2022 01G 0709
IN THE SUPREME C‘OURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF the Companies Creditors
Arrangement Act R.S.C., 1985 ¢. 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 LIAM MURPHY

[, Liam Murphy, CA, CPA, CIRP, LIT, of the City of Halifax, Nova Scotia, make oath and
say as follows:
1. [ 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 21% day of February 2023 (Amendment #4 being referred to as the "Amended

ARIO- #4").
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9. On the 18th day of May 2023, GTL applied to the Honourable Supreme Court, in its
capacity as Manitor, 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- #5").

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 (ii) issuing the 6™ Amended ARIO
extending the CCAA stay period under the 31% 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 Identification Order, (ii)
the 7% amendment to the ARIO extending the stay of proceedings until the 315t 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.  Onthe 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”),
(iiy 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.

Between the period of January 25, 2024 to present, the Monitor has undertaken the

following work pursuant to the Amended ARIO- #8:

a) Remitted the approved distribution to Bridging of $500,878.46;

b) Settled or remitted the approved distribution to most of the Priority Claimants, with

the balance expected to be completed by March 7, 2024;

c) Initiated and completed a Claims Identification Process as approved by the Court,

the results of which are further described herein;

d) Continued td engage and advise with management, stakeholders, and other

consultants of the Purchaser on various transitional activities post-closing of the

Transaction;

e) Continued to work with the Canada Revenue Agency to complete tax filings and

implement the RVO;

f) Continued to communicate with creditors and other stakeholders when necessary;

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

Canada.Fluorspar@ca.gt.com;

h) Continued to maintain the Monitor's case management website,

www.GrantThornton.ca/CFl; and

iy Preparing the Twelfth Report of the Monitor.

PAYMENT INTO COURT OF DISPUTED CLAIMS

15.

All current funds held by the Monitor are held in trust for the Company. As of February

29, 2024, the Monitor held approximately $2,089,823.88 in its trust account.

16.

The Monitor has received 6 notices of disputed claims, with a total claims value totaling

$1,813,643.01.
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17. The Monitor intends to deal with the 6 disputed claims as follows:

(a)

(b)

(d)
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Town of St. Lawrence - $1,230,700.00. The Monitor is seeking to pay the
balance of this claim into this Honourable Court on March 7, 2023 pursuant to
paragraph three (3) of the Amended ARIO- #8. Once a determination is made on
this claim, the funds will then be released fo the appropriate claimant by this

Honourable Court;

Richard A. Spellacy - $114,350.00 and Inaminka Marine Services Limited -
$146,870.02. The Monitor will be managing the claims dispute. This Honourable

Court has set down March 7, 2024 to establish that process;

Valmin Fire Protection Limited - $93,374.93. This creditor appealed the Monitor's
determination that their claim is unsecured. The Monitor did not withhold any
funds in trust in relation to this claim. The Monitor will seek to resolve the dispute,
and if unsuccessful, will seek to its discharge notwithstanding the appeal on

notice to the affected creditor;

Box L Mining and Ranching LLC - $123,078.05. This creditor appealed the
Monitor’s disallowance of the claim in its entirety. The Monitor will seek to resolve
the dispute, and if unsuccessful will pay the balance of this claim into this
Honourable Court pursuant to paragraph three (3) of the Amended ARIO- #8 on

notice to the affected creditor; and

Tega Industries Canada - $105,270.01. This creditor appealed the Monitor’s
determination that their claim is unsecured. The Monitor did not withhold any

funds in trust in relation to this claim. The Monitor will seek to resolve the dispute,



and if unsuccessful, will seek to its discharge notwithstanding the appeal on

notice to the affected creditor.

APPEAL. PROCESS

18. Upon completion of the Claims ldentification Order, a date of February 15, 2024, was set
for the filing of any, and all, appeals. As of the appeal deadline, the Monitor has received 6

notices of appeal.

19. Pursuant to the Claims Identification Order, this Honourable Court ordered that the
Monitor's determinations are subject to further determination by this Honourable Court in the
event the Monitor and the applicable claimant are unable to resolve any dispute with respect to
a particular claim. The Monitor is requesting that this court adjudicate the appeals of the Town
of St. Lawrence, the Inaminka Marine Services Limited, and the Richard Spellacy claims. The
Monitor will work to resolve the remaining claims before seeking the assistance of this

Honourable Court.

20. The Monitor is of the opinion that the appeals of the Monitor's determinations are
properly categorized as “true appeals” and that the standard of review is the standard that is

applicable to appellate courts during typical civil appeals.

21, The Monitor is of the view that any claimants who appeal the Monitor's determinations
are fundamentally having a priorities dispute with Bridging, as the senior secured creditor. The
Monitor has discussed the adjudication of these appeals with Bridging, and has come to the

following agreement:

(a) The Monitor will file any materials, as applicable, for the following claimants that

have appealed:
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(i Inaminka Marine Services Limited (“IMSL”); and

(i) Richard A. Spellacy ("Mr. Spellacy”).

(b) Bridging will file any materials, as applicable, for all other claimants that have appealed.

