2022 01G 0709
IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY
IN THE MATTER OF the Companies Creditors
Arrangement Act R.S.C., 1985 c. C-36 as Amended
(the “CCAA")

AND IN THE MATTER OF an application of Grant
Thornton Limited, as Court-Appointed Monitor of
92834 Newfoundland and Labrador Inc. (“92834" or
the “Company”); and

AND IN THE MATTER OF a Plan of Compromise or
Arrangement of the Company;

AFFIDAVIT OF PHIL CLARKE

I, Phil Clarke, CA, CPA, CIRP, LIT, of the City of Halifax, Nova Scotia, make oath and say
as follows:
1. I am a Senior Vice President of Grant Thornton Limited (“GTL”"), the Monitor in the within
CCAA proceedings concerning 92834 and am authorized to give this affidavit in support of the
within application. The information set out in the within application is true to the best of my

knowledge, information and belief.

2. As set out in the within application, GTL was appointed Interim Receiver of Canada
Fluorspar Inc., and Canada Fluorspar (NL) Inc., pursuant to an Order of this Honourable Court

dated the 21st of February 2022, attached hereto as Exhibit “A”.

3. GTL was further appointed as Monitor for Canada Fluorspar Inc., Canada Fluorspar (NL)
Inc., and Newspar pursuant to an Amended and Restated Initial Order of this Honourable Court

issued on the 18th of March 2022 attached hereto as Exhibit “B”.
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4, On the 8th of March 2022, GTL applied to the Honourable Supreme Court, in its capacity
as Interim Receiver, to have Canada Fluorspar Inc., Canada Fluorspar (NL) Inc., and Newspar
placed into administration under the CCAA. That order was granted, as noted above, initially on
the 11th of March 2022 and revised on the 18th of March 2022 (the Amended and Restated Initial

Order being referred to as the “ARIO”).

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

“‘Amended ARIO").

6. On the 24" day of August, 2022, GTL applied to the Honourable Supreme Court, in its
capacity as Monitor, to extend the SISP, the SISP order and to extend the stay period until the
17" day of October 2022. That order was granted, on the 30" day of August 2022 (Amendment

#2 being referred to as the “Amended ARIO- #2").

7. On the 12th day of October 2022, GTL applied to the Honourable Supreme Court, in its
capacity as Monitor, to extend the stay period until the 26th day of February, 2023. That order
was granted, on the 12th day of October 2022 (Amendment #3 being referred to as the

‘Amended ARIO- #3").

8. On the 16th day of February 2023, GTL applied to the Honourable Supreme Court, in its
capacity as Monitor, to extend the stay period until the 31st day of May, 2023. That order was
granted, on the 215 day of February 2023 (Amendment #4 being referred to as the “Amended

ARIO- #47).
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9. On the 18th day of May 2023, GTL applied to the Honourable Supreme Court, in its
capacity as Monitor, to extend the stay period until the 16th day of June, 2023 and to add CFI
Newspar Holdings Inc., to these proceedings. That order was granted, on the 18th day of May

2023 (Amendment #5 being referred to as the “Amended ARIO- #57).

10. On the 7" day of June, 2023, the court issued the Approval and Reverse Vesting Order
(“ARVO”) (i) approving the sale to the Purchaser and (i) issuing the 6" Amended ARIO
extending the CCAA stay period under the 315t day of October, 2023, as outlined in Exhibit

“C”-

11. Pursuant to the ARVO, all the Excluded Liabilities, Claims and Encumbrances (except
for the Permitted Encumbrances) as defined in the Share Purchase Agreement between CF|
and the Purchaser were vested out to ResidualCo, being 92834, and 92834 was added as an

applicant in these CCAA proceedings.

12. On the 25™ day of October, 2023, the court issued (i) the Claims |dentification Order, (ii)
the 7™ amendment to the ARIO extending the stay of proceedings until the 31%t day of March,
2024 (*Amended ARIO —#7), (iii) the interim distribution of funds by the Monitor in an amount of
$14,112,409.00 as set out in the Monitor's Tenth Report; and (iv) approval of the activities, fees

and disbursements of the Monitor and its Legal Counsel.

13.  On the 25" day of January, 2024, the court issued (i) 8" amendment to the ARIO
extending the stay of the proceedings until the 30" day of June, 2024 (“Amended ARIO- #8"),
(i) a distribution of funds by the Monitor to the priority claimants in an amount of $272,892.76
and to Bridging in an amount of $500,878.46, and (iii) that upon distribution of funds by the
Monitor, the stay of proceedings be lifted to allow the Monitor to make an assignment in to

bankruptcy of 92384.
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14, Claimants were given, pursuant to the Distribution Order, until the 15" day of February,

2024 to appeal any claim determination or the Monitor’s proposed distribution of the funds.

15. To date, the Monitor has received 6 notices of disputed claims, with a total claims value

of $1,813,643,01.

16. On the 15" day of May, 2024, this court issued an order providing the following; (i) that
the Monitor remit $1,230,700.00 into this Honourable Court, as funds representing the amount
of the disputed claim of the Town of St. Lawrence, (ii) that the Monitor remit $123,078.05 into
this Honourable Court, as funds representing the amount of the disputed claim of Box L. Mining
and Ranching LLC, and (iii) that any determinations subject to an unresolved dispute between

the Monitor and the claimant shall be submitted for adjudication to this Honourable Court

17. The Town of St. Lawrence, Inaminka and Richard Spellecy, have applied to this

Honourable Court for determination of their claims.

18. Between the period of April 3 2024 to present, the Monitor has undertaken the following

work pursuant to the Amended ARIO- #8:

a) Worked with legal counsel, stakeholders, and the Court to establish a process to

adjudicate the claims of Inaminka, Richard Spellecy and the Town of St. Lawrence;

b) Prepared and filed the record of the Monitor for the Inaminka, Richard Spellecy and

the Town of St. Lawrence for the stakeholders and this Honourable Court.

c) Continued to engage and advise with management, stakeholders, and other
consultants of the Purchaser on various transitional and implementation activities
post-closing of the Transaction, primarily around tax reporting to the Canada

Revenue Agency;
d) Continued to communicate with creditors and other stakeholders when necessary;

e) Continued to maintain and address queries to the Monitor's email address,

Canada.Fluorspar@ca.gt.com;
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f) Continued to maintain the Monitor's case management website,

www.GrantThornton.ca/CFl; and

g) Preparing the Fifteenth and Sixteenth Report’s of the Monitor.
EXTENSION TO STAY
19. Under the Amended ARIO-#8, the stay period will expire on the June 30, 2024.
Additional time is required to determine the appeals of the Town of St. Lawrence, Inaminka and
Richard Spellecy and any additional distributions. An extension to the Stay Period is necessary
to provide the required time to complete these necessary steps and wind up the CCAA

proceedings.

20. The Monitor has acted in good faith in these CCAA Proceedings by pursuing the SISP in
accordance with the SISP Procedures approved by the Court, dealing with the Purchaser to
complete the Share Purchase Agreement, obtaining Court approval for the Transaction, and
successfully closing the Transaction. The extension of the Stay Period, in addition to being
appropriate in the circumstances, will not unduly prejudice any of the Company’s creditors. The
extension of the Stay Period will permit the Monitor time to complete the determination of the
appealed claims, allow the Monitor to complete the final distribution and discharge application for

approval by the Court and distribute the remaining funds.

21. The Revised Cashflow shows that the Monitor has sufficient cash to allow for the
extension without any additional borrowing. The revised Cashflow is attached as Appendix “A”

to the Monitor’s Sixteenth Report.

22. I make this affidavit in support of the within application and for no other purpose.
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SWORN BEFORE ME on this 2 day of June,
2024 in the City of Halifax in the Province of Nova

jﬂ\// < / )
eQUan M.{ KZQ

arrister - NL

e

¢~ PHIL CLARKE
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This is EXHIBIT “A” of the AFFIDAVIT
OF PHIL CLARKE sworn before me
this S y of June, 2024.

L ¢

VO

Meghan M. King
Barrister - NL



SCHEDULE “I"

2022 01Gi o708 ‘
IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
GENERAL DIVISION

BETWEEN:
PRICEWATERHOUSECOOPERS INC, In its
capacity as court-appointed receiver and
manager of BRIDGING FINANCE ING, and
BRIDGING INCOME FUND LP

APPLICANT
AND:

CANADA FLUORSPAR (NL) INC. and
CANADA FLUORSFAR INC,

RESPONDENTS

INTERIM RECEIVERSHIP ORDER

BEFORE THE HONOURABLE CHIEF JUSTICE RAYMOND P, WHALEN:

UPON The applicalion of PricewalerhouseCoopers Inc., in lis capaclly as court-appointed
recelver and manager of Brdging Finance Inc, and Bridging Income Fund LP (formarly Sprott
Bridging Income Fund LP) (the “Applicant”), for appointment of an Interim recelver in respect of

Canada Fluorspar (NL) Inc. and Canada Fluorspar Inc. (callectively, the “Debtor”):

AND UPON READING the Originaling Applicatlon and the affidavit of Graham Page sworn
February 19, 2022, and the consent of Grant Thoralon Limited to act as Intarim recaivar (in such

capaoity, the “Iintetim Recelver") of the Debtor;

AND UPON HEARING counsel for the Applicant any other counsel or othet intereslad parties

prosenl;

\gl
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[T15 HEREBY ORDERED THAT:
SERVICE

1. The lime for service of the notice of application and the materlat filed hacein for thls order
(ha “Qrder") Is horeby abridged and deemad good and sufflclent and this application Is

properly returnable today and any further service thereof is hereby dispensed,

APPOINTMENT

2. Pursuant lo aection 47(1) of tho Barkrupley and Insolvanay Acl, RSG 1986, ¢ B3 {lhe
‘BIA") Grant Thornton Limited Is hereby appointed Interim Recelver, wilhout seoutily, of
all of the Neblor's current and future assels, undertakings and properiies of every nature
and Kind whalsoevor, and wherever sliuats, Including all proceeds thersof, save and

excepl for the Excludad Proporly (ihe "Property”).

3, For grealor gertalnty, the Inlerim Receiver will nol take possession of the Properly excep!

lo the extent necessary to curry oul its obligations heraunder.

DEFINED TERMS

1. Capltalized terms not otherwise deflned heteln shall have (ha maaning ascribed to them

In Schedule “a",

INTERIM RECEIVER'S POWERS

5, The Interim Recelver Is not authorized or permitted to operate or conduc! the business of
the Deblor; provided, however, thal the Receiver is hereby empowered and authorized,

but 1ot obligated, to lake such steps as are necessary (or cause the Debtor to lake such

\
\

sleps as are necessary) to protecl, preserve, and secure the Properly.
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Tha Inlerim Recelver is hereby empowered and authorized, but not obligated, to act at

once in respect of the Properly and, wilhout In any way limlting the generality of the

foregoing, the Intetim 13acelver Is hareby expressly empowered and authorlzed to do any

of the following where the Interim Recelver considers It necessary or dashable;

(@)

lo exorcise conliol ovar the Proporty and any and afl proceeds, recelpls and

dishursemanls arising out ol or from the Properly:

lo raﬁelv:a, proserve, proto'cl. and maiolaln control of the Proparly, or any part oc
parls thereol, including, but not limitad o, the changing of locks and security codes,
the rolocating of Properly to safeguard {t, the engaging ol Indapendent security
personhe!, the taking of physleal Inventorles and the placemenl of such Insurance

coverage as may be necassary or esirable;

lo manage, presetve and prolect he assels of the Debtor, ihcluding the power to
Ihour any obligations In the ardinary cotirse of business, and tha powers to enter

Into any agreemants, cease (o carry on all or any part of the buslness, or cease to

perform any contracts of the Deblar;

lo relaln or hire any employees on behalf of the Debtor for any period of time on
substantially the same terms and conditions as those oxisting between such

employees and the Debtor, il applicable, prior to the appointment of the Interim

Raceiver;

lo engage consullanls, appralsers, agents, oxpetls, audilors, accounlants,
managers, counsel and such other persons from time to time and on whataver

basis, including on a temporary basis, (o assist with the exercise of the Interim

e
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Racalvar's powers and dullas, including withaut imitation those canlerred by this

Order;

to recaiva ahd collect all monies and accounts now awed ar hareafter owing lo the
Deblor and o exsrclse all remedles of {ho Deblor in collecling such monles,
ineluding, without limliation, lo enforee any sacurlly hald by tha Debtor, For greatey

certalnly, this provision shall not apply to the Excludad Property;

lo sellle, exlend ot compromise any indeblodneas owing (o ar by the Deblor;

" o execute, assigh, lssue and endorse documents of whataver nature In rospect ol

any of the Properly, whether In the Inferim Receiver's nama or in the name and on

behalf of the Dabtor, for any purpose pursuant to thie Ordear;

to initiate, prosecule and continue the prosecution of any ﬁi\d all proceadings and
to defend all praceedings now pending or hereafter instiluled wilh respect {o the
Dabtor, the Property or the Interim Receiver, and (o seflle or compromise any such
proceedings, The authorlly hereby conveyed shall extend lo such appeals or

appllcations for judicial review In respect of any order or judgment pronotinced In

any such proceeding;

to report to, meatl with and discuss with such affected Persons (as delined below)
as the Interim Recelver deems appropriate all malters refaling to the Property and
the Interim recelvership, and to share Information, subject lo such terms as to

vonfldentialily as the Interim Receiver deems advisable;

to raglster a copy ol this Order and any other orders {n respect of the Propaity
agalnst tille to any of the Proparly, and when submilted by the Interim Receiver for

ragistration this Order shall be immediately registered by the Reglstrar of Dee \}/\g Y
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for the Provinge of Newfoundland and Labrador or any other slrilar government
autharity, notwithstanding Section 7 of the Registration of Deeds Act, 2008, SNL
2009, ¢ R-10.01, or the provislons of any other slmilar legislation In any other
province or teriitory, and nalwlthstanding that the appeal period in respsct of this
Order has not elapsed and \he Reglstrar of deeds shall accepl all Affidavits of
Corporate Signing Authorlly submitted by the Interlrn Flecelver in its capacily as

‘Interim Receiver of the Dablor and not in its personal capacily;

{y to apply for any permits, licences, approvals or permissions as may be required by
any govarnmental authority and any renewals thereof for and on bshalf of and, if

thought desirable by the Interim Recelver, in the namae of the Dabtor;

(m)  toenlerinto agraements with any trustoe In bankrupley appointad in respect of the
Debtor, including, without limiting the genherality of tha foregoing, the abllity to enter

Into oceupation agraemants for ary property owned or leased by the Deblor;

(") to axerclse any shareholdar, parinership, joint verture or olher rights which the

Debtor may havs;

(o) to commence proceedings for the Debtor purstant to the Bankrupley and

[nsolvency Act or the Companies’ Creditors Arrangement Act; and

{p) o take any sieps reasonably Incidenial to the exarclse of these powets or the

performance of any statutory obligations.

and In each case where the Interim Receiver takes any such actions or steps, it shall be
oxcluslvaly authorized and empowaerad to do so, to the exclusion of all other Persons,

Including the Debtor, and without interference from any other Parsan (as defined below).

