIONS

THIS COURT ORDERS that the Company shall ramain iy possession sad contrd! of e
currant and future assets, undertakings and properties of every natire and kind

~whalsoaver, and wherever sftuate including all procseds thereof, save and axcept the

Excluded Praperty (the "Property™). Subject to further Order of this Honourable Court, the
Menitor on behalf of the Company, shall cantinug to carry on business in a manner

cansistert with the: pressrvation of its business {the "Business") and Properly. The, .

Monilor |s authorized and empowerad {0 continue to releit and employ tha employeas,
consultants, Independent contractors, agents, expatls, accountants, counse! and such
other pereons {collactively "Assistants") currently retained or employed by it, with bery
to retain such further Assistanta es It deams reasonably necsseary or dashrable ln the
orelinary course of lts Buslness or for the carrylng out of I terms of this Order, '

(A

drift ymended ang rastoted lnifal prder -updaled march 18 2088
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a. THIS COURT ORBERS that the Monftor, on behalf of the Corapany, shall be eniftled tut
not required to pay the follwing expenses whether ineurred prier to or after this Order:

ta} & outstanding and future wages, salaties, employes and pension benefits,
vacstion pay and expenses payable on of after the date of this Order, in each case
incurred in the ordinary cowrse of busliess and comsistent with existing
compensation policles and arrangerients;

) the fees and disbursements of any Assistants retalned or employed by e
Company in respect of these proceedings, at their standard rates and charges;
and

©)  In consultation with ithe DIP Lender amounts owing for gonds and services
suppisad to thia Cormpany, if i the opinion of the Monitar, the supplier or veridor of
such goods or servioes fs nevessary for the operation and greservation of the
Business or Propaety,

7. THIS COURT ORDERS that, except s otherwlee previded to the contrary herein, tha
Moniitor, on behalf of the Company, shall be entitied but hot requirﬁd fo pay all reasonable
axpenses lncurred by the Gompany in canylng on the Business In the ordinary Gourse
after this Order, and in carrying out the provisions of g Order, which expengas shall
include, without limitation:

{0) =i expenses and capital axpenditures reasonably nacessary for the preservation
of the Property ar the Business ncluding, without lirniteation, payments on aceount
of Tnaurancs, malntenance and securdly services and lease paymgts for mining
equipment used i the aperatien of the Business; snd

by  paymantfor goods o services actuslly supplied to the Company follewlng the date
of this Order.

8. THIS COURT ORDERS that the Monitor, on behalf of the Company, shall ramit, n
accordance with legal requireroents, o pay:

{a)  any statutory desmed trust arapunts in faveur of the Crown in right of Canada or
of any Pravince thereof or any other taxation authority which are retjuired o be
daducted from amployees' wages, lncluding, witheut imitation, amounts in respect

drsl aenanded and restated Iniial grder -updated roareh 16 2022 @“'{
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of (i employment hsucance, () Canada pansion Elan, () Queber Pengien Plan,
and {iv) income taxes,

(by il goods and services or ofher applicable sales taxes (collectively, "Sales Taxes"}
required to be ramitted by the Gompiany  connection Wittt the salis of goods and
services by the Company, bhut only where such Bales Taxes are ascrusd or
collected after the date of this Order, and

{}  any amount payable to the Crawn in right of Canada or of any Provineg thereof or
any pofitical subidivision thereof or apy other taxation authority i respact of
munlcipal really, munlolpal business or other taxes, asseasments or levies of any
nadure or kind wiich are entltled at faw to be paid in priarity to claims of secured
craditors and which are atiibutable to or in respset of the carrying on of the
Business by the Camgany.

g. THIS COURT ORDERS that until & real property lease ls disclalmed In acoordancs with
the CCAA, the Monftor, on behalf of the Company, shall pay all ameunts constituting rent
or payable #8 rent under reaf property lsases (including, for graater certainty, comman
ares maintenance charges, Utilitles and realty taxes and any other amauits payable fo the
tandiord tunder the lease) o a8 otherwise may be negotlated between the Company and
the landined from fime to fime {"Rent"), for the perod sommencing from and ineluding the
date of this Qrder. The Monitor, on behalf of the Company, may pay such Rent twice
monthly in equal payments on the first and fifteenth day of each manih, In advance (but
not in arrears), On the date of the first of such puyments, any Renat relating o tha perlod
commenclag fratt and ngluding the date of this Ordar shall alse be pald.

10. THIS COURT ORDERS that, except as apecifically permitted herain, the Monitor, on
hahalf of the Company, Is heraby directad, until further Order of this Court: {aj fomakeno .
paymenls of principal, Interest thereos of otherwlse on acceunt-of ammounts owing by the
Company to any of s crediiors as of this date; {b} to grant no securlly interests, trusi,
liens, charges or encumbrances upon of In respect of any of its Property; and {) to net
geant eredit or ncur ffabilitles except In the ordinary course of the Businass.

RESTRUETURING

G
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11, THIS GOURT ORDERS that the Monitar, on behalf of the Company shall, subject lo such
requiremenite as are imposed by the CCAA and such covenants as may be gontalned fn
the Definitive Docurients {as definad hereinafter), have the right to!

