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INTRODUCTION

On February 21, 2022, upon the application of PricewaterhouseCoopers Inc., in its
capacity as courf-appeinted receiver and manager of Bridging Finance Inc. and Bridging
income Fund LP (collectively referred to as "Bridging”), Grant Thornton Limited {"GTL")
was appointed as Interim Receiver (the “Interim Receiver”) of all the current and future
assets, undertakings and properties (the “Property”) of Canada Fluorspar (NL) Inc. and
Canada Fluorspar Inc. by Order of the Supreme Court of Newfoundiand and Labrador (the
“‘Court”).

The Interim Receivership Order authorized the Interim Receiver, among other things, fo:
a) receive, preserve, protect and maintain control over the Property;
b) to retain or hire any employees on behalf of the Company;

c) to report to, meet with and discuss with such Affected Persons (as defined in the

Interim Receivership Order) as the Interim Receiver deems appropriate;

d) to utilize monies on hand or borrowed by the Inferim Receiver fo fund payments of
employee payroll obligations, rent, insurance, utilities, and other obligations

determined by the Interim Receiver to be integral {o the preservation of the Property;

e) to commence proceedings for the Company pursuant to the Bankrupfcy and

insolvency Act ("BIA”) or the Companies’ Creditors Arrangement Act ("CCAA™); and

f) to report to the Court and the creditors of CFI regarding the status of the business
and financial affairs of CFl, including its assets, liabilities, accounts payable and

other matters deemed relevant by the Interim Receiver.

On March 8, 2022, the Interim Receiver made application o commence proceedings
pursuant to the CCAA and the Court issued an Initial Order on March 11, 2022. Grant

Thornton Limited was appointed Monitor {"Monitor”).

The Initial Order imposed a stay of proceeding against Canada Fluorspar (NL) Inc.,
Canada Fluorspar Inc., and Newspar (a General Partnership) (collectively referred to as

the “Company” or "CFI").

The Initial Order granted an initial stay of proceedings and authorized the Monitor, among

other things, to:



d)

Preserve and protect the Business and Property of CFl excluding certain property
in favour of HSBC Bank of Canada ("HSBC");

Providing the Monitor with certain enhanced powers;

Approving the debtor in possession financing to allow CFl to continue to operate in

the ordinary course pending the comeback hearing; and

Setting down the comeback hearing for March 18, 2022 at 10am NL Time.

On March 18, 2022 (Court order is dated March 21, 2021), the Court issued an Amended
and Restated Initial Order ("ARIO”)} which affirmed the terms of the Initial Order and

authorized the Monitor, among other things:

a)

b)

f)

g)

Authority to file, if deemed appropriate, a plan of compromise and arrangement on

behalf of the Company;

Authority to implement operational changes and pursue restructuring opportunities

on behalf the Company;

Authority under s. 32 of the CCAA to disclaim or rescind agreements for real
property;

Granted an extension of the stay of proceedings to July 10, 2022;

Empowered to run a Sales and Investment Solicitation Process (“SISP”), with the

terms being outlined in the SISP Process on behalf of the Company and approved
by the Court via a SISP Order;

Provided enhanced powers within the CCAA due to the directors of the Company

resigning and there being no officers;

Authorized an increase to the DIF Financing Agreement to borrow on behalf of the

Company in accordance with the DIP Financing Agreement.

On June 10, 2022, the Monitor made application to the Court to extend the stay of

proceedings and extend the SISP process. The Court issued an Order regarding the SISP,

an extension of the stay of proceedings and authorized the Monitor, among other things:

a)

b)

Approved of the Monitor's activities to the date of the Third Report of the Monitor of
May 30, 2022;

Granted an extension of the stay of proceedings to September 2, 2022;



10.

c) Granted and declared that pursuant to section 5(5) of the Wage Earners Protection
Act ("WEPPA") the Company’s former employees meet the criteria prescribed by
section 3.2 of the Wage Earner Protection Program Regulations, SOR/2008-222
and are individuals to whom the WEPPA applies as of March 18, 2022;

d) Granted approval of amendments to the SISP Order; and
e) Granted approval of amendments to the ARIO Order.

On August 24, 2022, the Monitor made application to the Court for, amongst other things,
an extension of the stay of proceedings and to extend the SISP process. The purpose of
the second extension was to provide additional time for the Monitor to finalize the Definitive
Agreements as required by the SISP Order. The Court issued an Order that, among other
things:

a) Approved the Monitor’s activities fo the date of the Fourth Report of the Monitor of
August 24, 2022;

b) Granted approval of amendments to the SISP Order;
c) Granted approval of amendments fo the ARIOC Order; and,
d) Granted an extension of the stay of proceedings to October 17, 2022.

On October 6, 2022, the Monitor made application to the Court for, amongst other things,
an extension of the stay of proceedings to February 28, 2023. The purpose of the third
extension was to provide additional time for the Monitor to close the proposed fransaction
and proceed fo terminating these CCAA proceedings as contemplated in the Fifth Report
of Grant Thornton Limited in its Capacity as Monitor (the “Fifth Report®). However, as a

result of a Material Adverse Change (“MAC") this application was withdrawn.

On October 12, 2022, the Monitor filed with the Court a MAC as described in the Sixth
Report of Grant Thornton Limited in its Capacity as Monitor {the “Sixth Report") as the
previously selected successful bidder had not provided the Monitor a top up of the deposit
as confemplated in the proposed transaction in the Fifth Report. The purpose of the
application or an extension to February 26, 2023, was to determine next steps in
consultation with the DIP Lenders. On the same date, the Court issued an Order that,

amount other things:

a) Approved the Monitor's activities to the date of the Fifth Report;



14;

12.

13.

14.

b) Granted approval of amendments to the ARIO Order; and
c) Granted an extension of the stay of proceedings to February 26, 2023.

On February 16, 2023, the Monitor made application to the Court for, amongst other
things, an extension of the stay of proceedings and to extend the SISP. In addition, the
Monitor disclosed to the Court that it had finalized a binding letter of intent (“LOI") with a
New Successful Bidder. The purpose of the third extension of the stay of proceedings was
fo allow the Monitor and the New Successful Bidder to conduct due diligence and finalize
Definitive Agreements, as required by the SISP Order. On February 21, 2023, the Court
issued an Order that, among other things:

a) Approved the Monitor's activities to the date of the Seventh Report;
b) Granted approval of amendments to the ARIO Order;
c) Granted an extension of the stay of proceedings to May 31, 2023; and

d) Granted approval for the sealing of the Monitor's Second Confidential Report until

the earlier of:

i.  The closing of the transaction for the sale of all of the assets or shares of the

Company;
ii.  The conclusion of the CCAA; or
iii. Further order of this Honourable Court.

A copy of the Amended and Restated Initial Order — Amendment #4 dated February 21,
2023 is attached hereto as Appendix “A”.

A copy of the Order regarding the Third Extension of the stay of proceedings dated
February 21, 2023 is attached hereto as Appendix “B”.

The preceding reports of Grant Thornton Limited as Interim Receiver and Monitor, and all
other information in respect of the interim receivership, and all other information in respect
to the CCAA proceeding, are posted on the Interim Receiver's and Monitor's website at

www.GrantThornton.ca/CFl. Readers are encouraged to read the following reports of

Grant Thornton Limited, the materials filed with the court in relation to the applications,

and the orders of the Court to provide additional information:



Reports to the Court

a)

b)

f)

g)

First Report of Grant Thornton Limited in its capacity as Interim Receiver and
Proposed Monitor dated March 8, 2022;

Second Report of Grant Thornton Limited in its capacity as Monitor dated March
15, 2022;

Third Report of Grant Thornton Limited in its capacity as Monitor dated May 30,
2022;

Fourth Report of Grant Thornton Limited in its capacity as Monitor dated August 24,
2022;

Fifth Report of Grant Thornton Limited in its capacity as Monitor dated October 6,
2022;

Sixth Report of Grant Thornton Limited in its capacity as Monitor dated October 12,
2022: and

Seventh Report of Grant Thornten Limited in its capacity as Monitor dated February
15, 2023.

Court Orders

a)

Interim Receivership Order dated February 21, 2022, including reasons for

judgement;

CCAA Initial Order dated March 11, 2022, including reasons for judgement;
ARIO dated March 21, 2022, including reasons for judgement;

Order approving the SISP dated March 21, 2022;

Order- approving the Revised SISP, Amended and Restated Initial Order —
Amendment #1, and WEPP eligibility dated June 10, 2022;

OCrder approving the Amended and Restated Initial Order — Amendment #2 dated
August 30, 2022;

Order approving the Amended and Restated Initial Order — Amendment #3 dated
October 12, 2022; and



15.

16.

h) Order approving the Third Extension of the stay of proceedings dated February 21,
2023.

On March 25, 2022, on application by HSBC Bank Canada, the Court appointed Deloitte
Restructuring Inc. ("Deloitte”) as receiver over the accounts receivable of the Company.
Stakeholders wishing additional information on that proceeding are encouraged to contact

Deloitte.

This is the Eighth Report of the Monitor.

PURPOSE OF THE REPORT

17.

The purpose of this report (the “Eighth Report”) is to inform the Court of the following:

a) The activities of the Monitor since February 15, 2023, the date of the Seventh
Report;

b) Advise the Court as to the status of the SISP and ongoing work on the Definitive

Agreements with the New Successful Bidder;
¢) Seeking the following Orders:
.  Approving this Eighth Report, the activities of the Menitor and its counsel;

ii. Approval to add CFl Newspar Holdings inc. (“CFi Newspar”) as an applicant
in these CCAA proceedings; and

iii.  Granting an extension to the stay of proceedings to June 16, 2023.

TERMS OF REFERENCE

18.

In preparing this Eighth Report, the Monitor has relied upon unaudited financial
information, certain Company’s records, financial information and projections, and
discussions with the Management of the Company, and its legal advisors. While the
Monitor reviewed various documents provided by the Company and its legal advisors
(including, among other things, unaudited internal financial statements and financial
projections) and believes that the information therein provides a fair summary of the
transactions as reflected in the documents, such work does not constitute an audit or
verification of such information for accuracy, completeness or compliance with Generally

Accepted Accounting Principles (“GAAP”) or International Financiai Reporting Standards



19.

20.

21.

22,

(IFRS"). Accordingly, the Monitor expresses no opinion or other form of assurance

pursuant to GAAR or [FRS with respect to such information.

Some of the information used in preparing this Eighth Report consists of financial
projections, including the Cash Flow Forecast. The Monitor cautions that these forecasts
are based upon assumptions about future events and conditions that are not
ascertainable. The Company’s actual results may vary from the Cash Flow Forecast, even
if the Hypothetical and Probable Assumptions (defined herein) contained therein
materialize, and the variations could be significant. The Monitor's review of the future
oriented information used to prepare this Eighth Report did not constitute an audit of such

information under Generally Accepted Auditing Standards, GAAP or IFRS.

In the course of ifs mandate, the Monitor has assumed the integrity and truthfulness of the
information and explanations presented to it by the Company, its Management and other
stakeholders, within the context in which such information was presented. To date,
nothing has come fo the Monitar's attention that would cause it to question the
reasonableness of these assumptions, or accuracy of the information. The Monitor has
requested that Management bring to its attention any significant matters which were not
addressed in the course of the Manitor's specific inquiries. Accordingly, this Eighth Report
is based solely on the information (financial or otherwise) made available to the Monitor

by the Company and its Management.

This Eighth Report has been prepared for the use of this Court and the Company’s
stakeholders as general information relating to the Company and to assist the Count in
determining whether to grant the relief sought by the Company. Accordingly, the reader is
cautioned that this Report may not be appropriate for any other purpose. The Monitor will
not assume respensibility or liability for losses incurred by the reader as a resuit of the
circulation, publication, reproduction or use of this Eighth Report contrary to the provisions

of this paragraph.

All references to dollars are in Canadian currency unless otherwise noted.

BUSINESS, PROPERTY, AND COLD IDLE

23.

Since its appointment, the Monitor, has continued to preserve and protect the Company’s

business and property. Due to the failure of the previously selected successful bidder, as



24,

295,

detailed in the MAC and Sixth Report, the Monitor proceeded to transition the mine and

its assets to Cold Idle.

The maintenance and care of the business and property in Celd Idle is ongoing and there

isfare no significant issue(s) to note.

The Monitor has continued to maintain:

a)

b)

d)

g}

Security — Maintained the existing Company security processes, procedures and

physical security protocols for the mine sites, and IT security enhancements;

Insurance — Insurance by the Monitor has been maintained. The WMonitor
successfully renewed a portion of the Company’s property insurance that expired
on March 30, 2023. Details of the renewal are further described later in this Eighth
Report;

Utilities and services — Arranged for the continued provision of services from utilifies
and other vendors to maintain the mine in Cold Idle and protect the assets of CFl,
including new payment processes and credit terms (if applicable). The Monitor has

paid for all services rendered to date in the normal course;

Employees — Headcount of 11 has been maintained for security, environmental

monitoring, the operation of mobile equipment and to support the SISP process.

Operations - In conjunction with the Company’s management, participate in weekly
updates and planning processes as part of the cold idle program. The weekly
operational report is shared with the Bridging and the Province of Newfoundland
and Labrador (together the “DIP lL.enders”);

Inventory of certain assets — Monitor has continued to work and update an inventory
of capital assets, leases, supply agreements, etc. in support of its estate
communication processes, the SISP, and for use by other stakeholders in the CCAA

process;

Statutory Filing — Monitor has continued to communicate with, file all statutory
reports, and make all required payments with/tc Canada Revenue Agency, Service
Canada (for the WEPP Program), Workplace NL, NL Department of industry
Energy and Technology (“DIET”), Department of Fisheties and Oceans, NL
Department of Finance, Environment Canada and the NL Department of

Environment and Climate Change;

10



h) DIP Lenders — Moenitor has continued to report to the DIP Lenders in accordance

with the DIP Financing Agreement without issue; and

i) Reporting to Creditors and Other Stakeholders — Monitor has continued to respond
to creditor and stakeholder queries, attend meetings with various creditors and
stakeholders, and has continued to maintain the estates website by posting updated

information as it becomes available,

ENVIRONMENTAL ACTIVITIES

Open Pits

26.

27.

The Company has allowed for both Grebe'’s Nest Pit and Centfer Pit to flood with water
and are being monitored weekly. Current water levels for both pits are 94.1 meters and

87.6 meters, respectively.

The flooding of the open pits is in line with the Company’s Initial Mine Rehabilitation and
Closure Plan, as prepared by Knight Piesold (*KP”), which recommended both pits to be

flooded gradually over time tc an elevation of 116 meters to be in line with sea level.

Tailings Pond

28.

29.

30,

31.

Throughout the Care and Maintenance phase, from the date of the Monitor's appointment

to October 12, 2022, the Company had been actively treating and discharging the water

" in the Tailings Pond to the Events Pond and Polishing Pond.

The current water level of the Tailings Pond is 111.5 meters. This is a slight increase of
2.5 meters from the date of the Monitor's Seventh Report but is sfill lower than the 116
meters on and around March 12, 2022, and still substantially lower than the designed

spillway elevation of the Tailings Porid of 118 meters.

On October 17, 2022, the Company informed the Monitor that a small tear in the tailings’
liner was discovered by staff on routine patrols. The Company immediately informed the
Engineer of Record, Alex Macintyre with KP, of the tear and requested guidance on

possible solutions.

The Company has been working with KP to identify the cause of the tear and possible

repair solutions. This work is ongoing and there is no immediate cause for concem.

11



Events Pond and Polishing Pond

32.

33.

34.

35.

As a part of the transition fo cold idle, the Company has stopped freating and are currently
not treating water from the Tailings Pond to the Events and Polishing Ponds. Currently,

the only water input in the Events and Polishing Ponds are rainwater and snow meit.

A minimum water level is maintained in both the Events Pond and Polishing Pond for fire

suppression in the case of an emergency with the Mill or other surrounding buildings.

The Company continues to regularly test the Total Suspended Solids (*TSS") levels, as
per the Certificate of Approval (“CofA”), issued by the Department of Environment and
Climate Change of the Province of Newfoundland and Labrador (“NL DECC") on August
17, 2022.

As the water level rises, or if significant rainfall is expected in the coming days, the
Company will verify that the TSS levels are within acceptable range for the water to be

discharged to the environment, and if so, will allow discharge fo the environment,

Water Testing and Air Quality Monitoring

36. The Company has continued to test and monitor vatious bodies of water around site, as
directed in the CofA. The results of these fests are provided the NL. PECC as required.

37. The Company has no uncorrected water testing environmental non-compliances since
transitioning to cold idle,

38. The Company also continues to maintain the Air Quality Monitoring station as required by
the CofA. The equipment at the Air Quality Monitoring Station may be in need of a repair,
as indicated by recent audits from the NL DECC. The Company continues to diagnose
any potential problem, but its recent audit indicates that the equipment is still operating
within acceptable parameters.

INSURANCE RENEWAL

38. As detailed in the Seventh Report, the Monitor in conjunction with the Company

successfully renewed various insurance policies with multiple brokers. All insurance
policies were renewed to November 30, 2023, with the exception of 72% of the property

insurance policy which expired on March 30, 2023.

12



40.

41.

42.

Since the date of the Seventh Report, the Company has engaged with BFL Canada, the
Company’s existing insurance broker for the property insurance, regarding the renewal of

the 72% of the insured property values to November 30, 2023.

The Company was successful and the policy was renewed to November 30, 2023. The
Monitor has paid the renewal of the policy for the entire term. All policies are now paid to
November 30, 2023.

The Monitor is of the opinion that all coverage renewed and obtained is sufficient and

reasonable in the circumstances.

CREDITORS

43.

44,

45,

46.

47.

48.

The Monitor has, and continues, to engage with all significant creditors and stakeholders

in the CCAA proceeding hy responding to queries in a timely and factual manner.

Secured Creditors — Bridging and the Province of Newfoundland and Labrador (“PNL") —
The Monitor has provided regular updates to Bridging and PNL on operational and the
financial matters in the estate pursuant to the DIP Loan agreement. In addition, the Monitor

has responded to all queries to the satisfaction of Bridging and PNL.

HSBC Bank of Canada ("HSBC") — The CCAA proceeding has carved out the Company’s
accounts receivable and those assets are being dealt with by Deloitte. The Monitor has
continued to cooperate with Deloitte in furtherance of its mandate, and Deloitte has

cooperated with the Monitor in furtherance of its mandate.

Unsecured — The Monitor continues to manage an email address to engage with

stakeholders in the proceeding (canadafluorspar@ca.gt.com). That address is menitored,

and queries responded too. In addition, the Monitor has created a website for stakeholders

on this proceeding at www.grantthornton.ca/cfi. This website is updated regularly.

Employees — The Monitor has created a section on the estate’'s website dedicated to

employees and posts responses to employee related questions, and other updates.

Equipment leases — The Monitor has engaged with the various leasing companies for
equipment and has made satisfactory arrangements with the majority of them. Further

details are:

a) The Monitor continues to maintain lease payments on 1 lease agreement with Ford
Credit Canada Leasing (“Ford”) for a 2020 Ford F150;

13



b)

A lease with Ford for a 2020 Ford F250 will end on May 12, 2023. The Monitor has
reached out to Ford to request an extension of the lease for a term of 1 month,
ending on June 12, 2023.

The Monitor has also been in communication with Komatsu International (Canada)
inc. ("Komatsu”), beneficiary of 13 lease agreements for various equipment with
the Company. Komatsu has agreed to suspend future payments on these lease

agreements through the SISP;

As detailed in the Sixth Report, the Monitor has ceased payments on remaining
financing agreements as they have been determined by the Monitor and the
Monitor's legal counsel that the agreemenis are considered Purchase Money
Security Interest (“PMSI”). The equipment continues to be parked at the CFl site.

The agreements are as follows:

i.  Financing agreement with Navstar Capital {Bank of Montreal) for the
purchase of a 2020 International Truck and a 2020 Tremcar 1000LT Tank,
with the last payment by the Monitor being made on October 6, 2022;

ii.  Financing agreement with Meridian OneCap Credit Corp. for the purchase of
a 2019 Takeuchi Mini Excavator, with the last payment by the Monitor being
made on October 6, 2022;

ii. Financing agreement with De Lage Landen Financial Services Canada Inc.
(“DLL") for the purchase of two 2021 Takeuchi TLBCRWH Track Loaders,
with the last payment by the Monitor being made on October 6, 2022; and

iv. Lease agreements with DLL for the rental of a MX3051, two MX3071 and a
MX4071 printers, with the last payments by the Monitor being made on
QOctober 6, 2022,

The Monitor notes that certain lease agreements with DLL that were disclaimed

have not been retrieved by DLL.

The Monitor has not been made aware of any creditor seeking to dispute any
disclaimers and has not received any notice that any of the lessors intend to dispute

the disclaimer.

Supply Agreements — The Company had entered into various. supply agreements with

customers for the sale of acid grade fluorspar, and cerfain supply agreements with

14



vendors. It is the Monitors view that claims, if any, can be dealt with within a transaction

for the assets of CFI.

THIRD PARTY ASSETS

50.

51.

52.

The Monitor developed a process to receive and evaluate claims from stakeholders for
the return of property owned by third parties using Form 74 of the Bankruptcy and

Insolvency Act.

Since the date of the Seventh Report, the Monitor has not received any further property

claims.

As mentioned in the Fifth Report, the Monitor had not received a property claim from
Atlantic Explosives Limited (*AEL”) or Brenco High Voltage Solutions (“Brenco”} and
proceeded' to issue letters, dated September 8, 2022, acknowledging their ownership of
their respective property. To date, the Monitor has not received a response from either
AEL or Brenco. As such, their respective property remains on site as of the date of this
Eighth Report. This will not impact any transaction as this asset will be included with the

Excluded Assets.

EMPLOYEES AND CONTRACTORS

Employees

53. Employee head count remains unchanged from the Seventh Report, being 11 in total.

54. The Monitor considers the current work force fevel of 11 is what is required to continue to
preserve and protect the business and assets of the Company in cold idle.

55, Ne further reductions are anticipated; however, the Monitor will continue to evaluate this
need, and the circumstances of the business and its assets, and retain and employ those
parties whose experience and skill sets are required fo continue to preserve and protect
the business and assets for the benefit of the stakeholders.

58. On June 10, 2022, this Court approved an Order concerning the WEPP eligibility of
terminated employees.

57. Since the date of this Order, the Monitor has filed with Service Canada all Trustee

Information Forms (“TIF") for employees who have filed a proof of claim with the Monitor.

15



58. In fotal, 255 eligible employees have submitted a proof of claim with the Monitor. The
Monitor has filed the required TIF’s with Service Canada for these employees.

59. As of the date of this report, 5 eligible employees have not submitted a proof of claim with
the Monitor. The Monitor will file the TIF with Service Canada for these employees when
a proof of claim form has been submitted.

Contractors

60. As detailed in the Seventh Report, the Monitor agreed to temporarily layoff two employees
on January 17, 2023 and January 24, 2023 as requested by those individuals.

61. Both employees have since returned from the temporary layoff and remain employed by
the Company.

62. The Monitor had replaced these two employees temporarily with local individuals who are

former employees of the Company on a contract basis. These contracts have since

finished as the individuals have returned to work.

NOTICES AND STATUTORY REPORTING

63.

64.

65.

66.

The Monitor has reported to the Court in the Second Report on the CCAA statutory
notices. The Menitor continues to update the estate’s website at

www.GrantThornton.ca/CFl providing estate stakeholders updates when available.

The Monitor, together with CFl management continues to work to update, and file, all
statutory filings, reports and payments with the Canada Revenue Agency (“CRA”),
Workplace NL, Service Canada (for the WEPP Program), NL Department of Industry
Energy and Technology (“DIET"), NL Department of Fisheries and Oceans, Natural

Resources Canada, and Environment Canada.

CRA completed a payroll trust examination for Canadian employees covering the prefiling
pay period in the calendar year 2022. The Monitor has been advised by CRA that there

are no issues, and that no property claim will be forthcoming.

As detailed in the Monitor's previous reports, CRA issued a letter to the Monitor dated
June 1, 2022, indicating a proposed change to the GST/HST return for the audit period of
March 1, 2022, to March 11, 2022, (*HST Assessment”):

16



67.

9

h)

On receipt of this letter, the Monifor reguested and was granted an extension to July
18, 2022, to respond,;

On July 18, 2022, the Monitor formalty responded to the letter concerning the HST

Assessment;

On August 8, 2022, the Monitor has received a response from CRA dismissing the

Monitor's response fo the audit;
On November 7, 2022, the Monitor filed a Notice of Objection (GST/HST) with CRA;

On December 8, 2022, CRA notified the Company that it has received the Monitor's
Notice of Objection (GST/HST);

On March 17, 2023, CRA requested of the Monitor its calculation of the amounts
which remain unpaid by the Company. The Monitor provided this to CRA on March
21, 2023 via an Excel file. A copy of the summary calculation and the confirmation
of the Monitor providing this information to CRA through CRA’s online portal is
atfached hereto as Appendix “C”;

On April 5, 2023, the CRA asked various questions regarding the Monitor's Notice
of Objection (GST/HST) filing. The Monitor responded to CRA on its questions on
April 26, 2023. A copy of the response and confirmation of the Monitor responding

to CRA through CRA's online portal is attached hereto as Appendix “D"’;

The Monitor has not received a response from CRA as of the date of this Eighth
Report. The result of this Notice of Objection filing will not have an impact on a
proposed transaction, as this liability is infended to be an excluded liability in any

reverse vesting order transaction; and

All previous cor}espondence with CRA on the HST Assessment, as and before the
date of the Seventh Report, can be found in the appendices of the Monitor's

Seventh Report.