g@
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DUTY TO PRQVIDE AGCGESS AND CQ-OPERATION TO THE INTERIM REGEIVER

7. (1) The Nebtor, (1) all of s currenl and formor dirsctars, ofllcers, employses, agents,
accountants, legal counsel and shareholders, and all olher porsons acllng on s
instruetions ot behall, and (i) all othet Individuals, line, corporaliona, dgoverimantal
bodies or agencles, or other enliias having notice of this Order (all of the foregolng,
coliastively, belng “Persons” and each baing & "Person”) shall foclhwith advisa lhe Inlerlm
Recelver of e éxistence of any Properly in such Person's possession or conirol, shall
grant immodiale andbonlinued access to the Property to tha Intarlm Receiver, and shall
dellver all auch Property (excluding Property subject to lisns the validity of which i3
dependent on maintalning possaossion) ta (he Inlerim Receiver upon (he Interlm Recelver's

request,

8. All Poersons shall forthwith advise e Interim Receiver of lhe existence of any books,
documenls, securilles, conlracls, orders, corporaly and accounting records (and all
tansaction relaled herwaf), and any other papors, records and Infermallon of any kind
relatad {0 the business or affalrs of the Deblor, and any compular programs, computer
lapes, compuler disks or other dala storage mecdia contalnlng any such information (the
foragoing, collectively, the "Records") in that Person's possession or control, and shall
provide to the Interim Recelver or permil the Interim Receiver to make, retain and take
away coples thereof and grant to the Interlin Receiver unlellerad access o and use-of
accotinting, computer, soltware and physical tacilities relating thersto, provided however
thal nothing in this paragraph or in paragraphs 7 and 9 of lhis Order shall requlre the
delivary of Records, or the granting of access to Records, which may not be disclosec or

provided to the Intetlm Receiver due to the privilege altaching lo sollcitor-client

communloation or documents prepared In contemplation of liligation or due to statutory
provisions prohibiting such disclostire. & \\
\ 1
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g. I any Recards are storad or oltenyise contained on o computer or olher electronic system
of Information slorage, whather by indepandent service providar or otharwise, ell Parsons
In possession or conlrol of such Records shall forthwith glve unfallered accoss o the
Interim Renelver for tho purpose of allowing (he Inlerim Rocelver o recover and fully copy
all of tho Information containad tharein whether by way of prinling the infarmation onlo

“paper or making copies of computsr disks or such ather manner of retrleving and copying
the Informatien as the Inlerim Recelver in lls discralion desms expedient, and shall not
alter, erase or doslroy any Records withoul the prior wiitlen consent of the Interim
Recaiver, Furthar, for the purposes of (his paragraph, all Persons shall provide tha Interim
Receiver with all such assistance In galning Immediale access o the information in the
Records as the Interlm ﬁeoeiver may in lte discrelion require including providing tho
Interim Recelver with instructions on the use of any computer or other systom and
providing the Interim Recelver wilh any and all access codes, account namas, and account

numhers that may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE INTERIM RECEIVER

10, Withoul leave of the Courl no aclion lies agalnst the intorim receiver with respect to any

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

11. No Proceeding against or in raspect of the Deblor or tha Properly shall be commanced or
continued excepl with the written consant of the Interim Receiver or with leave of this Courl
and any and all Proceedings currently under way against or In rospect ol the Deblor or the
Praperty are hereby stayed and suspended pending further Order of this Courl, provided,
however, that nothing In this Order shall: (i) provent any Person from commencing a

proceeding regarding a claim Lthat might otharwise become barred by statute or an exlsting\Q

i}
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agreement if such praceeding Is not comrnenced before the expiration of the siay provided
hy this paragraph; and (i) affecl & 1legulatory Body's Invesligation in respect of (he debtor
or an action, sull or proseeding that Is taken In raspect of the dablor by or bafore the
Regtilatory Body, other than the enforcement of a payment order by the Regulatory Body
ot Ihe Court, “Regulatovy Body" msans a person or body that bas powers, dulles or
functions relating to the enforcement ar administration of an Act of Parliarment or of the

legislature of a Province.
NO EXERCISE OF RIGHTS OR REMEDIES

12, All righls and remedies of any Person, whether Judicial or exlra-judicial, staltitory or non-
slatutory {inchuding, withoul fimitation, set-off righls) agalnst or in respect of the Deblor ot
the Interim Receiver or affecting the Properly are hareby stayed and suspondad and shall
nof be commenced, proceeded with or continued except with leave of this Couwrt, provided,

however, thal nothing in this Order shall:

{a)  empower lhe Deblorlo earty on any business (hal the Deblor is not lawlully eniltlac

{o calty on,
{b) prevent the flling of any reglstratlon to preserve or perfact a seowily Interest;
(e} prevent tha ragislration of a claim for lien; or

[d)  exemptthe Debtor from compllance with stalutory ar regulalory provislons relating

lo health, safety or the environment.

13, Nothing In this Order shall prevent any party from {aking an aclion against the Applicani
where such an actlon rust be taken in order (o comply with statulory time limitations In

ofder lo preserve thelr rights at law, provided thal no further steps shall be taken by such

8
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parly except In accordance with the otber provisions of this Order, and nollee in writing of

such actlon ba glven to the Inlerlm Receiver at the first available opportunity,

- Nothing In this Order shall prevent HSBC from exercising any righte ar remedies, laking

any snforcemant steps, aclions or commencing any proceedings agains! the Debtor with

respact to the Excluded Property,

NO INVERFERENGCE WITH THE INTERIM RECEIVER

16.

Mo Parson shall accelerate, suspend, discontinue, fail to honowr, alter, inlerfere with,
ropudlate, terminate or caasa to perform any right, renewal righl, contracl, agreement,
lleence or permit in favour of or held by the Debtor, except with the wrilten consent of the

Debtar and the Intarim Recelver, or leave of this Court,

CONTINUATION OF SERVICES

186,

All persons having:
(@)  statutory or regulatory Imandates for the supply of goods and/or services; or

B oral or willen agraements or arrangomants wilh the Dabtor, including withoul
imitation all computar software, communicalion and other data services,
centralized hanking services, payroll services, Insurance, transporation, services,

utllity or other services Lo the Deblor

are hereby restrained until furthor order of this Courl from discontinuing, altering,
interfaring with, suspending or terminating the supply of such goods or senvices as may
be required by the Debtor or exerclsing any other remedy provided under such
agreemenls or arrangements, The Deblor shall be entilled to the conlinued use of Its

curtent premlses, {elephone numbers, facelimile numbers, Internet addresses and doms(h\§ :
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names, provided in each case that the usual prices or charges for all such goods or
services received aller the date ol this Order are pald by the Deblor In accordance with
the payment practices of the Debtor, or such other praclices as may be agreed upon by

the supplier or service provider and each of the Deblor and the Interlm Heoeiver, or as

may be ordered by this Gourt,

INTERIM RECEIVER TO HOLD FUNDS

All funds, monlas, cheques, instruments, and olher lorms of payments received or
collected by the Interir Recelver from and after the making of this Order from any source
whatsoever, Includlng without limitation the sale of all or any of the Properly and the
collection of any accounts recelvable In whola or In parl, whether In exlslence on lhe date
of this Order or hereafler coming Into existence, but excluding the Excluded Property, shall
be deposited into one or more now accounts la be opened by he Inferim Receiver (the
“Post Receivership Accounts”) and the monies standing lo the credil of such Post
Recelvership Accounls from time to time, net of any disbursements provided for herain,
shall be held by the Interlim Receiver o be paid in accordance with the terms of this Order

or any further order of this Courl,

EMPLOYEES

18,

18,

Sublect to emplayees' rights to terinale their employment, all employees of the Deblor
shall remain the employees of the Debtor unilt such time as the Interim Heceiver, on the

Debtor's behall, may terminate the employment of such employees.

Desplle anything in faderal or provincial law, If Ihe Interlm Recelver, in that position, carries
on the busingss of the Dabtor or continuas the employment of a deblar's employees, the
Inlerim receiver Is nol by reason of thal fact personally liable in respect of a liabllity,

N
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including one as a successor employer, thal ia in respect of the employses of former
amployees of the debtor or a predacessor of the debtor or In respoot of & pehalon plan for
the benelit of those armployaees and that exlsts belore tho inlerim recelver is appoinied ar

that Is caleulaled by reference to a periad before the appointment,

LIMITATION ON ENVIRONMENTAL LIABILITIES

20.

21.

Nothing hereln contained shall raquire (he Interim Raceiver to occupy or lo take conirol,.

care, charge, possession or management (separately and/or collectivaly, "Possession)
of any of tha Property t_ha; might be environmentally contaminated, might be a pollutant or
a contaminanl, or might cause or conlribule to a spll, discharge, release or deposlt of &
subatance coptrary to any federal, provincial or other law respecting the protection,
conservation, enhancement, remediation or rehablfitation of the environmen! or relaling lo
lhe disposal of waate or other contamination (colleclively, the "Environmental
Laglslation"), pravided however that nothing herein shall exempt Lhe Interim Recelver from
any duly to report or make dlsclosure imposed by applicable Environmental Leglslation,

The Interlm Roecelver shall not, as a result of this Order or anyihing done In pursuance of

lhe Receiver's dutles and powers under this Order, be doemed to ba In Possesslon of any -

of the Property within the meaning of any Environmenlal Legislation, unless it s actually

in possassion,

The Interim Recelver shall not be liable lor any mina closure aor environmental and fand
rehabllitalion-related liabilitles or obligations in respect of or in any way relaled lo the

Property (or caused by or resulting from any matter or thing originating on or coming from

the Properly). For greater certainty:

\
(\\.

\
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(a) Nobwithsianding anylhing in any Environmental Legtslation, (he Interim Receivar Is not
pergonally flable in thal position for any environmental condition that arose or

snvironmental damage that occurred:
() bafore he Interim Racelver's appeintiment; or

()  after the Interln Reoeiver's appointment unless I is eslablished fhat the
condition arose or the damage occiired as a resuit of the Interim Recelver's

gross negligence or wilful miscendust,

(b) Nothing In sub-paragraph (a) exempts the Interim Recelver frorn any duly to report or

make disclosure Impased by a law referred 1o In that sub-paragraph.

{c) Nolwilhstanding anything In any Environmental Logislation, bul subject to sub-
paragraph (a) hereof, whare an order Is made which has the effoct of requirlng the
Interim Focelver {o remady any environmonlal condilon or environmental damage
allecting tha Property, the Interim Recelver is not parsonally liable for fallure to comply
with the order, and is nol personally Hlable {or any costs that are or would be incurred

by any parson in carrying oul the terms of the ordet,

i if, within such time as is spacified in {he order, within 10 days after the ardor is
made il no time le so speoiflad, within 10 days after the appointment of the
Interim Recelver, If the order 18 n effect whan the Interim Recelver is appointed,

or durlng the perfod of the slay reterred to in clause (ll) below, the Interim

Recelver

(A)  complies with the order, or
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B)  on nolleo 1o the person who Issueacl the order, abandons, disposes
of or atherwise roluasos any intorest In any real property aftacted

by tha condition or damage;

(i) during the parod of a stay of the order granted, on application made within
the time specillad in the order referred to I clause (i) above, within 10 days
aftor tho order ls mads or within 10 days after the appointment of (he Interim
Recelver, if tha order is in effect when the Intsrim Receiver Is appolnted,

by,

(A} lhe courtar body having jurisdiction under the law pursuant to which

the order was made {0 enable the interim Receiver to contest the

order; or

(BY  the court having Jurladictlon In bankruptey for the purposes of

assessing the economic viability of complyling with the order; or

() It the Interim Receiver had, belore the order was made, abandoned or
renounced of been divested of any interest in any real property affected by

the condition or damage,

LIMITATION ON THE INTERIM RECEIVER'S LIABILITY

2e.

Excep! {or gross negligence or wilful misconduct, as a rasull of Its appointment ot carrying
out the pravisions of this Order the Intarim Recelvar shall incur no liability or obligation
that axceeds an amount for which It may oblain full indemnity (rorn the Property provided
Ihat e interlm recelver shalil act honestly and in good failh and deal with the Property in

a commerclally reasonable manner, Nothing In this Order shall derogate from any
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fimltatlon on Babilily or othor prolection afforcled (o he Inlerim Receiver under any

applicable law,

INTERIM RECEIVEMN'S ACCOUNTS

23.

ad,

=]
]

The Inlerim Racaiver and counsel lo the Interlm Receiver shall be paid their reasonable

fees and dishursomants, In sach cass, incurred al thelr standard rates and charges.

The [nterim Recalvar andl counsel to the Intarhin Receiver shall bo entilled o the beneflls
of and ara hereby granled a chargs (the “Interim Recsiver"s Charge") on lhe Property,
which charge shall nol exceed an aggregate amauni of $260,000, as securlty for thelr
profassional {ees and dishursements incured al Ihe normal rales and chargss of the

Interim Receiver and such counsel, both balore and afler the making of this Qeder in

respacl of thase proceedings, and the Interim Receivar's Charge shall form a first charge

on the Properly In prioiily to all securlty interesls, trusts, deemed lrusts, flens, charges and
encumbrances, slalulory or otherwise, in favour of any person but subject to sections

14.06(7), 81.4(4) and 81.6{2) ol the BIA.
Tha Interim Rocaiver and its legal counsel shall pass (heir accounts from time to timo.

Prior to the passing of lls accounts, the Interlm Receiver shall be al fiberty from lime to
time lo apply raasonable amounts, olt of tha monles in ils hands, agalnst its fees and
disbursements, Including the legal fees and disbhuraements, incurred at the normal ratos
and charges of the Intetlm Receiver or Ity counsel, and such amounts shall constitute

advances against lls remuneration and disbursements when and as apptoved by this

Coutt,



Yage 15

FUNDING OF THE INTERIM RECEIVERSHIP

27,

28,

29.

30,

Sublecl to prior approvat of the Applicant, the Intorim Roceiver bo at libarly and it is horalby
ampowerad Lo borrow by way nf a revolving cradil or olherwise, such monios fram lime to
lime as It may conslder necassary or desleable, provicad that the oulstanding principal
amount does nol exceed $2,000,000 (or such grealer amount as s Court may by further
order authorize) at any me, al such rate or rates of interest as it duems advlsablﬁ for such
parlod or pariods of e as { may arrangs, for the purpose of funding the exercise of the
powers and dutles conferred upon the Intetim Recolver by this Order, including interim
axpendilures, The whale of ha Property shall be and is hereby charged by way of a fixed
and speclfic charge (the “Intertm Recelver's Borrowings Charge") as security for the
payment of the monies borrowed, logsther with interest and charges thereon, In priorlly o
all security interasts, lrusts, deemed lrusts, liens, charges and encumbrances, slatutory
or otherwise, In favour ot any Person, but subordinale In priorly to the hlerim Recelver's

Charge and the charges set out In seclions 14.06(7), 81.4(4) and 81.6(2) of the BIA,

Naither the Interim fecelvor's Borrowings Charge nor any olher securily granted by the

Inlerim Recelver in connaction with its borrawings under this Order shall be anforced

sithout leave of this Courl,

Tha Inlerlm Recelver Is at liberly and authorlzed to Issue certificates substantially In the
form annexed as Schedule "B" hereto {the “Interiim Receivar's Certificates’) or any

amouni borrowad by it pursuant to this Order.

The monies from time 1o time barrowad by the Interim Recelver pursuant lo this Order or
any further order of this Gourt and any and all Interim Recelvar's Cettlficates evidencing

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

by the holders of any ptior Issued Interim Racelver's Cerliflcates, 1 @
\ st
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The Inferlin Receiver shall be allowed Lo rapay any amounts borrower! by way of inlerim
Recelver's Cerliflcates out of the Properly or any proceads, including any procoads from

{he sale of any assels withaul further approval of thls Court,

ALLOGATION

32, Any interaslod parly fnay apply to thls Court on notice to any olher party likely to be
affected, {or an arder allocaling the Interim Recalver's Charge and (e Interlm Recelver's
Borrowings Charge amongst the varlous assets comprlsing the Properly.

GENERAL

33,  For grealer cerlalnty, neither lhe Inlarim Hegsiver's Charge nor the Interlm Recelvar's
Borrowing Chargm shall’apply or allach o the Excluded Properly.

4. Tha Inlerim Aecelver may from time lo time apply to this Courl lor advice and direclions
in the discharge of its powers and dutles hareunder,

85.  Unless atherwlse ordered by this Courl, the Interim Recalver will roport to the Gourt from
time to time, which reporting is nol required o be in alfidavit form and shall be consldered
by this Court as evidence, The Interim Recelver's reporls shall be fited by the registry
notwithstanding thal thay do not Include an original signature.