¥ ; @_or shut down any of its businesa or
eralions, and ta dispose of redun or-migterial assels_hot exceeding

$500.000 in any one transaction o $2 500,000 in the g-gg;egata-

(&)

by  Terminate the emplovrnent of such of its pmployees or temporasily ]ax‘ off such of

its smployaes as it deems approprale; and
(¢}  Pursue alf gvenues of refy nama of lts Buginess of Praga_r_ty, in whole or part,
sublect lo_pror_approval of this {ourt beinm pbtained befors any_material
refinancing,

urdarw restructuriﬁu of the Buslnass [{he Besguamﬁgg 3

12,  THIS COURT ORDE at the Monitor, on h&hﬁif_ﬁ!&(’.‘:omgagx, shall gmvlde egch of

gny Igaged pramises gt jeast saven (7) days grloz go he ggte c:f gha imanded removm The
[aigvgg; {ang[ord shall ha gnntteg 1@ hiave a repraserdative grasegtln the Eg-sad grem{xsea

mmh gocured creditors. If the Mam{ar diw,lg;ms the. Ieagﬂggmu_ﬁ_nq such teas.acf premises
In agcoggance with Saction 32 of the CCAA, it shall not be requirad to pay Rent under

g and _ ent pavabie for the notics
pered ggg_\gded for in Sechon 22(8)Y pfthe GGAA}L gnd the dlsclgrmgr of the lease shall be
without prafudice to the Company's claim lo the fhdures in tispute.

13. THIS COURT ORDERS jhg; fg ngt}cg of dlsq!ai mer s delivere at to Sectlon 3

drafl amnanded and tastaled el ortier -updated mareh 182022 @0/



pramises, provided fhat nothing hergin s
s, glaimed i sonnection therewﬁh

NG PROCEEDINGS AGAINET THE CDM;E?ANY OR THE PROPERTY

14. THIS COURT ORDERS that until snd [noluding the 10% dav of Jufy, 2022 or stch later
date as this Court may arder (e *Stay Peried"), no proceading or enforcemant pruca'ss
in any cour or tribunal (asch, a "Proceading”) shall be commenced or continued agalnst
of in respect of the Compary o the Monitor, or affecting the Busihess or the
Property,(save and except the Excluded Froperty), axcept with tha written cansent of the
Monltor and the GCompany, or with Jeave of this Court, and any and all Proceadinge
currantly under way against of In respect of the Company or affecting the Business or the
Property (save and except the Excluded Property) are hereby slayed and suspended
pending further Qrder of ihle Court,

NG EXERCISE OF RIGHTS OR REMEDIES

15. THIE COURT ORDERS that during the Stay Fariod, alt Aghts and remadies of any
Individual, firm, corporation, governmental budy or agency, or aity other antities (al of tha
foregoing, rollectively being "Persans” and each bsing a "Person') against or in respect
of the Company o the Maeniter, or affecting the Husiness or the Property, (save and except
the Excluded Froperty), are hereby slayed and suspended excapt with the written consent
of the Manitor and the Company, of laave of this Court, prcvided that nothing in this Qrder
shatl (i) empawer the Monitar, on behalf of tha Company, to carry on any business wiichy
the Gompany s not lawfully entitied to cary on, (i) affect sueh Investigations, getions,
sufts or proceedings by & regulatory body as are permitted by Section 11.1 of the CCAA,
(il prevent the filing of any reglstration to preserve or perfect & seduslly interest, or (v}
pravent the registration of a claim for lfen,

O
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18,  THIS COURT ORDERS that nathing in this Order shall prevent HRBG from exergising any
rghts or ramadies, faling any enforcement steps, actions or sommencng  any
proceedings against the Company with respect to the Excluded Properly.

NG INTERFERENCE WITH RIGHTS

17.  THIS COURT ORDERS that dwing the Stay Perlod, no Person shell discontinue, fail lo
honour, alter, interfere with, cepudiate, tenminate or sease to perform any tght, rendwal
fight, contract, agreemant, ieence or parmit In favour of or hald hy'the Company, except
with the written consent of the Monlior and the Cormpany, of feave of this Qourt,

CONTINUATION OF SERVICES

18.  THIS COURT ORDERS that during the Stay Periad, alt Parsons having aral or writtet
agreemerts with the Company or statetory or regulatory mandates for the supply of gunds
sndior seivices, Inchiding witheut initation all computer software, communieation and
offter dala servioss, centralized banking services, payroll services, Insurance,
fransportation servises, utility or other services te the Business or the Company, are
hiareby restrained until further Order of s Court from discontinuing, aftering, interfaring
with or terminating the supply of such goods or services as may be reguired by the
Company, and that the Monitor, on behalf of the Gempany, shall be enditled to the
continuad use of Its curent prenises, lstephone numbers, facsimile numbers, ternet
addresses and domaln names, provided In each case that the normat prices or charges
for all such goods ar servises recelved after the date of this Qrder are paid by the Menitor,
at behalf of the Company, in accordance with aormal paymant practices of the Company
ot such other practicas 8% may he agreed upon by the supplier or sarvies provider and
each of tﬁa Monitar and the Company, of as may be ordered by this Courl,