On June 8, 2022, the Company received notice from CRA of a tax audit of the Part XIII,
Regulation 105 and Regulation 102, of Account 89811 4087 RC0001 for the years 2016
to 2020 (the “Withholding Tax Audit”). A summary of activity regarding this audit is as

follows:
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f)

g

h)

The Monitor, with assistance from CFI's managemeni, have compiled the
documents requested by CRA. The Monitor provided these documents to CRA on
December 9, 2022;

On November 29, 2022, CRA issued a subsequent letter to the Monitor requesting
additional items concerning this audit. Notably being, among other things,
previously provided documents for the years 2016 to 2020 (as requested on June
8, 2022) and further increasing this request to cover the periods of January 1, 2021
to March 11, 2022;

The Monitor, with assistance from CFI's management, have compiled the
documents requested by CRA. The Monitor provided these documents to CRA on
January 11, 2023;

On January 13, 2023, CRA issued a letter to the Monitor requesting audit samples

as a result of the information provided to CRA by the Monitor on December 9, 2022;

On February 20, 2023, CRA issued a letter to the Monitor requesting additional
information as a result of the information provided to CRA on January 11, 2023, A

copy of this letter is attached hereto as Appendix “E”;

On February 28, 2023, the Monitor responded to CRA’s request for additional
information by informing CRA that there are no remaining employees at the
Company who could address its questions. As well, the Monitor was unable to
provide a response to CRA as the questions were regarding transactions incurred
prior to the appointment of the Interim Receiver and Monitor. A copy of this letter is

attached hetreto as Appendix “F”;

On April 14, 2023, the Monitor received a subsequent request from CRA for
additional audit samples and expanding the audit period {o March 11, 2022, A copy

of this letter is attached hereto as Appendix “G”;

On May 5, 2023, the Monitor provided to CRA all of the samples that could be found
by the Company from both requests, being from the letter on January 13, 2023 and
April 14, 2023. A copy of the confirmation of the Monitor providing this to CRA
through CRA’s online portal is attached hereto as “Appendix “H”; and

The Monitor has estimated that the deemed trust claim related to withholding taxes

to be $76,438.26. The unsecured portion of the withholding tax is estimated to be
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approximately $31,000. The ongoing Withholding Tax Audit should not impact any
fransaction. The deemed trust amount has been withheld from the net proceeds
from the inventory sales and represents a priority charge on the assets of CFl,
subject o the DIP and Administration charge. The unsecured portion is a liability
that is expected to be discharged as an excluded liability in any reverse vesting

order transaction; and

All previous cortespondence with CRA on the Withholding Tax Audit, as and before
the date of the Seventh Report, can be found in the appendices of the Monifor's

Seventh Report.

688. On October 20, 2022, the Monitor was informed by the Canadian Nuclear Safety

Commission ("CNSC") of the Company’s requirement to register a new Radiation Safety
Officer ("RS0O”) following the termination of the previous RSO on October 12, 2022:

a)

b)

d)

The Monitor was provided the regulation by the CNSC as the General Nuclear
Safety and Confrol Regulations, specifically Section 15 being to inform the CNSC

of the names of the individual who would be the newly appointed RSO;

The Monitor has also been made aware by the CNSC on October 26, 2022 a new
Applicant Authority ("AA”} will also need to be appointed, as the contract with the

General Manager has been terminated effective November 5, 2022;

The Monitor was informed on October 12, 2022 by the previous RSO that the
Company’s radiation devices are up to date on their leak testing, as required by ifs

license; and

The Monitor has requested quotes for varicus RSO services from independent
contractors and is currently reviewing the Companies’ options to maintain the

license for a new owner operator.

SALES AND INVESTMENT SOLICITICATION PROCESS (“SISP”)

69. As detailed in the Seventh Report, the Monitor and the New Successful Bidder finalized a
binding LOI on February 13, 2023 (dated February 10, 2023 but finalized February 13,

2023).
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70.

71.

72.

73.

74.

75.

76.

77.

78.

79.

The binding LOI contemplated an exclusivity period up to an including March 17, 2023 for
Definitive Agreements to be executed and an outside closing date of no later than April

30, 2023, unless otherwise agreeable in writing by the parties.

The Monitor in consultation with the DIP Lenders have made several amendments to the
exclusivity period and the most recent one being an extension until May 11, 2023 for the
execution of Definitive Agreements and an outside closing date of May 22, 2023.
Negotiations to extend these dates are ongoing at the time of the writing of the report and

are expected o be extended to allow for finalizing the agreements and closing.

The Monitor is of the view the New Successful Bidder and all stakeholders are working in
good faith to complete the proposed transaction and the Monitor, and DIP Lenders

continue to be supportive of the proposed transaction with the New Successful Bidder.

It is the Monitor's expectation that Definitive Agreements will be finalized by no later than
the third week of May 2023.

The Monitor has scheduled a hearing with this Honourable Court on June 6, 2023 with the
intention of requesting approval of the proposed transaction with the New Successful
Bidder. The requested extension of the stay of proceedings would allow for the Monitor to

successfully close on the transaction, should the approval from the Court be granted.

The Monitor has disclosed details of the SISP and any revisions fo the SISP on its website

at www.GrantThornton.ca/CFl.

The New Successful Bidder intends to restart the operations of CFI.

Details regarding the New Successful Bidder are commercially sensitive at this time as
the Monitor and the New Successful Bidder work through negotiations on Definitive
Agreements. The Monitor is of the view that the continued sealing of the Second
Confidential Report, as granted by this Honourable Court on February 21, 2023, continues

to be appropriate.

Extending the proposed stay of proceedings to allow the New Successful Bidder to finalize
Definitive Agreements is in the best interest of the stakeholders and the proceeding. The

Monitor supports the extension, which is also supported by the DIP Lenders.

The proposed transaction contemplated by the New Successful Bidder remains to be a

Reverse Vesting Order and remains unchanged as detailed in the Seventh Report.
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LEGAL PROCEEDINGS

80. Other than the CCAA proceeding, the estate provides the following update on cne other

active legal proceeding:

a) As previously reported, Inaminka Marine Services Limited (“IMSL”") has the CFi
barge under arrest in Marystown. Details on the arrest were provided in the
Monitor's Third Report. if required, the Monitor intends to vigorously defend this

claim;

b} On September 2, 2022, the principal of IMSL, Mr. Spellacy also filed a claim for
unpaid master's wages and filed a caveat release with the Federal Court on the

matter. If required, the Monitor intends to vigorously defend this claim;

¢) The Monitor filed an emergency application to have the various orders, and the stay

of proceedings, recognized by the Federal Court;

d) On October 5, 2022 the Federal Court provided its decision and stayed the IMSL

actions to October 17, 2022 or any later date determined by order of this Court;

e) On November 17, 2022, legal counsel for IMSL filed with the Federal Court a motion
to lift the stay of proceedings given the MAC was reported by the Monitor. The
Federal Court scheduled a hearing on March 21, 2023;

f) The Federal Court provided its decision to dismiss the recent application from IMSL
on April 20, 2023. A copy of this decision has been attached hereto as Appendix

“P’: and

a) All previous applications and decisions from the Federal Court on this matter, can
be found in the Monitor's previous reports.

81. The Monitor was advised there is an ongoing Labour Relations Board Matter (File 5761)
in relation fo an Unfair Labour Practice complaint, and a Human Rights Complaint (File
13862). Both matters pre-date the initial order and are not expected to have an impact on
the CCAA proceedings.
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ACTIVITIES OF THE MONITOR - OTHER

82.

The Monitor has continued to complete the following:

a)

The Monitor has continued to fully fund payroll for the remaining employees to
Ceridian Canada Ltd. (“Ceridian”) and has paid all outstanding wages. Ceridian

has remitted ali applicable source deductions to the Crown on behalf of the Monitor;

The Monitor has paid all regulatory costs owed to the Mineral Lands Division of the
Province of Newfoundland and Labrador under the Mineral Act RSNL 1990, ¢. M-
12 relating to mineral licenses, mine and surface leases, water-use licenses and

water monitoring charges;

The Monitor, with assistance from CFl Management, has filed all outstanding tax
and GST/HST returns for Canada Fluorspar Inc., Canada Fluorspar (NL) Inc. and

Newspar; and

The Monitor has completed and filed with the Department of Finance of

Newfoundland and Labrador on May 5, 2023 the following outstanding returns:

i. Return of Income Derived from Mineral Rights for the calendar years of 2018,
2019, 2020, 2021 & 2022; and

ii. Return of Income Derived from Mining Operations for the calendar years of
2018, 2019, 2020, 2021 & 2022.

FILING OF CFI NEWSPAR HOLDINGS INC. AS AN APPLICANT

83.

84,

85.

86.

The Monitor is seeking approval of this Honourable Court to incfude the legal entity CFI

Newspar as an applicant in these CCAA proceedings.

CFl Newspar is a wholly owned subsidiary of Canada Fluorspar (NL) Inc. (“CFI (NL)"} as

illustrated in CFI's organization chart attached hereto as Appendix “J”.

CFl Newspar is the owner of a 0.001% partnership interest in Newspar (a General

Partnership) (“Newspar”). CFI (NL) is the owner of the other 99.999% partnership interest.

Newspar is the beneficiary of an environmental indemnity issued by the Province of

Newfoundland and Labrador on September 22, 2011 related to any claims of

environmental liabilities which existed from the previous mine in St. Lawrence, certain
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87.

88.

89.

90.

91.

92.

other licenses and leases, and certain legacy mining assets. The New Successful Bidder

intends to acquire these assets.

In order to acquire Newspar through an RVO, the New Successful Bidder will have to
acquire both partners in the Newspar partnership, hence the requirement to add CFi

Newspar to the CCAA proceedings.

CFi NeWspar’s only asset is the 0.001% partnership interest in Newspar, which is an entity

subject to these CCAA proceedings.

CFl Newspar is the guarantor of the debt owed to Bridging which as of October 17, 2022
totaled $73,128,742.

As CFl Newspar is a wholly owned subsidiary of CFI (NL). Pursuant to the ARIO, Section
21 {m), the Monitor was empowered to exercise any rights of CFl. The Monitor is hereby
exercising the Company’s right to request the approval of this Hounourable Court to

proceed with the addition of CFI Newspar as an applicant of these CCAA proceedings.
CFI Newspar is an entity to which the CCAA would apply:

a) CFINewspar is insolvent and has liabilities of at least $55,000,000 as the guarantor

of the debt owed to Bridging.

The Monitor is of the view that the addition of CFl Newspar is reasonable in these
circumstances and is critical to the success of these CCAA proceedings and the closing
of the proposed transaction. Furthermore, the Monitor is of the view that the addition of
CFl Newspar as an applicant of these CCAA proceedings will not prejudice any
stakeholder and will protect the interests of all stakeholders of the CFl estate. The Monitor

supports CF! Newspar being added as an applicant to these CCAA proceedings.

MATERIAL ADVERSE CHANGE

a3.

o4,

The Monitor is not aware of any issue or condition that could be considered a Material

Adverse Change pursuant to s.23(1)(d), or the DIP Financing Agreement.

The Monitor continues to be of the opinion that 5.23(1)(h) does NOT apply and it would be
more beneficial to the Company’s creditors to continue with the closing of the proposed

transaction within the CCAA proceeding.
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CASH FLOW UPDATE AND REVISED FORECAST

95.

96.

97.

98.

99.

The Monitor has prepared an analysis of budget to actual as of May 7, 2023. This is
attached hereto as Appendix “K”. Overall, the Monitor is tracking slightly behind forecast
with a $103,000 unfavorable variance on a net basis, being behind forecast on the cash
inflows by $33,000 and above forecast on expenses by $69,000. The lower than expected
cash inflows are the result of not collecting HST refunds when forecast, and the
unfavourable expense variance is being driven by higher than forecast professional fees.
In addition, the Monitor has attached hereto as Appendix “L” a statement of receipts and
disbursements to May 7, 2023.

The Monitor has prepared a revised cash flow forecast, attached hereto as Appendix “M”
{the “Revised Cash Flow Forecast’) as a result of the Monitor's proposed extension to
the SISP. The Cash Flow Forecast covers the period from May 7, 2023 to June 24, 2023
(the “"Revised Cash Flow Period”);

The Cash Flow Forecast has been prepared by the Monitor using probable and
hypothetical assumptions set out therein (the “Probable and Hypothetical

Assumptions”);

The requirement of s. 23{1)(b) of the CCAA states that the Monitor is to review the Revised
Cash Flow Forecast for reasonableness. As the Directors of the Company have resigned,
the Monitor has prepared the Revised Cash Flow Forecast based on the actual expenses
incurred since the date of the Interim Receivership and Initial Order. The Monitor is of the

opinion that the Revised Cash Flow is reasonable in all material respects:

{(a) The Probable and Hypothetical Assumptions are consistent with the purpose of the

Revised Cash Flow Projection;

(b) As at the date of this Fifth Report, the Probable and Hypothetical Assumptions
developed by the Monitor are suitably supported and consistent with the Company’s

plans and provide a reasonable basis for the Revised Cash Flow Forecast;

(c) The Revised Cash Flow Forecast reflects the Probable and Hypothetical

Assumptions.

The Company’s cash position, held in trust with the Monitor, as of May 7, 2023 is
$570,020. The Company is forecasting a future cash receipt of $200,000 representing a

payment to the Monitor from the New Successful Bidder in order to make certain required
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payments for mineral and mine licenses and leases, and $522,000 in future disbursements
from the date of this report through to June 17, 2023. This disbursement does not include
$76,000 withheld to cover the unremitted withholding taxes payable, and an estimated
$60,000 WEPP priority claim from Service Canada.

GENERAL COMMENTS ON THE CASHFLOW

100. In addition, the Monitor makes the following general comments on the Revised Cash Flow

Forecast:

(a) Disbursements appear to he consistent with the level of operations since the date
of ARIO — Amendment #4;

(b) The Revised Cash Flow Forecast includes the encumbering of estimated priority
claims by the Canada Revenue Agency and Employment and Social Development
Canada relating to WEPPA. The Monitor understands a portion of those claims
would have priority over the secured creditors in relation to the Company’s current

assets;

{c) Disbursements include forecast payments to the Company's legal counsel and

financial advisors, and the Monitor and its legal counsel.
101. The Monitor has the funds in place to support the requested extension of the Revised
SISP and stay of proceedings.

EXTENSION OF THE STAY OF PROCEEDINGS

102. The Monitor is requesting of this Honourable Court a short extension of the stay of
proceedings June 16, 2023 in order fo allow for a hearing on the proposed transaction and

if approved, successfully close the proposed transaction with the New Successful Bidder.

103. ltis the Monitors intention to have signed Definitive Agreements in place by no later than
May 24, 2023. The Monitor has also scheduled a subsequent hearing on June 6, 2023

before this Honourable Court to hear a motion to approve the proposed transaction.
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RECOMMENDATION

104. For the reasons set out in this Eighth Report, the Monitor respectfully recommends that
this Court:

(a) Approve the activities of the Monitor and its legal counsel to the date of this Eighth

Report;
(b) Add CFI Newspar as an applicant to these CCAA proceedings; and,

(c) Grant an extension to the stay of proceedings to June 16, 2023.

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 12th day of May 2023.

GRANT THORNTON LIMITED,
SOLELY IN ITS CAPACITY AS MONITOR
OF THE COMPANY, AND NOT IN ITS PERSONAL CAPACITY

’/
Per: =

Phil Clarke, CPA, CA, CIRP, LIT

Senior Vice-President

26



Appendix “A”



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

IN THE MATTER OF an application of Canada
Fluorspar (NL) Inc., and Canada Fluorspar Inc., by
their Court Appointed Interim Recsiver, Grant
Thornton Limited.

AND IN THE MATTER OF the Companies' Creditors
Arrangement Act, R.S.C, 1985, C. ¢-36, as amended

AMENDED AND RESTATED INITIAL ORDER - AMENDMENT #4

BEFORE THE HONOURABLE JUSTICE MACDONALD

THIS APPLICATION, made by Grant Thornton Limited, in its capacity as Court-Appointed
Interim Receiver of Canada Fluorspar {NL) Inc., and Canada Fluorspar Inc., (the “Interim
Receiver' or the "Applicant”) pursuant to the Companies' Creditors Arrangement Act, R.5.C.
1985, ¢, C-36, as amended (the "CCAA") for an Order substantially in the form filed with the
Application was heard this 11" day of March, 2022,

ON READING the affidavit of Phil Clarke sworn the 8% day of March, 2022 (the "Clarke
Affidavit") and the Exhibits thereto, the consent of Grant Thornton Limited (“GTL") to act as Court-
appointed monitor of Canada Fluarspar (NL) Inc. Canada Fluarspar Inc., and Newspar (a General
Partnership) (in such capacity, the "Monitor"), and the Pre-Filing Repart of GTL as Interim

Receiver:
ON READING, the report of GTL as Monitor dated the 15" day of March, 2022;

ON READING the affidavits of Phil Clarke sworn the 30" day of May, 2022 (the “Clarke
Affidavit") and the Exhibits thereto, and of Melissa Spearns sworn on the 26" day of May, 2022
{the "Spearns Affidavit’) and the Exhibits thereto, and the Monitors First Second and Third
Reports;

ON READING the affidavit of Phil Clarke sworn the 24th day of August, 2022 (the "Clarke
Affidavit”) and the Exhibits thareto, and tha Monitor's Fourth Report;

—
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.

ON READING the affidavits of Phil Clarke sworn the 6" day of Octobar 2022 and the 1%
day of October 2022 (collectively the "Clarke Affidavit’) and the Exhibits thereto, the Monitor's
First Confidential Report and the Moniter's Fifth Report;

ON READING the affidavit of Phil Clarke sworn the 16" day of February, 2023 (the “Clarke
Affidavit’) and the Exhibits thereto, and the Manitor's Seventh Report and Second Confidential
Report;

ON HEARING the submissions of counsel for the Applicant, legal counsel for the
Company (as defined herein), and such other counsel that were present, no one else appearing
for any party although duly served as ouilined in the affidavit of service dated the 10" day of
March, 2022, and on reading the consent of GTL to act as Monitor;

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Materials
filed, as set out in the affidavit of service is hereby deemed adequate notice so that this
Application is properly returnable today and hereby dispenses with further service thereof,

APPLICATION

2. THIS COURT ORDERS AND DECLARES that Canada Fluorspar {NL) Inc., Canada
' Fluorspar Inc., and Newspar (a General Partnership) (collectively the “Company”) is a
company to which the CCAA applies,

3. Capital terms not otherwise defined herein shall have the meaning ascribed to them in
Schedule "A"

PLAN OF ARRANGEMENT

4. THIS COURT ORDERS that the Monitor, on behalf of the Company, shall have the
authorily to file and may, if deemed appropriate and subject to further order of this Court,

file with this Court a plan of compromise and arrangement (hereinafter referred to as the
"Plan’.

POSSESSION OF PROPERTY AND OPERATIONS @a
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5. THIS COURT ORDERS that the Company shall remain in possession and control of its
current and future assets, undertakings and properties of every nature and kind
whatsoever, and wherever situate including all proceeds thereaf, save and except the
Excluded Property (the "Property"). Subject to further Order of this Honourable Court, the
Monitar on behalf of the Company, shall continue to carry on business in a manner
consistent with the preservation of its business (the "Business”) and Property. The
Maenitor is authorized and empowered to continue to retain and employ the employees,
consultants, independent contractors, agents, experts, accountants, counse! and such
other persons (collectively "Assistants") currently retained or emmployed by it, with liberty
toc retain such further. Assistants as it deems reasonably necessary or desirable in the
ordinary course of its Businass or for the carrying out of the terms of this Order.

6. THIS COURT ORDERS that the Moniter, on behalf of the Company, shall be entitled but
not reguired to pay the following expenses whether incurred prior to or after this Order:

(a) alf outstanding and future wages, salaries, employee and pensicn benefits,
vacation pay and expenses payable on or after the date of this Order, in each case
incurred in the ordinary course of business and consistent with existing
compengation policias and arrangements;

(n  the fees and disbursements of any Assistants retained or employed by the
Company in respect of these proceedings, at their standard rates and charges,
and '

{c) in consuitation with the DIP Lender, amounts owing for goods and services
supplied to the Company, if in the opinion of the Monitor, the supplier or vendor of
such goods or services s necessary for the operation and preservation of the
Business or Property.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary hersin, the
Monitor, on behalf of the Company, shall be entitled but not required to pay all reasonable
expenses incurred by the Company in carrying on the Business in the ordinary course
after this Order, and in carrying out the provisions of this Order, which expenses shall
include, without limitation:

(-
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(@ all expenses and capital expenditures reasonably necessary for the preservation
of the Property or the Business including, without limilation, payments on account
of insurance, maintenance and security services and lease payments for mining
equipment used in the operation of the Business, and

{b) payment for goods or services actually supplied to the Company following the date
of this Order.

8. THIZ COURT ORDERS that the Monitor, on behalf of the Company, skall remit, in
accordance with legal requirements, or pay:

{a)  any statutory deamed trust amounts in favour of the Crown in right of Canada or
of any Province thereof or any other taxation authority which are required to be
deducted from employees' wages, including, without limitation, amounts in respect
of {i} employment insurance, (i) Canada Pension Plan, (iti) Quebec Pension Plan,
and (iv) income taxes;

(b}  all goads and services or other applicable sales taxes {collectively, "Sales Taxes")
required to be remitted by the Company in connection with the sale of goods and
services by the Company, but only where such Sales Taxes are accrued or
collecied after the date of this Order, and

{c) any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, ‘assessments or levies of any
nature or kind which are entitied at {aw to be paid in priority to claims of secured
creditors and which are affributable to or in respect of the carrying on of the
Business by the Company.

8. THIS COURT ORDERS that until a real properiy lease Is disclaimed in accordance with
the CCAA, the Manitar, on behalf of the Company, shall pay all amounts constituting rent
or payable as rent under real properly leases (including, for greater certainty, common
area maintenance charges, utilities and realty taxes and any other amounts payable to the
fandlord under the lease) or as otherwise may be negotiated betwean the Company and
the landlord from time to time ("Rent"), for the period commencing from and Inciuding the
date of this Order. The Monitor, on behalf of tha Company, may pay such Rent twice

/.
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1.

12.

-5-

monthly [n equal payments on the first and fifteenth day of each month, in advance (but
not in arrears). On the dale of the first of such payments, any Rent relating to the peried
commencing frorm and including the date of this Order shall also be paid.

THIS COURT ORDERS that, except as specifically permitted herein, the Monitor, on
behalf of the Company, is hereby directed, untit further Order of this Court: (a) to make no
payments of principal, interest thereon ar otherwise on account of amounts owing by the
Company to any of its creditors as of this date; (b) to grant no securily interests, trust,
liens, charges or encumbrances upon or In respect of any of its Property; and (c} to not
grant credit or incur liabilities except in the ordinary course of the Business.

RESTRUCTURING

THIS COURT ORDERS that the Monitor, on behalf of the Company shall, subject to such
requirements as are imposed by the CCAA and such covenants as may be contalnad in
the Definitive Documents (as defined hereinafter), have the right to:

{a)  Permanently or temporarily cease, downsize or shut down any of its business or
operations, and to dispose of redundant or non-material assets not exceeding
$500,000 in any one transaction or $2,500,00Q in the aggregate;

{b) Terminate the employment of such of i{s employees or tamporarily lay off such of
its employses as it deems appropriate; and

{c) Pursue all avenues of refinancing of its Business or Froperty, in whole or part,
stbject to prior approval of this Court being obtained before any material
refinancing.

All of the foregoing to permit the Monitor, on behalf of the Company, to proceed with an
orderly restructuring of the Business {the “Restructuring"”).

THIS COURT ORDERS that the Monitor, on behalf of the Company, shail provide each of
the relevant landlords with notice of the Company's intention to remove any fixtures from
any leased premises at least seven {7) days prior to the date of the intended removal. The
relevant landlord shall be entitled to have a representative present in the leased premises
to observe such removal and, if the landlord disputes the Company's entitement to
remaove any such fixture under tha provisions of the lease, such fixture shall remain on the
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14.
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premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Monitor, on behalf of the Company, or by further Order of this Court
upen application by the Monitor on at least two (2) days notice to such landlord and any
such sacured creditors, If the Menitor disclaims the lease governing such leased premises
in accordance with Section 32 of the CCAA, it shall not be required to pay Rent under
such lease panding resolution of any such dispute (other than Rent payabla for the notice
period provided for in Section 32(5) of the CCAA), and the disclaimer of the lease shall ba
without prajudice to the Company's claim io the fixtures in dispute.

THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 32
of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer
[or resiliation], the landlord may show the affected leased premises to prospective tenants
during normal business hours, en giving the Monitor 24 hours' prior written notice, and {b)
at the effective time of the disclaimer, the relevant landiord shall be entitled to take
possession of any such leasad premises without waiver of or prejudice to any claims or
rights such landlord may have against the Company in respect of such lease or leased
premises, provided thal nothing herein shall relieve such landlord of its obligaticn to
mitigate any damages claimed in connection therewith.