36.  Nothing In this Qrder shall prevant the Interim Recelver from acling as a recelver, a
recelver and marnager, a trustee in bankrupioy, or a monitor of the Debtor.

37.

This Court hareby raquests the aid and racognition of any court, tribunal, regulalory or
administralive bady having jurisdiction In Canada or iy any lorelgn jurisdiclion lo give eflect
lo this Order and to assist the Intorim Recelver and ils agenls in carrying out the terms of

N
thie Order. All courts, tribunals, regulalory and administrative bodles are herelly \®
|
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respectiully roquestad (o make such ardars and to provide such assistance to the Intorim
Recelvar, a5 an officer of this Courl, as may he necessary or daslrable to give effect to
(hls Order, to grant reprasentalive slatus lo the Interim Recelver in any foreign procesding,

or to asslst tho Interim Receiver and Its agents in carrying out the terms of this Order,

38, The Intorlm Receiver bae al liberty and Is herehy authorized and empowered 1o apply o
any court, tribunal, regulalory or adiminisirative body, wherever located, for the recoghition
of this Qrdler and for asslstance in carrying out tho terms of this Order and that the Interim
Recalver is authorized an empowere'cl lo act as a representalive in respect of he withln

procaedings for the pumpose of having these proceedings recegnized in a jurisdiction

outslde Canada,

39.  The Appllcant shall havoe its casls of this application, up to and including entry and service
af this Order, providad for by the terms of the Appllcanl's securily or, if nol so provided by
the Applicant's securily, then on a subsiantial indemnity basls, Including legal costs on a
solloftor-client full Indemnity basls, lo be paid by the Interlm Recelver from the Debtor's

aslale with such priorily and at such time as Whis Court may dstermine.

40, Any Intaresled party may apply to this Gourt to vary or amend this Order on not less than
7 days' nolles to the Inlerim Receiver and 10 any ather parly likely to ba aflected by the

order sought or upon such other nolice, If any, as this Courd rmay order.

FILING

41, The Inlerim Receiver shall establish and maintaln a websile in respect of those

proceadings at www,granithornton.calcfi (the "Interim Receiver's Website”) and shall

post thete as soon as practicable:

(a) all malerials prosoribed by stalloe of rogulatlon to he made publicly avaliahie;.and

<\'\§.,
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{1 all applicalions, reporls, affidavits, ordors and other malerlals filed In theee
proceacings sy or on behalf of tho Interim Recelver, of served upon it, excepl such
materlals as are confidentlal and the subjecl of a sealing ordar or pending

" applicalion for a sealing orcler,
42, Sevloo vl this Order shall be doemed good and sufilelent by:
a. sarving the same on;

() e persons listed on the service list created In these proceadings or

otherwlse sarved with notice of these proceedings;
(i) any other parson sarvad wilh notlce of the application for this Order;

(ly any other paries attenting or represented al Ihe gpplication for {his Order;

and
b. posting a copy of this Order on lhe Interim Recelvar's Websile.
and satvice on any olher person Is hereby dispensed with,

43.  Service of this Order may be elfecled by facsimile, electronic mail, personal delivery or
courier. Service ls deemed to be effacled the next business day following transmission or
delivery of this Ordar.

DATED at St John's, in the Province of Newloundland and Labrador, this (A\ day of
eb(*\l,g,\(\l\) L, 2022,
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SCHEDULE "A*
Deiined Terms

“Excluded Property" msans: (1) any and ali Recaivables and / or Financed Receivables, as such
lerms are defined pursuant to & Trade Involee Recourse Financing Facilily Agreement between
HSBC and Canada Fluorspar (NL) Inc. dated May 25, 2018, as amonded, logether wilh all rights
and remedles arising thereunder, fnsurance policies and praceeds resuling therefromn, and

praceeds generally, and (fi) all Exporl Development Ganada insurance policies or support in
favour of HSBC,

“HSBC" means HSBG Bank Canada.



SCHEDULE "B"

Interim Recelver Cartificate

Cerlificate Mo,

Arnount $

This is to cerllfy that Grant Thotnion Limited, lhe interim racelver (the "Interim Receiver") of the
assels, undertakings, and properties of Canada Fluorspar (NL) Ine., and Canada Fluorspar Inc.,
(tho “Dehtors"y acqulred for, or used in relation to, a business carrled on by the Debtors, including
alt proceeds thereof (colloctively, the “Property”) appolntad by order of the Supreme Courl of
Newfoundland and Labrador (the "Court") dated tha dety of February, 2022 (lhe "Order*) made
Ih an actlon having court file number 2022 01G 0709, has recelved as such Interim Recelver from
the holder of this certificale (the "Lender") the principal surm of $ , being parl of the

lolal principal surm of & which the Interim Fecolver Is authotized to borrow under and
pursuanl! to the Ordor.

The jrincipal sum evidenced by this cerlifioate is payable on demand by lhe Lender with Interest
thereon calculaled and compounded [monihly/semi-annually/annually/other} not In advance on
the day of each month afler he date hereol al a rate per annum equal to tho rate of
per cent above tha prime commercial lending rate of from lims Lo lime,

Such principal sum wilh Inlerest thareon is, by the tarms of the Order, together with the principal
sums and Inlerest theraon of all other corlificates Issued by the Interim Recelver pursuant lo the
Order or to any further order of the Court, a charge upon the whole of the Property (as defined in
the Order), in priarity to the securlty Interests of any ather person, but subject o the priorily of the
charges sel outin the Order and in tha Bankruptay and Insolvency Act, and the tight of the Interim
Receiver to Indemnify itself oul of such Properly in respect of ils remuneration and expenses,

All sums payable In respect of principal and Interest under this certificate are jpayable at the maln
office of the Lender at

Untit all liabliity in respect of this certificate has been tarminated, no cerlificates creating charges
ranking or purporting 1o rank in priority (o this cerlificate shall be lssued by the Interim Recsiver

lo any person other than tha holder of this certificals without the prior writlen consent of the holder
of this certifllcale,

The charge securing his certificate shall operate so as to permit the Interlm Recelver to deal with

the Property (as defined in the Order) as authorizad by the Order and as authorized by any further
or other order of the Court.

The Inferim Receiver doss not undartake, and Itis nol under any personal liabillty, to pay any sum
In respect of which il may Issue certificales under the terms of the Order,

[signalure page to lollov/] . S
A
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Datad tha

day of

, 2022,

Puge 2

Granl Thornton Limited, solely tn i
capacity as Interim Receliver of the
Property, and not In lls personal
capacily

Far:

Name;
Titlo:
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This is EXHIBIT “B” of the AFFIDAVIT
OF PHIL CLARKE sworn before me

this ﬁ! day of June, 2024. /

Meghan M. K\ng
Bgrr'\ster -NL



. 2022 01G D709
IN THE SUPREME GOURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTGY AND INSOLVENCY

IN THE MATTER QF an application of Canada
Fluorspar (NLY Ino,, end Canada Fluorspar Ing., by
their Court Appolnted Interim Recelver, Grant
Thornton Limited,

AND (N THE MATTER OF the Companies’ Credilors
Arrangement Act, R,8.C, 1885, €. c-36, as amended

AMENDED AND RESTATED INITIAL ORDER

BEFORE THE HONOURABLE JUSTICE MACDONALD

THIS APPLICATION, made by Grant Thornton Limited, In its capaclty as Court-Appolnted
Interim Recelver of Canada Fluorspar (NL) Inc., and Canada Fluorspar Ino., (the ‘Intetlm
Receiver' or the “"Applicant’) pursuant to the Companles' Creditors Arangement Act, R.S.C.
19885, ¢, C-36, as amended (the “CCAA™) for an Order substanlially In the form filed with the
Applicalion was heard this 11% day of March, 2022,

ON READING the affidavit of Phil Glarke sworn the 8™ day of March, 2022 (ihe “Clarke
Affidavit”) and the Exhlblts thereto, the consent of Grant Thomton Limited ("GTL") to act as Gourt~
appointed monitor of Canada Fluorspar {NL) Inc. Canada Fluorspar Inc,, and Newspar (a General
Partnarshlp) (in such capaclly, the "Monitor’), and the Pre-Fillng Raport of GTL as Interim

Recelver;

ON READRING, the report of GTL as Monitor daled the 15" day of March, 2022:

ON HEARING the submisslons of counsgel for lBe Appllcant, legal counsel for the
Gompany {a& defined hereln), and such other counsel that were present, no one else appaaring
for any pary althaugh duly served as outlined In the affidavit of service daled the 10" day of
Matrah, 2022, and an reading the ¢ongent of GTL to act as Monilar!

SERVICE

dtaft amended and rastaled {nltlsl order -Updatad march 18 2022



"2

THI8 COURT ORDERS that the time for aervice of the Notice of Motion and the Materjals
filed, as set out in the affidavit of service is herehy deemed adequate notice so that this
Application Is properly returnable today and heraby dispenses with furlther servica theraof,

APPLICATION

THIS GOURT ORDERS AND DECLARES that Canada Fluorspar (NL) Ing,, Canada
Fluorspar Ine,, and Newapar (a Qeneral Partnership) (collectively the "Company") s a
company o which tha CCAA applies.

Capltal terma riot otherwlse deflned herein shall have tha meaning ascribed to therm in
Scheduls A"

PLAN QOF ARRANGEMENT

THI8 COURT ORDERS that the Monltor, on behalf of the Company, shall have the
authority to file and may, if deemed appropriate and subject to further arder of this Courd,
file with this Gourt a plan of compromise and arrangement (herelnafter referrad to as the
"Pfi:’lnh.

FOSBESSION OF PROPERTY AND OPERATIONS

THIS COURT ORDERS that the Company shall remaln in possession and control of its
current and future assets, undertakings and propedies of every nature and Kind
whalsoever, and whersver situate Including all proceeds thereof, save and except the
Excluded Property (the "Property"). Sublect to further Order of this Honourable Court, the
Manitor on behalf of the Company, shall continde to cany on business in a manner
consisten{ with the preservation of its business (lhe "Business") and Property. The
Menitor Is authorized and empowered to gontinue to relain and employ the employeas,
consuitants, Independent contractors, agents, expetts, accountants, counsel and such
other persons (collactively “Asslstants") currently retalned or employed by it, with liberty
to retaln such further Assistants as It deems reasanably nacessary or deslrable In the
ordinary course of its Business or for the carrying out of the terms of this Order.

=
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THIS COURT ORDERS that {he Monltar, en behalf of the Campany, shall be entltled but
not required to pay the following expenses whether incurred priar to or after this Order:

(a)  all outstanding and future wages, salarles, employee and pension beneflls,
vacalion pay and expenaes payable on or after the date ofthls Qrder, In sach case
incurred in the ordinary course of business and conslstent with exlsting
compensation polioles and arrangements,

() the fees and disbursements of any Assistants ratained or employed by the
Company in respect of these proceedings, at thair standard rates and charges,
and

o) in consultation with the DIP Lender, amounta owlng for goods and services
supplled to the Company, ifin the epinian of the Manitor, the stippller or vendor of
such goods or services is necessary for the operation and preservation of the
Business or Property.

THIS COURT ORDERS that, except as olherwise provided to the contrary herein, the
Monitor, an behalf of tha Company, shall be entitied but not required to pay all reasonable
expenses Incurred by the Company in carrylng on the Buslnesa in the ordinary course
after this Order, and in carrylng oul the provigions of thls Order, which expanses shall
include, without limitatlon:

(®) all expenses and capital expenditurea reasonably nagessary for the preservation
of the Property or the Business Including, without limilatlon, payments on account
of insurance, maintenance and securily services and lease payments for mining
equlpment used In the operation of the Business; and

(b)  payment for goods or sarvices actually supplied lo the Gompany following the date
of this Ordar,

THIS COURT QRDERS that he Monitor, on behalf of the Company, shall remit, In
accordanca with legal requirements, or pay:

()  any statutory deemed trust amounts in favour of the Crown in rlght of Canada or
of any Province thereof or any other \axation aulhorlty which are requlred to be
deducted from employees' wages, including, without limitation, amaunts in respect

)
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of () employment Insurance, (i) Canada Pernslon Plan, (i) Quebac Pension Plan,
and (lv) Incoma taxes;

(b)  allgoads and services or other applicable sales taxes {collectively, "Sales Taxes")
raquired to be remitted by the Gompany In connection with the sale of goods and
services by the Company, but only where such Sales Taxes are aocrued or
collected after the date of this Order, and

" (). any-amount payable to the Crown [n right of Ganada or of ary Province thereof or

10,

any political subdivislon thereof or any other taxation authority In respect of
munhicipal realty, municlpal businass or other taxes, assessiments or levles of any
nature or kind which are entitied at law to be paid In priotly to claims of secured
creditors and which are attributable ta or In respect of the carrying on of the
Business by the Gompany.

THIS COURT ORDERS that untll a real property lease ls disclaimed In accardance with
the CCAA, the Monltor, an behalf of the Company, shall pay all amounts constituting rent
or payabla as rent under real properly leases (including, for greater oertainty, common
area maintenance charges, utilities and realty iaxes and any other amounts payable to the
landlard under the lease) or as olherwlse may be negollated between the Gompanty and
the landlard from time to time ("Rent"), for the perlod commensing from and including the
date of thls Order. The Monitar, on behalf of the Company, may pay such Rent twice
manthly In equal payments on the first and fiftgenth day of each manth, in advance (but
not In arraars). On the date of the first of such payments, any Rent relating to the perfod
commencing from and including the date of this Order shall also be paid,

THIS COURT ORDBRS thal, except as speclfically permitted herein, the Monitor, an
behalf of the Company, is hereby directed, until further Order of this Court: (a) to make no
payments of principal, interest thareon or otherwise on accaunt-of amounts owling by the
Company to any of Its creditors as of this date; (b) to grant no securlly [nlarests, trust,
llens, charges or encumbrances Upon or In respect of any of its Praperty; and (c) to not
grant credit or Incur ffabililles except in the ordinary course of the Business,

RESTRUCTURING

Ch—
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11 THIS GOURT ORDERS that the Monitar, on bahalf of the Company shall, subject to such
requirements as are imposed by the CCAA and such covenanis as may be contalned In
{he Definitive Documents (a6 defined hereinafter), have the right to:

{a) Permanently or temporarily canse, downsize or shut down any of lls business or

operations, and lo dispose of redundant or non-malerial assels not exceeding
$500,000 In any one Iransaction or $2,600,000 In the aqgaregale; '

(b)  Terminate lhe employment of such of ity employees ar temporarlly lay off such of
ils emplayees as It deems appropriate; and

(¢)  Pursue all avenues of refinancing of its Business or Property, In whole or par,
sublect to prior_approval of this Court being obtained before any material
refinanaing,

Al of the foregoing to permit the Monitor, on behall of the Company, to proceed with an
ordarly restructuring of the Business (the "Restructuring”).

12, THIS COURT ORDERS thal the Monitor, on hahalf of the Company, shall provide each of
the ralevant landlords with notice of the Company's Intentlon 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 entilled lo have a rapresentative present In the leased premises

to observe such removal and, if the landlord disputas the Company's entitlement o
cemove any such fixture under the provislons of the lease, such fixiure shall remain on the
premises and shall be dealt with as agreed between any appilcable secured creditors,
such landlord and lhe Monitor, on behalf of the Company, or by further Order of this Court
upon application by the Monitor on at least (wo {2y days notice to such landlord and any

such secured creditors. If the Monitor disclaims the lease goveming such lgased premises
In accordance with Section 32 of the CCAA, it shall not be required {o pay Rent under
such leass panding resolution of any such dispute {other than Rent payable for the notlce
neriod provided for in Section 32(5) of the CCAA), and the disclaimer of the lease shall ba
without preludice to the Company's tlaim to the fixtures in dispute,

43,  THIS COURT ORDERS that If a notice of disclaimer Is delivered pursuant to Section 32
of the CCAA, then (a) during the nollce period prior to {he effective time of the disclaimer
[or resiliation), the landlord may show the affected lnased premises {o prospective tenants

draf amanced and restated indlol order -updated march 16 2022_ Q_/
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during normal business hours, on glving the Monltor 24 haurs' prior written notloe, and (k)
at the effective time of the disclalmer, the relevant landlord shall be entilled 1o _take

possassion of any such leased premises without walver of or prejudies to any glalms or
Hahts such Iandlord may have aqainst the Gompany [n respeat of such fease ar lsased
nremises, provided that nothing herein shall relieve such landord of lts obligation to
mitigale any damages claimed in connection therewith.