NON-DEROGATION OF RIGHTS

18, THIS CQURT DRBERS that, rofwithstanding anytiing elée i thls Order, 1o Persof shall
be prohlibited fram requiring Imnediste payment for goods, sgrvigas, Use of lease o
lizanged property o other valuable consideration pmwdéd-‘dn ar. after the date of this
Order, nor shall any Parson be under any abligation un or after the date of this Ordar to

draft eprercted mod msteted imilar ardar updated rareh 16 2028, ) @C/
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B

advance or re-advance any monfes or oftwrwise extend any cradlt to the Company.
Nothing in this Order shall derogate from the rights conferred and obligations imposed by
tha CCAA,

APPOINTMENT OF MONITOR

THIS COURT ORDERS that Grant Thormntor: Limited (s hareby appointed pursuant to the
CCAA a8 the Monitor, an offlcer of this Gaurt, to manltor the business and finenclat affairg
of the Gompany with the powers and obfigations set out in e COAA, (save and except in
ralation to the Excluded Proparty) or set forth herein and that the Gompany and fts
sharsholders, officers, direttars, and Assistants shalf adviee the Monitor of al pateriat
steps taken by the Company pursuant to this Order, and shall co-opsrate fully with the
Monitor it the exerciae of its powers and discharge of fts obligations and provide the
Manitar with the assistance that Is necessary to enable the Monltor to adequately carry
out fhe Monftar's functions.

THIS COURT ORDERS that the Monltar, In addifionto its prescribed rights and obfigations
under e CCAA, is hersby directed and grapowerad o

(@)  monlior the Company's recalpts and disbursemenia;

(b} repott o this Court at such times and intervals @s the Monitor of Gourt may deam
apprapriate with respect {o matters relating to the Property, the Buginess, and stch
othar matters s may be relevant to the procaedings hereln; '

(&) asslst, with consultation with the Campany, in s dissemination of reperts and other
information ta the DIP Lender (as defined herein) and thair respective eounsel,
purauant to and in accordance with the Dafinltive Documents {as defined herein),
or as ay olherwise be reasonably requested by the DIP Lander;

@)  executs the DIP Finanding Agresroent (as defined herein] an behalf of the
Company, ‘

{e}  mdvige, inconsultation witlr the Company, intis prapatation of the Gompany's cash
fow stataments and reporting redquired by the DIP Lendar under the Definltive
Dssumants, which informnation shall be reviewsd with the Moriitar and deifverad to

Cr
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the DIP Lender and thelr respective counsel In gccardance with the Definftive
Docurnents; '

4] exacute aivy and all dosumentation, on behalf of the Company, es reasonably
nacsasary of required by the DIP Financing Agreament and the SISE,

=H

()

Mmengs to tha Plag, I agg[;cab!ez

(] have full and complets access fo thé Propery, including the premises, books,
records, data, including data in elsctronic furm, and ofher financtal dosuments of
tha Company, to the extert that la necessary to adequately assess the Company's
husinags and finanala affalis or to perform Its duties aelsing urlar this Order;

(i} be at iberty to engage independent legal counsel of stich other parsons as the
Monitor deeme necessaty or advisable respeating the gxercise of ils powers and
perfortmance of its obligations under this Order;

(k) engage consultants, appralsers, agents, expers, auditors, accauntants,
managers, counss! and such ciher Pergons (as defined below) from time to lime
and on whataver baste, Inoluding on a temporary basis, to assist with the exgrelse
of the Manttor's powers and duties, Including those confarred by this Onden:

] enter Into any agreements;
(m}  exercise any righte of the Company;

(n)  apply for any permits, Hcences, approvals or permissions as may be required by
any governmental authority and any renawals thareof for and on behaif of and In
the namea of the Gompany,

(@) take any and all steps of the Company authoitzed by any Ordar made In these
proceedlngs, Incitiding making distributions or payments;

(p)  purchase or lease machinary, equipment, Inverdores, supplies, pramises ar ather
assels to continue the Business, or any par or parts therenf; and
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(e  perforim such other duties as are required by this Qrder or by this Court from time
to time,

22, THIS COURT QRDERS that the Monifor shall not lake poseession of the Propedy but ag
Moridtor shall take part In the management or supervision of the management of the
Business and shall not, by ulfliling its obligations hereundsr, be depmed to have taken or
maintained possession or control of the Busineas, or any part théreuf.

23, THIS COURT ORDERS thaf nothing herefn sontained shall require the Monlor to otoupy
or o take coprtrel, care, charge, possessfon or managamarit {separately andfor
coffectively, "Possession™ of any of the Property that might be environmentally
contaminated, might te 4 peliutant or a contaminant, or might cause or contdbute ta a
spill, discharge, release or deposit of a substande contrary 1o any federal, provingial ar
other (aw respecting the protection, consetvafion, anhancement, remadialion or
‘rehabilitation of the environmant or refating to the disposal of waste or other contarination
ineluding, without mitation, the Canadian Environmental Protection Act and regulations
thereunder (the “Environmental Legislation™), provided howaver that nothing hersin
shiall exempt the Monitor from any duty ta report or make disclosurs impusad by applicabie
Environmentat begislation. The Monitar shall nat, as a result of this Ovder or anything done
In pursuance of the Monktor's duties and powears under this Ouder, be deemed fo be in
Posgession of any of the Property within the meaning of any Ervironmental Leglsiation,
unless it is actyally In pussssaiah,