NC PROCEEDINGS AGAINST THE COMFPANY OR THE PROPERTY

THIS COURT ORDERS that until and including the 31¥ day of May, 2023 or such later
date as this Court may order (the “Stay Period™), no proceeding or enforcement process
in any court or tribunal {each, a "Proceeding”) shall be cornmenced or continued against
or in respect of the Company or the Monitor, or affecting the Business or the
Froperty (save and except the Excluded Property), excapt with the written consent of the
Monitor and the Company, or with leave of this Court, and any and all Proceedings
currently under way against or in respect of the Company or affecting the Business or the
Froperty (save and except the Excluded Property) are hereby stayed and suspended
pending further Order of this Court.

NG EXERCISE OF RIGHTS OR REMEDIES
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17.

18.
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THIS COURT ORDERS that during the Stay Pericd, all rights and remedies of any
individual, firm, corporation, gevernmental body or agency, or any other antities {(all of the
foregoing, collectively being "Persons” and each being a "Person"} against or in respect
of the Company or the Monitar, or affecting the Business or the Property, (save and except
the Excluded Froperty), are hereby stayed and suspended except with tha written consent
of the Monitor and the Company, or Isave of this Court, provided that nothing in this Order
shall (i) empawer the Monitor, on behalf of the Company, to carry on any business which
the Company is not lawfully entitled ta carry on, (i} affect such investigations, actions,
suits or proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA,
(i} prevent the filing of any registration to preserve or perfect a security interest, or (iv)
prevent the registration of a claim for lien,

rights or remedies, taking any enforcement steps, actions or commencing any
proceedings against the Company with respect o the Excluded Property,

NO INTERFERENCE WITH RIGHTS

THIS COURT QORDERS that during the Stay Period, no Person shall discontinue, fall to
honour, alter, interfere with, repudiate, terminale or cease to perform any right, renewal
right, contract, agreement, licence or permit in favour of or hald by the Company, except
with the written consent of the Manitor and the Company, or leave of this Court,

CONTINUATION OF SERVIGES

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

NON-DERQGATION OF RIGHTS

THIS COURT QRDERS that, notwithstanding anything else in this Order, no Person shall
be prohibited from requiring immediate payment for goods, services, use of lease or
licensed property or other valuable consideration provided on or afler the date of this
Qrder, nor shall any Person be under any obligation on or after the date of this Order to
advance or re-advance any monies or otherwise extend any credit to the Company.
Nothing in this Order shall derogate from the rights conferred and obligations imposed by
the CCAA.

APPOINTMENT OF MONITOR

THIS COURT ORDERS that Grant Thomton Limited is hereby appointed pursuant to the
CCAA as the Monitor, an officer of this Court, to monitor the business and financial affairs
of the Company with the powers and obligations set out in the CCAA, (save and exceptin
relation to the Excluded Property) or set forth herein and that the Company and its
shareholders, officers, directors, and Assistants shall advise the Monitor of all material
steps taken by the Company pursuant to this Order, and shall co-operate fuily with the
Maonitor in the exercise of its powers and discharge of its obligations and provide the
Monitar with the assistance that is necessary to enable the Monltor to adequately carry
out the Monitor's functions.

THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and aobligations
under the CCAA, is hereby directed and empowered to:

{a} menitor the Company's receipts and dishursements;

{h} report to this Court at such times and intervals as the Monitor or Court may deem
appropriate with respect to matters relating to the Property, the Business, and sugh
other matters as may be relevant to the proceedings herein;

(c) assist, with gonsultation with the Company, in its dissemination of reports and other
information to the DIP Lender (as defined herein) and their respective counsel,
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pursuant to and in accordance with the Definitive Documents (as defined herein),
or as may otherwisa be reasonably raquested by the DIP Lender;

execute the DIP Financing Agreement (as defined herein} on behalf of the
Company;

advise, in consultation with the Company, in its preparation of the Company's cash
flow statemants and reporting required by the DIP Lender under the Definitive
Dozurments, which information shall be reviewed with the Monitor and deliverad to
the DIP Lender and their respective counsel In accordance with the Definitive
Documents;

execute any and all documentation, on behalf of the Company, as reasonably
necessary or required by the DIP Financing Agreement and the SISP;

run the SISP purstant to the SISP Order,

advise, in consultation with the Company, in its development of the Plan and any
amendments to the Plan, if applicable;

have full and complete access to the Property, including the premises, books,
records, data, including dala in electronic form, and other financial documents of
the Company, to the extent that is necessary to adequately assess the Company's
business and financial affairs or to perform its duties arising under this Order;

" be at liberty to engage independent legal counsel or such other persons as the

Monilor deems necessary or advisable respecting the exercise of its powers and
performance of its obligations under this Order:

engage consultanis, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other Parsons (as defined below) from time to time
and on whatever basis, including on a temporary basis, to assist with the exercise
of the Monitor's powers and duties, including those conferred by this Order;

enter into any agreements;

exercise any rights of the Company,
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{n apply for any permits, licences, approvals or permissions as may be reguired by
any governmental authority and any renewals thereof for and on behaif of and in
the name of the Company;

(o) take any and all steps of the Company authorized by any Order made in these
proceedings, including making distributions or payments;

{e)} purchass or lease machinery, equipment, inventories, supplies, premises or other
assets to continue the Business, or any part or parts thereof, and

@ perform such other duties as are required by this Order or by this Court from time
to time.

THIS COURT ORDERS that the Moniter shall not take possession of the Property but as
Monitor shall take part in the management or supervision of the management of the
Business and shall not, by fulfiffing its obligations hereunder, be deemed to have taken or
maintained possession or cantrol of the Business, or any part thereof.

THIS COURT ORDERS that nothing herein contained shail require the Monitor to occupy
or to fake control, care, charge, possession or management (separately and/or
collectively, "Possession™) of any of the Property that might be envirenmentally
contaminated, might be a poliutant or a contaminant, or might cause or contribute to &
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other contamination
including, without limitation, the Canadfan Environmental Protection Act and regulations
thereunder (the “Environmental Legislation"), provided however that nothing herein
shall exempt the Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a resuit of this Order or anything done
in pursuance of the Monitor's duties and powers under this Order, be deemed to be in
Possession of any of the Property within the meaning of any Environmental Legisiation,
unless it is actually in possession.

THIS COURT ORDERS that nothing herein contained shall make the Monitor liable for
any mine closure or environmental and land rehabilitation-related liabilities or obligations

0L
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in respect of or in any way related to the Propeity {or caused by or resulting from any
matter or thing criginating on or coming from the Property), For greater certainty;

(a) Notwithstanding anything in any Environmental Legislation, the Moniter is not
personally liable in that position for any environmental condition that arcse or
environmental damage that occurred;

(B before the Moniter's appointment; or

(i) after the Monitor's appointment uniess it is established that the condition
arose or the damage ocourred as a result of the Monitor's gross negligence
or wilful misconduct,

{b) Nothing in sub-paragraph (a) exempts the Monitor from any duty to report or make
disclosure imposed by a Jaw referred to in that sub-paragraph.

{c) Notwithstanding anything in any Environmental Legislation, but subject to
subparagraph (a) hereof, where an order is made which has the &ffect of requiring
the Monitor to remady any environmental condition or environmental darmage
affecting the Properly, the Monitor is not personally liable for failura to comply with
the order, and is not personally liable for any costs that are or would be incurred
by any person [n carrying out the terms of the order,

(i if, within such time as is specified in the order, within 10 days after the order
is made if no time is so specified, within 10 days after the appaintment of
the Monitor, if the order is in effect when the Monitor is appointed, or during
the period of the stay referred to in clause (i) below, the Monitor:

(A) complies with the order, or

{B)  on notice to the person who issued the order, abandons, disposes
of or ctherwise releases any interest in any rea! property affected
by the condition or damage;

{ii) during the period of a stay of the order granted, on application made within
the time specified in the order referred to in clause (i) above, within 10 days

(A
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after the order is made or within 10 days after the appointment of the
Moritor, if the order is in effect when the Monitor is appointed, by,

(A)  the court or body having jurisdiction under the law pursuant to which
the order was made to enable the Monitor to conlest the order: or

{B) the court having jurisdiction in bankruptcy for the purposes of
assessing the economic viability of complying with the order; or

(iiiy  if the Monitor had, before the order was made, abandohed or renounced or
been divesled of any interest in any real property affected by the condition
or damage.

THIS COURT ORDERS that the Moniter shall provide any creditor of the Company and
the DIP Lender with information provided by the Company in response to reasonable
requesis for information made in writing by such creditor addressed to the Monitor. The
Manitor shall not have any responsibility or liabilily with respect to the information
disseminated by it pursuant to this paragraph. In the case of infarmalion that the Monitar
has been advised by the Company Is confidential, the Monitor shall not provide such
informaticn to creditors unless ofherwise directed by this Court or on such terms as the
Manitar and the Company may agree.

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

THIS COURT ORDERS that the Monitor, counsel to the Monitor, and counsel to the
Company shall be paid their reasonable fees and disbursements, in each case at their
standard rales and charges, by the Campany as part of the costs of these proceedings.
The Company is hereby authorized and directed lo pay the accounts of the Monitar,
counsel for the Monitor, and counsel for the Company on a weekly basis and, in addition,
the Company is hereby authorized to pay to the Monitor, counsel to the Monitor, and,
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counsel to the Company reasonable retainers to be hald by them as security for payment
of their respactive fees and disbursements cuistanding from time to time.

THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose, the accounts of the Menitor and its legal counsel
are hereby referred to a judge of the Supreme Count of Newioundland and Labrador in
Bankruptcy and Insolvency.

THIS COURT ORDERS that the Monitor, counsel to the Monitor, and the Company's
counsel shall be entitied to the benefit of and are hereby granled a charge {the
“Administration Charge”) on the Property, {save and except the Excluded Property and
Excluded Invantory), which charge shall not exceed an aggregate amount of $250,0600.00
{which includes the amount provided for in the Interim Receivership Order), as security for
their professional fees and disbursements incurred at their réspective standard rates and
charges of the Monitor and such counsel, both before and after the making of this Order
and the Amended and Restated Crder in respect of these proceedings. The Administration
Charge shall have the priority set out in paragraphs 41 and 43 herein,

ENHANCEMENT OF MONITOR’S POWERS

THIS COURT ORDERS that, without in any way limiting the powers and duties of the
Menitor, the Monitor is hereby empawered and authorized, but not obligated, to do any of
the following in the name and on behalf of the Company, where the Monitor considers it
necessary or desirable:

(=) take any and all actions and steps to manage, opsrate and carry on the Business,
including, without in any way limiting the generality of the foregeing:

{i) any actions or steps the Monitor considers necessary or desirable to
proceed with an orderly restructuring or liquidation of the Business;

{i) permanently or temporarily ceasing, downsizing or shutting down any of
the Company's operations;

iy terminating the employment of or temporarily laying off employees of the
Company;

aL
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fiii} pursuing all avenues of refinancing the Business or Property, except the
Excluded Property, in whole or part, subject to prior approval of this Court
being obtained before any malterial refinancing;

(iv) preparing a Plan of Compromise and Arrangement on behalf of one or
more of the Applicants;

V) settling, extending or compromising any indebtedness owing to or by the
Company;

(vi)  initiating, prosecuting and continuing the prosecution of any and all
proceedings and defending all proceedings now pending or hereafier
instituted with respect to the Company, the Business, the Property or the
Monitor and ic setile or compromise any such proceeding;

{wii} | taking any and all corporate governance actions for the Caompany; and
{viii)  providing instruction and direction to the advisors of the Company;

(&) preserve, protact and exercise control over the Properly, (with the exception of the
Excluded Property), or any parts thereof, including, without in any way limiting the
generality of the foregoing:

{1) receive, collect and exercise control over all monies and accounts held by
or owing to the Company, including any proceeds of the sale of any of the
Property (save and except the Excluded Property);

{fi) exercise all remedies of the Company in collecting monies owed or
hereafter owing to the Company and to enforce any security held by the
Company;

(i}  execuls, assign, issue and endorse documents of whatever nature in
respect of any of the Property (save and except the Excluded Property) for
any purpose pursuant to this Order,
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{iv} to market, s2ll convey, transfer, lease or assign the Properly, including
running a sales solicitation process, or any part or parts of the Property out
of the ordinary course of business;

(&)  without the approval of this Court, in respect of any one transaction
not exceading $500,000 or $2,500,000 in the aggregate;

(B)  without the appraval of this Court in respect of the sale of Fluorspar
invertory; and

(Cy  with the approval of this Court in respect of any ather transaction,

to report to, meet with and discuss with such affecled persons as the Monitor
deems appropriate on all matters relating to the Business and the Property, and to
share information, subject to such terms as to confidentiality as the Monitor deams
advisable;

oversee and direct the preparation and dissemination of financial and other
information of the Company in these procesedings, including cash flow statements;

apply to the court for advice and direction or for any further orders in these
proceedings, including, without in any way limiting the ganerality of the foregoing,
sale approval and vesting arders and orders extending or terminating the stay of
proceedings;

perform such other duties or take any steps reasenably Incidental to the exercise
of these powers;

and in each case whare the Monitar takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, to the exclusion of all other persons, including the

Company and without interference from any other person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE MONITOR

31.  THIS COURT ORDERS that the Company and all its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and afl other

N
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persons acting on their instructions or behalf shall fully co-operate with the Monitor in the
exercise its powers under this Order or any other Qrder of the Counrt, including by:

(a)

(b

(c)

()

advising the Monitor of the existence of any Property of which such party has
knowledge of;

providing the Monitor with immediate and continued access to any Property in such
pary's possassion or control;

advising the Monitor of the existence of any books, documents, securities,
contracts, orders, corparate and accounting records, and any other papers,
records and information of any kind related to the business or affairs of the
Company, and any computer programs, computer tapes, computer disks, or other
data slorage media containing any such information {"Records") of which such
party has knowledge of; and

praviding access to and use of the Records, including any accounting, computer,
soflware and physical facilities relating thersto, and including providing the Monitor
with instructions on the use of any computer or other sysiem as requssted by the
Monitor and providing the Monitor with any and all acoess codes, account names
and account numbers that may be required to gain access to the Records,
pravided however that nothing In this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to
the Moniter due to the privilege attaching to solicitor cliernt communication or due
to statutory provisions prohibiting such disclasure.

LIMITATION ON THE MONITOR'S LIABILITY

THiS COURT ORDERS THAT the Monitor |s not and shall not, for any purposes, be
deemed to be a director, officer, employee, receiver, receiver-manager, or liquidator of the
Company.

THIS COURT ORDERS THAT the Monitor is not and shall not for the purposes of the
Income Tax Acl, R.8.C., 1985, c. 1 (5th Supp.) be deemed to be a iegal representative or
person to whom s. 150(3) of that Act applies.

G-
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THIS COURT ORDERS THAT that the rights, protections, Indemnities, charges, priorities
and other provisions in favour of the Moniter set out in the Companies’ Creditors
Arrangement Act, R.S.C. 1985, ¢. C-36, any other applicable legislation, and any other
Order granted in these proceedings, all shall apply and extend to the Monitor in connection
with the Monitor carrying out the provisions of this Order, amended as necessary to give
effect to the terms of this Order.

DIP FINANCING

THIS COURT ORDERS that the Monitor, on behalf of the Company, is hereby authorized
and empowered to execute, enter into and deliver the DIP Facility Loan Agreement {tha
“‘DIP Financing Agreement’} dated the 7 day of March, 2022 belwezen, the Company,
#% borrower, and Bridging Finance Inc., Bridging Income Fund LP, Bridging Private Debt
Institutional LP, Bridging Mid-Market Debt Fund LP, Bridging Private Debt Lerding Master
Fund 1, LP {Cayman), Bridging SMA 1 LP. Bridging SMA 2 LP, and Her Majesty in Right
of Newfoundland and Labrador, as represented by the Minister of industry, Energy and
Technotogy as lender ( collectively the "DIP Lender”), and to borrow, in accordance with
the terms and conditions of the DIP Financing Agreement, up to Four Million Saven
Hundred Thousand ($4,700,000.00) (the ‘DIF Facility”) to, amang other things, fund the
Company's working capital requirements, the SI1SP and other general corporate purposes
of the Company during the Stay Period.

THIS COURT ORDERS thal, in addition to the DIP Financing Agresment, the Company
is also hereby suthorized and empowered to execute and deliver such other credit
agreements, mortgages, charges, hypothecs ard sscurity documentis, guarantees and
ather definitive documents {collectively with the DIP Financing Agreement, the "Definitive
Documents®), as are contemplated by the DIP Financing Agreement or as may be
reasonably required by the DIP Lender pursuant to the terms thereof, and the Monitar, on
behalf of the Company is hereby authorized and directed to pay and perform all of its
indebtedness, interest, fees, liabilities and obligations to the DIP Lender under and
pursuant o the DIP Financing Agreement and the other Definitive Documents as and
when the same become due and are to be performed, notwithstanding any other provision

" of this Order,

-
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37. THIS COURT ORDERS that, as secwrity for the Company's obligations under the
Definitive Decuments, the DIF Lender shall be entitled to the benefit of and are hereby
granted a charge {the "DIP Lender's Charge") on the Property, {save and except the
Excluded Property and Excluded Inventory), which DIP Lander's Charge shail not secure
an obligation that exists before this Order is made. The DIP Lender's Charge shall have
the priority set oul in paragraphs 41 and 43 herein. Notwithstanding the foregoing, the
Interim Receivar's Borrewing Charge contained in Paragraph 27 of the intsrim
Recsivership Order, being the 1.8 Million advanced pursuant to the Interim Recelvership
Crder, shall continue to be in fuil force and effect during the term of this Order. The interim
Receiver's Borrawing Charge shall rank pari passu with the DIP Lender's Charge.

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

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

{b) upen the occurrence of an event of default under the DIP Financing Agreement,
the other Definitive Documents or the DIP Lender's Charge, upaon five (5) days
notice to the Monitor and the Company, the DIP Lender may sxercise any rights
and remedies against the Company or the Property, (save and except the
Excluded Property), under or pursuant to the DIP Financing Agreement, the other
Definitive Documents and the DIP Lender's Charge, including, without limitation,
to cease making advances o the Company and set off and/or consalidate any
amounts that may be owing by the DIP Lender against the obligations of the
Company to the DIF Lender under the DIP Financing Agreement, the other
Definitive Documents or the DIP Lender's Charge, {0 make demand, sccelerate
payment and give other notices, or to apply to this Court for the appointment of a
recelver, receiver and manager or interim receiver, or for a8 bankruptcy order
against the Company and for the appointment of a trustee in bankruptey of the
Company; and

{c) the foregoing rights and remedies of the DIP Lender shall be enforceable against
any trustee in bankruptey, interim receiver, receiver or receiver and manager of
the Company or the Property (save and except the Excluded Property).

: gl
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THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as
unaffected in any plan of arrangement or compromise filed by the Company under the
CCAA, or any proposal filed by the Company under the BIA, with respect lo any advances
made under the DIP Financing Agreement and the other Definitiva Documenits.

THIS COURT ORDERS AND DECLARES tha! this Order is subject to provisional
execution and that if any of the provisions of this Order in connection with the DIP
Financing Agreement, the other Definitive Documents or the DIP Lender's Charge shall
subsequently be stayed, modified, varied, amended, reversed or vacaled in whole or in
part {collzctively, 3 "Variation"} whether by subsequent arder of this Court on or pending
an appeal from this Order, such Variation shall not in any way impair, limit or lessen the
priority, protections, rights or remedies of the DIP Lender, whether under this Order (as
made prior to the Variation), under the DIP Financing Agreement or the other Definitive
Documents with respect to any advances made or obligations incurred prior to the DIP
Lender being given notice of the Variation, and the DIP Lender shall be entitled to rely on
this Order as issued (including, without limitation, the DIP Lender's Charge) for all
advances so made and other obligations set out in the DIP Firancing Agreement and the
other Definitive Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

THIS COURT ORDERS that the privrities of the Administration Charge, the DIP Lender's
Charge, and the Inferim Receiver's Barrowing Charge on the Property (save and except
the Excluded Property and Excluded Inventory), (collectively, the “Charges™), as among
them, shall be as follows:

First — the Administration Charge (to the maximum amount of $250,000.00)

Second-- the DIP Lender's Charge and the Interim Raceivers Borrowing Charge,
oN & pari passu basis.

THIS COURT ORDERS that the filing, registration or perfection of the Charges shall not
be required, and that the Charges shall be valid and anforceable for all purposes, including
as against any right, title or interast filed, registered, recorded or perfected subsequent to
the Charges coming into existence, notwithstanding any such failure to file, register, record
or perfect,
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THIS COURT ORDERS that each of the Charges (all as constituted and defined herein)
shall constitute a charge on the Property, (save and except the Excluded Property and
Excluded inventory), and such Charges shail rank in priority to all other security interasts,
trusts, liens, charges and encumbrances, claims of secured creditors, statutory of
otherwise (coilectively, “Encumbrances”) in favour of any Persan, except for any secured
creditor of the Company who did not receive notice of the application for this Order. The
Company shall be entitled, on a subsequent motion on notice to those Persons likely to
be affected thereby, to seek priority of the Charges ahead of any Encumbrances over
which the Charges have not obtainad priority pursuant {o this Qrder.

THIS COURT ORDERS that except as otherwise expressly provided for herein, or as may
be approved by this Court, the Company shell not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Charges, unless the
Company alse obtains the prior written consent of the Menitor and of the applicable
chargee(s) entitied tc the benefit of the Charges (collectively, the "Chargees"), or further
Order of this Court.

THIS COURT ORDERS that the Charges shall not be rendered invalid or unenforceable
and the rights and remedies of the Chargess shall not otherwise be limited or impaired in
any way by (a) the pendency of these proceedings and the declarations of insclvency
made herein; {b) any application(s) for bankruptcy order{s) issued pursuant to BIA, or any
bankruptcy order made pursuant to such applications: () the filing of any assignments for
the general benefit of creditors made pursuant 1o the BIA; (d) the provisions of any federal
or provincial statutes; or () any negative covenants, prohibitions or other similar
provisions with respect to borrowings, incurring debt or the creation of Encumbrances,
contained in any existing Ioan documents, lease, sublease, offer to lease or other
agreement {collectively, an "Agreement”} which binds the Company, and notwithstanding
any provision to the contrary in any Agreement;

{a)  Neither the creation of the Charges nor th-e execution, delivery, perfection,
registration or performance of the DIP Financing Agreement or the other Definitive
Documents shall create or be deemed to constitute a breach by tha Company of
any Agreement to which it is a parly;
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(b} None of the Chargees shali have any liability to any Person whatsoever as 2 result
of any breach of any Agreement caused by or resulting from the Company entering
into the DIP Financing Agreement, the creation of the Charges, ur the execution,
delivery or performance of the other Definitive Documents; and

{c) The payments made by the Company pursuant ta this Order, the DIP Financing
Agreement or the other Definitive Documents, and the granting of the Charges, do
not and will not constitute preferences, fraudulent conveyances, transfers at
undervalue, oppressive conduct, or other challengeable or voidable transactions
under any applicable law,

THIS COURT ORDERS that any Charge created by this Order over [eases of real property

_In Canada shall only be a Charge in the Company's interest in such real property leases.

SERVICE AND NOTICE

THIS COURT ORDERS that the Monitor shall {A) make this Order publicly available in the
manner prescribed under the CCAA, (B) send, In the prescribed manner by electronic
means, a notice to every known creditor who has a claim against the Company of mare
than $1,000, and (C} prepare a list showing the names and addresses of those creditors
and the estimated amounts of those claims, and make it publicly available in the prescribed
manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations made
theraunder.

GENERAL.

THIS COURT ORDERS that the Monitor, on behalf of the Company, may from time to
time apply to this Court for advice and directions in the discharge of its powers and duties
hereunder.

THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
subsequently acting as an interim receiver, @ receiver, a receiver and mapager, or &
trustee in bankruptcy of the Company, the Business or the Property.

THIS COURT ORDERS that each of the Company and the Monitor be at liberty and is
hereby autherized and empowered to apply to any court, tribunal, regulatory or
administrative body, wheraver located, for the recognition of this Order and for assistance
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in carrying out the terms of this Order, and that the Manitor is authorized and empowered
to acl as a representative in respect of the within proceedings for the purpose of having
these proceedings recognized in a jurisdiction outside Canada.

ssuen At St T 2 inthe
Frovince of Newloundland and Labradurﬁ
this 2 | day of_ic_mlg:ng.D,, 2005

Courl Officer -

GOURT OFFICER
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Scheduls "A"
Defined Terms
"Excluded Inventory” means inventory representing a value in the amount of USD2,500,000

“Excluded Property” means: (i) any and all Receivables and/or Financed Receivables, as such
terms are defined pursuant to the RFA, together with ali rights and remedies arising thereunder,
insurance policies and proceeds resulting therefrom, and proceeds generally, and (i} all Export
Cevelopment Canada insurance policies or suppart in favor of HSBC,

“H8BC" means HSBC Bank Canada; and

‘RFA” means the Trade Invoice Recourse Financing Faclity Agreement between HSBC and
Canada Fluorspar (NL} Inc., dated May 25, 2018, as amended.
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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.
C-36 as Amended (the “CCAA") ij‘

ORDER
Before the Honourable Justice MacDonald:
THIS APPLICATION, made by Grant Tharnton Limited (“GTL" or the “Monitor”), in its capacity
as Court-Appointed Monitor of the Company, pursuant to the CCAA for an Order substantially in

the form filed with the Application heard on this 21% day of February 2023.