NO PROGEEDINGS AGAINST THE COMPANY OR THE PROPERTY

14.  THIS COURT ORDERS that until and including the 10" day of July, 2022 or such laler
date as this Court may order (the *Stay Pariod™), no proceeding or enforeement process

In any court or tibunal (each, a "Praceading") shall be commenced or continued agalnst
or in respect of the Gompany or the Monitor, or affecting the Business or the
Property,(save and except he Excluded Property), sxcept with the writtan consent of the
Monitor and the Company, or with leave of this Courl, and any and all Proceedings
currently under way agalnst or In respect of the Company or affecting (he Business or the
Properly {(save and except the Excluded Property) are hereby stayed and suspended
pending further Order of this Coutt,

NO EXERCISE OF RIGHTS OR REMEDIES

15, THIS COURT ORDERS that during the Stay Perod, all rights and remedles of any
individual, firm, corparation, govemmental body or agency, ar any othar entitles (all of the
foregaing, collectively being "Persons and each being a "Person) against or In respect
of the Company or the Monitor, or affecting the Business or the Properly, (save and sxcepl
the Excluded Property), are hereby stayed and suspended except wilh the writlen consent
of tha Monitor and tha Company, or [aave of this Court, provided that nothing In this Order
shall {I) empower the Monitor, on behalf of the Campany, to carry on any businsss which
the Gompany is nat lawfully entilled to camy on, (i) affect such Investigatlons, acllons,

suits or proceedings by a regulatary body as are permitted by Saction 11.1 of the CCAA,
(iil) prevent the filing of any registratlon to preserve or perfect a securily Inlerest, or (iv)
prevent the registration of a claim for llen.

Cho
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16.  THIS COURT ORDERS that nothing in this Order shall prevent HSBC from exerclsing any
righls or remedies, laking any enforcement sleps, dctlons or commenclng any
proceedings against the Company with respect to the Excluded Property.

NO INTERFERENCE WITH RIGHTS

17.  THIS COURT QRDERS that during the Stay Perlod, no Person shall discontinua, fail to
honour, alter, interfere with, tepudiate, lervinate or cease to perfarm any right, renewal
Hight, cantract, agreament, licence or permit In favour of of held by the Company, except
with the written consent of the Monltor and the Cormpany, or leave of this Court.

GONTINUATION OF SERVIGES

18, THIS COURT ORDERS that during the &tay Period, all Parsons having oral or wrilten
agreements with the Campany or stalutary or regulatory manlates for the supply of goods
and/or services, including without limitation all computer software, communication and
other data services, cenlralized banking services, payroll services, insurance,
transportation services, ullly or other services to the Business or the Company, are
hereby restrained until further Order of this Court fram discontinuing, altering, interfering
with or terminating the supply of such doods or services as may be required by the
Company, and that the Monitor, on behalf of the Company, shall be entitled ta the
continued use of its current premises, telephone numbers, facsimile numbers, Internet
addresses and domaln names, pravided in each case that the normal prices or charges
for all such goods or services recelved after the date of this Order are paid by the Monltor,
on behalf of lhe Company, in accordance with normal payment pre}ctlces of the Company
of such other practices as may be agread upon by the suppller or service provider and
each of the Monitor and the Company, or as may be ordered by this Court,

NON-DEROGATION OF RIGHTS

19, THIS COURT ORDERS that, notwithstanding anything else In this Order, no Person shall
be prohibiled from requidng Immediate payment for goods, services, use of lease or
licensed praperty or olher valuable conslideratlon pravided on or after the data of this
Order, nor ahall any Person be under any obllgation on or afler the date of this Order to
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advance or re-advance any manles or olherwise gxtand any credit to the Gompany.
Nothing In this Order shall derogate from the fights conferred and obllgations impased by
the CCAA.

APPOINTMENT OF MQNITOR

THIS CQURT ORDERS that Grant Thomten Limited 1s hereby appointad pursuant to the
GOAA as the Monitor, an officer of this Court, to monitor the buelness and financial affairs
of the Company with the powers and obligalians set out In the CCAA, (save and gxcept In
ralation to the Excluded Property) or sel forth herein and that the Company and s
sharshalders, officers, directors, and Assistants shall advise the Monitor of all materlal
sleps taken by the Company pursuant to this Order, and shall co-operate fully with Ihe
Manltor in the exercise of ks powers and discharge of s obligations and provide the
Monitor with the assislance that is necessary to enabla the Monitor to adequately carry
out the Meniter's functions,

THIS COURT ORDERS that the Monltor, in addition to its prescribed rights and obligationa
under the CCAA. is heraby directed and empowered to;

(a)  monifor tha Company's recelpts and disbursemeants;

() report to this Court at such limes and Intervals as the Monitor or Court may deem
apprapriate with respect to matters ralating to the Praperty, the Business, and such
other matters as may be relevant to the proceedings haraln;

(©) asslst, with consultation with the Company, in its disseminalion of reports and other
information to the DIP Lender (as defined herein) and {heir respective counsel,
pursuant to and In accordance with the Definitive Docliments (as dafined hereln),
or as may olherwise ba reasonably requested by the DIP Lender;

(d)  execute the DIP Financing Agreement (as defined heraln) on behalf of the
Company;

(e)  advise, inconsultation with the Company, in Its preparation of the Company's oash
flow stalements and reporting required by the DIP Lender under the Definltive
Documents, which information shall be raviewed with the Monitor and delivered lo

B
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tha DIP Lender and thelr respective counsel in accordance with the Dsfinllive
Documents;

exectte any and all documentation, on behalf of the Company, a8 reasonably
necessary or required by the DIP Financing Agreement and the SISE;

rup the 8ISP pursuant to the SISP Order,

advise, In consullation with the Gompany, In its developmant of the Plan and any
amendmants to the Plan, if applicable;

have full and complete access ta the Property, including the premises, boaks,
racords, data, including dala in slectronic form, and other financlal documents of
the Gompany, to the extent that s necessary to aderualely asgess the Company's
business and financlal affalrs or to perform Its duties atlsing undar this Order;

be at iberty to engage independent legal sounsel of such othar persons as the
Monitor deems nacessary or advisable respecting the exercise of its powers and
performance of its obligations under this Order;

engage consultanis, appraisers, agents, expers, audltors, accountants,
managers, counsel and such other Persona (as defined below) from time to time
and on whatever basis, Including on a lefnporaiy hasis, o assist with tha exercise
of the Monllors powers and duties, Including those conferred by this Qrder;

enter Into any agreaments;
pxerclse any rights of the Company,

apply for any permits, licences, approvals or permissions as may be requirad by
any governmental authorlty and any renawals thereof far and on hehalf of and In
the name of the Company;

taka any and all sleps of the Company authorized by any Order made In thess
proceadings, Including making distributions or payments;

purchage or lease machinery, equipment, Inventorles, supplles, premises ar ather
asasls to continue the Buslnesa, or any part or parts thereof; and
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(@ perform such other dutles as are requirad by this Order or by this Court from time
to time,

THIS COURT ORDERS that the Manitor shall not take possession of the Praperty but as
Manitor shall take part in the management or supervision of the management of the
Business and shall het, by fulfilling its obligations hereunder, be deemed lo have taken or
malintalned possession or control of the Business, or any part thereof,

THIS COURT ORDERS {hat nathing hereln contalned shall require the Monitor to occupy
or la take control, care, charge, possession or management (separalely andfor
colleclively, "Possession”) of any of the Properly that might be environmentally
conlaminated, might be a poliutant or a contaminant, or might cause or contribute to a
splll, discharga, release or deposit of a substance contrary to any federal, provinclal or
olher law reapecting the prolactlon, conservation, enhancerent, remediation or
rehabllitation of the environment or rafating to the disposal of waste or other contamination
including, without limitation, the Canadian Environmental Protection Act and regulations
thereunder (Ihe “Environmental Legisiation™, provided however that nothing hereln
shall exempt the Monitor from any duty to report or make disclosure inposed by applicable
Environmental Leglslation. The Moniter shall not, as a result of this Order or anything done
In pursuance of the Maniter's dutles and pawers under this Order, ba deemed lo be In
Possession of any of the Property within the meaning of any Environmental Leglslation,
unless it is actually in possession,

THIS GOURT ORDERS that nathing herein contained shall make the Monltor liable for
any mine closure or environmental and land rehabilitation-related labilitles or aobfigations
In respact of or In any way related to the Properly (or caused by or resulling from any
matler or thing orlglnating on or coming from the Property). For greater certainly:

(a) Notwithstanding anything in any Environmental Legislation, the Monitor i not

personally llable In that positlon for any environmental gonditlen that arose or
snvironmental damage that occurred:

0] hefore the Monitor's appointment; or

4.
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(i)  after the Monitor's appointment unless it Is establlshed that the condition
arase o the damage occurred as a rasult of the Monltor's gross negligence
or wilful miscanduct,

(b)  Nathing In sub-paragraph (a) exempla the Monitor from any duty to repart or make
disclosure Imposad by a lew referred to in that sub-paragraph.

(6)  Notwlthstanding anything In any Environmental Legislation, bul subject to
subparagraph (a) hereof, whera an order ls made which has the effect of requiring
the Manitor {o remedy any environmental condition or environmental damage
affecting the Property, the Monltor (s not persanally Hable for fallure to cormply with
the order, and is not personally llable for any costs (hat are or would be [ncurred
by any person In carrying out the terms of the order,

{1y it, within such time as Is specified in tha order, within 10 days after the order
is made If no tme Is so specifled, within 10 days after the appointment of
the Mariitor, if the order [ {n effect when the Monitor s appointed, or during
the periad of the stay referred ta in clause (If) below, the Manitor!

(A)  complles with the order, or

(B)  on notice to the paraon who lssued the ordar, abandans, disposes
of or otherwlse releases any interest In any raal property affected
by the condition or damage;

(i) during the period of a stay of the order granted, on applicalion made within
the time specified in the order referred lo in clause (i) above, within 10 days
after {he order ls made or within 10 days after the appolntment of the
Monitar, if the order Is In effect when the Monitor I8 appointed, by,

(A)  the courtor body having Jurlsdictlon under the law pursuant to which
the order was made (o enable the Monitor lo contest the order; ar

(B)  the court having jurlsdiction in batkruptey for the purposes of
assessing the economic viahiilty of complying with the order; or

OA
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() I the Monitor had, before the order was made, abandaned ar renounced or
heen divesied of any Mlerest in any real property affected by the condition
or damage.

THIS COURT ORDERS that the Monltor shall provide any creditor of the Gompany and
the OIP Lender with Information provided by the Company In response to reasanable
taquasts for information made in writing by such creditor addressed to the Monitar. The
Monitor shall not have any responsibliity or fability with respect 1o the Informalion
disseminated by it pursuant to this paragraph. [n the case of Information that the Monitor
has been advised by the Gompany ls confldential, the Monltor ehall not provide such
information ta creditors unless otherwise directed by this Court or on atich terms as the
Monilor and the Company may agree. '

THIS COURT ORDERS that, in additlon to the rights and protections afforded the Monltor
under the CCAA or as an offloer of this Court, the Monitor shall incur no fiabllity or
obligation as a result of its appointment or the carrying out of the provislons of this Order,
save and except for any gross negligence or wiiful misconduct on ita part, Nothing In this
Order shall derogate from the protections afforded the Monitar by the GOAA or any
applicable laglslation.

THIS COURT ORDERS {hat the Monllor, caunsel to the Monllar, and counsel to the
Gompany shall be pald (helr reasonable fees and disbursements, in each casa at thelr
standard rates and charges, by the Company as part of the cosls of these proceadings,
The Company is heraby autharized and direcled to pay the accounts of the Manitor,
saunsal for the Monitor, and counsel for the Company on a weekly basls and, In addition,
the Company ls heraby authorized to pay lo the Monitor, counsel to lhe Monltor, and
counsel to the Company reasonable retainers to be held by them as gecurity for payment
of theit respaotive fees and disbursements outstanding from time to time.

THIS COURT ORDERS that the Monitor and its legal counsel shall pass thelr accounts
frotm ime to time, and for this purpose, the accounts of the Monitor and lis {egal counsel
are hereby referred to a Judge of the Supreme Court of Newfoundland and Labrador in
Bankruptoy and Insolvency.

THIS COURT ORDERS that the Monitor, counsel to the Monllor, and the Gompany's
coungel shall be entitled to the benefit of and are hereby granted a charge (tha
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“Administration Charge”) on the Property, (save and except {he Excluded Propédy and
Excluded (nventory), which charge shall nat exceed an aggregale amount of $260,000.00
(which Includes the amount provided for in the Inlerim Receivership Qrdar), as securlty for
thelr professlonal fees and dlsbursements incurred at thelr respactive standard rates and
chargas of the Monitor and such counsel, both befare and aﬁar‘ the making of this Order
and the Amendad and Reslated Order in respect of these proceedings. The Administration
Charge shall have the priority set out In paragraphs 41 and 43 hersin. '

ENHANCEWMENT QF MONITOR'S POWERS

a0, THIS COURT ORDERS that, without In any way limiting the powers and dutles of tha
Monitar, the Monltor s hereby empowered and authorized, but not abligated, to do any of
the following In the name and on behalf of the Campany, whera the Manilor considars It
necessary or deslrable: ‘

(a) takeany ahd all acllons and steps to manage, operate and carry on the Business,
Including, without in any way limiting the generallly of the foregolng:

M any actions _or slaps the Monitor congidars necessary or desirable to
proceed with an atdarly restrusturing or llguldation af the Business;

{H permanenlly or temporarlly ceasing, downsizing or shutting down any of
the Company's operations;

i terminating the employment of or temporarily laylng off employses of the
Cormpany,

()  pursuing all avenues of refinancing the Business or Property, excep! ihe
Excluded Propery, In whole or part, subject to prlor approval of this Court
balng obtalned before any matecal refinancing;

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

(v)  seltling, extending or compromising any fndebtedness owing o or by the
Company,
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(vi) inillating, proseculing and conlinuing the prosecutlon of any and_all

proceadings and defepding all_procaadings now_pending or hereafier
insiitlutad with respact to the Company, the Business. the Propery or the
Monltar and to setlle or compramise any such proceeding;

(vil)  taking any and all corporale governance actlons for the Company: and
(villj  providing Instruction and dirgstion to the advisors of the Company),

(b} preserve, pratect and exerclse control over the Property, (with the exceptlon of the
Excluded Property), or any parts thereof, including, without in any way limiting the
generalily of the foregoing:

() receive, collect and exarcisa control aver all monles and accounls held by
or owing to the Company; Including any proceads af the sale of any of the
Property (save and except the Excluded Properly);

(i) axercise all remedies of the Company In collesting monles owed or
hereafter owing to the Company and to enforoe any security held by the
Company;

(i execute, assign, Issue and endarse documents of whalever pature in
raspect of any of the Properly (save and except the Excluded Property) for
any purpose pursuant lo this Ordar;

(v)  lo market, sell convey, transfer, lease or assign the Property, Including
running a sales solicitation pracess, or any part or parts of tha Property out
of the ordinary course of business; '

(A)  wilhout the appraval of this Gourt, In respect of any one transaction
not excesding $500,000 or $2,500,000 in the aggragate; ‘

(B)  without the approval of this Gourt in respect of the sale of Fluorspar
inventary; and

(C)  wilh the approval of this Court in respact of any other lransaction;
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() {o report to, mest with and discuss with such affected persons as the Monitor
deete appropriate oh all inaters relating to the Business and the Property, andta
share Information, subject to such terms as fo confldentlality as the Monitor deems
advisable; '

(d)  oversee and direct the preparation and dissemination of financlal and other
Informatlon 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
praseedlngs, Including, without in any way limiting the generality of the foregolng,
sale approval and vasling orders and ordera extending of terminating the stay of
proceadings;

(h perform auch other duties or lake any steps reasonably Incldental to lhe exercise
of these powers;

and in each case whate the Monitor takes any such actions or steps, It shall be exclusively
authorlzed and empawered to do so, to the exclusion of all other persons, Including the
Company and without interference from any olher persan,

DUTY TO PROVIDE AGGESS AND CO-OPERATION TO THE MONITOR

31,  THIS COURT QRDERS that tha Company and all It current and former directors,
officars, employaes, agents, accountants, legal counsel and sharsholders, and all other
persons acting on thelr instructions or behalf shall {ully co-operate with the Mortitor Ins the
oxeraise |ts powats under this Order or any other Order of the Court, including by:

(&)  advising the Monilor of the existence of any Properly of which such party has
knowledge of;

(by  providing the Monitor wilh Immediale and continued acoeass to any Property In augh
party's possession or contral;

(6) advising the Monltor of the exlstence of any bocks, documents, securitles,
contracls, orders, corporate and accounting records, and any other papers,
records and Information of any kind relaled to lhe business or affairs of the
Company, and any computer programs, coimputer {apes, computer disks, ar athar
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dala slorage madla containing any such Informatlon ("Records") of which such
party has knowledge of; and

{(d)  providing acuess lo and use of the Records, inoluding any aacounting, compuler,
software and physioal facllilies relating therelo, and Including providing the Monitor
with Instructions on the use of any computer or other system as requested by the
Monitor and providing the Moniltor wlth any and all access codes, account narmas
and accounl numbers thal may he required to galn access to lhe Records,
provided however that nolhing In this Qrder shall requira the delivery of Racords,
or lhe granting of access lo Ragords, which may not be disclosed or provided (o
the Monllor dus to the privilege atlacting lo solleitor cllent communicallon or due
to statutory pravislons prohibiting such disclosura.