24, THIG COURT QRDERS that nuihing herein contained shall make the Monitor Hable far
any ting ciosure or environmental and land rehabliitation-related llabilitles or obligations
irr respact of or it any way related to the Propery (or caused by or rasulting fom any
matter ar thing orlginating on or soming fram the Property). For greater certainty:

(a)  Notwithstanding anything in any Environmental Lagisiation, the Monitor is not
personally ffable in that positlon for any snvironmentad condition that arose or
arwironmental damags that sootirred:

I} - before the Monllor's appoirdment; or

a
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o after the Manitor's appointmend unless [ is esteblished that the condition
arose or the damage ocourred as & repull of the Monitos gress negligence
or willl misgonduct,

Y Nothing it sub-paragraph {a) exempts the Monitor fram any duty o report or make
diaciosure impased by a law referrad to in that sub-paragraph,

()  Notwithstanding snyihing In any Environmental Legisiation, “hut subleet fo
subparagraph (a) hereol, whers an order ts mada whish has the effect of requiring
the Manitor to remedy any snviroomental condition or environimental damage
sffecting the Froperty, the Manitor I not personally flable for fallure to comply with
the order, and ts net parsonally flable for any coste that are or would ha ncurred
by any parson in carrying out the terms of the order, '

(F  # withinsuch firoe s ls specified In the ordar, within 10 days after the order
Is mads Jf no time Is so specifiad, within 10 days after the appointment of
the Monitor, i the orter [s in effect when the Monitor is appointed, or during
tha pariod of the etay referred to it clause () below, the Moniton

(A}  complies with the vrder, or

(BY  on nntice to the parson who fasited the order, abandons, disposes
of or ofherwise relezses any Intergst in any raal propefty affected
by tha eandition or damage; ' ‘

{in durlng the peried of a slay of the arder granted, on application made within:
tha time specified in the erder referred o in clause (] abeve, within 10 days ’
aftar the order is made of within 10 days alter the appeintment of the

- Monitar, i the order Is in effect when the Menlter 1s appeinted, by,

(A} the sourt or body having jurisdiofion under the law purguant to which
tha order was made Io anable the Maritor o contest the order; ar

(B) the court twwing jurlsdiction In pankruplel 6i the purposss of
assessing the econamic viability of camipliing with the oider; or

P
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{y  if the Monitor had, before the arder was made, abandened ar renounced or
bean divested of any Interest i any real property affested by the condition
or danage. :

THIS COURT ORDERS that the Monitor shall provide any craditor of the Gampany and
the DIP Lender with information provided by the Company in reaponss 1o reasongble
raguests for information made In writing by such creditor addressed to the Monitor. The
Mohitor shalt not have amy rasponsibilty or Habifty with raspect to. the infortmation
disserminated by it pursuant to this paragraph. In the case of infoermation that the Meridtor
has been advised by the Company Is canfidential, the Moniter shall net provide such
Informatior fo creditors unless otherwlse dirscted by this Court or on sush terms as the
Manitar and the Company may agree. '

THIS COURT ORDERS that, in addition to thé rights and protections afforded the Monitor
under the CCAA or as an officer of thiz Cowt, the Monitor shall ingur no Habifity or
obligation as a result of its appointment or the camying out of the pravislons of this Order,
save and excapt for any gross negligence or wilful miscondust on s part. Nothing in this
Order whall derogale from the protesfions affardsd the Monilor by the CCAA or any
applicable lagistation, '

THIS GOURT ORDERS fhat the Monitor, counsel o the Moniler, and cotnsel o the
Comparyy shall be pald thelr repsonable fees and disburserments, in each case at their
standard rates and charges, by the Corpany as part of the coste of thase proceedings,
The Company Ts hereby authorized and directed to pay the accounds of the Monitor,
rounael for the Moriter, and counsel for the Company ona weaskly basis and, in addifion,
the Company is hereby authorized 16 pay {o the Monlter, counsel to the Monitor, and
coursel to the Company ressunthle retainers to he held by them as securlly for payrmaent
of their respective fees and disburserments outstanding froim time 1o time,

THIS COURT ORDERS that tha Monftor and [ fegal counsel shafl pass thelr acoounts
from time to fime, and for this purpose, the accounts of the Monitor and Hs tegal counsel”
are hereby referred fo 2 judge of the Suprems Cout of Newfoundland and Labrador In
Bankrupiey and nsolvency,

THIS GOURT ORDERS that the Monitor, counssl to the Monitor, and the Company's
counsel shall be entitlad to the benefif of and ere hereby granted @ charge (tha
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*Administration Charge™) an the Propary, (save and axcept the Excluded Propardy and
Excluded \nventory), which charge shall nol exoend an aygregate anmount of $250,000.00
i e Inte rership Order), as gacurity for
fheir prafessional faas and disbursements incurred at thalr resperiive standard rates and
gharges of the Monitor and such counsel, both befors and after the making of this Order
arid Iha Amendad and Restated Order in regpact of these proceedings. The Administration
Charga shall have the priority set out in paragraphs 41 ari 43 harain. :