The Monitor will execute any formal documentation required to allow Bridging to respond

to those appeals.

22.  The exception for IMSL and Mr. Spellacy is due to the Monitor's extensive knowledge

garnered as a result of multiple Federal Court applications undertaken by IMSL and Mr.

Spellacy. The Monitor is of the view that it can most efficiently see the adjudication of the IMSL

and Mr. Spellacy claims to completion.

23. I make this affidavit in support of the within application and for no other purpose.

SWORN BEFORE ME on this ﬁ\f_“ day
of Y\ewne 04 2024 in the City of Halifax in the
Province of Nova Scotia.

N {L/ o

f (\\/ LIA,\AMI;H{) /

#43432084.2



TAB A



This is EXHIBIT “A” of the AFFIDAVIT
OF LlAI\Q MURPHY sworn before me
this _\<" day of March, 2024.
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SCHEDULE “I"

2022 01G 0709
IN THE SUPREME COURT OF NEWFQUNDLAND AND LABRADOR
GENERAL DIVISION

BETWEEN:
PRICEWATERHQUSECOQPERS INC, in its
capacity as court-appointed receiver and
manager of BRIDGING FINANCE INC, and
BRIDGING INCOME FUND LP

APPLICANT
AND:

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

RESPONDENTS

INTERIM RECEIVERSHIP ORDER

BEFORE THE HONOURABLE CHIEF JUSTICE BAYMOND P, WHALEN:

UPON The applicalion of PricewalerhouseGoopers Inc., in ils capaclly as courl-appainted
receiver and manager of Bridging Finance Inc, and Bridging Income Fund LP (formerly Sprott
Bridglng Income Fund LP) (the “Applicant"), for appoiniment of an Interim recelver in respec! of

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

AND UPON READING the Originating Application and the affidavit of Graham Page sworn

February 19, 2022, and the consent of Grant Thornlon Limited to act as Interim receiver {in such

capacity, the “interim Recelver") of the Dablor,

AND UPON HEARING counsel for the Applicant any other counsel or other interestad parties

present;

\
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118 HEREBY ORDERED THAT:
SERVICE

1. The lime for service of the notice of application and the materlal filad harein for this order
(the “Qrder") Is horeby abridged and deemad good and sufficient and this application is

properly returnable foday and any further service thareof is hereby dispensed,

APPOINTMENT

2. Pursuant lo section 47(1) of the Bankruploy and Insolvanay Act, RSC 1986, ¢ B-3 (the
“BIA") Grant Thormton Limited is herehy appointed Interim Recelver, wilhout securily, of
all of the Deblor's current and future assels, undarlakings and properties of every nalure
and kind whalsoevor, and wherever siiuate, Including all proceeds thersof, save and

excepl for the Excludad Properly (the “Property”).

3. For grealor certainly, the Interim Receiver will nol take possession of the Property except

lo the extent necessary to cacry oul its obligations hereunder.

DEFINED TERMS

4. Capltalized terms not otherwise deflned herein shall have (he meaning ascribed to them

In Schedule “A",

INTERIM RECEIVER'S POWERS

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

but 1ot ohligated, to take such sleps as are necessary (or cause the Debtor to lake such

\&'

steps as are necessary) to protect, preserve, and secure the Property.

\
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The Interim Receiver is hereby empowered and authorized, but not obligated, to act at

once in respect of the Properly and, wilhout In any way limiting the generality of (he

foregoing, the Interim Recelver is hareby expressly empoweret and authorized to do any

of ihe following where the Interim Receiver considers il necessary or desirable;

(@)

lo exorcise control over the Proporty and any and all proceeds, receipls and

dishursemants arising oul of or from the Property;

lo reéeive, praseve, jarotobl. and maintaln control of the Proparly, or any part or
parts thereol, including, but not limitad o, the changing of locks and security codes,
the rolocaling of Properl)} to saleguard i, the engaging of indapendent securily
personhel, the taking of physical Inventories and the placement of such insurance

coverage as may be necessary or desirable;

to manage, preserve and prolect lhe assels of the Debtor, including the power to
Ihcur any obligations In lhe ordinary course of business, and the powers to enter

into any agreamants, ceasa o carry on all or any part of the business, or ceass to

perdorm any contracts of the Deblor;

lo retain or hire any employees on behalf of the Dablor for any period of time on
substanlially the same terms and conditions as those oxisting bstween such

employaes and the Deblor, if applicable, prior 1o the appointment of the Interim

Receiver;

lo engage consullanls, appralsers, agenls, experls, audilors, accountants,
managers, counsel and such other persons from time to time and on whatever

basis, including on a temporary basis, (o assist with the exercise of the Interim
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Racalvars powers and dulles, including without frmitation those canlerred by this
p

Order;

1o recelva and collecl allmonies and accounts now owed or hareafter owing lo the
Deblor and to exercise all remedias of the Debtor in enllecling such monies,
including, without llmitation, o snforce any securily hald by tha Deblor, For grealer

cerlainly, this provision shall not apply to the Excluded Property,

{o sellle, exlend or compromise any indebledness owing (o ar by the Deblor;