LIMITATION ON THE MONITOR'S LIABILITY

32, THIS COURT ORDERS THAT tha Monilor is not and shall not, for any purposes, he
deemed to be a dlreclor, offlcer, amployee, racelver, recelver-manager, or liquidalar of the
Company,

33.  THIS COURT ORDERS THAT the Monllor is not and shall not for the purpasses of lhe
Income Tax Adt, R.8,C., 1885, ¢. 1 (5th Supp.) be deemed lo ba a legal represeniallve or
parson lo whom s, 150(3) of that Acl applies,

34, THI5 GOURT ORDERS THAT that (ha rights, protections, Indemnllies, charges, prloritles
and olher provislons In Tavour of the Monltor set out in lhe Companles' Credftors
Arrangement Act, R.S.C. 1988, ¢. C-38, any olher applicable leglslation, and any other
Order granted in these proceedings, all shall apply and extend lo lhe Monllor In connastion
with the Monilor carrying out the provislons of this Order, amended as necessary lo glve
effact to the lerma of Ihis Ordar,

DIP FINANCING

35, THIS COURT ORDERS thal Ihe Monitor, on behalf of the Company, ls hersby autharized
and ampowered lo executs, enler Inta and deliver the DIP Facliity Loan Agresment (the
"DIP Financing Agreement’) dated the 7% day of March, 2022 between, the Carnpany,

as borrower, and Bridging Finance Inc., Bridging Income Fund LP, Bridging Private Dabt
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Institutional LP, Bridging Mid-Market Debt Fund LP, Bridlging Private Debl Lending Master
Fund I, LP (Cayman), Bridging SMA 1 LP. Brldging SMA 2 LP, and Her Majasty In Right
of Newfoundland and Labrader, as represented by lhe Ministar of Industry, Energy and
Technology as lender ( collectively the "DIP Lender®), and to horrow, [n accordance with

the terms and condilions of the DIP Financing Agreement, up to Four Milllon Seven
Hundred Thousand ($4,700,000,00), (the "DIP Facllity") to, among other things, fund the
Company's working capital requirements, the SISP and ather general corporate purposes
of the Company during the Stay Period.

THIS GOURT ORDERS that, in addition to the DIP Financing Agreemenl, the Gompany
Is also hereby autharized and empowared to execule and dsliver such other credit
agreements, mortgages, charges, hypothecs and security documants, 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 purstiant {o the terms thereof, and the Monitor, on
behalf of the Company is hereby authorized and directed to pay and perform all of Ils
Indebledness, interest, fees, llabilities and obligations ta the DIP Lender under and
pursuant to the DIP Flinancing Agreement and the otlier Refinitive Documents as and
whan the same becoma due and are {o be performed, nolwithstanding any other pravision
of this Ordar.

THIS COURT QORDERS Ihat, as sesurity for the Company's obligations under the
Definitive Dacuments, the DIP Lender shall be entilled to the henefit 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 obfigation that exists before this Order is made. The DIP Lender's Charge shall have
the priority set out In paragraphs 41 and 43 hereln, Notwithstanding the foregolng, the
Interim Receiver's Borrowing Charge contained in Paragraph 27 of the Interlm
Raceivership Order, being the 1.8 Milllon advanced pursuant to the Interim Recelvership
Qrder, shall continue to be in full force and effect durlng the term of thls Order. Tha Interim
Raceiver's Borrowing Charge shall rank pari passu with the DIP Lender's Charge.

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

9
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(a)  the DIP Lender may take stich stepa from time to time as it may deem necessary
or appropriate ta file, register, record or perfect the DIF Lender's Charge or any of
the Definittve Documents;

)] upan the occurrence of an event of default under the DIP Financlng Agreament,
the ofher Definltive Documants or the DIP Lendsr's Charge, upon five (B) days
notice ta tha Monitor and the Gompany, the DIP Lender may exerclse any rights
and remedles agalnst the Company or the Propery, (save and except the
Excludad Property), under or pursuant to the DIP Financing Agreement, the olher
Definitive Documeants and the DIP Lender's Charge, including, without limitation,
to cease making advances to the Company and set off andfor consolidate any
amounls that may be owing by the DIP Lender agalnst the ohligations of the
Company io the DIP Lender under the DIF Financing Agreement, the other
Definitive Documents or the DIP Lender's Charge, to make demand, accelerate
payment and glve other nolices, or to apply to this Court for the appolntment of a
recelver, recelver and manager or interim recelver, or for a bankruptey order
against the Gompany and for the appointment of a trustee In bankruptey of the
Company; and

(0) the foregolng rights and remedies of the DIP Lender shall be snforceable against
any lrustea In bankruptey, interlm receiver, recelver or receiver and manager of
the Company or the Property (save and except the Excluded Properly).

39, THIS COURT ORDERS AND DECLARES that the DIP Lender shall be trealed as
unaffected In any plan of arrangement or compromise filsd by the Company under the
CCAA, or any proposal filed by the Company under the BIA, with respect to any advances
made under the DIP Financing Agreement and tha other Deflnitive Documents.

40. THIS COURT ORDERS AND DEGLARES that thls Order is subject to pravislonal
execltion and that if any of the provisions of thls Ordar In connaction with the DIP
Finanaing Agresment, the other Definitive Documents or the DIP Lender's Charge shall
subsequently be stayed, madified, varled, amended, reversed or vacated in whole or In
part (colleatively, a "Variation") whether by subsequent order of ihls Gour on or pending
an appeal from thls Order, such Variation shall not In any way impair, llmit or lessen the
priority, protections, rights or remedles of the DIP Lender, whether under this Qrder (as

s
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made prior to the Varlation), under the DIP Financlng Agreement or the other Definitive
Documents with raspact lo any advances made or obligatlons incurred prior to the DIP
Lender balng glven nolice of the Varlallan, and the DIP Lendar shall be entitled to rely on
this Order as issued (Including, withaut limitation, the DIP Lenders Chargs) for all
advances so mada and olher obligations set out in the DIP Financing Agreement and the
other Definitive Documerils, :

VALIDITY AND PRIORITY OF GHARGES CREATED BY THIS ORDER

THIS GOURT ORDERS that the priorilies of the Administratlon Charge, the DIP Lender's
Charge, and the Interim Recelver's Borrowing Charge on Lthe Property (save and except
the Excluded Property and Excluded Invantory), (callectively, tha "Charges”), as among
them, shall be as {ollows;

First — the Adminlstration Charge (to the maximum amotnt of $260,000.00);

Senond~ the DIP Lender's Charge and the Interim Receiver's Borrowing Charge,
an a parl passu basls,

THIS COURT ORDERS (hat the filing, reglstration or perfection of the Charges shall not
be requlred, and that the Charges shall be valid and enforceable for all purposes, Including
as against any right, tile or inlerest filed, reglstered, recorded or perfected subsequent to
tha Charges coming Into existence, notwithstanding any such failure to file, register, record
or perfect,

THIS COURT ORDERS {hat each of the Charges (all as constituted and defined hereln)
shall sonstitule a chargs on the Properly, (save and except the Excluded Praperly and
Excluded Inventory), and such Charges shall rank In priority to all other securlty inlerests,
trusts, liens, charges and encumbrances, claims of secured creditors, statutory or
otherwise (callectively, "Encumbrances”) In favour of any Person, except for any sacured
credltor of the Company who did not recelve notice of the application for this Order. The
Company shall be entitied, an a subsaquent motian on nolice to those Persons likely (o
be affected therehy, to seek prlarlty of the Charges ahead of any Encumbrances over
whish the Charges have not obtalned prlorlty pursuant to this Order.



48.

PZOA

THIS COURT ORDERS that axcept as otherwlse exprassly provided for herein, or as may
be approved by thiz Court, lhe Company shall not grant any Encumbrances over any
Froperly that rank In prorily to, or parl passu with, any of the Charges, unless the
Company also obtains the prior written consent of the Monitor and of the applicable’
chargee(s) entllled to lhe benefit of the Charges (colleclively, the "Chargees”), or further
Order of this Court.

THIS COURT ORDERS that the Charges shalf not be randered invalid or unenforceable
and the righls and remedies of the Chargees shall not otherwise be limited or Iimpaired in
any way by (a) the perdency of these proceedings and the declaralions of insolvency
made hereln; (b) any application(s) for bankruptey order(s) lssued pursuant to BIA, ar any
bankruptcy order made pursuant to such applicatlons; (c) the filing of any assignments for
the general benefit of eredilors made pursuant to the BIA; (d) the provisions of any federal
ar provincial statules; or (&) any negatlive covenants, prohibitions or other similar
pravisions with respect to borrowings, incurring debt or the creatlon of Encumbrances,
contained in any existing loan documents, lease, sublease, offer to lease or other
agreement (collectively, an "Agreement") which binds the Company, and notwithatanding
any provision to the contrary in any Agreement;

{a) Nelther the creallon of the Charges nor the execution, deilvery, perfection,
registration or pedformance of the DIP Financing Agreemant or the olher Dafinliive
Documents shall create or be deamed to constitule a breach by the Company of
any Agreamant to which it is a parly,

(b}  None of the Chargees shall have any liabilily to any Person whatsoever as a resull
of any breach of any Agreament caused by or rasulting from the Gompany entering
Into the DIP Financing Agreemenl, the creation of the Charges, or the execution,
delivery or performance of the other Dafinltive Documents) and

(c) The payments made by the Company pursuant to this Order, the DIP Financing
Agreement or the other Dafinllive Documents, and Lhe granting of the Charges, do
not and will not constitute preferences, fraudulent conveyances, transfers at
undervalue, oppressive conduct, or ather challengeable or voldable ransastions
under any applicable law,

@/
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THIS GOURT ORDERS lhat any Charge created by this Order over leases of real properly
{n Canada shall only be a Charge in lhe Company’e interest in such real property leases,

SERVICE AND NOTICE

THIS COURT ORDERS that the Monitor shall {A) make this Order publlcly available in the
manner pregeribed under the CCAA, (B} send, In the prescribed manner by slectronla
means, a notlce to every known creditor who has a clalm against tha Company of more
than $1,000, and (C) prepare a list showing the names and addresses of those credilors
and the eslimated amatints of thase olalms, and make It publicly avallable In the prescribed
manner, all [n accordance with Sectlon 23(1)(a) of the CCAA and the regulalions made
lhersunder,

GENERAL,

THIS COQURT QRDERS that the Monltor, an behalf of the Company, may from time lo
lime apply la this Coud for advice and directions in the discharge of its powers and dutles
hereunder.

THIS COURT ORDERS that nothing in this Order shall pravent the Monitor from
subsequently acting as an inlerim recelver, a recelver, a recelver and manager, or a
frustes In bankruptcy of the Gompany, the Business or the Property.

THIS GOURT ORDERS that each of the Company and the Monltor be at liberty and Is
hereby aulhurized and empowered to apply to any court, tribunal, regulatory or
adminlatrative bady, wherever located, for the recognition of this Order and for assistance
In carrylng out the terms of this Order, and that the Monitor is authorized and empowersd
lo act as a reprasentativs In respact of the within proceedings for the purpese of having
ihese proceedings racognized In a jurisdiction outside Canada,




Schedule "A"
Defined Tarms
“Excluded Inventory” means invantary rapresenting a value in the amount of USD2,600,000

“Excluded Property" means! {iy any and all Recelvables and/or Financed Racelvablas, aa such
terms are defined pursuant 110 the RFA, tagether with all rights and rentadies arlsing thereunder,
insurance pollcies and proceeds resulling therefrorm, and proceeds generally, and (if) all Export
Developmeant Canada insurance policles or support In favor of HSBC,

“HSBC” means HSBG Bank Cénada; and

"RFA” means the Trade Involce Recourse Financing Facilily Agreement betwean HSBG and
Cariada Flugrspar (NL) Inc,, dated May 25, 2018, as amended, ‘

drali amended and motatod injilal otder ~updated march 16 2022
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This is EXHIBIT “C” of the AFFIDAVIT
OF PHIL CLARKE sworn before me
this =" day of June, 2024.
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IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
N BANKRUPTCY AND INSOLVENCY

IN THE WMATTER OF an applleation of Grant
Thornton Limited, as Gourt-Appointed Menftor of ..