ENHANCEMENT OF MONITOR'S POWERS

a0 THIS COURT ORDERS that, withou! In any way limiting the pawers and dutles of tha
Monitor, the Monitor s hareby empowered and authorized, but rrat obligaled, {o do any of
tne follawlng i the name and on behalf of the Campany, whera the Monitor considers it
necessary of desirable:

(a) take any and ail actions and steps to manage, operate and carry on the Business,
Ineluding, without in any way lmiting the generality of the foregoling:

i parmanently of fempararlly ceasing, downsizing or shutling down any of
- the Campany’s operations;

@y terminating the employment of or tarnnorarily laying off employess of the
Company,

{iv}

v
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(v} initigting,. prosecuting & - prosscution_of _an:
proceadmas and_defending .ali_proceadings now panding of b

ggigor ang b gaggle ar comgmmige any s wm_g
(vily  taking any and alf corporate governance actions for the Company; and
ith  providing Instruction and direction to the advisors of the Company,

{(by  preserve, protect and exarcise contral over the Property, (wilh the excaption of the
Excluded Properly), or any parts thereof, including, without In any way limiting the
generality of Ihe foragoing:

{1 receive, collect rnd axercian gontrol avar ail ronies and asecunla held by
or owing fo the Coropany; including any proceeds of the sale of any of the
Froperty (save and excep! the Excluded Property),

()  exercise all remedies of the Company In collecting moniss owad or
hareafter owing to the Company and fo enforce any saourity held by the
Company:

[y  execute, @ssign, issue and endorse doguments of whatever natura in
raspact of any of the Property (save and axcept the Excluded Proparty) for
apy purpnse pursuant to thls Order;

vy o market, sall convay, transfer, lease or assign the Propery, ineluding
Funirting a sales solicitation process, or any part or parts of the Property out
of the ordinary course of businuss;

Ay without the approval of this Gourt; In respect of any ong transastion
ot exceeding $300,000 or $2,500,000 in the aggregats,

(8)  without the appraval of this Cauit n respect of the sale of Fluntapar
inveniory, and

' (€2 with the approval of this Couet In vagpect of any other transactian,;
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() o report to, meet with and dissuss with such affected persons as the Montor
deems appropriate on ail matters relating to the Business and the Property, and to
shars information, subject ta sush ferms as ip confldentiality as the Monitor deems
advigable; ‘

() oversee and direct the preparation a-nti.’ digsemination of finandal and other
information of the Company i these procsedings, Ineluding cash flow staterrents;

fe}  apply to the court for advice and direction or for #ny further arders in these
procesdings, including, without in any way limitfing the generality of the foregoing,
sale approval and vesting orders and arders extending of terminating the stay of
proosedings; '

6] perform such other dutles or take any steps reasonably incldental fo the sxercise
of these powers:

ani In each case where the Monitor takes any such attions or slaps, it shall be exclusively
authorized and empowarad to do 50, to the sxclusion of all other persona, Insluding the
Company and without inferference from any other parson.

DUTY TO BPROVIDE ACCESS AND GO-OPERATION TG THE MONITOR

31, THIS COURT ORDERS that the Company and all s currant and former directors,
officers, employess, egents, acuountants, lagal sounael and sharsholders, and all ather
parsons acting on thelr instructtons or behalf shall fully co-aperate with the Moenitor in the
exercisa fts powars under thls Crder or any other Order of the Gc_:.ui‘t, including by:

(&)  advising the Manitor of the existence of any Properly of which such parly has
krowlsdye of:

)  providing the Monitor with Immediate and continued acuess ic;} any Property Irs sush
party's possession or contral;

(e}  advising the Moniter of the existence of any books, documents, securlies,
contracls, orders, corporate and eccounting recerds, and any other papers,
racardg snd information of any kind related to the business or affairs of the
Company, and any computer progeams, stinputer tapes, computer disks, or other
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dala storage madia conlaining any such Information {"Records”) of which such
pary has knowledge of; and

{d)  providing access to and use of the Records, ncuding any agaountiing, compuler,
software and physical facillies rafating therele, amd incleding providing the Menitor
with Instructians on the use of any computer or other system as requastad by tha
Monitor and providing the Monitar with sny and afl access codes, aceount names
and account nuimbers thal may be raguired o gain access lo the Records,
provided howaver that nothing in this Order shall raquire the délivery of Retords,
ar the granting of acosss 1o Records, wiich riay not be distlosed or provided 1o
the Manitor due fo the privilege attaching fe soflator olienl communication or due
1o slatutory provisions prohibiting such disclosura,

LIMITATION ON THE MONFTOR'S LIABILITY

32, THIS COURT ORDERS THAT the Monilor I3 ot and shall not, for any purposas, bs
desmed to be a director, bRlcer, employes, recelver, rassiver-manager, or liquidator of the
Cotripany.

33, THI8 COURT ORDERS THAT the Monitor Is reot and shall nel for the purposes of the
Income Tax Act, 1.8.C., 1083, c. 1 (5th Supp.) be deemed to be a legal representative ar
parsor{o whom s. 1503} of that Act applies.