ON READING the affidavit of Phil Clarke sworn on the 16" day of February 2023 (the “Clarke
Affidavit’) and the Exhibits thereto, the Monitor's Second Confidential Report and the Monitor's
Seventh Report;

UPON HEARING Counsel for the Menitor and other counsel as they may appear;

IT 1S HEREBY ORDERED;

1 THAT the time for service of the within Notice of Motion and materlals filed, as set out in
the affidavit of service is hereby deemed adequate notice so that this Application is
properly returnable today and this Court hereby dispenses with further service thereof.

2, THAT all terms not otherwise defined herein shali have tha meaning ascribed to them in
the Amended and Restated Initial Order of this Court dated March 18" 2022 {the
“ARIO"), Amendment #1 of ARIO dated June 10" 2022 (the "Amended ARIO"),

Fited | (e 2113 I




Amendment #2 to the ARIO dated August 30, 2022 (* 2™ Amended ARIO ") and the
Amendment #3 fo the ARIO dated Qctober 12™ 2022 { 3™ Amended ARIO"), the Clarke
Affidavit, the Monitor's Second Confidential Report and the Seventh Report of the
Monitor filed on February 16" 2023;

EXTENSION OF THE STAY PERIOD

3 THIS COURT ORDERS that the current Stay Period under the CCAA be and is heraby
extended to and including the 31% day of May 2023.

AMENDMENTS TO THE 3™ AMENDED ARIO

4, THIS COURT ORDERS that the amendments to the 37 Amended ARIO as proposed by
the Monitor, attached hereto as Exhibit “A", are hereby approved.

5. THIS COURT ORDERS that in carrying out the terms of this Order, the Monitor whether
in its personal eapacity or in its capacity as the Monitor:

(&) shall have all the protections provided to it as an officer of the Court, including
the protections granted pursuant to the CCAA and other orders granted in
these CCAA proceedings, including the stay of proceedings; and

(b) shall incur no liability or obligation as a result of carrying out any duties or
work in conngction with this Order, save and sxcept for any gross negligence
or willful misconduct on its part,

SEALING ORDER
6. THIS COURT ORDERS that the Monitor's Second Confidential Report shall be sealed
with the court until the earlier of the following: (a) the closing of a transaction for the sale

of all of the assels or shares of the Company, (b) the conclusion of the CCAA
proceedings in the within matter; or {c) further order of this Honourable Court.

7. THIS COURT GRDERS THAT any interested party may apply, on notice to the Monitor,



to vary the terms of the within Sealing Order or to unseal the Monitor's Second

Confidential Repart. @\,——

APPROVAL OF THE MONITOR'S SEVENTH REPORT

8. THIS COURT ORDERS that the Monitor's Seventh Report and the activities of the
Monitor and its counsel referred to therein be and are hereby approved; provided,
however, that only the Monitor, in its personal capacity and only with respect ta its own
perscnal liability, shail be entitled to rely upon or utilize in any way such approval.

DATED at St. John's, in the Province of Newfoundland and Labrador, this LI. day of February
2023

dbho
&
~ COURT OFFICER




EXHIBIT " A”

2022 01G 0708
IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY

iIN THE MATTER OF an application of Canada
Fluorspar (NL) Inc., and Canada Fluorspar inc., by
their Court Appointed Interim Reacelver, Grant
Thornton Limited.

AND IN THE MATTER OF the Companies’ Credilors
Arrangement Act, R.8.C. 1885, C, ¢-36, as amended

AMENDED AND RESTATED INITIAL ORDER — AMENDMENT #4

BEFORE THE HONOURABLE JUSTICE MACDONALD

THIS APPLICATION, made by Grant Thornton Limited, in is capacity as Court-Appointed
interim Receiver of Canada Fluorspar (NL) Inc., and Canada Fluorspar Inc., (the “Interim
Receiver” or the "Applicant') pursuant to the Companies’ Creditars Amangement Act, R.5.C.
1885, ¢. C-36, as amended (the "CCAA") for an Order substantially in the form filed w;th the
Application was heard this 11" day of March, 2022,

ON READING the affidavit of Phil Clarke sworn the 8™ day of March, 2022 (the *Clarke
Affidavit’) and the Exhibits thereto, the consent of Grant Thornton Limited (“GTL") to act az Court-
appointed monitor of Canada Fluorspar (NL)} Inc. Canada Fluorspar Inc., and Newspar (a General
Partnership) (in such capacity, the "Monitor"), and the Pre-Filing Report of GTL as Interim
Receiver;

ON READING, the report of GTL as Monitor dated the 15™ day of March, 2022;

ON READING the affidavits of Phll Clarke sworn the 30" day of May, 2022 (the "Clarke
Affidavit"} and the Exhibits thereto, and of Melissa Speams sworn on the 26" day of May, 2022
(the "Spearns Affidavit’} and the Exhibits thereto, and the Monitors First Second and Third
Reports;

ON READING the affidavit of Phil Clarke sworn tha 24th day of August, 2022 (the *Clarke
Affidavit") and the Exhibits thereto, and the Monitor's Fourth Report;
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ON READING the affidavits of Phil Clarke sworn the 6" day of October 2022 and the 110
day of Dctober 2022 (collectively the “Clarke Affidavit") and the EXthItS thereto, the Monitor's
First Confidential Report and the Monitor's Fifth Report;

ON READING the affidavit of Phil Clarke sworn the 16" day of February, 2023 (the "Clarke
Affidavit’) and the Exhibits thereto, and the Monitor's Seventh Report and Second Confidential
Repost;

ON HEARING the submissions of counsel for the Applicant, fegal counsel for the
Company (as defined herain}, and such other counse! that were present, no ona else appsaring
for any party although duly served as outlined in the affidavit of service dated the 10" day of
March, 2022, and on reading the consent of GTL {o act as Monitor;

SERVICE

1. THIS COURT ORDERS that the time for sarvice of the Notice of Motion and the Materiais
filed, as set out in the affidavit of service is hereby deemed adequate notice so that this
Application is properly returnable today and hereby dispenses with further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that Canada Fluorspar (NL) inc,, Canada
Fluorspar Inc., and Newspar (a Generat Partnership} (collectively the *Company”) is a
company to which the CCAA applies.

3 Capital terms not otherwise defined herein shall have the meaning ascribed to them in
Schedule "A”

PLAN OF ARRANGEMENT

4, THIS COURT ORDERS that the Monitor, on behalf of the Company, shall have the
authority to file and may, if deemed appropriate and subject to further order of this Cour,

file with this Court a plan of compromise and arrangement {(hereinafter referred to as the
"Plan’,

POSSESSION OF PROPERTY AND OPERATIONS

gmended arin (short 312y extension for secured creditors- claa n}- final
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5. THIS COURT ORDERS that the Company shall remain in possession and control of its
current and future assets, undertakings and properties of gvery nature and kind
whatsoever, and wherever situate including all proceeds thereof, save and except the
Excluded Property (the "Property™). Subject to further Order of this Honourable Court, the
Monitor on behalf of the Company, shall continue to carry on business in a manner
consistent with the preservation of its business ({the "Business") and Properly. The
Monitor is authorized and empowsred to continue to retain and amploy the employees,
consultants, independent contractors, agents, experts, accountarts, counsel and such
other persons (collectively "Assistants") currently retained or employed by it, with libarty
to retain such further Assistants as it deems reasonably necessary or desirable in the
ordinary course of its Business or for the carrying out of the terms of this Ordsr.

6. THIS COURT ORDERS that the Manitor, on bahalf of the Company, shall he entitled but
not required to pay the foflowing expenses whether incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employae and pension benefits,
vacation pay and expenses payable on or after the date of this Order, in each case
incurred in the ordinary course of business and consistent with existing
compensation policies and arrangements;

{b)  the fees and disbursements of any Assistanls retained or employed by the
Company in respect of these proceedings, at their standard rates and charges:
and

{c} in consultation with the DIP Lender, amounts owing for goods and services
supplied to the Company, if in the opinicn of the Manitor, the supplier or vendor of
such goods or services Is necessary for the operation and preservation of the
Business or Property.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Monitor, on behalf of the Company, shall be entitied bui not required to pay all reasonable
expenses incurred by the Company in ¢arrying on the Business in the ordinary course
after this Order, and in carrying out the provisions of this Qrder, which expensss shall
include, without limitation:
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{a) all expenses and capital expenditures reasonably necessary for the preservation
of the Property or the Business including, without limitation, payments on account
of insurance, maintenance and security services and lease payments for mining
equipment used in the operation of the Business: and

{b) payment for goods or services actually supplied to the Company following the date
of this Order.

8. THIS COURT CRDERS that the Maonitor, on behalf of the Company, shall remit, in
accordance with legal requirements, or pay:

(@) any statutery deemed trust amounts in favour of the Crown in right of Canada or
of any Province thereof ar any other taxation authority which are raquired to be
deducted from employees' wages, including, without limitation, amounts in respect
of () employment insurance, {ii} Canada Pension Plan, {iii) Quebec Pension Plan,
and (iv) income laxes;

(b) all goods and services or other applicable sales taxes {coilectively, "Sales Taxes")
reguired to be remitted by the Company in connection with the sale of goods and
services by the Company, kut only where such Sales Taxes are accrued or
coliecied after the date of this Order, and

{c) any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessmeants or levies of any
nature or kind which are entitied at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the
Business by the Company.

g, THIS COURT ORDERS that uniil a real property lease is disclaimed in accordance with
the CCAA, the Manitor, on behalf of the Company, shall pay ali amourts constituting rant
or payable as rent under real propery leases {including, for greatsr certainty, commeon
area maintenance charges.- utitities and realty taxes and any other amounts payable to the
landlord under the lease) or as otherwise may be negotiated between the Company and
the landlord from time to time ("Rent"), for the period commencing from and including the
date of this Order. The Monitor, on behalf of the Company, may pay such Rent twice
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monthly in equal payments on the first and fifieanth day of @ach month, in advance (but
not in arrears). On the date of the first of such payments, any Rent relating to the period
commencing from and including the date of this Order shall also be paid.

10.  THIS COURT ORDERS that, except as specifically permitted herein, the Monitor, on
behalf of the Company, is hereby directed, until further Order of this Court: {a) to make no
payments of principal, interest thereon or otherwise on account of amounts owing by the
Gompany to any of its creditors as of this date; (b) to grant no security interasts, trust,
fiens, charges or encumbrances upan or in respect of any of its Property; and {(c} to not
grant credit or incur liabilities except in the ordinary course of the Business.

RESTRUCTURING

11. THIS COURT ORDERS that the Monitor, on behalf of the Company shall, subject to such
requirements as are imposed by the CCAA and such covenants as may be contalned in
the Definitive Dacuments (as defined hereinafter), have the right ta:

{a) Permanently or temporarily cease, downsize or shut down any of its business or
operations, and to dispose of redundant or non-material assets not exceeding
$500,000 in any one transaction or $2,500,000 in the aggregate; g

{b) Terminate the employment of such of its employees or temporarily lay off such of
its empioyees as it deems appropriate; and

{c) Pursue all avenues of refinancing of its Business or Praperty, in whole or par,
subject to prior approval of this Court being obtained before any malerial
refinancing.

All of the faregoing to permit the Monitor, on behalf of the Company, to proceed with an
orderly restructuring of the Business {the "Restructuring™.

12, THIS COURT ORDERS that the Manitor, on behalf of the Company, shall provide each of
the relevant landlords with notice of the Company's intention to remove any fixtures from
any leased premises at least seven (7) days prior to the date of the intended remaval. The
relevant landiord shall be entitled to have a representative present in the leased premises
to observe such removal and, if the landlord disputes the Company's entitlement to
remove any such fixture under the provisions of the lease, such fixture shall remain on the
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premises and shall ba dealt with as agreed between any applicable secured craditars,
such landlord and the Monitor, on behalf of the Company, or by further Order of this Court
upon application by the Monitor on at least two (2) days notice to such landlord and any
sLich secured creditors, If the Monitor disclaims the lease governing sich leased premises
in accordance with Section 32 of the CCAA, it shall not be required to pay Rent under
such lease pending resclution of any such dispute (other than Rent payable for the notice
period provided for in Section 32(5) of the CCAA), and the disclaimer of the lease shall be
without prejudice to the Company's claim to the fixtures in dispute,

13.  THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 32
of the CCAA, then () during the notice period prior to the effective time of the disclaimer
[or resiliation], the landiord may show the affected leased premises to prospactive tenants
during normal business hours, on giving the Monitor 24 hours' prior written notice, and {b}
al the effective time of the disclaimer, the relevant landlord shall be entitled to take
possession of any such leased premises without waiver of or prejudice to any claims or
rights such landlord may have against the Company in respact of such lease or leased
premises, provided that nothing herein shall relieve such landlord of its abligation to
rnitigate any damages claimed in connection therewith,

NO PROCEEDINGS AGAINST THE COMPANY OR THE PROPERTY

14, THIS COURT ORDERS that until and including the 31% day of May, 2023 or such |ater
date as this Court may order (the "Stay Period"), no proceeding or enforcement process
in any court or fribunal (each, a “Proceeding®} shall be commenced or continued against
or in respect of the Company or the Monitor, or affecting the Business or the
Properly,(save and except the Excluded Property), except with the written consent of the
Monitor and the Company, or with leave of this Court, and any and all Proceedings
currently under way against or in respect of the Company or affecting the Business or the
Property (save and except the Excluded Property) are hereby stayed and suspended
pending further Crder of this Caurt.

NO EXERCISE OF RIGHTS OR REMEDIES
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15.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agercy, or any other entities (all of the
foregoing, collectively being “Persons” and each being a "Person") against or in respect
of the Company or the Monitor, or affacting the Business or the Property, (save and except
the Excluded Property), are hereby stayed and suspended except with the written consent
of the Monitar and the Company, or leave of this Court, provided that nothing in this Order
shali (f) empower the Monitor, on behalf of the Company, to carry on any business which
the Company is not lawfully entitied to carry on, (ily affect such investigations, actions,
suits or procaedings by a regulatory body as are permitted by Section 11.1 of the CCAA,
(iii} prevent the filing of any registration to preserve or perfect a security interest, or (iv)
prevent the registration of a claim for lien.

18, THIS COURT ORDERS that nothing in this Order shall prevant HSBC from exercising any
rights of remedies, taking any enforcemant steps, actions or commencing any
proceedings against the Company with respect to the Exciuded Praperty.

NO INTERFERENCE WITH RIGHTS

17. THIS COURT ORDERS ihat during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal
right, contract, agreement, licence or permit in favour of or held by the Company, except
with the written consent of the Monitor and the Company, or leave of this Court.

CONTINUATION OF SERVICES

8.  THIS COURT ORDERS that during the stay Period, all Persons having oral or written
agreements with the Company or statutary or regulatory mandates for the supply of gaods
and/or services, including without limitation all computer software, communication and
other data services, cantralized banking services, payroll services, insurance,
transportation services, utility or other services to the Business or the Company, are
hereby restrained until further Order of this Court from discontinuing, altering, interfering
with or terminating the supply of such goods or services as may be regquired by the
Company, and that the Monitor, on behaif of the Company, shall be entitled to the
continued use of its current premises, telephong numbers, facsimile numbers, internet
addresses and domain names, provided in each case ihat the normal prices or charges
for all such goods or services received after the date of this Order are paid by the Manitor,

amended arie {short siay extension for secured cradilors- clean)- final



18.

20,

21.

8-

on behalf of the Company, in accerdance with hormal paymsnt practices of the Company
or such other practices as may be agreed upen by the supplier or service provider and
each of the Monitor and the Company, or as may be orderad by this Count.

NON-DEROGATION OF RIGHTS

THIS COURT ORDERS that, notwithstanding anything else in this Order, ne Person shall
be prohibited from requiring immediate payment for goods, services, use of lease or
ficensed properly or other valuabie consideration provided on or afler the date of this
Order, nor shall any Person be under any obligation on or after the date of this Order to
advance or re-advance any menies or otherwise extend any cradit 1o the Company.
Nothing in this Order shal derogate from the rights conferred and chligations imposed by
the CCAA.

APPOINTMENT OF MONITOR

THIS COURT ORDERS that Grant Thomton Limited is hereby appointed pursuant 1o the
CCAA as the Monitor, an officer of this Coun, to monitar the business and financial affairs
of the Company with the powers and obligations set out in the CCAA, (save and except in
relation to the Excludad Property) or set forth herein and that the Company and its
sharehulders, officers, directors, and Assistants shall advise the Monitor of afl material
steps taken by the Company pursuant to this Qrder, and shall co-operate fully with the
Manitor in the exercise of its powers and discharge of its obligations and provide the
Monitor with the assistance that is necessary to enable the Monitor to adequately carry
out the Monitor's functions.

THIS COURT ORDERS that the Moniter, in addition to its prescribed rights and obligations
under the CCAA, is hereby directed and empowered to:

(a) monitor the Cempany's raceipts and disbursements:

{b) report to this Court at such times and intervals as the Manitor or Court may deem
appropriate with respect to matters relating to the Property, the Business, and such
other matters as may be relevant to the proceedings herein;

{c) asgist, with consultation with the Company, in its dissemination of rapents and other
information to the DIP Lender (as defined herein) and their respective counsel,
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pursuant to and in accordance with the Definitive Documents (as defined herein),
ar as may otherwise be reasonably requested by the DIP Lender;

(d) execute the DIP Financing Agreement (as defined herein) on behalf of the
Campany;

{e) advise, in consultatian with the Company, in its preparation of the Company's cash
flow statements and reporting required by the DIP Lender under the Definilive
Documants, which information shall be reviewsd with the Monitor and delivered to
the DIP Lender and their respective counse! in accordance with the Definitive
Documents;

'\ execute any and ali documentation, on behalf of the Company, as reasonably
necessary or required by the DIP Financing Agreement and the SISP:

{o) run the SISP pursuant to the SISP Order:

th) advise, in consultation with the Company, in its development of the Plan and any
amendments to the Plan, if applicable:

(i} have full and compiete access to the Property, including the premises, books,
records, data, including data In electronic form, and other financial documents of
the Campany, io the exiant that is necessary to adequately assess fhe Company's Q;\
business and financial affairs or to perform its duties arising under this Order;

{H be at liberty to engage independent legal counse! or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers ang
performance of its obligations under this Order;

(k) éngage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other Persons (as defined below) from time to time
and on whatever basis, including on a temporary basis, to assist with the exercise
of the Monitor's powers and duties, including those conferrad by this Order,

{1) enter into any agreements:

{m)  exercise any rights of the Company:
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{n apply for any permits, licences, approvals or permissions as may be required by
any goavernmental authority and any renewals thereof for and on behalf of and in
the name of the Company;

{0} take any and all steps of the Company authorized by any Order made in these
proceedings, including making distributions or payments;

{p) purchase or lease machinery, equipment, inventories, supplies, premises or other
assets to continue the Business, or any pan or paris thereof: and

{a) perform such ather duties as are required by this Order or by this Court from time
to time,

THIS COURT ORDERS that the Monitor shall not take passession of the Property but as
Monitor shall take part in the management or supervision of the management of the
Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or
maintained possession or control of the Business, or any part thereof,

THIS COURT ORDERS that nothing herein contained shall require the Manitor to oceupy
or to take control, care, charge, possessicn or management {separately and/for
collectively, "Possession”) of any of the Propeity that might be environmentally
contaminated, might be a poliutant or a contaminant, or might cause or contribute ta a
spill, discharge, release or deposit of a substance contrary to any federal, pravincial or

other law respacting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other contamination &

including, without limftation, the Canadian Envirenmental Protection Act and regulations
thereunder (the “Environmental Legislation"), provided however that nothing herein
shall exemnpt the Monitor fram any duty to report or make disclosure imposed by applicable
Environimental Legislation. The Monitor shall not, as a result of this Order or anything done
in pursuance of the Monitor's duties and powers under this Order, be deermed to be in
Possession of any of the Property within the meaning of any Enviranmental Legislation,
unless it is actually in possession.

THIS COURT ORDERS that nothing herein contained shall make the Monitor liable for
any mine closure or environmental and land rehabiiitatlon-related liahllities or obligations

amanded ario (short slay extansion for secured craditors- Glean)- final

R SR s ot



-1t

in respect of or in any way related to the Property (or caused by or resulting from any
matter or thing originating on or coming from the Properly). For greater certainty:

(&) Notwithstanding anything in any Environmental Legislation, the Monitor is not
persenally liable in that position for any environmeantal condition that arose or
environmental damage that aceurred:

{i before the Monitor’s appointment; or

{ii) after the Monitor's appointment unless it is established that the condition
arose or the damage ovcurred as a result of the Monitor's gross nagligence
or wilful misconduct.

(b} Nothing in sub-paragraph (a) exempts the Monitor from any duty to report or make
disclosure imposed by a law referrad to in that sub~paragraph.

{c) Notwithstanding anything in any Environmental Legislation, but subject fo
subparagraph (a) hereof, where an order is made which has the effect of requiring
the Monitor to remedy any environmental condition or environmental damage
affecting the Property, the Monitor is not personally liable for failure to comply with
the order, and is not personally llatle for any costs that are or would be incurred
by any person in carrying out the terms of the arder,

(i} if, within slch time as is specified in the order, within 10 days after the order
Is made if no time is 5o spacified, within 10 days after the appointment of
the Monitor, if the order is in effect when the Monitor is appointed, or during @,’/
the period of the slay referred to in clause (i) below, the Monitor:

(A)  complies with the arder, or

(B)  on notice to the person who issued the order, abandons, disposes
of or otherwise releases any interest in any real property affected
by the condition or darmzage;

{ii) during the period of a stay of the order granted, on application made within
the time specified in the order referred ta in clause (i} above, within 10 days
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after the order is made or within 10 days after the appointment of the
Monitor, if the order is in effect when the Monitor is appointed, by,

(A)  the court or body having jurisdiction under the law pursuant to which
the order was made to enable the Menitor to contest the order: or

(B) the court having jurisdiction in bankruptcy for the purposss of
assessing the economic viability of complying with the order: or

(i) if the Monitor had, before the order was made, abandoned or renounced or
been divesied of any interest in any real property affected by the condition
or damage.

THIS COURT ORDERS that the Monitor shall provide any creditor of the Company and
the DIP Lender with information provided by the Company in response to reasonable
requests for information made in writing by such creditor addressed to the Monitor. The
Monitor shall not have any responsibility or liability with respect to the information
disseminated by it pursuant to this paragraph. In the case of information that the Monitor
has been advised by the Company is confidential, the Monitor shall not provide such
information to creditars unless otherwise directed by this Court or on such terms as the
Monitor and the Company may agree.

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

- Order shall derogate from the protections afforded the Manitor by the CCAA or any

applicable legislation,

THIS COURT ORDERS that the Monitar, counsel to the Menitor, and counsel to the
Company shall be paid their reasonable fees and disbursements, in each case at their
standard rates and charges, by the Company as part of the costs of these proceedings,
The Company is hereby authorized and diracted to pay the accounts of the Monitor,
counsel for the Monitor, and counsel for the Company on a weekly basis and, in addition,
the Company is hereby authorized to pay to the Monitor, counsel to the Moniter, and
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counsel to the Company reasonable retainers to be held by them as security for payment
of their respective fees and disbursements autstanding from time to time.

THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose, the accounts of the Monitar and its legal counsei
are hereby referred to a judge of the Supreme Court of Newfoundland and Labrador in
Bankruptey and Insolvency,

THIS COURT ORDERS that the Monitor, counsel ta the Monitor, and the Company's
counsel shall be entitled to the benefit of and are hereby granted a charge (the
"Administration Charge"} on the Property, (save and except the Excluded Property and
Excluded Inventory}, which charge shali net exceed an aggregate amount of $250,000.00
{which includes the amount provided for in the Interim Recaivership Order), as security for
their professional fees and disbursements incurred at their respective standard rates and
charges of the Moniter and such counsel, both before and after the making of this Order
and the Amended and Restated Order in respect of these proceedings. The Administration
Charge shall have tha priority set out in paragraphs 41 and 42 herein.