Canada Fiuorspar (NL) Inc,, Canada Fluorspar Inc,,
Newspar and GFl Newspar Holdings Inc.
(colfectively, "CF1" ar the "Company");

AND IN'THE MATTER OF the Companles’ Creditors
Arrangement Acl, R.8.C. 1985, C. c-36, as amerded

APPROVAL AND REVERSE VESTING QRDER

THIS APPLICATION, made by Grant Thomnion Limited (“GTL" ar tha "Monlitor"), In its
capaclly as Court-Appointed Monflor of Canada Fluorspar (NL) Inc,, Canada Fluorspar Ina,
("GFI"), Newspar and CFI Nawspar Holdings ine,, (collaalively referred o hereln as the "Acquired
Entities”, and Individually as an "Acquired Entity"), pursuant to the Companles' Creditors
Arrangement Act, R.S.C. 1986, c. C-36, as amended (the "CCAA") far an order, Inter alla: ()
appraving the share purchasa agreament entered into between the Acquired Entities, as vendors,
and the new successful bidder, as purchaser (the “Purchaser"), made as of the 26" day of May,
2023 (the, "Share Purchase Agreement"), a copy of which Is attached as Exhibit A" to the
Monitor's Third Confidential Report (as definad below), as amended and restated on the 5" day
of June, 2023 as well as the Transactions contemplated thereln; (b) adding 92834 Newfoundland
and Labrader Inc.,, a company recently Incorparated by the Monltor ("ResidualCo") as an
appllcant to these proceedings (the "CCAA Proceedings"); (c) vesting out of the Acqulred
Entitles and into ResidualCo all Excluded Assels, Excluded Contracts and Excluded Liabliitles
and discharging all Clalims, Liabiilties and Encumbrances against the Acqulred Entitles (other than
Permitted Encumbrances), including, without imitation, any and all Agreements Affecting the
Shares/Partnership Interests; (d) vesting into and to the Purchaser the Purchased Shares fres
and clear from all Encumbrances (other than Permitted Encumbrances), Incluting all
encUmbrances and reglstrations ouflined in Schedule "B" {8) confirming that the lransfer of the
Exlsting (nterests to the Purchaser shall be effsclive notwithstanding the pravislons of any
Agreement Affecting the Sharas/Partnership Interesls, and any and all Agreemenis Afiecling the
Shares{Partnership Interests shall be cancelled and of ha further foree and affect; () confirming
that any and all shares, securties, warrants, opllons, equity interests and partnership Interests In
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the Acquiced Entlties, If any, other than the Purchased Shares, the GFNL Equity interests, the CFI”
Newspar Eqully Interasls, and the Newspar Parinership Interests, shall bs canoslled and of no
further foree and effect, for no conslderallon such that the Purchased Shares, the CFNL Equity
Interssts, the CF| Newspar Equity Interests, and the Newspar Partnership Interests shall
reprasent 100% of tha outstanding equity or partnarship Intersats, as applloable, in the Acquired

ERlflas 8 61 he Clbsing Time: and (§) amending the BW Amendad ARTO o ekiend the stay of
proceadings untll October 31 2023,

ON READING the application of the Manitor, Including the affidavit of Phil Clarke sworn
the 20" day of May, 2023 (the "Clarke Affidavit!) and the Exhibits thereto, the Monltor's Third
Confidential Report dated the 29" day of May, 2023 and the Monltor's Supplemantal Third
Confidentlal Repott dated the 5" day of Juna, 2023 (collectively the "Confldantlal Report'), the
Ninth Report of the Monltor dated the 26" day of May, 2023 and Ninth Supplemental Report of
the Monitor dated the 5™ day of June, 2023 (collectively the "Ninth Report"), and on being advised
that the DIP Lenders and the serior secured craditérs who ara likaly to be affected by this Order
harein, as well as the existing sharehalders of OF|, wete each given notlcs of this Application;

UPON HEARING the submissions of counsel for the Monitor, counsal to the Purchassr,
and such other counsel as thay may appeat|

SERVICE

1, THIS COURT ORDERS that the time for service of the Notice of Motion and maletlal filed,
as set out in the affidavlt of service is hereby deemed adequate notice such thal this Motlon is
properly returnable loday and hereby dispanses with furlher service thereof.

DEFINITIONS

2. THIS COURT ORDERS that, unless otherwlse Indlcated or defined hereln, capltallzed
terms Used In this Order shall have the meanings given lo them (nthe Share Purchase Agreement,
the Initial Order and the ARIO (as amended).

STAY PERIOD

3 THIS COURT ORDERS that the Stay Perlod, as defined In the Initlal Ordar granted by this
Gourt on 11" day of March 2022 (the "Initial Order”) as afnended end restated on the 18" day of
March 2022 (the "ARIQ"), the Amendad ARIO-Amendment #1 daled the 10" day of June, 2022

>




(the "Amended ARIO"), the Amanded ARIO-Amendment #2 dated the 30" day of August 2022
(*a™ Amended ARIO"), the Amended ARIO-Amendment #3 daled the 12" day of Oclober, 2022
(3¢ Amended ARIO") and the Amended ARIO-Amendment #4 dated February 21, 2023 (‘4"
Amendad ARIO") and the Amendad ARIO-Amandment #5 dated May 18, 2023 ("5 Amended
ARIO " la hereby extended untll Qcteber 31, 2023,

APFRQOVAL AND VESTING

4, THIS COURT ORDERS AND DECLARES that the Share Purchase Agreement and the
Transactions conternplated tharein are hereby approved and he executlon of the Share Purchase
Agreement by the Monitor, o behalf of the Acquired Entitlas, Is hereby authorized and approved,
with such minor amendments as the Monitor, on behalf of the Acquired Enlitles, and the Purchaser
may deam necessary o otherwisa agres to, The Monitor, on behalf of the Acquired Entiles, (s
heraby aulhorized and directed to perform the Acquired Entities’ obligatlons under the Share
Purchase Agreement and to taka such additional steps and exscuts such addltional documents
as may be nacessary or desirable for the completion of the Transactions,

8, THIS COURT ORDERS AND DECLARES that notwlthslanding any pravislon herecf, tha
closing of the Transactions shall be deemed to oceur In the manner, order and sequence set out
In the Share Purchase Agreement, with such alterations, ¢changes or amendments as may be
agreed to by the Monitor, on behalf of the Acquired Entltles, and the Purchaser, provided that
such allerations, changes or amendmants do not materlally alter or Impact the Trahsactions ar
tha consideration which the Acquired Entities andfor thelr applicable stakeholders will benefit from
as part of the Transactions.

8. THIS COURT ORDERS AND DECLARES that thls Order shall constifute the only
atthorlzation required by the Monltor, and the Monltor on behalf of the Acdulred Entlties, to

" proceed with the Transactlons and that no shareholder or other approval shall be raquired in

conneotlon therewlth,

7. THIS COURT ORDERS AND DECLARES that, at the time- of the delflvery of tha Monltor's
certificale (the "Monitor's Gertificate") to the Acquired Enlities and the Purchaser (the "Effective
Time"), substantially In the form atlached as Scheduls "A" hereto, the following shall ocour and
shall be deemed to have occurred at the Effective Time, all I accordance with the Share
Purchase Agresmant and the steps contémplated thereunder:

s




(a)

thea Monitoer, on behalf of the Acquired Enlitles, shall be deemed ta have transfetred
{o ResldualCa the Cash Conslderatlan , Excludad Assets, Exoludad Contracts, and
Excluded Liabliities, which, for greater certalnty, shall Inolude any and all fiabllity
relating to any change of control provislon that may arise In connection wilth the
change of cantrol contemplated by the Transactions hereunder and to whish tha

Aaquived Entities may be bolnd as at Closlng, and any and all flabiles for

Employeses, If any, whose emplayment with CF) or Its Afflllates (s terminated on or
bafore Glosing;

the Acguirad Enditles shall ba released from all Excluded Liabilitles, Claims and
Encuxﬁbrances (excepl for Permitted Encumbrances), aluding for greater
certalnty, and wlthﬁiut' fimitation, all amounts and chilgations owing hy the Acquired
Enfities under: () the Bridging Loans, including the principal amount of
Indebledness outstanding thereundar and interest acciued therean as of the
Closing Date, plus any other fees owing by the Borrower under the Bridging Loans
or any othar ancillary agreement or document related thereto; () the PNL Loan,
Including 1he princlpal amount of Indebtedness outstanding thersunder and
Interest acorued thereon as of the Closing Date, plus any other fees owlng by the
Acqulted Entitles under the PNL Loan or any other anclliary agreement or
doourent thereto, and (Il) the DIP Firancing Agreement Including the princlpal
amount of Indebledness outstanding thereunder and interest accrusd thereon as
of the Closing Dats, plus any other faes owling by the Acquired Entltles under the
DIP Financing Agresment;

all of the right, title end interest In and to the Exlsting Interests shall be transfetred
to and vest absolutaly in the Purchdser, and the Retalned Assets will be retalned
by the Acquired Enfities, In each case, as applleable, free and clear of and from
any and all right or entillement under any outstanding or authorlzed purchase
agreements, partne‘rship interasts, optlons, warrants, convertible securlles or
othar rights, agreements, arrangements or commitments of any character relating
to any shares or partnership interests In the Acqulred Entilies or obligating the
Acqulred Entities to Jssue or sell any shares or Interests of, or any other interest In,
tha Acqulred Entities, any votlng ftrusts or agrssmants, pooling agreements,
uneniméus sharehalder agreaments, other sharsholder agreements, partnership
agreements, proxles or other agresmants or understandings In effect with respect

s
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to the vating or transfer of any shares or Interests of the Acqulred Entities, or any
ather like agreements that relate ta the shares or Interesta of the Acquired Entities
or that are exchangeable or convaﬁlbla Into shares or interasts of tha Acquired
Entitles (collactively referred to hereln as “Agreements Affecting the
Shares/Partnership Interests’), or any ofher seourlly Interests (whather

(d)

trusts (whelher contractual, statutory, or otherwise), llena (marltime or otherwise),
axecutions, levles, charges, or other financlal or moneatary clalms, whether ot not
thay have attached or been perfacted, reglstered or flled and whether secured,
unsecured ar otherwlse (collectively, the "Claims") Including, without limiting the
generality of tha foregolng: (i) any encumbrances or charges creatad by the (nitlel
Qrdar ot any ather Order of the Court In these CCAA Proceedings; (Il) all charges,

-security Interests or claims evidanced by reglstrations pureuant to the Personal

Propery Securlty Act (Newfoundland and Labrador), or any other personal
proparty registry system, or pursuant to the Registration of Deeds Act, 2009
(Newfoundland and Labrador) the Mechanios’ Lien Act (Newfoundland and

"Labrador) or the Mineral Act (Newfoundland and Lahrador) or any ofher real

property or real properly related reglstry or recording system (all of which are
eollectively referred ta aa the "Encumbrances”, which term shall not Include the
permitted encumbrances listed on Schedule “C" hereto ("Permitted
Encumbrances”), and, for greater certainty, this Coutt arders that all of the
Eneumbrances affecting or relating to the Acqulred Entlties, the Existing Interesta
and the Relained Assels, icluding, for grealer certainty, any outstanding
Agraements Affecting the Shares/Partnarship Interests, are heraby cancelled,
expunged and dischargad as agalnst the Acquired Entities, the Existing Interests
and {he Retalned Assels and shall be of no furlher force and effect;

any and all shares, securltles, equily interesis and partnershlp interests in the
Acquired Entitles (for greater certalnty, not Including the Purchased Shares, the
CFNL Equity Interests, the CFl Newspar Equity Interests, and the Newspar
Partnership Interests) {hat remain issued and outstanding Immediately after Steps
(a)-{e) above (If any) shall ba cancelled and of no further forge and effect, for no
conslderation, such that the Purchased Shares, the CFNL Equity Interests, the CF|
Newspar Equlty Interssls, and the Nawspar Partnership Interests shall rapresent

-




-6 -

100% of the outstanding equity or parinership interests, as applicable, In the
Acquired Entitiea as of the Closing Time;

{(e)  any and all warrants and optlans In the Acquired Entities (for greater certainly, not
including the Purchased Shares, the CFNL Equity Interests, the CF| Newspar

e e e Equity. Intarests,.and.tha_Newspar_Rarinership-Interests)-that. remain.issued-and——— - e

outstanding [mmediately after Step (a)-c) above (fF any), and any and all
Agreements Affecting the Shares/Fartnership Interests, shall be deerned
sanaelled and extingulshied withaut any Liabllity, payment ar other compansation
in respect theraof, and any and all Clalms, Liablitles and Encumbrances with
respect to the equity and partnership Interests of the Acquired Enlltles, or any and
all Agreaments Affacting tha Sharas/Partnershlp Interests, shall be r{my, finally,
lrrevouably and forever campromised, released, dischargad, cancelled and barred !
without any Llabllity, payment or other compensatian In respect thareof; and i

) the Acquired Enllties shall be deemed to cease belng Applicants In these CCAA
proceedings, and tha Acquired Entities shall be deemed to be released from the
purview of the Initial Order and all other Orders of this Coutt granted Ih respect of
these CCAA proceedings, save and except for this Order, the provisfons of which
(as they telate {o the Acquired Entitles) shall centinve to apply in all respects,

8, THIS GOURT ORDERS AND DIRECTS for greater ceralnty, and withoul limiting the
generality of the foregoing that nothing contalned herein shall be deemed to bo a release of any
obligation of the Acquired Entities In relatlon to:

t)] the Licenses and Leases and obllgations arising () under any appllcable
leglslation, Including without limltalion, the Mineral Act (Newfoundland and
Lahrador) ot the Mining Act (Newfoundland and Labrador); ot (ll) pursuant
to the terms and canditlons coptained thereln, In each case aiising after the
Closing Date;

(i  the Acguired Entliiles rights to the $8,084,965, financlal assurance currantly
held by the Government of Newfoundland and Labrador I relatlon to any
rehabilitation and closure plan as contemplated by the Mining Aot
(Newloundland and Labrador) of CFl In respect of the St Lawrenhce

G-
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Fljorspar Projact lacated in 8t Lawrence, Newfoundland and Lebrador,
Canada; or

(i)  any snvironmental llablillles arlsing after the Closing Date,

. THIS CQURT ORDERS AND DlRECTS the Monitor to flle with the Court a copy of tha

Monitor's Certmcate forthwith after delivery t hareof n connection with the Transactions, o

10.  THIS COURT ORDERS that the Monitor may rely on written notlce from the Acquired
Entities and the Purchaser regading the satlsfaction of the Cash Conslderation and satisfaction
or waivar of conditions to Glosing under the Share Purchase Agreement and shall have no liabllity
with raspest to dellvery of the Menitor's Cetifioate,

11, THIS GOURT ORDERS that upon delivery of the Monltor's Certlficale, and upon fllng of
a copy of thls Order, together with any applieable reglstration fees, all governmental autharities
and any other applicable reglstrar or gavernment ministries or authorities exerclsing jurisdiotion
wlth respect to the Acqulred Entilies, the Purchased Sharas, the Ratalned Assels, or the Excluded
Assats and Excluded Contracts (collectively, the "Governmental Authorlties") are hereby
authorlzed, requested and directed to accept delivery of such Moniter's Gertlficate and a copy of
this Order as though they wara originals and to register, as appllcable, such transfers, Interest
authorizallons, discharges and discharge statemens of conveyance as may be required to glve
effect to the terms of this Order and the Shars Purchase Agreemant, Presentment of thls Order
and the Monltors Certlficate shall be the sole and sufficlent authorlty for the Governmental
Authotitles to make and register, as appliahle, {ransfers of title or Interest and cancel and
discharge reglstrations against any of the Acquired Entitles, the Purchased Shares or Refalned
Assels of any Clalms or Encumbrances, and the Monitor and the Purchaser are hereby
specifioally authorized to discharge the reglstrations agalhst any of the Acquired Entifies, the
Purchasaed Sharas or Retalned Assets, as applioable,

12, THIS COURT ORDERS that no authorization, approval or othsr action by and no notlcs
to ar filing with any Governmental Authorlty or regulatory body exerclsing Jurlsdiction over the
Acdulred Entitles, Purchased Shares or the Retained Assals I8 required for tha due execution,
dellvery and perfarmance by tha Acquired Entitles of the Share Purchase Agreement.,
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13, THIS COURT ORDERS that for the purpeses of datermining the nalura and priority of
Claims, the net proceeds from the sale of the Exlsling Interests and the Financing Amount
(including, for greater cerfalnty, the Deposit and the Gash Conslderation) (the "Proéeeds") shall
stand In the place and stead of the Acculred Entitles, the Purchased Shares and the Retained
Assets, and that from and after the dellvery of the Monitor's Certlficate, all Clalms and

Encumbrances shall alfach to the Proceads; Exclidad Confrasls and Bxdliided Assats, with the ™~

same priorly as they had with respect to the Acquired Enfities, the Purchased Shares and the
Retalned Assets, as appllcable, Immedladely prior to the sale,

14, THIS COURT ORDERS that, pursuant to olatuse 7(3)(c) of the Personal Information
Proteclion and Electronic Documents Act (Canada), as amended, the Acqulred Entliles or the
Monltar, as the case may he, [s autharlzed, permitted and dlracted to, at the Effective Time,
disclosa to the Purchaser all human resources and payrolt Infortation In the Acquired Entities
records pertaining to past and current employees of tha Acquired Entilles, The Purchaser shall
maintaln and causa the Acqulred Entitles, from and afler the Closing Date, to malntaln and protect
the privacy of such Infarmation In accordance with applicable law and shall be entitled {o use the
personal Information provided to It In & manner which is In afl material respects Identlcal fo the
prior use of such Infoimatinn by the Acquired Entitles prior to the Closing Date.