34, THIS GOURT ORDERS THAT thal the rights, protections, indemnitiss, chargesy, priorities
ant other provislons In favout of the Monltor set ot In the Companlss' Creditors
Arrandament Act, R.5.C. 1985, ¢, C-36, any othar applicable fagistation, and any other
Order granted in these proceedings, all shall apply and extend to the Monitor In connection
with the Monitor sarrying out the provisluns of this Order, amended as necessary lo give
vifect to the tarms of this Order, '

DIP FINANCING

5. THIS COURT ORDERS that the Monitor, on behalf of the Comparty, ls hareby suthiorizad
and empowerad lo exetule, enter Into and dellver the DIF Facility Loan Agreemant {the
"DIP Financing Agresment’) dated the 7" day of March, 2022 betwaen, the Campany,

25 borrower, and Bridging Finanee Inc., Bridging nceme Fund LF, Bridglng PW
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37,

38.
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Jnstitutional LP, Bridging Mid-Market Debt Fund LP, Bridging Private Dabi Lending Master
Fund 1, LP (Cayman), Bridging SMA 1 LP. Bridglng SMA 2 LP, and Her Majesty In Right
of Newloundlantd and Labrador, ss represented by the Mirister of Industry, Energy and
Techriolagy as lander { r:czl[eéﬁveiy the "DIP Lender™), and to borrow, In accordance with
the terms and condifions of the DIP Finanelng Agreement, up o Four Million Seven
Hundred Thousand (4,700.000.00) (the "DIF Fadility™} {o, among other things, fund the
Company's working capital requirements, the 8I1SP and other teneral corporate purposes
of the Company during the Stay Peried.

THIS COURT ORDERS that, in addition to the DIF Financing Agreement, the Company
is also hereby authorized and empowerad to execute apd dellver such other credit
agresments, morigages, charges, hypolhecs and securlty dosuments, guaraniess and
nther definltive documents (collactively with the DIP Finaneing Agrasment, the "Dafinitive
Dosuments™), 98 ara contemplated by the DIP Financing Agreeniant or as may be
reasonably required by the DIP Lender pursuant to the terma thereof, and he Monitar, on
behalf of the Company s hareby authorized and diracted to pay and parform ol of it
indebtedness, intetest, fees, Habilities and obligations to the DIP Lender unter and
purstiant to the DIP Financing Agreement and the olher Definitive Dosumenis as and
when tha same heconie dua and are to be performed, notwithstanding any other provigion

. afihis Qrder.

THIS COURT ORDERSG that, a8 secuity for the Company's gbligattens under the
Dafinitive Nocuments, the DIF Lender shall be entitted to tha benefit of and are hareby
granted a chargs {the “DIF Lender's Charge™) on the Propery, (save and except the

_ Excluded Property and Excluded Inveniory), which DIP Lender's Charge shall not sgcure

an obfigation that exists before this Order I3 made. The DIF Lender's Charge shall have
the priorty set ott in pacageaphs 41 and 43 hereln, Nnhvithstﬁndimg tha foregoing, the
interim Receivers Bormowlng Charge contained in Paragraph 27 of the Intedm
Raceivership Order, helng the 1.8 Millon advanced pursts 2 intariny Racs
Qrder, shall continue to be in full forca and effect during the tarm of this Drder, "fhe Intaﬂm
Recelvers Borowing Gharge shell rark parf passl with the DIF Lender's Charge.

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

/%
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(8} the DIE Lender may take such steps from time lo ime as it may deain nevessary
or appropriate to e, reglster, record of perfect the DIP Lender's Charge or any of
the Dafinitive Doouments; '

{ty  upeh the occurrance of an event of default under the DIP Financing Agreemaent,
the ofter Definitive Documents or the DIP Lender's Charge, upen five (B) daya
notica to the Manitor and the Company, the DIP Lender may exereise any rights
and remediss against the Company or the Property, I(ﬁave and axcapt the
Excluded Praperty), under or pursuant to the DIF Financing Agresment, the other
Definitive Documents and the DIF Lender's Chargs, including, without fimitation,
ta coasa making advances ta the Company end set off atdfor consclldate any
amounts that may be owing by the DIP Lender against the obilgations of the
Company fo the DIP Lender under the DIP Financing Agreement, the other
Definitive Documents or the DIP Lender's Charge, 1o make demand, accelarate
payment and give other noticas, or to apply to this Court for the appelntment of 2
racelver, receiver and managar of Intarim receiver, of for a bankriptay order
against the Gompany and for the appointment of & trustes In hapkruptey of the
Company: and

(6)  the foragaing rights and remediss of the BIP Lender shall be enforcenble agalnst
any trustee In bankruptcy, intarim receiver, recelver or regelver and rnanager of
the Company ot the Properly (save and except the Excluded Praperty).

19 THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as
unaffected in any plan of errangement or compromise fted by the Company tndar the
CCAA, orany proposal filed by the Gﬁfﬁpani/ tnder the BEA, with teapect to any advengas
made under the DIP Financing Agreement and the other Definitive Documents.