ENHANCEMENT OF MONITOR'S POWERS

THIS COURT ORDERS that, without in any way limiting the powers and duties of the
Monitor, the Monitor is hereby empowered and authorized, but not obiigated, to do any of
the following in the name and on behalf of the Company, where the Monitor considers it
necessary or desirable:

{a) take any and all actions and steps to manage, operate and carry on the Busingss,
including, without In any way limiting the generality of the foregoing:

(i} any actions or steps the Manitor considers necessary or daesirable to
proceed with an orderly restructuring or fiquidation of the Busingsa:

{i) permanently or temporarily ceasing, downsizing or shutting down any of
the Company’s operations;

{ii) terminating the employment of or temporarily laying off amployees of the
Company;
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(i)  pursuing afl avenues of refinancing the Business or Property, excapt the
Excluded Propsrty, in whole or part, subject to prior approval of this Court
being obtained before any material refinancing;

{v}  preparing a Plan of Compromise and Arrangement on behalf of one or
mare of the Applicants:

(v} settling, extending or compromising any indebtedness owing to or by tha
Company,;

(vi)  initiating, prosecuting and continuing the prosscution of any and ali
proceedings and defending all proceedings now pending or hereafter
instituted with respect to the Company, the Buginess, the Property or the
Monitor and to settle or compromise any such proceading;

(vil)  taking any and all corporate governance actions for the Company; and
(vili)  providing instruction and direction to the advisors of the Company;

(b) preserve, protect and exercise control aver the Property, {with the exception of the
Excluded Property), or any parts thereof, including, without in any way limiting the
generality of the foregoing:

() receive, collect and exercise control over all monies and accounts held by
or awing to the Company; inciuding any procseds of the sale of any of the
Froperty (save and except the Excludad Property);

{ii) exercise all remedies of the Company in collecting monies owed or
hereafter owing to the Campany and to enforce any sscurity held by th@\
Company;

(i) execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property (save and except the Excluded Property) for
any purpose pursuant to this Qrder;
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(iv)  to market, sell convey, transfer, lease or assign the Property, inciuding
running a sales solicitation precess, or any part or parts of the Property out
of the ordinary course of business:

(A)  without the approval of this Court, in respect of any one transaction
not exceeding $500,000 or $2,500,000 in the aggregale;

(B)  without the approval of this Court in respect of the sale of Fluorspar
inventory; and

(C)  with the approval of this Court in respect of any ather transaction:

() to report to, mest with and discuss with such affected persons as the Monilor
deems appropriate on all matters relating to the Business and the Property, and to
share information, subject to such terms as to confidentiality as the Monitor deems
advisable;

{d) oversee and direct the preparation and dissemination of financial and other
information of the Company in these proceedings, including cash flow statements:

(&) apply to the court for advice and direction or for any further orders in these
proceedings, including, without in any way limiting the generality of the foregoing,
sale approval and vesiing orders and orders extending or erminating the stay of
proceedings;

{f perform such other duties or take any steps reasonably incidental to the exercise
of these powers;

and in each case where the Monitor takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other persons, including the
Company and without interference from any other person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE MONITOR

31, THIS COURT QRDERS that the Company and all its current and former directors,
officers, employees, agents, accountants, legal counsel and sharehclders, and all other
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persons acting on their instructions or behalf shall fully co-operate with the Moniter in the
exercise its powers under this Order or any other Order of the Court, including by:

(a) advising the Monitor of the existence of any Property of which such party has
knowledge of;

{5} providing the Monitor with immediate and continued access to any Property in such
party's possession or control;

{c) advising the Monitor of the existence of any books, documents, securities,
contracts, orders, corporate and accounting records, and any other papers,
records and information of any kind related to the business or alfairs of the
Company, and any computer programs, computer tapes, computer disks, or other
data storage media containing any such information ("Records"} of which such
party has knowledge of. and

{c) providing access to and use of the Records, Including any accounting, computer,
software and physical facilities relating thereto, and including providing the Monitor
with instructions on the use of any computer or other system as requested by the
Monritar and providing the Monitor with any and all access codes, account names
and account numbers that may be required to gain access to the Records,
provided however that nothing in this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to
the Monitor due 1o the privilege attaching to solicitor client communication or due
1o statutory provisions prohibiting such disclosure.

LIMITATION ON THE MONITOR’S LIABILITY

32, THIS COURT ORDERS THAT the Monitor Is not and shall not, for any purposes, be
deemed to be a director, officer, employee, receiver, receiver-manager, or liguidator of the
Company.

33.  THIS COURT ORDERS THAT the Monitor is not and shall not for the purposes of the
tncome Tax Act, R.S.C., 1985, ¢, 1 (5th Supp.} be deemed to be a legal representative or
person to whom s, 150(3) of that Act applies.
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THIS COURT ORDERS THAT that the rights, protections, indemnities, charges, pricrities
and other pravisions in favour of the Monitor set out in the Companies' Creditors
Arrangement Act, R.8.C. 1885, ¢. C-36, any other applicable legislation, and any other
Order granted in these proceedings. all shall apply and extend 1o the Monitor in connection
with the Monitor carrying out the provisions of this Order, amended as necessary to give
effect ta the terms of this Order.

DIF FINANCING

THIS COURT ORDERS that the Manitor, on behalf of the Company, Is hereby authorized
and empowered to execute, enter into and deliver the DIP Facility Loan Agreement (the
“DIP Financing Agreement”) dated the 7% day of March, 2022 between, the Company,
as borrower, and Bridging Finance inc., Bridging Income Fund LP, Bridging Private Debt
Institutional LP, Bridging Mid-Market Debt Eund LP, Bridging Private Debt l.ending Master
Fund 1, LP (Cayman), Bridging SMA 1 LP. Bridging SMA 2 LP, and Her Majesty in Right
of Newfoundland and Labrador, as represented by the Minister of Industry, Energy and
Technalogy as fender ( collectively the "DIP Lender’), and to borrow, in accordance with
the terms and conditions of the DIP Financing Agreement, up to Four Million Seven
Hundred Thousand ($4,700,000.,00) (the "DIP Facility") to, among other things, fund the
Company's working capital requirements, the SISP and other general corporate purposes
of the Company during the Stay Period.

THIS COURT ORDERS that, in addition to the DIP Financing Agresment, the Company
is also hereby authorized and empowered to execute and deliver such other credit
agreements, mortgages, charges, hypothecs and security documents, guarantees and
other definitive documents (collectively with the DIP Financing Agreement, the “Definitive
Documents"), as are contemplated by the DIP Financing Agreement or as may be
reasonably required by the DIP Lender pursuant to the terme thereof, and the Monitor, on
behalf of the Cornpany is hereby autharized and directed to pay and perform all of its
indebtedness, interast, foes, liabilities and obligations to the DIP Lender under and
pursuant to the DIP Financing Agreement and the other Definitive Documents as and
when the same become due and are to be performed, nolwithstanding any other provision
of this Order.
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THIS COURT ORDERS that, as security for the Company's obligations under the
Definitive Documents, the DIP Lender shail be entitled to the benefit of and are hereby
granted a charge (the "DIP Lender's Charge”} on the Property, (save and except the
Excluded Property and Excluded Inventory), which DIP Lender's Charge shall not secure
an obligation that exists before this Order is made. The DIP Lender's Charge shail have
the priority set out in paragraphs 41 and 43 herein, Notwithstanding the foregoing, the
Interim Receiver's Borrowing Charge conlained in Paragraph 27 of the Interim
Receivership Order, being the 1.8 Million advanced pursuant to the Interim Receivership
Order, shall continue to be in full force and effect during the term of this Order, The Interim
Receiver's Borrowing Charge shall rank pari passu with the DIP Lender's Charge.

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

(a) the DIP Lender may take such steps from time to time as it may deem necessary
or apprapriate fo file, register, record or perfect the DIP Lender's Charge or any of
the Definitive Documents;

(=3} upon the occurrence of an event of default under the DIP Financing Agreement,
the ather Definitive Documents or the DIP Lender's Charge, upen five (5) days
hotice to the Monitor and the Company, the DIP Lender may exercise any rights
and remedies against the Company or the Property, {save and except the
Excluded Property), under or pursuant to the DIP Financing Agreement, the other
Definitive Documents and the DIP Lender's Charge, including, without limitation,
to cease making advances to the Company and set off and/or consalidate any
amounts that may be owing by the DIP Lender against the obligations of the
Company to the DIP Lender undesr the DIP Financing Agreement, the other
Definitive Documents or the DIP Lenders Charge, to make demand, accelerate
payment and give other notices, or to apply to this Court for the appointment of a
receiver, receiver and manager or interim receiver, or for a bankruptcy order
against the Company and for the appointment of a trustee in bankruptey of the
Company; and

{c) the foregoing rights and remedies of the DIP Lender shall be enforceable against
any trustee in bankruptey, interim receiver, receiver or recelver and manager of
the Company or the Property (save and except the Excluded Proparty).
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THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as
unaffected in any plan of arrangement or compromise filed by the Company under the
CCAA, or any propuosal filed by the Company under the BIA, with respect to any advances
made under the DIP Financing Agreement and the other Definitive Documents.

THIS COURT ORDERS AND DECLARES that this Order is subject to provisional
execulion and that if any of the provisions of this Order in connectlon with the DIP
Financing Agreement, the other Definitive Documents or the DIP Lender's Charge shall
subsaqguently be stayed, modified, varied, amended, reversed or vacated in whole or in
part (collectively, a “Variation™) whether by subsequent order of this Court on or pending
an appeal from this Order, such Variation shall not in any way impair, limit or lessen the
priority, protections, rights or remedies of the DIP Lender, whether under this Order (as
made ptior to the Varlation), under the DIP Financing Agraement or the other Definitive
Documents with respect to any advances made or obligations incurred prior to the DIP
Lender being given notice of the Varlation, and the DIP Lender shall be entitled to rely on
this Order as Issued (including, without limitation, the DIP Lender's Charge) for all
advances so made and other cbligations set out in the DIP Financing Agreement and the
other Definitive Documents,

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

THIS COURT ORDERS that the pricrities of the Administration Charge, the DIP Lender's
Charge, and the Interim Receivers Borrowing Charge on the Property (save and except
the Excluded Praperty and Excluded Inventory), (collectively, the "Charges®), as among
them, shall be as follows:

First - the Administration Charge (to the maximum amount of $250,000.00);

Second- the DIP Lender's Charge and the (nterim Receiver's Borrowing Charge,
0N a pari passu hasis.

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

or perfect.
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43.  THIS COURT ORDERS that each of the Charges {all as constituted and defined herein)
shall constitute a charge on the Property, (save and except the Excluded Property and
Exciuded Inventory), and such Charges shall rank in priority to all other security interests,
trusts, liens, charges and encumbrances, claims of secured creditors, statutory ar
otherwise (collectively, "Encumbrances”} in favour of any Person, except for any secured
creditor of the Company who did not receive notice of the application for this Order. The
Company shall be entitled, on a subsequent motion on notice to those Persons likely to
be affected thereby, to seek priority of the Charges ahead of any Encumbrances over
which the Charges have not obtained prierity pursuant to this Order,

44.  THIS COURT ORDERS that except as otherwise expressly provided for hersin, or as may
be approved by this Court, the Company shall not grant any Encumbrances over any
Property that rank in priority 1o, or pari passu with, any of the Charges, uniess the
Company also obfains the prior written consent of the Monitar and of the applicable
chargee(s) entitled to the benefit of the Charges (collectively, the "Chargaes®), or further
Order of this Court.

45.  THIS COURT ORDERS that the Charges shall not be renderad invalid or unenforceable
and the rights and remedies of the Chargees shall not otherwise be fimited or impaired in
any way by (a) the pendency of these procsedings and the declarations of insolvency
made herein; {b) any appfication(s) for ban kruptey order(s} issued pursuant to BIA, or any
bankruptey order made pursuant to such applications; (¢) the filing of any assignments for
the general benefit of creditors made pursuant to the BIA: (d) the provisions of any federai
or provincial statutes; or (e) any negative covenants, prohibitions or other similar
provisions with respect to borrowings, incurring debt or the creation of Encumbrances,
contained in any existing loan documents, lease, sublease, offer to lease or other
agreement (collectively, an "Agreement") which binds the Com pany, and notwithstanding
any provision to the contrary in any Agreement: %

{a) Neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of the DIP Financing Agreament or the other Definitive
Documents shall create or be deemed to constitute a breach by tha Company of
any Agreement to which it is a party;
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(b}  None of the Chargees shall have any liability to any Person whatsoaever as a result
of any breach of any Agreemant caused by or resulting from the Company entering
into the DIP Financing Agreement, the creation of the Charges, or the executian,
delivery or performance of the other Definitive Documents: and

{c) The paymenis made by the Company pursuant to this Order, the DIP Financing
Agresment or the other Definitive Documents, and the granting of the Charges, do
not and will not constitute preferences, fraudulent conveyances, transfers at
undervalue, oppressive conduct, or other challengeable ar voidable transactions
under any applicable law.

THIS COURT ORDERS that any Charge created by this Order over leases of real property
in Canada shall only be & Charge in the Company's interest in such real property leases,

SERVICE AND NOTICE

THES COURT ORDERS that the Monitor shall (A) make this Order publicly available in the
manner prescribed under the CCAA, {B) send, in the prescribed manner by electronic
means, a notice to every known creditor who has a claim against the Company of more
than 31,000, and (C) prepare a list shawing the names and addresses of those creditors
and the estimated amounts of those claims, and make it publicly available in the prescribed
manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations made
thereunder.

GENERAL

THIS COURT ORDERS that the Monitor, on behalf of the Company, may from time to
time apply to this Court for advice and directions in the discharge of ita powars and duties
hereunder.

THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
subsequently acting as an interim recelver, a receiver, a receiver and manager, or a
trustee in bankruptey of the Company, the Business or the Property.

THIS COURT ORDERS that each of the Company and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, fribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance
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in carrying out the terms of this Order, and that the Monitor is authorized and empowered

to act as a representative in respect of the within proceedings for the purpose of having
thesa proceedings recognized in a jurisdiction outside Canada.
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Schedula "A"
Defined Terms
"Excluded Inventory” means inventory representing a vaiug in the amaunt of usD2,500,000

"Excluded Property” means: {i) any and all Receivables and/or Financed Receivables, as such
terms are defined pursuant ta the RFA, together with all rights and remedies arising thereunder,
insurance policies and proceeds reguiting therefrom, and proceeds generally, and (i} all Export
Development Canada insurance policies or support in favor of HSBC,

"H8BC" means HSBC Bank Canada: and

‘RFA" means the Trade Invoice Recourse Financing Facility Agreement between HSBC and
Canada Fluorspar (NL) Inc., dated May 25, 2018, as amended.

P ==
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Canada Fluorspar (NL) Inc.
Outstanding Accounts Payable at February 20, 2022

Vendor AP and ITC's Not Paid (ie: remaining in AP):

Row Labels Sum of Payable Sum of HST (ITC) Refund Status

#N/A 7,980,140.46 1,074,030.63 Refunded
Jan-22 4,272,175.84 528,252.74 Not Refunded
Feb-22 87,373.76 12,745.75 Not Refunded
Grand Total 12,339,690.06 1,615,029.12

January & February HST Returns:

Month ITC's Claimed ITC's Not Paid ITC's Paid
Jan-22 653,946.58 528,252.74 125,693.84
Feb-22 14,382.96 12,745.75 1,637.21

Total 127,331.05



3/21/23, 4:57 PM Submit documents - confirmation

l * Government Gouvernement
of Canada du Canada

Canada Revenue Agency

Submit documents - confirmation

|
© Confirmation

Case/reference number: GB223190836313

Confirmation number: 29D8X89
March 21, 2023
3:27 PM, Eastern Time

Please keep your confirmation number and reference number.

You may use this reference number for any future submissions regarding

this request.

You may want to print or save this page for your records.

File(s) submitted:

File name File size
CFINL -ITC's in Unpaid AP 499.66 KB
Description

Attached is the Excel file that calculates $1,615,029.12 as the amount of
ITC's in the outstanding payables at Feb 20, 2022. This aligns with the
amount claimed in the attached Notice of Objection that was filed last fall

https://apps4.ams-sga.cra-arc.gc.ca/gol-ged/gzgs/repmybaupld/prot/upldFile.action 112



3/21/23, 4.57 PM Submit documents - confirmation
Keep all your receipts and supporting documents in case we ask to see
them.

Make another submission

Screen ID: B-GEN-SD-03

Date modified: 2022-10-17

hitps:/fapps4.ams-sga.cra-arc.ge.ca/gol-ged/gzgsirepmybaupld/prot/upldFile.action 212
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Grant Thornton

A?ril 26, 2023 Grant Thornton Ltd

Nova Centre, North Tower
Canada Revenue Agency ﬁzil%rea )1(?2[%. 1675 Grafton Strest
10-9700 Jasper Avenue B34 DE®
Edmonton, AB T5] 4C8 , T +1 902 421 1734

F +1 802 420 1068

Attention: Hazel Lindo

Re:  In the Matter of the Companies’ Creditors Artangement Act Proceedings of Canada
Fluorspat (NL) Inc., Canada Fluotspat Inc, and Newspar (a General Partnership) ~ Notice
of Objection (Reference Number 22217000152370001)

Ms. Iindo:

Futther to our phone call on Aptil 5, 2023, we understand that the Canada Revenue Agency (“CRA”) has
follow-up questions to the Notice of Objection against a GST/HST Notice of Assessment, reference
number 22217000152370001. A copy of the Notice of Objection is attached hereto as Appendix “A”.

The Notice of Objection, dated November 15, 2022, was filed by Grant Thomton Limited in its capacity as
Monitot in the Companies’ Creditors Arvangensent Act Proceedings (“CCAA Proceedings™) of Canada Fluorspar
Inc., Canada Fluotspar (NL) Inc. and Newspar (2 General Partnership) (collectively, the “Company” ot
“CEI™. A copy of the Amended znd Restated Otder (“ARTO”) is atrached hereto 2s Appendix “B”.

On March 21, 2023, at the tequest of CRA, the Monitor’s excel spreadsheet was provided to CRA which
detailed the Monitor’s calculations of the I'T'C’s as claitmed by the Company which remain nnpaid. A copy of
the online confitmation of this excel spreadsheet being submitted is attached hereto as Appendix “C”.

Question #1: Reasoning of Notice of Objection

As detailed in the Notice of Objection, CRA has incorrectly assessed apainst the Company $4,020,621.71
for unpaid input tax ctedits (“TTCs”). This calculation was based on the creditors listing as included in the
CCAA Proceedings, which assumed that all creditots listed had chatrged the Company GST/HST of 15%.

The Monitot has provided to CRA a propet accounting of the ttue unpaid ITCs which wete claims on the
Company’s GST/HST tetutns, which can be found on the Notice of Objection on paragraphs 13-16, which
totalled the propet amount of the unpaid ITCs to be $1,615,029.12, The support for this accounting was
provided on the excel spreadsheet as submitted on Match 21, 2023.

'The excel spteadsheet provides a detailed listing of all transactions adding to the creditors listing, being the

unpaid accounts payable balance as noted in the CCAA Proceedings, as well as a listing of the TTCs as
claitned on the Company’s GST/HST Retutns. The Monitor is of the opinion that this provided




Grant Thornton

information is sufficient for CRA to make a determination as to the amount of ITCs to be reassessed to the
Company.

Furthermore, as disclosed by the Mogitot on its Seventh Report, unsecured creditors ate not expected to
receive a distribution on amounts owing by the Company, should the Coutt approve a transaction as -
accepted by the Monitor. The amounts as disclosed on the creditors listing will remain unpaid.

Question #2: Is the Monitot objecting to the reporting period assighed by CRA, being March 1,
2022 to March 11, 20227

As menitoned in the Notice of Objection, the Monitot is of the opinion that the period of March 2022

should not be bifutcated into two reporting periods. The Company was neither bankrupt nor placed in
receivership during March 2022,

The Monitor is hereby requesting of CRA to make a determination on the Notice of Objection.

Youts vety truly,

GRANT THORNTON LIMITED
In it capasity ar Monitor in the Companies’ Creditors Arrangement Act Proceedings of
Canada Flagrspar (NI Ine, Canada I"/zs vipar Ine. and Newspar (@ General Parinershin)

and not ity personal o co orate o it
. /

et; ~
PPl ClgrKe, CPM CIRP, LIT
Sens Wcsﬂeﬂt
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(Canada Fluorspar (NL) Inc.

Notice of Objection against GST/HST Notice of Assessment Reference Number 22217000152370001
Statement of Facts and Reasons

Background

1. Canada Fluorspar (NL) In¢. operates a fluorspar mine in the province of Newfoundland and Labrador;
it is registered for GST/HST nnder account number 89811 4087 RTO001 as a monthly filer.

2, Canada Fluorspar (NL) Inc. is wholly owned by Canada Fluorspar Ine.!

3. Both Canada Fluorspar (NL) Inc. and Canada Fluorspar Inc. became insolvent. Grant Thornton Limited
(“GTL") was appointed Interim Receiver of both companies pursuant to an order dated February 21,
2022 granted by the Supreme Court of Newfoundland and Labrador — General Division (the “Court™).

4, New GST/HST reporting periods commencing February 22. 2022 were created for these entities
because they entered Interim Receivership on February 21, 2022, All GST/HST returns fot reporting
periods ended on or before the date GTL was appointed interim receiver have been filed.

5, OnMarch 11, 2022, the Court granted an initial order pursuant to the Companies Creditors
Arvangement Act (“CCAA™) over Canada Fluorspar (NL} Inc., Canada Fluorspar Inc., and Newspar?,
a General Partnership (known collectively as “CFI™) with GTL being appointed as Monitor.

6. GTL issued a notice to creditors on March 135, 2022, The notice contained a list of creditors as well
" ag amounts owing to them from ihe books and records of CFL

7. On March 18, 2022, the Court granted an Amended and Restated Initial Order (“ARIO™), as well as
granted an order authorizing the Monitor, among other things, to conduct a Sales and Investment
Solicitation Process (“SISP”) for the sale of CFI’s business, property, assets and undertakings.

8. Ms. Carla Navarro of the Canada Revenue Agency (“CRA™) issued a letter dated June 1, 2022 in
which $4,020,621.71 tax payable was proposed to be assessed under paragraph 296(1)(h) of the
Excise Tax Act (“ETA™), on the basis that Canada Fluorspar (NL) Inc. claimed input tax credits
(“ITCs") for tax that was never paid to suppliers. The proposed amount was calculated based on the
notice to creditors issued an March 15, 2022, Furthermore, the CRA had bifurcated the month of
March 2022 into two separate reporting periods for Canada Fluorspar (NL) Ine.: with one reporting
period ending on March 11, 2022, and the other commencing March 12, 2022.

9. On June 29, 2022, Ms, Navarro granted GTL an extension to respond to the above noted letter
from the ariginal deadline of July 4, 2022 to July 18, 2022.

10, GTL issued a letter to the CRA on Fuly 18, 2022 in response, stating the proposed audit'assessment in
Ms. Navarro’s letter is incorrect becaase the amount owing to the ereditors of Canada Fluorspar (NL)
Inc. were on hold per the ARIO. A claims process for the areditors of CEI to participate in a
distribution, if any, would be decided by the Court on completion of the SISP.

! Canada Flgorspar Inc, is registered for GST/HST as a quarterly filer under account number 83297 1568 RT0001.
* Newspar is registered for GST/HST as a monthly filer under account number 85178 5105 RT0001,




11. Ms. Navarro issued the CRA’s final letter dated August 8, 2022, stating Canada Fluorspar (NL) Inc.
will be assessed $4,020,621.71 tax owing for the reporting period from March 1 to March 11, 2022
as initially proposed, The CRA issued its assessment on August 10, 2022,

12. On July 15, 2022, Mr. Darrin Kitchen, the controller for CFI, filed Canada Fluorspar (NL) Inc,’s
GST/HST return for the following periods:

i, December 1, 2021 to December 31, 2021 (“December 20217);
ii. - January 1, 2022 to January 31, 2022 (“January 2022”); and
iil.  Febroary 1, 2022 to Febroary 21, 2022 (“Partial February 2022™).

13. Op the December 2021 return, a total of $1,268,611.63 ITCs were claimed. Of this amount,
$1,074,030.63 of GST/HST remains unpaid to suppliers.

14. Both of the January 2022 and Partial February 2022 returns were subsequently amended on
September 15, 2022 by Mr. Darrin Kitchen. The CRA kas not processed these returns as of the filing
date of this objection.

15, On the January 2022 return, a total of $653,946.58 1TCs were claimed. Of this amount,
$528,252.74 of GST/HST remains unpaid to suppliers.

16. On the Partial February 2022 refun, a total of $14,382.96 ITCs were claimed, Of this amount,
$12,745.75 of GST/HST remains unpaid to suppliers.

17. Mz, Dartin Kitchen has also filed all outstanding GST/HST returns for both Canada Fluorspar Tnc,
and Newspar. All returns were filed as NIL due to no activity in the applicable reporting periods.

18. GTL, in its capacity as Monitor has filed CFI's GST/HST returns for all reporting petiods commencing
on or after February 22, 2022. All amounts claimed as ITCs on these returns have been paid to suppliers.

Analysis and Request

Paragraph 296(1)(b) of the ETA allows the Minister to assess tax payable to a purchaser in unusual
circumstances such as, where the person has claimed ITCs with respect to a purchase, did not pay the tax to
the supplier, becomes insolvent or bankrupt, and the supplier writes amounts off on account of bad debt.
Although Canada Fluorspar (NL) Inc. is insolvent, it has filed under the CCAA seeking protection from its
creditors and to devise a plan of restructuring and/or compromise for the purpose of avoiding bankruptey or
receivership, In fact, some of the GST/HST claimed as ITCs has been paid by the Monitor during the
CCAA process. As well, pending the outcome of the SISP, the Court may issue a distribution order to the
creditors of CFI, resulting in a payment on the amounts which are currently unpaid.

From the list of creditors sent by notice from GTL on March 15, 2022, the amount of GST/HST claimed
as ITCs by Canada Fluarspar (NL) Inc. but not paid to suppliers is $1,615,029.12, which is calculated as
follows;

Reporting ITCs

Period Not Paid
December 2021 $1,074,030.63
January 2022 528,232.74

Partial February 2022 12,745.75
TOTAL $1,615,029.12




Based on the foregoing, we respectfully request that the amount of tax payable assessed against
Canada Fluorspar (NL) Inc. be reduced by $2,405,592,59 to $1,615,029.12 because this is the correct
amount of ITCs claimed but not paid as of the date of this objection that should be assessed under
paragraph 296(1)(b) of the ETA. As part of this request, we also ask that the returns amended on
September 15, 2022 for the periods of January 2022 and Partial February 2022 be accepted and
assessed as filedias Mr. Darrin Xitchen has already included the unpaid ITCs on these retums, which
were included in the amount assessed for the reporting period beginning March 1, 2022.