15, THIS COURT ORDERS AND DECLARES thal, afthe Effective Tlme and without limiting
the provisions of paragraph 7 hereof, tha Acquired Entlties, the Monitor and the Purchaser shall
be deemed refeased from any and all olalms, lfabilities (dlrect, Indiract, absolute or contingent) or
obligations with raspect to any Taxes (ncluding penalties and inferest therean), as welf as
penaltles for fallure to file returns pursuant to section 162 of the Income Tax Act (Canada) (the
"Ack"), or that relate to, the Acquired Entilies, Including without limiting the generality of the
foregolng all taxes, penaltles and interest that could be assessed against the Acquired Entitles or
the Purchaser (Inolliding lts affilfates and any predevessor corparations) pursuan( to section 1680
of the Act, as amended, or any provinclal equivalent, in connection with the Acquired Entlties
(providad, as It relates to the Acquired Entities, such release shall not apply to (a) transaction
taxes, or (b} taxes In respect of the business and operations conducted by the Acquired Entlties
after the Effective Tlme), For greater certainty, nothing tn this parsgraph shall release or discharde
any Claims with respsct to taxes or obligations in respect thereof that are transferred to
ResidualCo,

-
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16,  THIS COURT ORDERS that except to the extent expressly contemplaled by the Share
Purchase Agreement, all Contracts (with the exception of any Agreements Affecling the Shares/
Patinership [nterests) fo which the Acqulred Entifles are a party upon delivery of the Moiltor's
Cartificate will be and remaln In full foree and effect upon and followlng delivery of the Manitor's
Cerflficata and ne Individual, firm, corporation, governmental body or agenay, or any other entity

(@l"of e foregning, Golsetivaly Geing *Fersons" and each belng a "Person™ who s a party lo
any such arrangement may accelerate, terminate, resclnd, tefuse to pedform or otherwise
repudiate its obllgations thereunder, or enforce ar exarclse any right {including any right of set-
off, diiution or othey remedy) or make any demand under o In respect of any suoly arrangement
and no autormnalle termination will have any valldlty or effect, by reason of:

(a8)  any event that occurred on or prlor to the dellvary of the Monltor's Cedificate and
Is not continuing that would have entitted such Ferson to enfarae hose rights or
remedles (Including defaults or avents of defaull arlsing as a result of the
Insolvenioy of the Acquired Entitles);

{b)  any monetary defaults in relation to the Contracts Incurred on or prior to the
dellvary of the Monltor's Carlificate;

(®)  Ihelnsolvency of the Acqulred Entlties ar the fact that the Acquired Entitles sought
or obtalned rellef under the CCAA,

(d) any compromises, releases, discharges, ocancellations, transaclions,
arrahgements, revrganizatlens or other sleps taken or effected pursuant to the
Share Purchase Agreement, the Transactians or the provislons of this Order, or
any other Order of the Caurt In hese praceedings; or

()  any transfer, assignment or change of control of the Acquired Entities arising from
{he Implementation of the Share Purchase Agreement, the Transactions or the
provisions of this Order,

17. THIS COURT CORDERS, for greater certalnty, that: (8) nothing In paragraph 16 hereof
shall walve, cormpromlse or dlscharge any abligations of the Acquired Entlties In respect of any
Retained Llabilittes, and (b) the deslgnation of any Claim as a Retained Liabllity Is without
prejudice to the Acquired Enfities’ right to dispute the exislence, valldity or quantum of any such
Retainad Llahlilly, and (o) nothing in this Order or the Share Purchase Agreement shall affecl or

o-
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waive the Acqulred Entitles’ rights and defences, both legal and equitable, with respact to any
Ratalned Liabllity, Including, but not limited to, all rights with respeot lo entitlements to set-offs ar
recoupments against such Retalned Liablllty.

18, THIS COURT ORDERS that from and after the Eifeclive Time, all Persons shall ba

. deemed-to.-have.walved.any-and-all. defaults-of-the-Acquired-Bntitles-than.exlsting-er-praviotsly-- -

comtnitted by the Acguired Entities, or oauaed by the Acquired Entilles, dlrectly or Indirectly, ar

. anonwsomplianoe wnth any covenan, Wananly, represen tallon, undertaking, pasitive or négative

predge term prov]s[on. condition or obligation, expressed or impfied, [h any Confract, -exsting

hetween such Person and the Acduired Entitles (Including, for certainty, thosa Contracts

sonstiluting Retained Assets or Retalned Liabllitles) arlsing directly or Indlractly from the filing by
the Acquirad Enlilies under the CCAA and the implementation of the Transacstions, including
withoul limitation any of the matiers or events listed in paragraph 16 hereof, and any and all
notlces of default and demands for payment or any step or proceeding laken or commenced in
connaction therewlth under = Contraot shall be deemed to have been rescindad and of rto further
forae ar effact, provided that nothing hereln shall be desmed to excuse the Acqulred Entitles from
performing thelr obligations under the Share Purchase Agreement or ba a waiver of defaulls by
the Acquired Entities under the Share Purchase Agresment and the related documents,

19, THIS COURT ORNERS that from and after the Effectlva Tlme, any and all Persons shall
be and are herahy forever barred, estopped, slayed and enjoined from commencing, ték!ng.
applying for or lssuing or continuing any and all sleps or procaedings, whether dirsctly,
derlvatively or otherwise, and including without limitatlon, adminlstrative hearings and orders,
declaratlons and assessments, commenced, teken ar proceeded with or that may be commenoced,
taken or proceaded with agalnst the Acquired Entitles, the Purchased Shares, the Relalhad
Assats, or tha Purchaser, relating In any way (o or In respect of any Excluded Assets, Excluded
Contracts or Excluded Liahillles and any other clalms, obligations and other matlers which are
walvad, released, expunged or discharged pursuant to this Order, Including, for greater certalnty,
the Claims and Encumbrances belng discharged pursuant to this Order.

20,  THIS CQURT ORDERS that, from and after the Effective Timea!

(@)  thenature of the Retalned Liabllities, Including, without fimitation, thelr amount and
thelr seaured or unsequred status, shall not be affectad or altered a9 a result of the
Transactlons or thls Order; '

(o




.. Acquired-Enlliles ..the. Rurchased--Shares-or.the.Retalhad-Assets - undet-ar-In

(b)
(o)
(d)
21,

P11 .

the nalure of the Excluded Conlracts and Excluded Liabilitles, including, without
IimHalion, thelr amount and thelr seciired or unsecurad status, shall not ba affected
or altered as a resull of thelr transfer to ResldualCo,

any Person that pdor to the Effeclive Tlma had a valld dght or claim agalnst the

raspeol of any Excluded Contract or Exsluded Llablfity (each an "Excluded
Llability Claim") shall no langer have such right or clalm agalnst the Acquired
Entlties, the Purchased Sharea or the Retalrad Assets, but will have an equivalent
Excluded Liabllity Clalm agalnst RasldualCa in respeot of the Excludad Confract
or Exoluded Liabillly from and after the Effective Time in is place and stead, and
nothing In this Order Imlts, lessens or axtingulsties the Excluded Liahllity Claimy of
any Person as against ResidualCo) and

the Excluded Llahility Claim of any Person agalhst ResidualCo followlng the
Effective Time shall have the same righls, priorlty and entitlement as such
Excluded Liablity Claim had against the Acquired Entltles, the Furchased Shares
or the Retalried Assats, prior to the Effactive Time.

THIS COURT ORDERS AND RECLARES that:

@

as of the Effective Tima, the Acqulred Enfitles shall cease 1o be an applicant In
these CCAA Proceedings and the Acqulred Entitles shall be deemed lo be
relemgad from the purview of the Inillal Ordar and all other Orders of this Courd
granted in thesa CCAA Procesdings, save and except for this Order the provislons
of which (as thay relate to the Acguired Entitles) shall continue to apply in all
respects)

as of the date of this Order, ResidualCo shall be a company to which the CCAA
applles, and ResldualCo shall be added as an applicant In lhese CCAA
Proceedings and all refarences in any Order of this Court In respect of these CCAA
Proceedings to () an "Applicant" shall refer to and Include ResidualCo, mulalis
mutandis, (I} "Property”, as defined in the Inltlal Order, shall inolude the current
and future assels, llcanses, undertakings and properties of every nature and kind
whatsoever, and wherever sltuate Including all proceeds theraof, of RasidualCo
(including the Cash Consideratlon) (collectively, the "ResidualCo Property"), and,

(-
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for greater certalnly, each of the Charges (as deflned In the Initial Order) shall
consfiute a charge op the ResldualCa Property.

272, - THIS GOURT QRDERS that for greater cerfalnty, nothing In this Order, Including the
relaasa of the Acqulred Entifles from the purview of thesa CCAA Proceedings pursuant to

shall affact, vary, derogate fram, linit or amend, and GTL shall continue to have the henefit of,.
any and all righls arid appravals and protectlons In favour of the Monilor at law or pursuant fo the
GCAA, the Initlal Order, this Order, any other Qrders in these COAA Proceedings or olherwise;
including all approvals, prolections and slays of proceedings in favour of GTL Inits capadlty as

'Momtor, all of which are expressly continited and confirmed,

23, THIS COURT ORDERS that, notwithstanding:
(a)  Ihe pendency of these CCAA Praceedings;

(by  any applleationa for a bankruplcy order now or hersafter lssued pursuant fo the
Bankruptey and Insolvency Act (Canada), as amended (the "BIA") in respect of the
Aaquirad Entities or ResidualCo and any bankruptey order isstied pursuant to any
sUch applicalions;

{w) any assignment In bankruptey made in respect of the Acqulred Entitles or
ResldusiCo;

(d)  the provisions of any federal or provinclal statutes partalning to fraudulent
preferences, asslgnments, fraudulent conveyances, fransfers at undervalue, ofhsr
reviewable transactlons, or oppressive or unfalrly prejudiclal conduct;

(8)  any hegative covenanis, prohibitions ar other simllar pravisions with respect to the
Purchasad Shares contalned in any Agreements Affecting the Shares/Partnership
interasts or other agresment which binds any of the Acquired Entitles, and
notwithstanding any provision to the contrary In any such agresment;

the Share Purchase Agrsamenl, the Implementation of the Transactions (ncluding without
limitation the transfer and vesting of the Excluded Assets and Excluded Llabllitles in and to
ResldualCo, and transfer of the Existing Interests and Retalned Assels, to the Purchaser free and
clear of all Clalms and Encumbrances) and any payments by or to the Purchaser, the Acqulred

(-
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Entltles‘ RaesldualCo, or tha Monllor authorized hereln or pursuant lo the Share Purchase
Agrasment shall be binding on any frustee n bankruptoy that may be appolnted In respect of the
Acquired Entities or ResidualCo, and shall not he vold or voldabla by credllors of the Acqulred
Entilies or ResldualCo, as applicable, nor shall they constitute nor be deemed to be a fraudulent
prefarsnce, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable

transaclion under the CCAA, the BIA or any other appiicable federal or provinalal lagislation, nor
shall they constitute opprassive or unfalrly prejudicial conduet pursuant to any applicable federal
of provinclal laglslation.

RELEASES

24,  THIB COURT ORDERS that effactive upon the dalivery of the Monttor's Gerlificale to the
Acquired Entitles and the Purchaser, (a) the present and former direstors, officers, emplayees,
Jagal counsel and advisors of Canada Fluarspar Inc., or ResidualCo, (b) the Monitor and its legal
counsel and advlsors, and thelr respective present and former direclors, officers, pariners,
employses and advisors, (o) the Purchaser, lts directors, officars, employees, lagal counsel and
advisors, (d) the DIP Lenders, lts counsel, and thelr respsotive present and former directors,

officers, partners, employess and advlsors (the Persons listed in (a), (b}, (c) and (d) being

collsctively, the "Released Partles") shall ba deemed to be forever irevocaply released and
discharged from any and all present and future clalms whatsosver (including, without limitation,
claims for oontribution or nderanity), llabllities, Indebtadness, demands, actlons, causes of action,
sounterclaims, sults, damages, judgments, executions, recoupments, debts, sums of money,
expenses, accounts, llens, taxes, recoverles, and obligations of any nature or kind whatsoever

(whether diract or indireot, known or unknown, absolute or contingent, acerued or unaccrued,

llquidated or unliquidaled, matured or unmatured or due or not yet due, In law or equity and
whether based in stafute or otherwise) based In whole or In part on any act or omission,
transaction, offer, investment proposal, dealing, ot other fact, matter, oacurrence or thing existing
or taking placs prior to the delivery of the Monltor's Cerlificata or completed pursuant to the lerma
of this Order and/or In cannectlon with the Transactions in respect of the Acqulred Entitles or its
assels, business or affalrs, prior dealings with the Acquired Entities (wherever or however
sonducted or govemed), or the administration and/or management of the Acquired Entitles or
these proceedings (collectively, the "Released Clalms”), which Released Claltng are hereby fully,
finally, Irevocably and forever walved, discharged, released, sancelled and barred as agalnst tha
Relbased Partles, and ara not vested nor transferrad to ResldualCo or to any other entlty and are
extinguished, provided that nothing In this paragraph shall walve, discharge, releass, cancel or

-
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bar any clalm for fraud or wilfd misoonduet or any olalm that ls not permitlect to be refeased
pursuant to sectlon 5.1(2) of the GOAA.

25, THIS GOURT ORDERS that nothing In thls Order walves, discharges or In any way
releases any persor, Incltding the Released Parties, from any responsibility or cbligation,

including any Encumbrance, that was, Is or may be awed lo or enforceable by the Pravince of
Newfoundland and Labrador ar any Ministry or agency thereof (collectively, "Newfoundland and
Labrador Gavernmental Authotitfes®), that Is not a "slalm® as defined In section 2(1) of the
CCAA, Including from any environmental Llability that was, Is or may be owed to or enforceable
by any Newfoundiand and Labrador Governmental Authorlty that Is not a "claim" as deflned In
section 2(1) of the GGAA, and nothing In this order in any way bars, estops, stays or snjoins any
and all steps or proceedings by any Newfoundland and Labrador Governmantal Authorlles or
any servant, agent or employee theraaf In raspact thereaf; it being understood that nothing i this
paragraph 28 shall inpart the protentions In favour of the Monitor purstiahl {o paragraph 30
hereof, '

28, THIS CQURT ORDERS that, upon the Menitor paylng Four Hundred Thousand Dollars
{$400,000,00) to Newfoundland Fluorspar Exploration Ltd,, pursuant lo a royalty agreement dated
November 23, 2015 (the “Royalty Agreement”), the Royally Agreement shall ba terminated and
removed from the Gonfidentlal Reglstry at the Regisiry Mines for the Province of Newfoundland
and Labrador, and the Monllor and the Purchaser shall he authorlzed to discharge any
ragistrations agalns! any of the Acquired Entities, the Purchased Sharas or Raetained Assets, as
appllcable, In aceordance with paragraph 11 ahove,

THE MONITOR

27,  THIS COURT ORDERS {hat the Ninth Repor, the Confidaniial Report and the aclivities
of the Monltor set outin the Ninth Report and Confidential Report, are hereby approved, provided
however, that anly the Monitor, In its personal capacity and only with respect to its own llablilly,
shall be antliiled ta rely upon or utllize In any way such approval,

28,  THIS COLIRT ORDERS thal the Monltor, lts employees and representatives shall not be
deemed dirsctors of ResldualCo, de facto or otherwise, and shall Incur no liabllity as a result of
acting In ascordance with this Order, other than any llability arlsing out of or In connection with
the gross negligenace or wilful misconduct of the Monilor,

(-
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29,  THIS COURT ORDERS lhat no actlon lles agalnst the Monlter by reason of this Order or
the performance of any act authorized by this Order, except by leave of the Court foflowlng a
maotian brought on nat less than fifteen (15) days' notlee to the Monitor and ite legal sounsel. The
antitles related or affillated with the Monitor or belonging to the same group as the Monllor
(including, without limitation, any agents, employess, legal counsel or other advisors retalned or

amployed by {he Monitor} shall benefit from ihe protection graniad ta (he Monilor under the
present paragraph.