40.  THIS COURT ORDERS AND DECLARES that this Order is subject to provisional
execution and that if any of the provigions of this Ordar in connection with the DIP
Financing Agreement, the other Definittve Documents of the OIP Lender’s Charge shall
gubsequenlly be stayed, madified, varled, amended, revarsed or vacated in whola ar In
part {sollectively, a "Variation") whether by subsequant order of thls Court on or panding
an appeal from this Order, such Variation shall not In any way irnp:-:ﬁn fimit or leasen the
priority, protections, righte or remedies of the TIF Lender, whather under this Ordar (as

ﬁ,a
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made prior to the Vaﬁaticn)t under the DIP Financing Agresment or the other Deflinitive
Documents with respect to any advanoes mada of obligations Tncurred priof to the DiF
Eender belng alven natice of the Variation, and the DIP Lender shalt be enfiled {o rely on
thig Order as issued (Moluding, without Fmitation, the DIP Lender's Charge) for all
advances so made and othar obligations sel out in the DIP Financing Agresment and 1he
other Definiiive Documents,

VALIDITY AND PRIDRITY OF CHARGES CREATED BY THIS ORDER

THIS COURY ORDERS that the priorities of the Administration Charge, the DIP Lender's
Charge, and the Interim Recelver's Bomowing Charge on the Property (save and except
the Excluded Property ang Excluded Inventory), (colfectively, the "Chargas”), as among
them, shall be ag follows:

First ~ the Administration Charge (to the maximurn amount of $260,000.00),

Seaond=the DIP Lender's Charge and the Inferfim Recelver'a Borrowing Charge,
on & parl passi: basis,

THIS COURT ORDERS that the fillng, registration or perfection of the Charges shall not
be required, and that the Charges shall be valld and enforceabls for alt purpeses, including
aq against any right, itle or Interast filed, reglstersd, revordad or perfectsd subsequent to
the Charges aoming Into existence, notwithslanding any such failure to file, register, racord
or perfect,

THIS GOURT QRDERS that esch of the Charges (all as constituted and defined hereln)
shall constitule 8 charge on the Property, (save and excent the Excludad Proparty and
Exeluded liventory), and such Chargas shall rank In priority to ali other security interests,
frusts, liens, charges and encumbrances, claime of securer creditars, stalutery or
othenwise (collettively, "Encumbrances”) In favour of any Persor, exaept for any securad
creditor of the Company who did not racelve notice of the application for this Order. The
Gompany shall be entitled, on & subsequent mofion on notles to those Persons likely 1o
ha affected thareby, to $eak priorty of the Charges ahead of any Encumbrances over
which the Ghargea hava not ohtained prorty pursuant to this Order.
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44, THIB COURT ORDERS that except as ofherwise sxpressly provided for hersin, or a8 ray
be approved by this Court, the Company shell not grant ary Encumbrances over any
Property that rank [n prorty 1o, or parf passu with, any of the Chargas, unless the
Cotnpany slso oblaing the prior written consert of the Monltor and of the applivabis
chargea(s) entitled ta the benelit of the Charges (collectivaly, the "Chargees™), of further
Order of this Caut, '

485, THIS COURT ORDERS that the Charges shall not be rendered invalld o unenforceabla
and tha rights arid remedies of the Chargeas shall not otherwige be limited or impaired In
any way by (a) the pendency of these proceedings and the declarationa of Insolvency
rade hareln; (b) any application(s) for banknptoy ordet(s) lssued pursuant to BIA, or any
bankrupicy order made pursuant to such applications; (¢) the filing of any agsighments for
the ganeral benefit of arediers made pursuant to the BIA; (d) the provisions of any federal
Qr provineial statuies; or (e) any negative covenants, prohibitfons or other similar
provislons with respect to borrowlngs, incurring debt or the creation of Encuimbiances,
containgd in any exisfing loan documents, lease, sublease, offer to ipase or other
zgresment {collactively, an "Agreement”) which binds the Compeany, and notwithstanding
any provision fo the cantrary in any Agregmentd:

(@}  Neither the creatlon of the Charges nor the execution, defivery, perfection,
registration or parformance of the DIF Financing Agreement or the other Dafinitive
Documanis shall create or ba desmed to constitute a breash by the Company of
any Agreemen o which it s a parly;

{b}  None ofthe Chergees shall have any flabillty to any Person whatscever as a resuit
of any breach of any Agresment caused by or resulting from the Company entering
Into the CIF Financing Agreement, the creation of the Charges, or tha exatution,
delivery or performance of the other Definitive Dacumants; and

{c)  The paymenis made by the Company pursuant to this Order, the DIP Financing
Agraernerit or the other Definitive Documents, and the granting of the Charges, do
not and will not consthe prefarances, fraudulent conveyances, transfers at
wlervahue, oppressive condudt, or other chalfengeshbls or voldable transactiong
under any applisable law.