Moreaver, the month of March 2022 should never have been bifurcated info two reporting periods
because Canada Fluorspar (NL) Ine. was neither bankrupt nor placed in receivership during that month.
As such, the reporting periods of March 1-11, 2022 and March 12-31, 2022 should be combined into its
original single monthly reporting period from March 1, 2022 to March 31, 2022,

Yours sincercly,
Grant Thornton Limited
e

e
= A
R

Phil Clarke
Senior Vice President !
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INBANKRUPTCY AND INSOLVENCY

N THE MATTER GF-an applicaﬂan of Canada:
Fligrspar {NL} ff1e., and.Canada’ Fluarspae g, by:
fheir Courl -Appolited Interimi’ Recéiver, . G raﬁi'
Thornton. Limited, '

ANDIN THE MATTER OF the ﬁampamﬂs C?rar;fli@r&-

_,Anangemenmct RiQ.C, 1985, C.70:36; a5 amiended.

D RESTATED IMITIAL ORDER

BEFORE' THE HONOURABLE JUSTICE MACDONALD

’1"’!-[!$ AP#’L] t‘:AT ] Kf made by Grant ?hammn Limﬂed m #s capauﬁy aa Qow:i Apmﬂted

13&5 a' G—Se ay amenidetd ﬁ:t%s “GBAA"} fur an, Grd;-:r aubstanhaﬂy:m:

Applicatian was heard this 11 day of March, 2022

’Aﬁ*daytt"} artd fhe Exhihits iﬁa&%iﬁ the'sonsent of Grant Thomiol Lifited ("GTLY Wack as Court
) app&fﬂtéd fonitor 56 Canada Fiorspar (N L) Irié: Canada Fluum;:ar thg.,ad Naw-spar {a G&nerai
S'Fannemhip} {m $uch capacﬁyf iha ‘Mﬂmtnr”), and. the Pre-f’ufng Rep@rﬁ ::zf GTL as tntanm
‘REE&N&?

"ON READING, the fepent of GTL a5 Moitor dated ihe 15" day of March, 2032;

N HEARING the aubm:smﬁs m’ Ccunaei f{:;,r th qu;:Ea&ant iegal caunsat for the

‘Compary. {as ﬁaﬁﬂe;d herem}, aﬂﬂ sur:h ofher coutigel ihat were present; 1o ons glsd appsanng
far-any: party Bithough: duly seived as cltiined in te dffidavit of servics'daled the 10 day of
‘March, 2022, &nd or féading thi corisent of GTL. (o ack as Monilor;

- BERVICE

: :

draf orsended snd restalot nlisd Grder-ipdaled mareh 154022
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THIS CQURT ORDERS that the tme for servioe of e Notice of Motion and the Materialy
flled, as set out In the affidavit of servies is hereby deemed adequate notice so that this
Application s properiy returnatile today and hereby dispenses with further servics Biaresf,

APPLICATION

THIS COURT QRDERS AND DECGLARES ihal Canada Fluosspar (NL) fno., Canada
Flurepar fnc., and Newspar (2 General Parinership) {colisctively the “Company”) is a
company o which the CCAA applies,

Capital terms not otherwise defined herein shall have the meaning asctibed to them in
Schediude *A” '

PLAN OF ARRANGEMENT

THIE COURT GRDERS thai the Monltor, on behalf of the Company, shall have the
authority to file and may, if deemsd apprupriate and subject to further arder of this Court,
fite with this Court & plan of compromise and arangement (hereinafter referred to as the
"Pran”,

POSSESSION OF PROPERTY AND OPERATIONS

THIS CQURT ORDERS that the Company shall ramain in possession and contret of g
current and fultre assets, undertekings and properties of every nalure and kind
whalsoever, and wheraver situate including alt procesds thereof, save and except the
Exclixted Propery (ihe "F*mperfy‘*}. Bubject to further Order of this Honourable Court, the
Menitar on behalf of the Company, shall continue to carry on business in & manner

consistent with the preservation of fte business (the "Business"} and Properly. The . .

Mopltor is authorized and smpawered lo continue to retain and employ the emploveas,
consultants, lndependent condractars, agents, experts, accountants, counsel and such
other parsons (collectivaly "Assistants®) cunrendly retained or employed by it, with lbarty
to retain such further Assisiants as if desims reasonably necessary or desfrable in the
ardinary course of its Business or for the sanying out of the terms of this Order.

Q..

draft amended aitd sesialed nltiak arder -updated margh 16 2022
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THIS COURT ORLIERS that the Monitor, on behalf of the Company, shall be antiled but
not required to pay the fofiowing sxpanses whether incurred prior Yo or after this Ordet:

() &l oulstanding and fulure wages, salaries, employee and pension hengfits,
vagation pay and expensas payabla on ot after the date of this Order, in sach oase
Tnewred in the ordinasy course of busthess and consistent with existing
compensation policles and arangemants;

(by  the fees and disbursements of any Assistants retained or employed by the
Company in raspsct of these proceedings, at thelr standard rates and charges;
and

{¢) in consiltation with the DIP Lendsr, amounts owing for goods apd sevices
stipplied to the Carpany, if in the opinien of the Monitor, the suppller or veager of

Business of Property.

THIS COURT ORDERS that, except &3 otherwise provided 1o the contrary herein, the
Mordtor, on bebalf of the Compary, shall be antitled but sint required (o pay all reasonable
expenses incurred by the Company in carrying ol the Business in the ordinary course
after this Order, and in camying out the provisions of this Qrder, which expenses shalt
inchude, without imitafion '

{8) =l expenses and capifdl expendiures reasonably nacessary for the psasewai’ian
of the Property or the Business Including, without limitation, payrments ot sccount
of insurance, maintenancs and secutily services and lzase paymerits for g
equipment used in the operation of the Businaess; and

{hy  paymentfor goods or services actually supplied to the Carnpany following the date
of this Order.

THIS COURT ORDERS that the Monilor, on behalf of the Compary, stall rermit, in
accordance witht jegal requirements, or pay;

(a}  any statutory deemed tiust amounts in: favour of the Crown in right of Canada or
of any Frovincs thereof or any ather taxation autharfty which ste requiced to be
daducted from enployses’ wagss, indluding, without limitation, amounts in respect
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of (i) employment insurance, {i) Canada Penslon Plan, (it) Quebac Pension Plast,
anedl (v} income taxes,

()  all goods and services or other applicable sales taxes (coflectively, "Soles Taxes"}
requirad to be remitted by the Company in sornection with the sale of goods and
services by the Company, hut only where such Sales Taxes are acerued or
collected after the date of this Order, and

(6)  any amount payable to the Crown in right of Canada or of any Provines thereof of
any pofitical subdivision thersof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or leviss of any
nature or kind which are entitfed at law fo be paid in prictlly to claims of secured
creditors and which are effributatle to or in respect of the canying on of the
Buginess by the Conpany,

THIS COURT ORDERS that undll a real property [ease is disclaimed In accordance with
the OCAA, the Monitar, on behalf of the Company, shall pay all ameatnts constiiuting rent
or payable a3 rent under real property leasas (including, for grester sedainty, comman
area maitenance chavges, utilifies and realty taxes and any olher amounts payabie to the
fmncord wnder the lesse) or &% ofherwise may be negotiated between the Company and
the lendiord Gorm tima to fime ('Rent™), for the periad commenging from and insluding the
date of this Order. The Monitor, on behalf of the Company, may pay such Rent twice
moniily in equal payments on the firef and fitleenth day of sach ronth, In advahee (but
not In asars), On the date of tho first of such paymants, any Rent refating to the perod
comtnericing from and including the date of this Order shall also be paid,

THIS COURT ORDERS that, except 88 specifically permitted hereln, the Monitor, on

bahall of the Company, is eraby directed, untit further Order of this Court: (a) to make ng -

payments of grincipal, interest thergon or otherwise an acsount-of ameunts owing by the
Company to any of its creditors as of this date: (b) fo grant no security inferests, tust,
Hens, charges or encumbrances upen of in respect of any of ks Praperty: and (o) to not
grant credit or incur Habilities except in the ordinary course of the Busirigss.

desh amaied and restaied Wil acder «updpied march 18 202Z,
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THIS COURT ORDERS that the Monitor, on behalf of the Company shall; subject to such

requireraents as are Imposed by the CUAA and such covenants as may be conlained in
the Definitve Documents (as defined heralnaler), have the fight to:

THIS COURT ORDERS that the Monitor, on behalf of the Company Shatt provids sach of
the relevant landlords with potice of the Ghttpany’s inteﬁiscm 1o remove any fxtures from
any leased oremises at least seven (7] days |y :
refevant fandlord shall be aplitled to have a mpresentatwe oreseniin the leased
to observe such removal and, if the tandiord disputes the Gompany's. entﬂlemen[ ‘to
remigye sny sueh e imdssr imraviﬁjons of tha fease. steh Hidure shiall re
between any applicgble sggcured agedttms‘

Mh Eaaeyanqu resolution afam: smzh disput ahie :
L 3 SOAA and the dasc[a!mer uf the ieasg ghaﬂ b




at the affeatwa ii?ﬂﬁ of thé dasufmmar fh& raiev&nt lamﬂﬁrd Et';ail I:-e enmi‘aci ta fak&

gassessaon of any such feased premises without walver of oF maiudme fo any clazms or

premises, provided that nothing h&reﬁn sha!! ralisve 5uch landlord of ifs obfigation fo
exitivate 2oy damages claimed in connection therewith,

NO PROCEEDINGS AGAINST THE COMPANY QR THE PROPERTY

14, THIS COURT ORDERS that until and fncluding the 10 day of July, 2022 or such fater
dhate a3 thig Court may order (the *Stay Pedod"), ng procesding or enforaement process
i any court of fribunal (each, a *Proceeding’y shall be cammienced or contiued against
ot ki respect of the Company of the Monifor, or affecting the Businesz of the
Property,(save and except the Excluded Praparly), except with the wiitten consent of the
Monitor and the Company, or wWith leave of this Couwrt, and any and all Proceedings
clrrently undsr way against or in respact of the Company or affecting the Businass of the
Praperly (save and exeept the Excluded Property) are hereby stayed and suspended
 pending frther Order of this Court,

NO EXERGISE OF RIGHTS OR REMEDIES

18.  THIS COURT ORDERS that during the Stay Paerind, alt rghts snd remediss of any
individual, firm, corporation, govenirental body or agency, or any other antitles (alf of the
fareguing, cofiectively being "Persons” and gach haing a "Person’) against or in respect
of the Company or the Manilor, ar affecting the Business or the Propetly, {save and excopt
the Excluded Property), are hereby stayed and suspended exesist with the written consent
of the Monitor and the Company, or lsave of this Court, provided that riothing in this Order
shall ) empower the Moenitor, on behalf of the Company, to tarty on any business which
the Company is not lawfully entifled to camy on, (i} affect such invastigetions, actions,
suifs or proceedings by a regulatory body as are permittad by Sectlon 11.1 uf the CCAA,
(iii} prav‘aﬁt i ﬁliﬁg of any— regi’strattc:ﬁ o praserve or perfect & seeurlly interest, or {iv)

deeft amendled and restaled inilial order -updated march 16 2022 _
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THIS GOURT ORBERS that nothing in this Order shall prevent HSBC from exerciging any
finhis o remedies, taking any enforcement sleps, actions or commencing any

procesdings against the Company with respect to the Excluded Praperty.

HO INTERFERENCE WITH RIGHTS

THIS COURT ORDERS that during the Btay Period, na Person shalf discontinie, fait fo
hanour, alffer, interfers with, repudiate, terminate or cease to parform any right, renewal
right, contract, agresment, licence or parmilt In favour of or held by the Company, except
with the wrifien consent of the Moniter and the Company, or lkave of this Court

CONTINUATION OF SERVICES

THIB COURT ORUERS thet during the Stay Perlod, all Persons having oral or wiitten
agreements with tha Campany or statutory or regulatory mandates for the supply of goods
andfor sarvices, including without Imitation all computer software, communication and
other data services, ceniralized banking services, payroll sehdess, insurance
ransportation services, ulility or other senvices 1o the Buginese or the Company, are
hereby restraied until further Order of this Courd from discontinuing, eltenng, interfering
with or ferminafing the sopply of stch goods oF services as may be required by the
Company, and that the Monitor, on behalf of the Company, shall be enlitled lo the
continued use of its cumment premises, fefephons numbers, facsimile numbers, intermst
addresses and domaln narmes, pravided in each case that the normal prices or charges
for all such goods or services recalved after the date of this Ordar are paid by the Monitor,
ot behaif of the Company, in accordance with rotmal payment prgmttﬁeﬁ of the Company
or such other practices s may he agreed upon by the suppller or service provider and
each of the Monitor and the Company, or as may be oederad by this Court,

HON-DEROGATION OF RIGHTS

THIS BOURT ORDERS that, notwithstanding anything else In this Qrder, no Person shall
be peohibiled from requitng mmeadiale payment for goeds, services, use of lease or
licensed property of otfer valuahle consideration provided on or afier the dafe of this
Crder, nor shall any Person be ender any ablgstion on or after the date of this Grder fo

drafl amended and mstated iniGal ordes ipdatad march 15 2028 C}L‘/
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advanca or re-advance any monfes or ofherwise extend any credit to the Company.
Mothirg in this Drder shalt derngate from the rights conferred and obligatons imposed by
tha CCAA,

APPCINTMENT OF MORITOR

THIS COURT ORDERS that Grant Thormton Limited is herehy appointed putsuant to the
COAA as the Monitar, an officer of this Court, o moniter the business and nancial affalrs
of the Campany with the powers and ebligations set outin the CUCAA, {save and gxcept in
relation fo the Excluded Property) or set forth harain and that the Company and its
shareholders, ofiicers, directars, and Asststants shall advise the Monitor of all materkat
stops taken by the Company pursuant to this Orcdar, and shall co-operate fully with the
Montor It the axercise of its powers and discharge of its phiigations and provide the
nionitor with the assistance that is necessary to anable the Monitor fe adequately carry
ot the Menitor's functions,

THIS COURT ORDERS that the Menttar, i addition to its preseribed rights and obfigations
under the CCAA, Is hereby directed and empowered to! ‘

{a) monitor the Company's receipts and disbursements;

(v repart to this Court at such times and intervals as the Monitor or Court may deem
appropriata with raspect o matters relating to the Praperty, the Business, and such
other matiers ag may be retevant to the procesdings tarein;

(€Y assist, with consultation with the Company, in its dissemination of reports and otiver
information to the DIF Lander {as defined heréin} and thelr respective cotinsel,
pursuant to and i aceordance with the Defiritive Documents (as defined herain),
ar as may otherwise be reasonably recuested by the DIF Lender;

{d)  executs the DIF Firanelng Agreement (as defined herein) on behalf of the
Company;

{e)  advise, in consullation with ths Company, in fte preparation of the Company's cash
flow stalements and reporting required by the DIP Lender under the Definlive
Cosuments, which Infarmation shall be raviewed with the Monitor and delivered to

drafl amendod and sastated inittat arder ~updated march 16 2022
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the DIP Landsr and their respective counsel In acocordance with the Definitive
Doeurments;

execule any and afl documentation, on bahalf of the Sompany, as reasonably
nacassary or reguired by the DIP Financing Agreament ard the §I5P;

run the SISF purspant to the SISP Crder;

is development of the Plati and any

hawve full and campEat& ateass to the Property, including the pramisss, books,
records, date, Including data ir slectronic form, and other financial documenits of
the Company, to the extant that is necessary to adequately assass the Lompany's
business and financlal affairs or to perform its duties atlsing underihls Order,

be at liberty to engage independent legal counset or such other persans as the
Morlior desms necessary or advisabla respecting the exercise of iis powers and
peiformarice of its obligations under this Order;

engags consiltants, appraisers, agents, expers, audders, accountants,
menagers, counsel and such other Persong (as defined below) from fime to thve
and on whatever basts, including on a temporary hasis, to assist with the exercise
of the Monitor's powers and duties, including those confarred by this Order,

anter into any agresments;
exercise any rights of the Conpany;

apply for any pemnits, licences, approvals of permissions as may be requiced by
any governrmental authorlty and any renswals Mereof for and on behalf of and in
the name of the Company;

take any and all sleps of the Company authorized by any Order made in these
procesdings, including making distrilsutions or payments;

purchase of lease machinery, equipment, Invenioties, supplies, prapiises ar other
assels to continue the Business, or any part or parts theraof, and
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{qy  perform such other duties as are requirsd by this Order or by this Court from tme
{o ima,

THIS COURT ORDERS that the Manitor shall not fake possessian of the Property but as
Monitor shail take part in the management or supsrvigion of the management of the
Business and shall not, by fulillling its obiigations haraunder, be deemed o have taken or
maintainad possession or contiol of the Business, or any part thereof,

THIS COURT ORDERS that nothing hereln contained shall require the Metiltar to ceoupy
ar to take control, care, charge, possession or management (separately andfor
collectively, "Possession™) of any of the Propery that might be environmentally
contaminated, might be a polidant or a contarinart, or mighﬁ causa or contribute to a
spilt, dischargs, release or deposit of a substance contrary to any federsl, provineial or
other law respecting the protection, conservation, enhencemsnt, remediation or
rehabilitation of the envieonment or refating (o the disposal of waste or other sontaminatian
inctuding, without mitation, the Canadian Environmenta! Profection Aot and requlations
inereundar (the “Environmental Legislation”), provided however that nothing herein
shalt exempt the Monitor from any duty to report or make dizclosure tinposed by applicable
Envirorimental Legislation. The Monitor shalf not, as a resull of this Order or anything dene
i pursuance of the Monftor's duties and powers undar this Order, be deamed to be In
Possession of any of the Property withii the meaning of any Environmenial Legistation,
urdess it is actually In possession.

THIS COURT ORDERS that nothing herain contained shalf make the Monitor fable for
any mine closure or environmerial and land rehabilitation-related Habiilfes of obligations
i respect of or In any way refated {o the Property {or caused by or resuling Froim any
matter or thing originating on or coming from the Property). For greater cerfainty:

(@) Notwithstandlhg anyihing b any Envirenmental Legiglatlon, the Momifor is not

pergonally llable in that positien for any environmental condition that arose or
gnvirenmental dammage that scocured:

{iy before the Monttor's appointrment; or

.

drnlf arnaaded sod eshated inital ooy aupdated merch 162022




6l after the Monitor's appointment unless [ Is established that the condltion
aroge or the damaye accutrad 88 a result of the Monitor's gross negligence
or wilful misgonduct,

{b}  Nothing in sub-paragraph (a) exempts the Moniior from any duty to report or make
distlosure imposed by a law referred to in that sub-paragraph.

(&) &atwiihﬁtaading anything in any Environmerdal Legisiation, but subject to
subparagraph (3) heresf, whers an ordar s made which has the effect of requiring
the Manitor to remedy any environmisntal condition or environmental damage
affecting the Properly, the Menitor is not personally lisble for fallure to camply with :
the order, and s not personally able for any costs that are or would be incurred
by any parson in cafrylhg out the teems of the arder, ?

(i} i, within such e as Is spacified in the order, within 10 days after tha orde

i made If no tme je so specified, within 10 days after the appointmant of
the Manitor, if the order is In effect when the Moniter is appointed, or during
the patiod of the stay referred to In clausa () below, the Mordtor:

{A)  complies with the order, or

(BY  on notce to the parson who issued the order, abandans, disposes
of or otherwise releases any interest in any real propety affected
by the condition or damage;

(0 during the perfod of a stay of the order granted, on application made within
the time specified in the order raferrad to in clause () aboye, within 10 days
after the order Is made or within 10 days after the appeintment of the
Meniiar, If the grder s in effect when the Manitor is appointed, by,

{7} the court or body having judsdiction under the taw pursuart to which
the order was made io enable the Monifor to contest the order or

(B) the court having jurisdiction In bankrupicy for the purposes ef
zasessing the economic viabllity of complying with the ordsr; or

drafi ameriad and restalad Inivt order -apdated march 16 2R3
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fiy  if the Monitor had, before tha arder was made, abendoned or renounced of
besn divested of any interest in any real property affecled by the condition
or damege.

THIS COURT ORDERS that the Monflor shall provide any credifor of the Company arxd
the BIF Lender with Information provided by the Company in response to reasonable
requests for Information made In witing by such creditor addressed te the Monitor, The
Monitor shalf not have any responsibilily or liabllity with respect o the informalion
dleseminated hy it pursuant to this paragraph, In the: case of Information that the Monitor
has been advised by the Company Js confidential, the Monltor shall net provide such
informafion fo creditors unless oiherwise directed by this Court or on such ferms as the
Wonitar and the Company may agres.

THIS COURT ORDERS that, in addition to the rights and pratections afforded the Monitar
under the CCAA or as an officer of this Court, the Monitor shell incur no labifity or
abligation as & result of is appeintment or the carrying ous of the provisions of this Order,
save and except for any gross pegligence or witful miscondust on its part, Nothing in this
Order shaff derogale from the prolections afforded the Menitor by the CCAA or any
applicable legislation.

THIS COURT ORDERS that the Monitor, counssl fo ¢ Monifor, and counse! to the
Company shall be paid thelr reasonable fees and dishursements, in each case at thelr
standard rates and charges, by the Company as part of the costs of these progeedings.
The Company f& hereby suthorfzad and direciad o pay the aceounts of the Monitor,
coungel Tor the Monitor, and counse! for the Company ot & weekly basis and, in addition,
the Company is hereby awthorized to pay to the Mondtor, counssl to the Mardtor, ang
counsel io the Company reasonable retalners to be held by them as security for payment
of their respective fees and disbursements outsianding from time to time.

THIS COURT ORDERS that the Monilor and #is legal counsel stall pass thelr accounts
from time ta fime, and for this purpose, the aceounts of the Mositor and s fagat counsel
are hersby referred to & judge of the Supreme Court of Newfoundland and L.ahrador in
Bankruptey and [naolvency.

CFHIB COURT ORUERS that the Monitor, counsel to the Monitor, and the Compariy's

counsel shall be ontitled to the benefit of and are hereby granted a chuge (he

draft smisnded o restuted inlist erder -updated marah 18 2022, @A.
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“A drainfstration Charge™) on The Properly, (save and except the Exciuded Froperly and
Excluded lrventony), whish charge shall not excaad an aggregate amount of $280,000.00
fwhich includis the amount provided for in the Interim Recelvershiv Order), as security for
their professional fees and disbursements incusred at thelr respective standard rates and
charges of the Konitor and steh sounsel, hoth hefore and after the making of this Order
and (he Amended and Restated Drder in respect of these procesdings. The Adminiatration
Charge shell have ihe pricrty set out in paragraphs 41 and 43 heretn.

| ENMANCEMENT OF MONITOR'S POWERS

THIS COURT ORDERS that, without in any way limiting the pewers and dules of the
anitor, the Monitor is hereby empowared and authorized, but not shligated, to do any of
the foliowing in the name and on behalf of the Gompary, where the Monitor considers it
pecesaary or desirable:

(@)  take any and all actions and steps fo manags, operate andd earry on the Business,
‘ noluding, without in any way limiting the genatality of the foregoing:

s Monitor consicers

any. = LS I scessary or, desirmble to
progeed with an ardery re: rgcturing ar Houidation of ihe Susiness;

{i

{iy permanently ag temperarlly seasing, downsizing or shiitting down any of
ihe Company's operations;

(o ferminating the amploymant of or temperarily laying off employaes of the

Company:
ity

gaznﬂ Qbiaihﬁd,ﬁﬁfﬁfﬂ any matar!a! ;afnam
(i}
{v}
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{¢ly  ipifating, prosecuting and, ccmtmun_ e prose v
proceedings and deféﬁdlrtq all, pmg@ﬁdinﬂﬁ AW ;ﬁ&ndim} or h&raaﬁer

(Wi} taking any and all carporale governance actions Yor the Comparty; and
wil)  providing instruction and divection to the: advisnrs of the Company;

preserve, protect and exarcise contral aver the Propariy, (with the swcention of the
Svcluded Property), or any paits thereof, including, without i any way fimiling the
gensrality of the foregoimy

{ recelve, coflent a:ﬂd exerolsy sonival ovar alf monies and aaﬂoums hald by

hereatter owing to the Gompany and to enforce any securily held by the
Corapany;

(i} execuls, assign, fssus and endorse documents of whatever nature in
raspect of any of the Property (save and except the Excluded Property) for
any purpose puesuant o this Order;

(v} 1o market, sell convey, transfer, lease or assign the Prapedy, ncluding
running a Sules solicitation process, or any part or pars of the Property out
of the ordinry course of busingss;

(A} without the approval of this Gourt, In respect of any one transaction
not excesding $509,000 or $2,500,000 in the aggregats;

(B withoul the spproval of this Court in respect of the sale of Fluorspar

(€] with the approval of this Court in respact of any éther fransachony

dezft amenged and restated inftal order wpdaled mach 16 2022 . Q
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{c} to report to, mest w&h and discuse with such affected parsons 3s the Monitor
desms appropriate on all matters relating to the Business and the Property, and to
shute information, subjzct to such terms as to confidentiality as the Monjtor deems
advisabla;

ey  oversee and direct the preparaficn and dissemination of financlal and other
infonation of the Company in these proceedings, ingluding cash flow statements;

(e} apply to the coud for advice and direction of for any further orders in these
prageedings, including, without i any way limiting the generslity of the foregoing,
sale approval and vesting orders and orders exfending or terminating the stay of

{f3 parform such other dutfes o take any sleps reasonably incldentat to the exercise
of thasa powars;

and in each case where the Moritor takes any such actions or steps, it shall be exclusively
authorized svd empowsred o do 84, t6 the exclusion of al) other persons, Incfuding the
Company and without interference froaot any other person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE MONITOR

31. THIS COURT QRDERS that the Company and all g current and former directors,
officars, smployees, agenls, accourtants, legal counset and shareholders, and al} other
parsons aoting on their instructons or behelf shall fully co-operate with the Monitor in the
exercise s powers under this Order or any otfwer Order of he Ceatirt, including by;

(8  advising the Moritor of the existence of any Property of which such party has
kowiedge of,
{b)  providing the Monitor with immediate and confinued scesss to any Property in steh

party's pussession of controk

)] advising the Monftor of the existence of any books, documents, securiffes,
confracts, orders, comorate and accounting records, and any other papers,
racords and information of any kind rafated to the business or alfalrs of the
Company, and any computer programs, computer tapaes, computer disks, or other

clrsft amended and restated inftfalorder -updsted marnh 36 2022 \ ;:
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33.