30.  THIS COURT ORDERS that the Monitor shall not, as a result of this Order or any matter
contemplated hereby, (a) be deemed to have taken part in the management or supervision of the
management of the Acquired Entittes or ResldualCo, or to have taken or malntained possession
or control of the business or property of any of the Acqulred Entifles or ReslduaiCo, or any part
thereof, or (b) be deemed to be In Possession (as defined in the Iniflal Order) of any property of
the Acqulred Entitles or ResidualCo within the meaning of any applicable Envirehmental
Leglslation {aa defned In the Initial Order) or otherwlse.

SEALING ORDER

31, THIS COURT ORDERS {hat the Third Confidential Report, the Supplemantal Third
Confidential Report and the Share Purchase Agreement shalt be sealad wilh the Gourt untll stich
time as the Transactions are closed pursuant to the Closing as outlined In the Share Purchase
Agresment, ‘

GENERAL

32, THIS COURT ORDERS that, following the Effective Time, the Purchaser shall be
authorlzed to take all slepa as may be necessary to effect the discharge of the Claims and
Encumbrances as against the Acquired Entitles, Purchased Shares and the Retalned Agsets,

33.  THIS COURT ORDERS that, following (he Effective Time, the lille of these proceeadings
is hareby changed to:

IN THE MATTER DF THE GOMPANIES' CREDITORS ARRANGEMENT ACT,
1985, c, G-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
RESIDUALCO
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34,  THIS GOURT DECLARES that this Order shall have full force and effect in all provirices
and territorles In Canada,

35,  THIS GOURT DECLARES that the Monitor and the Acguired Entltles shall be authorizad
to apply as thay may conslder necessary ot desirable, with or without notlcs, ta any other caun,

i e ——QI-aAMINIstrative-bedy-whetherin-Canadarthe Unitad-States-or-elsewhere-for-orders-whichald

and complernent this Order. All courts and adminlstrative bodles of all sueh jurlsdistions are
hiereby raspactiully requested to make such orders and fo provide such assistance o the Acquirad
Entlties and the Menitor as may be deemad nacessary or appropriate for that purpose,

36, THIS COURT HERERY REQUESTS the ald and recognition of any court, tribunal,
ragulatory or adminisirativa body having jurlsdiction in Canada or In the Unlted Slates tq give
affeot to this Order and to asslist the Acquired Entities, the Monitor and thelr respective agents In
carrying aut the terms of this Order, All courts, tribunals, regulatory and adminlstrative bodies are
hareby respectfully requested to make such orders and {o provide sush assistance to the Acquired
Entitles and the Monilor, as an officer of this Court, as may be necessary or deslrable to glve
effect to this Order or to assist the Acquired Entitles, the Monller and thelr respective agents In
carrying out ihe terms of this Order,

a7,  THI8 CQURT ORDERS that this Order and all of lts provisions are effective as of 12:01
a.m. Newfoundland and Labrador Time on the date heraof, provided that the Transactlon steps
set out In paragraph 7 hereof shall be deemed to have occurred sequentially, one after lhe other,
in the order set out In thereln,

st
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SCHEDULE A
Form of Certlficate of Monitor

(see attached)
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2022 01G 0709
IN'THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF an applicatlon of Grant

e LROEDSOD. LIMited,..as_Colrt-Appointed  MomR OO . e et e s

Canada Fluorspar (NL) Ine,, Canada Fluorspar Inc,,
Newspar and CFl Newspar Holdings Inc.,
{callectively, "CEI" ar the "Gompany";

ANDIN THE MATTER OF the Companies’ Creditors
Arrangement Act, R,.8.C, 1986, C, ¢-36, as amended

MONITOR'S GERTIFICATE

RECITAL

A, Pursuant to an [nltlal Order of the Newfoundfand and Labrador Supreme Court, In
Bankruptey and Insolvency dated the 11" day of March 2022 (the "Initlal Qrder"), which was
amended and restated on the 18% day of Mareh, 2022 (the "ARIO"), Amendment #1 of ARIO dated
June 10%, 2022 (the "Amended ARIO"), Amandment #2 to lhe ARIO dated Augtist 301, 2022
("2 Amendad ARIO"), Amendment #3 to the ARIO dated October 12" 2022 ("a™ Amended
ARID") Amendment #4 to the ARIO daled February 21, 2023 ("4 Amended ARIO") and
Amendment #6 to the ARIO dated May 18" 2023 ("6" Amended ARIO"), Canada Fluorspar (NL)
Ina., Canada Fluorspar Inc,, Newspar and CF| Newspar Holdlngs Inc., (collectively referred to
hereln as the “Acquired Entitles”, and Individually as an “Anquited Entity") were granted
creditor-protection pursuant to the Cormpanles’ Creditors Arangement Act (the "CCAA" and
Grant Thomton Limited was appointed as court-appolnted monitor of the Acquired Entllies ("GTL"
ar the “Monitor"),

B. Pursuant to an Order of this Honourable Court daled the ___ day of , 2023 (tha
“Approval and Reverse Vesting Order”), the Court approved the Share Purchase Agreement
mada as of the 268" day of May, 2023, as amanded and restated on the 81 day of June, 2023 (the
"Share Purchasa Agreament) enfered into by and between the Acqulred Entltles, as vendor,
and the new successful bidder, as purchaser (lhe "Purchaser"), as well as the Transactions as
deflined in the Share Purchase Agreament,

7
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Unless otharwlse Indlcated or defined heraln, capitalized lerms used hereln shall have the

meanings glven to them In the Approval and Reverse Vesting Order,

THE MONITOR CERTIFIES as follows:

1,

The Monllor has recelved wrilten confirmation from the Acquired Entltles and the

Purchaser, In form and subatance sa tisfactory to Lthe Manltor, (hal all sonditions Lo closing
have been sallsfied or walved by the parlles {o the Share Purchase Agreement, including,
without limitatlon, the payment of the Cash Conslderation (as deflned In the Share
Purchase Agreement) by tha Purchaser; and

" This Certlficate was dellvered by the Moriltor at____ [TIME] on [DATE].

Grant Thornton Limited, In its capaclty as
Manitor of Canada Fluarspar {NL) In¢., Canada
Fluorspar Inc,, and Newspar, and not In Its
parsonal capaclty

Par:

Name:
Tltla:
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Schadule "B"
(Non-Bxhaustlve List of Speciflc Enoumbrances to e Daleted)

Reglstration in the name of the Acguired Entitles reglstered at the Personal Propérty Security
Reglstry for the Province of Newfound!land and Labrador, Including but not limlled lo;

1, Registration Number 14986146 as amended by Amendment Number 16667900 in favor of
Gaovernment of Newfoundfand and Labrador, Departmant of Tourlam, Cultura, Industry and
Innovation;

2, Reglstratlon Number 18980676 reglstered in favor of HSBC Bank of Canada;
3. Registratlon Number 15980818 reglsterad In favor of HSBC Bank of Canada;
4, Raglstration Number 17728072 reglstered In favor of Caterpliiar Financlal Services Limtted;
5. Regiatralion Number 177880786 reglstared In favor of Caterpliar Financial Services Limited;

8. Reglstration Number 17938135 as amended by Amendment Number 17843606 In favor of
Meridian Oneoap Gredlt CGarp,;

8, Reglstratlon Number 18074921 as amended by Amendment Numbers 19194646,19268622
and 19274877 In favor of Caterplllar Financlal Services Limlted;

9, Reglstration Number 19074847 in favor of Caterpillar Finanglal Services Limlted;
12, Reglstration Number 14560924 in favar of Bank of Montreal;

13, Reglstralion Number 16980345 In favor of H8BC Bank Canada;

14, Registration Number 15980584 In favor of HSBC Bank Canada;

18, Reglatration Numbet 16680600 In favor of HSBC Bank Canada;

16. Reglstration Number 18980626 in favor of HSBG Bank Canada;

17, Reglstration Number 16028888 In favor of HSEC Bank Canada;

1B. Registratlon Number 16483100 and amendad by Renewal Number 18728250 In favor of
Komatsy Intematlonal (Canada) Ino,;

7s
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18, Reglstralion Number 14667497 as amended by Amendment Nurnbers 14712368, 15188183,
15667934, 18737969, and Renewal Numbers 18737991, 17931833 and 19391762 in favor of
Bridglng Financa Inc., =aa Agent;

20, Reglstratlon Number 14667521 as amandad by Amendment Numbers 14712517, 15199188,

wememnen——1BOOTAB16737980; ~and-Renewal-Numbers 16738007, 17931825-and~19391770-In-fayor-gf ——-- s

Bridglng Finance Inc., as Agent and Sprott Bridglng (ncome Fund LP;
21. Reglstrallon Number 17133850 In favar of Komatsu International (Caneda) Inc.;

22. Reglstration Number 17203423 as amended by Amendment Number 17285760 in favar of
Komatsu International (Canada) inc.;

23. Reglstratlon Number 17542499 as amended by Amendment Number 17678708 I faver of
Hickman Leasing Limited;

24, Raglstration Number 17681286 In favor of Kematsu Internatlional (Canada) na;
25, Reglatration Numbar 17821000 in favor of Bank of Monireal,

26, Reglstration Number 17840685 in favor of Ford Credit Canada Leasing, Divislon of Canadlan
Road Leasihg Gompany;

27. Registration Number 18204024 In favor of Ford Credit Canada Leasing, Divislon of Canadlan
Road l.easing Company;

28. Reglstration Number 18686861 as amendsd by Amendment Number 18582025 In favor of
Komatsu International (Canada) [ne.;

29, Reglstration Number 18591297 In faver of Komatsu International (Canada) Ino.;

30. Reglstration Number 19074906 as amended by Amendment Numhers 19194663, 10268614
and 10274669 In favor of Caterplilar Financlal Services Limitad;

31. Reglstration Number 18129444 In favor of De l.age Landen Financlal Servlces Canada Inc.:

32, Reglstration Number 19219492 as amended by Amendment Number 19223015 In favor of
‘Komatsu Internatlonal (Canada) Inc.;

-
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33, Reglstralion Number 18424100 in favor of Komatsu International (Ganada) Inc,;
34, Reglstration Number 18432152 in favor of Kornatsu International (Canada) Inci;.

35, Reglstration Number 18433886 in favar of Kematsu International (Canada) Ine.;

38. Reglstratlon Numbet 18434125 Tn favor of Komatsu Infarnafional (Canaday he.)
40, Reglstration Number 19605021 [ favor of Komatst International (Ganada) Inc.;
Litigation lncluding but nat limited to;

()  Mikan Sclentlfic Incorporated vs, Canada Fluorspar (NLY (nc., Small Glaims
Divislon 0122C00085;

(b)  Arkema France vs. Canada Fluorspar (NL) Inc, et al Case Number

. CV21006632470000; '

(c) Canada Fluorspar Ine., Case Numbar CV14D001054100CL, Buslness
Corporations Act NN;

(d)  Inaminka Marlne Services vs, Canada Fluorspar (NL) inc., et al, Fedaral Gourt File
No, T-279-22

(e)  Btandon Burke vs, Canada Fluerspar Inc.,, Human Rights Compliant 13862

) Labour Relatlona Board Flle Number 65761
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Schedule *C”
(Permitted Encumbrances)

The ohllgations set out in paradraph 8 of the Approval and Reverse Vesting Order,

Resarvations, Ilmltaiions;"i')ﬂr'ai;lsions and condltlout;é, if any, expressed In any original
grant from the Crown,

Title defects ar rregularifies which ara of minor nature, encroachmants, easements,
rlghts-of-way, righls to use, setvitudes or similar Interests provided that same does not
materlally adversely affest Vaiua. Use of exploltation,

. Serviludes, easements, rights of way or simllar rights In Jand granted to or reserved by

other parsons Includmg minor title defects affecting real property suoh as reservations

and limitations expressed In any orlginal grant from the Crown or as a result of statutory
reservations and exoaptlons to titls,

Encumbrances securing Retained Liabllitles lo the extent that such Retalned Liabllities
are secured by Encumbrances as of the Closing Time.

Encumbrances permitted in writing by tha Purchasar,







This is APPENDIX “A” of the AFFIDAVIT
OF PHIL CLARKE sworn before me
this S of June, 2024.
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GRANT THORNTON LIMITED

STATEMENT OF RECEIPTS AND DISBURSEMENTS IN THE MATTER OF
THE COMPANIES' CREDITORS ARRANGEMENT ACT PROCEEDINGS

92834 NEWFOUNDLAND AND LABRADOR INC.
FROM FEBRUARY 21, 2022 TO April 30, 2024

RECEIPTS:

Cash on Hand

Purchase - Successful Bidder

Deposit - Successful Bidder

Deposit - Forfeited by Unsuccessful Bidder

DIP Financing

Funds from Retainer

HST Collected

HST Refunds

Insurance Refund

Interest

Misc. Refunds

Sale of Assets

Sale of Inventory

Scrap Metals

Transfer from Deloitte

Transfer from Interim Receivership
TOTAL RECEIPTS

DISBURSEMENTS:
Advertising
Appraisal Fees
Change of Locks
Commission
Computer Services
Environmental
Equipment Leases / Buyouts
Filing Fees
Freight & Shipping
Fuel
HST Paid ITC)
Insurance
Interest Expense
Inventory Trucking to Ship
Legal Fees
Mining Licenses & Leases
Miscellaneous Fees
Monitor's Fees & Expenses
Motor Vehicle Registrations
Non-tesident Withholding Tax Remitted
Payroll Services
Professional Services
Rent Expense
Repairs & Maintenance
Royalty Payments
Storage
Supplies
Taxes
Travel
Utilities
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Total

Notes

52
24,500,000
500,000
1,250,000
4,700,000
36,210
5,274
625,997
5,025
369,269
230,269
177,412
2,952,809
36,653
80,172
210,125
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35,679,265

19,223
3,883
562
15,750
47,076
7,156
197,041
73

4,234
210,180
713,636
1,110,616
3,632
338,483
864,021
255,047
4,041
2,040,405
633
41,848
15,650
516,376
64,003
221,876
400,000
2,456
73,587
1,081
54,721
498,050



Wages & Benefits
Workers' Compensation (Workplace NL)

PAYMENTS TO PRIORITY CLAIMANTS
Service Canada - Wage Earner Protection Program
Canada Revenue Agency - Deemed Trust
Meridian One Cap Credit Corp.

Bank of Montreal
De Lage Landen Financial Services Canada Inc.

PAYMENTS TO SECURED CREDITORS
Repayment of DIP Financing - Bridging Finance
Repayment of DIP Financing - Province of NL
Interim Distribution - Bridging Finance
Second Interim Distribution - Bridging Finance

FUNDS PAID INTO COURT

Inaminka Marine Services Limited & Richard A. Spellacy Claim Adjudication

TOTAL DISBURSEMENTS

FUNDS ON HAND

Notes:

3,084,510
36,656

R |5 B

10,846,504

52,537
76,438
27,200
88,561
34,956

|68 3 5 B 5

279,693

4,022,790
3,990,639
14,112,409
500,878

& [E8 5 5 B

22,626,716

1,353,778

35,106,691

572,574

1. Sale of inventory is recorded net of certain disbursements related to brokerage, sutveying and shipping, as well as

a payment to secured 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 mine survey and report, and mining consultants,
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