(L
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THIS GOURT ORDERS that any Charge created by this Ordar over leages of real property
in Canada shall only be & Chargs in the Company's interest in such real proparty leaseas,

SERVICE AND NOTICE

THIS COURT ORDERS that the Monltor shall {A) make this Qrder publicly avaitable in the
mahnar praseribed under the CCAA, (B) send, In the praseribed manner by alestronic
mearnis, a roticé to every known érediter who has a claltn against the qubany of mora
than $1,000, and (C) prepare a list shuwing the names and addresses of those crediiors
and the estimated amaunts of those claims, ard make il publicly avatiable in lha'prescribed
mannar, all In accordance with Section 23(1)(a) of the CCAA and the regulations made
therguriger. '

GENERAL

THIS COQURT ORDERS that the Monitor, on behelf of the Company, may from time to
fime epply tothis Cour for advice and directions In the diseharge of its powers and dutles
hereunder,

THIS COURT QRRERS that nothing in this Order shall prevent the Monitor fiom
dubsequently acting a8 an interlm receiver, 8 recelver, 8 recejver and manager, or &
frustee in bankruptey of the Company, the Business or the Praperty,

THIS GOURT ORDERS that each of the Company and the Monitor be at liberdy and s
hereby authorized and empowered to apply to any ocourt, ttbunal, regulatory or
administrative body, wherevar located, for the recognition of this Qrder and for assistance
in carrylng out the terms of this Order, and that the Monitor Is authorized and empowered
to act as a representative In reapact of the within procesdings for the purpose of having
thase proceedings recoghized In a jurisdiotion autslde Canada.




Bchedule A"
Befined Temns
*Excluded lnmnfa:y“ means invantary representing a value In the ampunt of USHZ,800,000

“Excluded Property” means. (if any and all Receivables and/or Financed Regelvables, aa such
tarms ar& defined pursuard fo the RFA, togethar with all rights and remedies arising thereunder,
insurance policies and procesds resulling therefrom, and proceseds generally, and (i) all Expart
Development Canada insurance policlas or support In favor of HEBG,

"HERL" means MSRC Bank Canada; and

“RFA” means the Frade Involce Recourse Financing Facllity Agreament between HEBG and
Canada Fluorspar (NL} inc., dated May 25, 2018, az amendad.

drait sreendad and resteled inlilal ofdet -updatad mereh 18 2022



This is EXHIBIT “C” of the AFFIDAVIT
OF PHIL CLARKE sworn before me
this {£  day of February, 2023.

g{\/ﬂ,
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Grant Thornton

October 41, 2022 Grant Thornton Ltd

Nova Centre, North Tower
Suite 1000, 1678 Graffon Street

PricewaterhouseCoopers Inc. Hallfax, NS
‘PwC Tower , B3J CES
18 York Street, Suite 2600 T +1 902 421 1734

Torento, Ontario F +1 902 42¢ 1068
Attention: Michael. mctagagari@pwe.com .

Government of Newfoundland and Labrador
Dapartment of Industry, Energy and Technology
PO Box 8700

50 Elizabeth Avenue

St, John's, NL A1B 4J8

Aftention: Minister

Facsimite: 709-720-2766

All;

We write to you in our capacity as the Court Appointed Monitor of Canada Fluorspar Inc., Canada Fluorspar (NL) Inc., and
Newspar (a General Partnership) (collectively "CFI” or the “Companies”) In respect of its proceeding under the Companies’
Creditors Arrangement Act ("CCAA™).

GFPs cashflow forecast attached to the Monlitor's 5% Repart as Appendix BB covering the period of September 18, 2022,
through to February 26, 2023 contemplated that the Successful Bidder as defined in the Sales Solicitation and investment
Process ("SISP”) having paid 1o the Monitor an additlonal $1,400,000, being the agreed upon fop up of the deposit required by
the SISP, to be received by the Monitor prior to the October 12, 2022 hearing to approve the Proposed Transaction.

The Successful Bidder has NOT paid the required fop up of the deposit.

After the breach of numerous deadlines provided by the Monitor, and despite the Monitor's effort to avoid delays in closing the
Proposed Transaction, and the failure of the Successful Bldder to meet multiple committed deadlines to provide the top up of
the deposit, or provide definitive evidence the funds have been wired to the Monitor, the Successful Bidder has not made the
‘daposit top up.

Wae undersiand that the support of the Propased Transaction by the DIP Lenders, who are also CFi's the senior secured
lenders, s contingent on the recelpt of the fop up of the deposii prior to the Cotober 12, 2022 hearing to approve the Proposed
Transactton. ’

Given the forgoing, the Monitor's view is that material adverse change has occutred in respect of the GFI's Proposed
Transaction and therefore the go forward cashflows which are based on the assumption the Proposed Transaction will close
no later than November 30, 2022. As required by £,23(1}{d)(i) of the CCAA, the Monitor intends on filing a report with the Court
regarding this change without delay.

Your fruly,

Grant Thornton Limited
I its capaclty as Court-Appointed Moniter of Court Appointed Monitor of Ganada Fluorspar Inc., Canada Flucrspar (NL) Inc.,

and Newspar (a8 General Parinership)

Phit Clarke, CPA, CA, CIRP, LIT
Senior Vice President

‘ce, Supreme Court of Newfoundland and Labrador, Darren O'Keefe (counsef to GFI), Service List in the Proceeding



This is EXHIBIT “D” of the AFFIDAVIT
OF PHIL CLARKE sworn before me
this 4. day of February, 2023.

S, —
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