34.
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date storage media contaiting any such information ("Records®) of which such
party has knowledge of, and

{(d)  providiog aceess lo and use of the Records, inaluding any gecounting, somputer,
software and physleat facilitios ralafing ihereto, and cluding providing the Monitor
with Ingliuctions on the use of any computer or other syster as requested by the
Konitor and providing the Moniter with any and all access codes, account names
and asoount numbars that may be required {o galt acosss to the Reotrds,
provided howaver that nothing In this Grder shalf require the taiivery of Recards,
or the granting of access {0 Records, whith may not be disclosed or prosided {o
the Moritor die to the privilege atlaching to sollcitor cllent commenicalion or dus

. o slatutary provisicns prohibiting such disclosura,

LINETATION ON THE MONITOR'S LIGBILITY

THIS COURT ORDERS THAT the Mordlor is not and shall not, for ary purposes, be
deemed to be a director, officer, employes, receiver, recaiver-managder, or iquidator of fhe
Company.

THIS COURT ORDERS THAT the Monilor 18 not arid shall net for the purpbass of the
Incame Tax Act, R8.C., 1985, o, 1 (5th Supp.} be deemed fo be a fegat tepresantative or
parson 10 whom s, 150(3) of that Adt applies,

THHS COURT ORDERS THAT that the vights, protections, indamnities, charges, prioriies
and other provisions In favour of the Mondor set out in the Companies' Credifors
Arrangement Act, R.5.C. 1885, ©. C-38, any other applicable legiglation, and any other
Order granted in thess pracesdings, &l shall apply and extend o the Monitor In conpaction
with the Moniter ¢arrying aut the provisiins of s Order, amended ag riscassary fo glve
effect to the terms of this Order,

DIE FIMANCING

THIE COURT ORDERS that ihs Maonitor, on behalf of the Company, &s hareby authorized
and empawered lo executs, enter into and dellver the DIP Facility Loan Agreamant (the
“DIF Financing Agreement"] daled the 7 day of March, 2022 betweer, the Company,
as barrower, and Bridging Finance Inc., Bridging Income Fusd LE, Bridging Private Debt

dratt amended and restatod it ordor <pdated mard 16 2022 tdocx
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37.

38.
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Institutional L, Bridging Mid-Market Dabt Fund LP, Bridgitg Private Daht Lending Master
Fund 1, LF {Caymany), Bridging SMA 1 LE. firldging SMA 2 LP, and Her Majesty in Right
of Newfoundiand and Labrador, as represented by the Minister of Industry, Energy and
Technology as Jender { eollectively the "DIP Lender®), and to borrow, In accordance with
the ferms and condifions of the DIP Financing Agreement, up to Four Million Seven
Hundred Thousand (84 700,060.00) (He “DIP Facility") to, among othar things, fund the
Compaty's working capital requirerments, the SI18P and other gereral corporate purposes
of the Compariy during the Stay Period,

THIS COURT ORDERS that, In addition to the DIP Financing Agreement, the Campany
fs wlso hereby suthorized and empowersd to exscuie and deliver such other credit
agreements, mortgages, charges, hypothess and securily doduments, guarantees and
other definifive documents (collectively with the DIP Finencing Agreement, the "Definitive
Documents'), as are contemplated by the DIP Financlny Agresment or as may be
rerasonably required by the DIP Lender pursuant to the terms theraof, and the Monitor, on
behalf of the Company ks hersby authorized and direcied {0 pay and perform all of s
indebledness, ineresf, fees, lablities and obligations to the DIP Lender urder and
pursuant to the TP Financing Agresment and the ofher Definitive Documents as and
when the same hecome due and are {0 be parformed, notwithstanding any ofher prosaien
of this Order.

THIS COURT QROERS that, as socurity for the Compeny's obfigations under the
Definitive Documents, the DIP Lender shall be entitied to the benefit of and are hereby
granted a charge {the “DIP Lendear's Charge™ on the Propesty, (save and axcept the

. Exgluded Property and Excluded Inventory), which DIP Lender's Charge shall not secure

an obligation that exists before this Order is made. The DIP Lender's Charge shall have
the prorly sel out i paragraphs 41 and 43 hereln.  Nelwithstznding the foregaing, the
Eﬁ&éﬁm Receiver's ermwing charga confainad in Pamgraph 27 aof the Interdm

Grden shall continue t{a be in full force and affaﬁt ffs.zrmg iha term of ih]s Qfdﬁ;: ‘fha £nterim
Receiver's Borrawing Charge shall rank pad passu with the DIP Lernder’s Charge,

THIS COURT ORDERS that, nofwithstanding any other proviston of this Order;

7

draff amendsd and festaled inilal ordet -apdated march 18 2082
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(4]  the DIF Lender may take such steps fram time o #ime as it may deem necessary
or appropriaie to e, register, revowd or paefact the DIP Lender's Charge Hr any of
{ha Definitive Documents;

oy upon the ocoumance of an avent of default undar the DIP Flnancing Agreement,
the other Definitive Documants or the DIF Lender's Charge, Upon five (B} days
aotics to the Monitar and the Company, the DIF Lender may exercise any rights
and remediss against the Company or the Properdy, {ave and excapt the
Excluded Prapatty), under o pursuant to the DIF Finandng Agreement, the other
Definitive Documents and the DIP Lender's Charge, ingiuding, without imitation,
to cease making advances to the Company and set off andfor cohaolidate any
ameunts that may be owlng by the DIP Lender against the obligations of the
Oompany fo the DIP Lender under the DIF Financlng Agreement, the other
Definifive Dacuments or the DIP Lender's Charge, to meke demand, accalerste
payment and give other notises, or to apply fo this Court Tor the appolitment of a
recaiver, recelver and manager of Interim recelver, of for & hankrupley order
against the Company and for the appointment of & trustee In bankruptcy of the
Company, and

{t)  the foreguing rights and remedies of the DIP Lender shall be anforceable againgd
any trustee In bankrupioy, inferim fecelver, receiver ar receivar and manager of
the Company or the Properiy (save and except the Excluded Property}.

THIS COURT ORDERS AMD DECLARES that the DIP Lender shall be treated as
unatfastad in any plan of arrangement or compromise fled by the Company under the
GGAA, dr any-proposal fled by the Campany under the BIA, with respect fa any advances
made tnder the DIF Financing Agraement and the other Definftive Dacuments.

THIE COURT ORDERS AND DECLARES hat this Order is subject to provisionad
execution and that if any of the pravigions of this Order in connaction with the DIP
Financing Agreement, the other Definitive Decurnents or the DIP Lender's Gharge shall
subsequently be stayed, modiflad, vaded, amended, reversed or vaaaipd in whols of in
part {collectively, a "Vatiation”} whether by subsequent order of this Couwrt on ar pending
an appeal fram this Ordsr, such Varlation shall cot i any way impalr, fmit or lessen the

pelorty, protections, fights or remedies of the DIP Lender, whether under this Order (as

deaft ampnded znd mstated Al veder -updated mech 18 2022
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43,
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rmada prior to the Varation), under the DIF Finanding Agresment or e other Definitive

" Documents with respeet fo any advancss made or obligations incurced prior to the DIP

{ ender belng given notice of the Vastalion, and the DIP Lendar shall be entitied to rely on
thie Order as issued (rcluding, without limitation, the DIP Lender's Chargs) for ail
advences so made and uther obligations set out in the DIP Financing Agreement and the
other Definitive Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

THIS COURT OROERS that the pricrities of the Administration Charge, the DIP Lender's
Charge, and the Interim Recelver's Borrowing Charge on the Property (save and except
the Excluded Propery and Excluded lnventory), (collectively, the "Charges’), as among
thern, shall be as fallows:

First - the Administtation Charge (o the faxdmum amount of §260,000,00);

Saaundw the DIP Lender's Charge and the Interim Ressiver's Borrowing Charge,
o a pati passy basis,

THIG COURT ORDERS that the filng, reglstration or perfection of the Charges shall not
be required, and that the Charges shall be valid and enforceable for all purposes, inclusling
¢ against any right, Bile or inferest filed, registered, recorded or perfacted subssquent to
the Chargss corming o axistence, notwithatanding any such faflure to fila, register, record
or parfect,

THIZ COURT ORDERS that sach of the Charges (all as constituted and defined hareir)
shall eohstitute a charge on (he Property, {save and except the Excluded Properly and
Exeludad Inventory), and such Chargas shall rank in priory to all other security interssts,
trusfs, fens, oitarges and ensumbrances, clalms of secured creditors, statutory or
otherwise {collectively, "Encumbrances”) in favour of any Person, except for any secured
creditor of tha Gompany whe did not recelve notice of the application for this Order. The
Company shali be sntliled, on 2 subsequent motior ont notice to those Parsonis ikely to
ba affected thershy, to sesk priority of the Charges shead of any Enctmbrances over

“whith the Chatges have hiot oblained priodty pursuant to this Order.
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THIE COURT ORDERS that axcept as otherwise sxprassly provided for harein, or as may
ke approved by this Court, tha Company shall riot grant any Encumbrances over any
Froperty that raek in priodty to, or pard passu with, any of the Charges, unless the
Compary also obizing the prior witten consent of the Monitor ard of the applicable
chargee(s} entiiled in the benefit of the Charges (collectively, the "Chargees"), or further
Cvder of this Couirt.

THIS COURT ORDERS that the Charges shall hot be renderad invalid or unenforceabls
and the rights and remadias of the Chargees shall not otherwise be limited or Impaired in
any 'way‘by (a) the pendency of these proceedings and the declarations of Insalventy
made herein: {b} any application{s) for bankruptey order(s) Issued pursuant o BIA, oreny
bankzu;_atcg srder made pursuant § such applications; (o) the filing of any assignments for
the ganetal berefit of oraditoes made pursuant to the BIA; () the provislons of any faderal
of provinglal sistules: of (8) any negafive vovenants, prohibitions or other simitar

provisions with respect fo borrowings, Incurring debt of the creation of Encumbrances,

contained In any sxisting loan documents, leese, sublsass, offer to lsase or olher
sgreement (colleclively, an "Ageresrment”) which binds the Company, and nobivithetanding
any provision to the contrary in any Agreement:

{s}  Neither the creation of the Charges nor the execulion, delivery, perfection,
registration or performance of the DIF Financing Agresment or the siber Definiiive
Documents shall create or be desmed o constiute a breach by the Company of
any Agreement to which It is a pary,

by  None of the Chargees shall have any liability (o any Person whatsoever as & rogult
of any breach of any Agresment saused by or resulting from the Gompany entering
into the DIP Financing Agreemand, the creation of the Charges, or the exagution,
detivary or performance of the other Definitive Documents; and

{cy  The paymenis made by the Compeny pursuant o this Order, the DIP Financing
Agramment orthe other Dafinitive Documents, and the granting of the Charges, do
not and will not constitute preferences, fravduleni conveyances, fransfers &t
undervalue, oppressive conduct, or sther chatlengeable or voldable fransactions
under any applizable favw.

draRt smeadid ot reslated indle! onfec oot march 162022
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THIS COURT ORDERS that any Gharge oreatad by this Ordar oyar eases of céal piopiarty
iri Ganadaishall only b4 CHards I hs Cofrpany’s Interest i sueh feil propaity leass

SERVIGE AND NOTICE

THIS t:cmﬂrﬂnssﬂ& that ihez Mnminr aba %(A) maka ﬁﬁﬁ Om‘er pubiicty availama fn ma;;

ihareunder

GENERAL
THIS COURT ORBERS ifiat thia Monitor, ol tizhalf 68 the Gompaty, may foirifine. to
fimié aiply ol (/s ot for advics nd difections I thé dischargs ot s powsrs and dafiés

"E“H!ﬁ* 'ﬁOﬂﬂ?”ﬂRﬁERS*ﬁhéﬁ ﬁbiﬁiﬁg’“iﬁ 'tﬁis “Q%‘dﬁf""&h{-ﬁl "ﬁf'aifént‘"thé' Mdr’ﬂtﬁt‘“ﬂ‘ﬁm

......

tcuat_ea i{‘% ﬁ&ﬂﬁmpitg}{, of the .Gampag}y?.;hg qu_:ngggs or. ihg Pgﬁpaﬁy,

THIS. COURT QRDERS {hat éach: 6f the Gompany: and the Monitor be at listry and is
herebf,r aidhorized Hpd: empc:w.ered fer agip?y ) any oo, Hiblsal, regulagory oF
adrainistrative body; wherever foeated, for e’ r&nagnﬁmn afitz:si)rderand for assistance
it tarrymg oul th terms af this C)rdaf aﬂd fhat Eﬁe Monitar is a;:thorrzed and. Ezmpmﬁfemé
to et #s a reprédantative n respect of the withiri proceiidings: for the plrpose: of having
tﬁé_éé?gfé&éédik}gsiféﬁé}gﬁfied’i’r%;;é,;a;ir‘is&iéimﬁ'.Eufé?&é;é‘é?.iﬁdéﬁ




Schetule *A"

Reafned Terms

“Exeduded Inventony” means inventory reprasenting a value i the smount of USD2,500,000

- *Exciuded Property” means: () any and all Recelivables andior Firancéed Recelvablas, as such

insurance polivies and proceeds resuffing tharefrom, and proceeds generally, and (i1} &l Export
Davelopment Candda iesurance policlas or support in favor of HBBC,

*HERG® mesns HBRC Bank Capads; and

*REA" means the Trade nvalce Recourse Financing Facility Agreement belween HSBC and
Canada Fluorspar (WL Inc., dated May 28, 218, 25 amended.

draft amented sod restated sl order pdated midrch 162022



Appendix “C”




3/21/23, 4:57 PM Submit documents - confirmation

Government Gouvernement
of Canada du Canada

Canada Revenue Agency

Submit documents - confirmation

;
‘Confirmation
Case/reference number: GB223190836313
Confirmation number: 29D8X89
March 21, 2023
3:27 PM, Eastern Time

Please keep your confirmation number and reference number.

You may use this reference number for any future submissions regarding

this request.

You may want to print or save this page for your records.

File(s) submitted:

File name File size

g A e ST ]

CFINL - ITC's in Unpaid A

Description

Attached is the Excel file that calculates $1,615,029.12 as the amount of
ITC's in the outstanding payables at Feb 20, 2022, This aligns with the
amount claimed in the attached Notice of Objection that was filed last fall

hitps.//appsé.2ms-sga.cra-arc.ge.ca/gol-gedigzgsirepmybaupld/protiupidFile. action

112




3i21/23, 457 PM : Submit documents - confirmation

Keep all your receipts and supporting documents in case we ask to see
them,

Make another submission

Screen ID: B-GEN-SD-03

Date modified: 2022-10-17

https:h‘apps:tams—sga.cra-arc.gc.ca!goi-gedlgzgsIrepmybaupld.’meszldFile.acilon

2f2



4427123, 12:35 PM Submit documents - confirmation

I * Government Gouvernement
of Canada du Canada

Canada Revenue Agency

Submit documents - confirmation

|
O Confirmation

Case/reference number: GB223190836313
Confirmation number: 29K2N9C

April 27, 2023

11:04 AM, Eastern Time

Please keep your confirmation number and reference number.

You may use this reference number for any future submissions regarding

this request.

You may want to print or save this page for your records.

File(s) submitted:

File name - . File size
Response to CRA Follow Up Questions April 26 2023 Signed 1.91 MB
Description

Answer to CRA questions regarding notice of objection.

Keep all your receipts and supporting documents in case we ask to see

them.

https://apps3.ams-sga.cra-arc.gc.calgol-ged/gzgs/repmybaupld/prot/upldFile.action 12



4/27123, 12:35 PM Submit decuments - confirmation

Make another submission

Screen ID: B-GEN-5D-03

Date modified: 2022-10-17

https:/fapps3.ams-sga.cra-arc.ge.ca/gol-ged/gzgs/repmybaupld/protfupldFile.action 212
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February 20, 2023
Query #1
Canada Fluorspar (NL) Inc.
P.O. Box 337
Clarke’s Pond Road
St. Lawrence, NL AOE 2V0

Subject: Reguest for Additional Information
Account Number 89811 4087

With respect to our audit of non-resident withholding tax of Canada Fleorspar (NL) Inc.
for the period 2016-01-01 to 2022-03-11, we are requesting the following information
refated to contracts, agreements and inveices submitted for the audit poriod:

1. With respect to the inveices provided from AnG Africa Procurement
(Pty) Lid, please provide an explanation of where the “Draughtsman
Office” referred to in some of the invoices was located.

2. With respect to the invoices provided from Immersive Technologies
Inc, please provide an explanation of what the managed services and
embedded training referred to in some of the invoices are, and where
the services/training were performed,

3. With respect to the invoices provided from Immersive Technologies
Inc, please provide an explapation of what the “CSP” referred to in
some of the invoices are.

4. With respect to the equipment/services proposal provided from
Immetsive Technologies Inc., there is mention of “scheduled on-sife
service”. Please provide any brealkdowns of the costs asscciated with
this service that may be inchided in any of the invoices provided,

5. With respect to the invoices provided for Lindsay Gorrill and LBP
Management Services, LLC, please provide an explanation of
whether these entities are thie same, as invoices for both were
provided in response o a request for all invoices, Purchase Orders
and agreements with Lindsay Gorrill.

6. The invoices provided for Lindsay Gomill appear to be expense
claims for travel time, some within Canada. However, there does not
appear to be any T4s or T4A-NRs on file for Lindsay Gorrill. Please
provide an explanation of who paid Lindsay Gourill for their wark
completed for Canada Fluorspar (NL) Inc,

-y

Canada



PROTECTED B

Please provide the requested information to us by March €, 2023. If you would like to
submit your response electronically, your case mumber is 79117741, It you have
guestions, please call me at 709-730-8143. You can also reach my team leader, Alex
Crawley, at 709-631-8649.

Sincerely,

Taylor White, CPA

Income Tax Auditor

Non-Resident Audit Section

Audit Division

Newfoundland and Labrador Tax Services Qffice

Telephonie: 709-730-8143

Facsimile: T09-772-5263

Mailing Address: P.O. Box 12075 Stn A
St, John's NL AIB 4R5

Courier Address: 290 Empire Avenue

St. Jolin’s NL A1C 31

Page2 of 2
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&Y GrantThornton
February 28, 2023

Canada Revenue Agency
P.O. Box 12075 Stn A
St. John’s, NL A1B 4R5

Attention: Taylor White

Re: Canada Fluotspar (NL) Inc. Request for Additional Information

G\Moq "4 A ﬁ&m,,(j Zr")\ 205173

Grant Thornton Ltd

Nova Centre, North Tower
Suite 1000, 1675 Grafton Street
Halifax, NS

B3J 0E9

T +1902 421 1734
F +1 902 420 1068

B LB (] 107

We acknowledge the receipt of your letter. Unfortunately, there are no remaining employces at Canada

Fluorspar (NL) Inc. who can respond to these questions. The questions pre-date the involvement of the

Interim Receiver and Monitor, therefore we are also unable to answer them.

If you would like to discuss the situation, please do not hesitate to call 902-420-7191.

Regards,

¥ Clatke, CPA, CA, CIRP, LIT
ior Vice President
nton Limited
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February 20, 2023
Query #1
Canada Fluorspar (NL) Inc.
P.O.Box 337
Clarke’s Pond Road
St. Lawrence, NL. AOE 2V(

; Subject: Request for Additional Information
' Account Number 89811 4087

With respect to our audit of non-resident withholding tax of Canada Fluorspar (NL) Inc.
for the period 2016-01-01 to 2022-03-1 1, we are requesting the following information
related to contracts, agreements and invoices submitted for the audit period:

1. With respect to the invoices provided from AnG Africa Procurement
(Pty) Ltd, please provide an explanation of where the “Draughtsman
Office” referred to in some of the invoices was located.

2. With respect to the invoices provided from humersive Technologies
Inc, please provide an explanation of what the managed services and
embedded training referred to in some of the invoices are, and where
the services/training were performed.

3. With respect to the invoices provided from Immersive Technologies
Inc, please provide an explanation of what the “CSP” referred to in
some of the invoices are.

4. With respect to the equipment/services proposal provided from
Immersive Technologies Inc., there is mention of “scheduled on-site
service”. Please provide any breakdowns of the costs associated with
this service that may be included in any of the invoices provided.

5. With respect to the invoices provided for Lindsay Gorrill and LBP
Management Services, LLC, please provide an explanation of’
whether these entities are the same, as invoices for both were
provided in response to a request for all invoices, Purchase Orders
aud agreements with Lindsay Gorrill.

6. The invoices provided for Lindsay Gorrill appear to be expense
claims for trave] time, some within Canada. However, there does not
appear to be any T4s or T4A-NRs on file for Lindsay Gormill. Please
provide an explanation of who paid Lindsay Gorrill for their work
completed for Canada Fluorspar (NL} Inc,

=™ Yot
{ anada



PROTECTED B

Please provide the requested information to us by March 6, 2023, If you would like to
submit your response electronically, your case number is 79117741. If you have
questions, please call me at 709-730-8143. You can also reach my team leader, Alex
Crawley, at 709-631-3649.

Sincerely,

"7:;.?«{ b

Taylor White, CPA

Income Tax Auditor

Non-Resident Audit Section

Audit Division

Newfoundland and Labrador Tax Services Office

Telephone: 709-730-8143

Facsimile: 709-772-5263

Mailing Address: P.O.Box 12075Sm A
St. John’s NL A(B 4R5

Courier Address: 290 Empire Avenue

St. John's N, AIC 3§

Page 2 of 2
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 April 14,2023

Canada Fluorspar (NL) Inc.
P.O. Box 337

Clarke’s Pond Road

St. Lawrence, NL. AQE 2V0

Subject: Requesi for Additional Information
Account Number 89811 4087

To whom it may concern;

After reviewing the non-resident transactions in the data provided, we wil! undertake a
review of supporting documentation of a sample of those transactions, Please provide all
invoices, confracts, any payment details, and any other supporting documentis pertaining
to the items listed in theattached documents, Please provide this documentation by May
5, 2023, Please note that for any credit amounts in the sample, support for the actual
expense can be provided in those situations.

As well, in reviewing transactions in the general ledgers provided, the following names
of individuals were noted and we were unable to determine whether they are Canadian
resident or non-resident: Tetry Fleming, Jan Holl, and Jason Flood. Please confitm (with
supporting documentation) whether these individuals are Canadian resident or non-
resident, and if they are non-resident please provide all payments made by Canada
Fluorspar (NL) Inc. for their work, with supporting documentation. Please also provide
all payments made by Canada Fluorspar (NL) Inc. to non-resident subcontractor Chris
Wentzel, with supporting documentation.

If you want to submit your documents electronically, your case number 15 79117741, For
more information on how to register, or to submit documents, go to
https:/www,canada.ca/en/revenue-agency/services/e-services/snbmit-documents-
online.himl. ‘

If you would like to discuss or clarify our request for information, please contact me at
709-730-8143. You can also reach my team leader, Alex Crawley, at 709-631-8649.




Sincerely,

s S e
.,_x;‘f LS dfl-{..&‘,,r:{_,,
-
¥

Taylor White

Income Tax Auditor

Non-Resident Audit Section

Audit Division

Newfoundland and Labrador Tax Services Office

Telephone: 709-730-8143
Facsimile: 709-772-5263
Mailing Address: P.OL Box 12073 Stn A

- St John’s NL. AIB 4RS5
Courier Address: 290 Empire Avenue

St John’s N1, ATC3J1

PROTECTED B
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Appendix “H”



Q' Grant Thornton

Canada Revenue Agency Grait ThoritenL6d
Non-Resident Audit Section — NL Tax Setvices Office Nova Centre, North Tower
165 Duckworth Street E!:ilgfa:c?rc\)l% 1675 Grafion Street
St. John’s, NL A1B 4R5 B3J 0E9

T +1 902 421 1734
May 5, 2023 F +1 902 420 1068

Attention: Taylor White

Re: In the Matter of the Companies’ Creditors Arrangement Act proceedings of Canada Fluorspar
(NL) Inc., Canada Fluotspar Inc. and Newspar (a General Partnership) (“CFI”) — CRA Regulation
105 and 102 Tax Audit

Mr. White:

In response to the letters from the Canada Revenue Agency (“CRA”) dated January 13, 2023 and April 14,
2023, the Company has found some of the requested audit samples. The samples found will be uploaded to
CRA online.

Documentation on cettain samples could not be found. If the Company or the Monitor is able to find
suppott for these samples, this will be passed onto the CRA.

Regards,

GRANT THORNTON LIMITED
In its Capacity as Monitot of

Fluotspar Inc. and Newspar (a General Partnership)



PROTECTED B
ﬁ@ R(:gna;liiygﬁimnue ﬁa&gﬁ:mm:

January 13, 2023

Canada Fluorspar (NL) Inc.
P.0O. Box 337

Clarke’s Pond Road

St. Lawrence, NL AOE 2V0

Subject: Request for Additional Information

Account Number 89811 4087
To whom it may concern:

After reviewing the non-resident transactions in the data available 1o us, we will
undertake & review of supporting documentation of a sample of those transactions, Please
provide all invoices, contracts, any payment details, and any other supporting documents
pertaining to the items listed in the attached documents, Please provide this
documentation by January 27, 2023, Please note that for the credit amounts in the sample,
support for the actual expense can be provided in those situations.

If you want to submit your documents electronically, your case number is 79117741, For
more information on how to register, or to submit documen ts, go o

hggs:f/www.canada.cafeufrevenu.e—a.gency/servicesle-servicesf’sgymit—documents-

If you would like to discuss or clarify our request for information, please contact me at
. 709-730-8143. You can also reach my team leader, Alex Crawley, at 709-631-8649,

Si'ncerely,
g ;?,.aw}-ef:» Gt

Taylor White

Income Tax Auditor

Non-Resident Audit Section

Audit Division

Newfoundland and Labrador Tax Services Office

» ;e -
Telephone: 709-730-8143 e o
Facsimile: 709-772-5263
Mailing Address: P.0.Box [2075 5 A
St John's NI A1B 4R5
Courier Address: 290 Empire Avenue

St. Jolm*s NL A1C 371

Canadi
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PROTECTED B
Bell JodsRoenn lowceds men

~ April 14,2023

Canada Fluorspar (NL) Inc.
P.O. Box 337

Clarke’s Pond Road

St. Lawrence, NL AOE 2V0

Subject: Request for Additional Information
Account Number 89811 4087

To whom it may concermn;

After reviewing the non-resident transactions in the data provided, we will undertake a
review of supporting documentation of a sample of those transactions. Please provide all
invoices, contracts, any payment details, and any other supporting documents pertaining
to the items listed in the-attached documents. Please provide this documentation by May
5, 2023, Please note that for any credit amounts in the sample, support for the actual
expense can be provided in those situations.

As well, in reviewing transactions in the general ledgers provided, the following names

of individuals were noted and we were unable to determine whether they are Canadian
resident or non-resident; Terry Fleming, lan Holl, and Jason Flood. Please confirm (with
supporting documentation) whether these individuals are Canadian resident or non-
resident, and if they are non-resident please provide all payments made by Canada
Fluorspar (NL) Inc. for their work, with supporting documentation. Please also provide
all payments made by Canada Fluorspar (NL} Inc. to non-resident subcontractor Chris
Wentzel, with supporting documentation,

If you want to submit your documents electronically, your case number is 79117741, For
more information on how to register, or to submit documents, go to
https://www.canada.ca/en/revenue-agency/seryvices/e-services/submit-documents-
onkine himl. '

If you would like to discuss or clarify our request for information, please contact me at
709-730-8143, You can also reach my team leader, Alex Crawley, at 709-631-8049. ;

Canadi



Sincerely,

-'~:‘?;e?,_,s & bl A
Taylor White

Income Tax Auditor
Non-Resident Audit Section
Audit Division
Newfoundland and Labrador Tax Services Office

Telephone: 709-730-8143
Facsimile: T09-772-3263
Mailing Address: P.O. Box 12075 Stn A

- St John's NL AIB 4RS5
Courier Address: 290 Empire Avenue

8t, Johm's NL AIC 3J1

PROTECTED B
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5/6/23, 5:17 PM Submit documents - Confirmation

I* Government Gouvernement
of Canada du Canada

Canada Revenue Agency

Submit documents - confirmation

Business number:

898114087 RP0002
Business name:

CANADA FLUORSPAR (NL) INC.

Case or reference number:
79117741

Confirmation number:
29M2M65

Date submitted:

May 05, 2023

Your documents have been successfully submitted.

Keep all your receipts and supporting documents in case we ask to see
them.

Please use the reference number for any future submissions regarding this
request. The reference number will be kept for 24 months.

List of files to submit

Start End
Description date date File name

Grant Thornton Signed Letter in response to  2016-  2021-  CFI-Signed - Letter to
Audit sample requests. As well as collected 01-01  12-31  Submit Audit Samples.pdf
samples

https://fapps3.ams-sga.cra-arc.gc.ca/gol-ged/bscs/barepeupload_edoc/prot/baConfirmation.action 1/2



5/6/23, 5117 PM

“Description

Audit Samples

Make Another Submission

Screen ID: B-AUBN-SD-04

Date modified: 2021-06-29

Submit documents - Confirmation

Start End
date date File name

2016-  2021- - CRA Withholdings Audit
01-01  12-31  Samples.zip

hﬁps://appsS.ams~sga.ora-arc.gc.ca;’goi—gedlbscs/barepeupIcadﬁedoc;’prot’baConfirmation.aciian

2/2
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Federal Court Cour fédérale

Date: 20230420
Docket: T-279-22
Citation: 2023 FC 574
Ottawa, Ontario, April 20, 2023

PRESENT: The Honourable Mr. Justice Zinn

ADMIRALTY ACTION IN REM AND IN PERSONAM

BETWEEN:

INAMINKA MARINE SERVICES LIMITED,
a body corporate

Plaintiff
and
CANADA FLUORSPAR (NL) INC,
a body corporate
Defendants
(In personam)
and
THE OWNERS AND ALL OTHERS
INTERESTED IN THE SHIP, “BARGE H-404”
Defendants
(In Rem)

ORDER AND REASONS




Page: 2

[1] This is an action by Inaminka Marine Services Limited [IMS] in personam against
Canada Fluorspar (N1.) Inc. [CFI] and in rem against the Ship “Barge H-404” [the Barge]. IMS

claims amounts owing for services alleged to have been provided to these Defendants.

[2] CFI moved, pursuant to 50(1) of the Federal Courts Act, RSC 1985, ¢ F-7 [Act], for an
Order staying IMS’s action and, under Rule 488 of the Federal Courts Rules, SOR/98-106
{Rules], releasing the Barge from arrest. That motion was in the context of proceedings under
the Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36 [CCAA] in the Supreme Court of
Newfoundland and Labrador in Bankruptcy and Insolvency [the Bankruptcy Court] arising out of
the insolvency of CFI, in which the Bankruptcy Court has issued a stay of proceedings against

CFL

[3] Justice Southcott, by Order dated October 5, 2022, granted the requested relief: Inaminka
Marine Services Limited v Canada Fluorspar (NL) Inc., 2022 FC 1375. His Order [the Stay
Order] reads in relevant part, as follows:

1. The Plaintiff’s action is stayed, effective until October 17,
2022, or any later date to which the stay issued by the Supreme
Court of Newfoundland and Labrador in Bankruptey and
Insolvency may be extended.

2. The Plaintiff shall have leave to apply to have the stay of its
action lifted at an earlier time in the event of any material
change in circumstances.

3. The Defendant Ship is released from arrest.

[4] Before the Court is a motion by IMS to have the stay of its action lified and reinstating

the Order arresting the Barge.
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[5] The material facts are not in dispute and those prior to September 28, 2022, are recited
fully in the reasons of Justice Southcott. The following is a brief summary of the facts prior to

the Stay Order and those since the Stay Order that are relied on by IMS.

[6] CF1 operates a fluorspar mine in St. Lawrence, Newfoundland and Labrador. CFl is the
owner of the Barge and obtained it to facilitate the loading of fluorspar from the mine to cargo

ships at its loading pier at the Blue Beach Terminal

[71  Inthis action, IMS claims for consultation and design services that allowed the safe and
effective utilization of the Barge by CFI in inclement weather. The cost of these services remain

owing by CFlL.

[8]  IMS commenced its action against CFI on February 16, 2022. TMS obtained a Warrant

for the arrest of the Barge, which was effected on February 18, 2022 [the Arrest].

[9] Pursuant to an order dated February 22, 2022 [the Interim Receivership Order], Grant
Thornton Limited [GTL.] was appointed interim receiver [Monitor] of all of the current and

future assets, undertakings and properties of every nature and kind whatsoever, and wherever
situate, including all proceeds thereof, save and except for the Excluded Property (as defined

therein) of Canada Fluorspar Inc. and CFL

[10] The Interim Receivership Order stated that no proceeding against or in respect of CF1

was to be commenced or continued except with the written consent of the Monitor or leave from
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the SCNL and that any and all proceedings underway against or in respect of CFI, were stayed

pending further order of the SCNL.

[11]7  Pursuant to an initial order dated March 11, 2022, which was subsequently amended and
restated on March 18, 2022 [the CCAA Order}, the Supreme Court of Newfoundland and
Labrador in Bankruptcy and Insolvency [Bankruptcy Court] appointed GT1. as the Monitor for

Canada Fluorspar Inc., CFI and Newspar (a General Partnership) pursuant to the CCAA.

[12] The CCAA Order stayed all proceedings against CFI or its property until July 10, 2022,
The Bankruptcy Court stated that CFI and the Monitor were at liberty and authorized and

empowered to apply to any court, tribunal, regulatory or administrative body for the recognition

of the CCAA Order and for assistance in carrying out the CCAA Oxder.

[13] Pursuant to an order dated March 18, 2022, the Bankruptcy Court approved a Sale and

Investment Solicitation Process [SSIP] of CFI assets.

[14]  The Monitor received multiple bids on CFI’s assets. The Monitor made a
recommendation on the bids received. The Debtor-in-Possession [DIP] lenders agreed with the
Monitor’s recommendation and the successful bidder {the Initial Successful Bidder] was notified

on August 18, 2022,
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[15] The Stay Order of Justice Southcott stayed IMS’s action until October 17, 2022 or any
later date to which the stay issued by the Bankruptcy Court was extended, subject to the right to

seek leave to lift the stay in the event of any material change in circumstances.

[16] The Initial Successful Bidder failed to top up the agreed upon deposit as required by the
SSIP and therefore failed to meet the deadline requirement of the SSIP. As a result, the

agreement was terminated.

[17]  As of January 26, 2023, CFI claims that the DIP lenders have approved a new successful
bidder [New Successful Bidder] and the Monitor entered into a binding letter of intent with the

- New Successful Bidder on February 13, 2023.

[18]  Pursuant to an order dated February 21, 2023, the Bankruptcy Court extended the stay of

proceedings against CFI to May 31, 2023.

[19]  In addressing the motion before the Court to lift the stay, the Court must first determine
whether there has been a material change in circumstances since the Stay Order issued. If there
has been a material change in the circumstances, then the Court must determine if it should

exercise its discretion to lift the stay.

[20] It is agreed that when determining whether there has been a material change in the
circumstances, the Court is to be guided by the Supreme Court of Canada judgment in LZMP v LS,

2011 SCC 64 [LMPF]. There it was held that if there is a change, which if known at the time,
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would likely have resulted in different terms to the order, then that is a material change in
circumstances. The onus is on the party seeking a variation to establish such a change: see LMP

at paras 31-33.

[21] IMS submits that individually or collectively, the following constitutes a material change
in circumstances: (1) the sale to the Initial Successful Bidder which was before the Court when
the Stay Order issued, subsequently failed, (2) distributing the assets through a Reverse Vesting
Order [RVO] rather than the direct sale of the assets as initially contemplated when the Stay
Order issued, and (3) the lack of maintenance to the Barge, diminishing its value since the

issuance of the Stay Order.

Failure of Sale to Initial Bidder

[22] IMS submits that the failure of the sale of CFI assets to the Initial Successful Bidder isa
material change. It submits that this failure may result in the CCAA proceeding reverting to
proceedings under the Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3 [BIA]. Under the BIA

proceeding, it submits that it risks losing its priority claim and therefore, not being paid.

[23]  CFI submits that given the New Successtul Biddéi‘,‘the recovery potential for creditors
has not changed because of the default of the Initial Successful Bidder. It submits that even if
the Initial Successful Bidder had completed that transaction, the unsecured creditors would not
have recovetred anything and other creditors with possible priority claims, such as the maritime

lien claimed by IMS, would be addressed through the application for distribution process.
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[24] I agree with CFI. The failure of the sale to the Initial Successful Bidder is not a material
change in the circumstances. I understand the concern of IMS that the proceeding may revert to
a BIA proceeding and that under the BIA there may not be sufficient funds to pay IMS.
However, IMS has not provided sufficient evidence to demonstrate that the CCAA proceeding
will revert to the BIA proceeding. It is at best a hypothetical. Given the New Successtul Bidder,
CFI’s submission that this is the best offer, and there being no indication that this new sale is
likely to fail, IMS is in a similar position to that when Justice Southcott rendered the Stay Order.
The change in sale from the Initial Successful Bidder to the New Successful Bidder is not a

material change in the circumstances.

Reverse Vesting Order

[25] IMS submits that selling the CFI assets through a RVO structure is a material change in
the circumstances. The Respondent explains that the RVO structure of the “proposed transaction

involves the vesting out of certain of the CFI Labilities and excluded assets to ResidualCo.”

[26] IMF submits that “the Monitor made it clear that none of the creditors of the Companies
would receive payment pursuant to the RVO™ and that “IMS will have no opportunity under a
RVO to present to the SCNL that it has a maritime lien and priority position against the Barge

and the sale proceeds thereof.”

{27] I am unable to accept this submission. First, the Monitor did not make it clear that the
creditors would not receive payment pursuant to the RVO, the Monitor stated that unsecured

creditors would receive nothing and that the secured creditors would suffer a substantial loss.
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This does not translate to none of the creditors receiving payment pursuant to the RVO. It does
not appear to the Court to be any different a situation vis-a-vis IMS than had the Initial

Successful Bidder agreement been completed.

[28]  Second, the Monitor considered the possibility of other creditors with possible priority
claims. He stated that creditors with priority claims “will have an opportunity to advance a
priority claim through the application for distribution process.” This contemplates IMS’s
position that they have a priority claim against the Barge and the sale proceeds thereof, and
allows it to make an application to the Bankruptcy Court to assert its claim in the CCAA

proceeding.

[29] IMS also says that the Monitor has not fully explained how the RVO structure will not
result in any material prejudice to the creditors nor how it will not impair any of the creditors’
rights they had under the original asset sale. Therefore, it says, IMS will be prejudiced by this
new arrangement as the Barge will be sold to a different entity. IMS submits that if the new
third-party purchaser sold the Barge to another third-party buyer or removed the Barge from the
Jurisdiction, then IMS would have a very difficult time establishing its position to the

Bankruptcy Court of being a secured creditor of CFI and holding a2 maritime lien.

[30] [ f{ind this latter point to be mere speculation. Speculation of what the purchaser may or
may not do with the Barge is insufficient to constitute a material change warranting the lifting of

the Stay Order.
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[31] I am also not convinced by its first point, that because the Monitor has “not fully
explained” that the RVO structure will not result in any material prejudice to the creditors nor
impact their rights, IMS will therefore be materially prejudiced. Simply stating that the Monitor
has not firlly explained the RVO structure amounts to material prejudice is not sufficient, The
onus is on IMS to demonstrate how the lack of a full explanation amounts to a material prejudice

to them. It has not done so.

[32] Tnany event, I am not convinced that IMS will be worse off under the RVO structure
than what was contemplated prior to the issuance of the Stay Order.
"""" [33] For this Court to determine that IMS will be worse off under the RVO structure
compared to other viable alternatives requires the Court to assess whether the RVO is
appropriate under the present circumstances. Without a careful consideration of the RVO and
viable alternatives, the Court is not in a position to make that decision. Since this consideration
of'the RVO and viable alternatives is to be determined by the Bankruptey Court, I cannot

conclude that selling the CFI assets by the RVO structure is a material change.

Diminution of the Value of the Barge

[34] IMS purports to have demonstrated that the Barge is losing value and that the Monitor is

not taking care of it. IMS has not provided evidence that shows the Barge is losing value, a

picture of a list attached to the affidavit in support of this motion is not sufficient.
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[35] During the cross-examination of the Monitor, he stated that he was aware of the list
identified in the affidavit since May 2022 and found it not to be of concern. The Monitor asserts

that there has been a weekly check of the Barge since the list was first discovered in May 2022,

[36] IMS asserting that the Barge has not been “moved, used, maintained nor its engines
started” since at least January 2022 and therefore, the Barge is deteriorating and losing market
value is msufficient to demonstrate that the Barge is actually losing value. Mere assertions

without evidence are insufficient to find a material change in circumstances.

[37] Moreover, the onus is on IMS to demonstrate that the diminishing value is a material
change from the Stay Order. The only evidence that IMS has provided are pictures of a list, a list
that CFI claims to have been aware of since May 2022, months prior to the Stay Order. I cannot
make a determination on the diminishing value of the Barge being a material change because,
based on the evidence, I am unable to determine whether the list that IMS has noted developed
prior to or after the Stay Order. And even if | could determine that the list developed afier the
Stay Order, there is insufficient evidence to determine that the list has resulted in a loss of value

that amounts to a material change.

Conclusion

f38] For these reasons, this motion must be dismissed. The parties agreed that the successful

party would be awarded costs of $5,000.00.
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[39] At the hearing, Mr. Spellacy expressed some frustration with the Court process and the
delay in recovery his unpaid claim, [ understand that he thinks that he would be in a better
position had the Federal Court action proceeded and his maritime lien been established. The
reality however, is that the owner of the Barge, the sale of which he wishes to realize his debt, is
in bankruptcey. That has affected his ability to pursue his claims in this Court. Regtettably, the

fact of bankruptey affects all creditors, secured or not.
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ORDER in T-279-22
THIS COURT ORDERS that the motion is dismissed, and the Plaintiff shall pay the
Defendant, Canada Fluorspar (NL) Inc., costs of this motion in the all-inclusive amount of

$5,000.00.

"Russel W. Zinn"

Judge
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Canada Fluorspar Inc. [CF])

Cash Flow Repart [CCAA - Care and Maintenance - Sale and Investor Selicitation Process)

For the Periad of March 11, 2022 to May 7, 2023 {Weeks 3 to 63)

{in 000s CAD)

Week No. 49 B a5y ‘53 5g L gy g (597 gp BL L g g Actual | Varianee
Wesk Start 23-lan-23 " 30-/2n-23; 06-Feb-23 - 13:Feh-23 20-Feb-23. 27-Feb-23: 06-Mar-23.13-Mar:23" 20-Mar-23: 27-Mar-23 03-Apr-23. 10-Apr-23 - 17-Apr-23 " 2A-Apr-23. O1-May-23.
Week Ending 128-lan:23'| 05-Feb-23"12-Feb-23"/ 19.Feb-23' 26-Feb-23 05-Mar-23 12-Mar-23 . 19-Mar-23. 26-Mar-23 ~ 02-Apr-23 08-Apr-23. 16-Apr-23-23-Apr-23. 30-Apr-23: 07-May-23 "

Cash Inflows
Colkection of Receivables - -
Cther - Sale of Inventary 5,760 {1)
Other - Sale of Equipment 175 -
Non-refundzhle deposit from Purchaser 1,750 -
Offer from Corporate Assets - -
Other 737 [33)

Total Cash inflows 8,422 (34)

Cash Qutflows
Payroll 3,288 {43}
Snow clearing 14 3
Maintenance Costs 196 {59)
Fuel 233 {52
Freight 5 -

476 {3}

Insurance 1,384 33
Materials/Supplies 01 16
Professional Fees - Restructuring 2,848 183
Cther/Miscellanegus 22 {3}
Inventory Sale Costs 517 -
HSBC Inventory Salke Agreement 2,732 -
Telephone/Communications 133 14
Enviranmental 181 B
Logistics/Warehausing 7 1]
Contingency 1 {15)
Equipment Lease Payments/Buyouts 218 (2}
Barge 53 {2}
Mining Leases / Licenses 287 {7
SLR/AGP - Nt 43-101 Minfng Report 372 -

Total Cash Qutflows 12,872 69

Net Cash Flow {4,451} {102)

Cash Balance
Gpening Cash Balance n -
DIP Financihg - Bridglng Flnance (Receiver) 1,450 -
DIP Finanting - Prov. of Newfoundland 3,250 -
Priofity Charges g 3 S e i RREEE S - -
Net Cash Flow (24} v L (24 R4y (3R {4,451) {103}

Closing Cash Balance 1,151,134 1,477 S 14530001 978 ok 1354 131 570 {303}

Motes:
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GRANT THORNTON LIMITED
PLAN OF COMPROMISE AND ARRANGEMENT OF CANADA FLUORSPAR INC.
INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS
FROM MARCH 11, 2022 TO MAY 7, 2022

RECEIPTS:
Cash on Hand % 51.60
Deposit - Successful Bidder 500,000.00
. Deposit - Forfeited by Unsuecessful Bidder 1,250,000.00
DIP Financing 4,700,000.00
HST Collected 5,273.60
HST Refunds 487,091.37
Insurance Refund 5,024
Interest 55,266.33
Misc. Refunds 88,017.36
Sale of Assets 177,411.65
Sale of Inventory 2,952,809,15 1
Scrap Metals 12,585.25
Transfer from Interim Recelvetship 210,124.80
TOTAL RECEIPTS 3 10,443,655.82
DISBURSEMENTS:
Adverdsing $ 15,571.58
Appraisal Fees 3,882.50
Change of Locks 562,46
Commission 15,750.00
Computer Services 43,376.14
Envitonmental 4,415.73
Equipment Leases / Buyouts 245,741.91
""" Filing Fees 72.97
Freight & Shipping 3,068.80
Fuel 202.620.70
HST Paid ITC) 600,588.95
Insurance 1,383,196.55
Interest 3,266.62,
Inventory Trucking to Ship 338,483.0¢ 2
Legal Fees 626,259.23
Mining Licenses & Leases 339,610.52
Misc, [ees 7.758.90
Monitor's Fees & Expenses 1,656,589.02
Motor Vehicle Registrations 632.62
Non-resident Withholding Tax Remitted 471,803.65
Payroli Services 14,603.84
Prepaid Expenses & Deposits 2391
Professional Services 507,637.54 3
Rent Expense 59,603.23
Repairs & Maintenance 220,250.23
Storage 2,456.00
Supplies 25,592.56
Travel 54,720.70
Utilities 471,619.77
Wages & Benefits . 2,953382.78
Workers' Compensation (Workplace NL) 30,490.98
s 9,873,635.39
PAYMENTS TO SECURED CREDITORS 3 -
TOTAL DISBURSEMENTS 3 -
FUNDS ON HAND $ 570,020.43
Note:

1. Sale of inventory is recorded net of cettain disbursements related to brokerage, surveying and shipping, as
well a5 2 payment to secuted creditor HSBC in the amount of $2,118,000 USD.

2. Net of amount recovered from settlement with supplier (Farrell's),

3. Various services related to environmental monitoring, 43-101 minc survey and repost, and mining censultants.
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Canada Fluorspar inc. {CFl)

tash Flow Projection (CCAA - Care and Malntenance - Sale and Invester Schicitation Process)

For the Period of Mar 7, 2022 to June 24, 2023
fin bO0s CAD)

Week No. Notes 64 §5 86 M
Waek Start O7-May-2%  34-May-23  21-May-23
Week Ending 13-May-23  20-Mwy-23  27-May-23
Cash Infiows
Collectlon of Recalvables - - - .
Other - Sale of Inventory - - - 5,760
{ther - Sale of Equipment - - - 175
Nan-refundable deposit from SisP - - - 1,750
Offer from Corporate Assets E - - -
Gther = - - 937
‘Total Cash Inflows - - - 8,622
Cash Outflows
Payrolf 65 - 45 3,468
Snow clearing “ - - 14
Maintenance Costs 10 - - 216
fue] - 10 - 243
Freight - - - 5
Utilities 3 3 3 497
Insurance - - - 1,384
Materlals/Supplies 1 1 1 108
Professional Fees - Restructuring 20 - 90 b 2,356
OtherfMiscellaneous S - - 22
Inveniory Safe Casts - - - 317
HSBEC Invertory Sale Agreement - - - 2,732
Telephone/Communications 5 - - 143
Environmenta - - 11 198
Logistics/Warehousing - - - -
Contingency 5 - - 11
Equipment Lease Payments/Buyouts - - 1 220
Barge - - - 62
Mining Leases / Licanses 1 - 1 35 a13
SLA/JAGP - NI 43-101 Minlng Report - - - 172
Total Cash Qutflows 94 &0 186 13,4985
Net Cash How (95) {80] {186] (4,B75)
Lash Balance
Opening Cash Balance 57D 476 az1
P Financing - Bridging Finance (Receiver) 1,450
CIP Financing - Prov. of Newfoundland 3,250
Priority Charges - - {136)
Net Cash Flow (34) (80) 14,875)
Elesing Cash Balance 476 396 10

E