" o execute, assign, Issua and endorse documents of whatever nature In rospect of

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

behaif of the Debtor, for any purpose pursuant to this Ordar,

to initiate, prosecute and continue the prosecution of any ‘and all proceedings and
to defend all prageedings now pending or hereafler instiiuled with respect o the
Debtor, the Property or the Interim Receiver, and (o sellle or compromise any such
proceedings. The authorily hereby conveyed shall extend lo such appeals or
applications for judicial review in respect of any order or judgment pronotinced in

any such proceeding;

lo report to, meet with and discuss with such affected Parsons (as delined below)
as the Interim Receiver deems appropriate all malters relating to tha Property and
the Inlerim recelvership, and to share Information, subject to such terms as to

gonfidentiality as the Interim Raceiver deems advisable;

to ragisier a copy of this Order and any other orders In respect of the Propery

against title to any of the Property, and when submilted by the Interim Receiver for

registration this Order shall be immediately registered by the Reglslrar of Deegds \$ ’

)

[
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for tho Province of Newfoundlend and Labrador or any other similar government
authority, notwithstanding Section 7 of the Registration of Deeds Act, 2009, SNL
2009, ¢ R-10.01, or the provisions of any other simitar legislalion in any ather
province or tertitory, and nolwlthstanding that the appeal period in respect of this
Order has nol elapsed and the Heglstrar of deeds shall accept all Affidavits of
Corporate Signing Authorily submitted by the Interlm Feceiver in its capacily as

Interim Raceiver of the Dablor and not in its personal capacily;

{1y to apply for any parmits, licences, approvals or permissions as may be required by
ény governmenial authority and any renewals thereof for and on behalf of and, if

thought desirable by the Interfim Receiver, in the name of the Dablor;

(m)  toenlerinto agreements with any trustos in bankrupley appointad in respect of the
Debtor, including, without limiting the generalily of the foregeoing, the abllity to entec

Into occupation agresments for any property owned ot leased by the Deblor,

{n) to axerclse any shareholder, parlnership, joint venture or other rights which the

Debtor may have;

{0) to commence praceedings for the Debtor pursuant to the Bankruplcy and

Insolvency Act or the Companies’ Creditors Arrangement Act; and

{p)  to take any steps reasonably incidental to the exercise of these powers o the

performancs of any statutory obligations.

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

including the Debtor, and without interfargnce from any other Parson (as defined below).

)
g\\.
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE INTERIM RECEIVER

7. () The Debtor, (1Y all of lls currant and formor directors, ofllcers, omployses, agents,
accountants, legal counsel and shareholders, and all olher porsons acling on ils
instruclions or behalf, and {iil) all other Individuals, lirms, corporalions, goverimental
bodies or agencies, or other enlilies having nolice of thls Order (all of the foregolng,
collactively, belng “Persons” and each being & "Person”) shall forthwith advlso the Interlm
Recelver of the existence of any Properly In such Person's possession or control, shall
grant immaodiale and.oonlinucd access to the Property to the Interim Receiver, and shall
deliver all such Property (excluding Property subject to liens tha validity of which is
dependent on maintalning possassion) ta the tnterim Receiver upon the Interim Receiver's

request,

8. All Parsons shall forthwith advise the Inlerim Receiver of tho existence of any books,
documents, securilles, conlracls, orders, corporalo and accounting records (and all
transaclion relaled thereaf), and any other papors, records and Informatlon of any kind
related fo the business or alfairs of the Debtor, and any compuler programs, compuler
lapes, compuler disks or other dala storage media containing any such information (the
foregoing, colleclively, tha "Records") in that Porson's pogsession or conlrol, and shall
provide to the Interim Raecolver or permit the Inlerim Receiver to make, relain and take
away copies thereol and grant to the Interlim Receiver unfellered access to and use-of
accounting, compuier, soltware and physical facililies relating thersto, provided however
that nolhing in this paragraph or in paragraphs 7 and 9 of lhis Order shall require the
dellvary of Records, or the granting of access to Records, which may not be disclosed or
provided to the Interim Receiver due to the privilege atlaching to solicitor-client

communication or documents prepared in contemplation of liligation or due to statufory
provisions prohibiting such disclosure, \
\ ¥
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g. Ifany Rocords are storad or olhenwlse sontalned on a computer or other electronic syslem
of Informalion storage, whelher by Indepandent service provider or otherwise, all Parsons
in possession or control of such Records shall forthwith glve uniollored accass lo the
Inlerim Recelver for tho purpose of allowing the Interim Rocelver lo recover and tully copy
all of the information contained tharein whether by way of prinling the information onlo

“paper or making copies of computer disks or such alher manner of retrisving and copying
the informatlon as the Inlerim Recelver in its discralion deems expedient, and shall not
alter, erase or destroy any Records withoul the prior wiillen consent of the interim
Receiver, Furlhor, for the purposes of this paragraph, all Persons shall provide the Interim
Receiver with all such assistance in gaining Immediale aceess to the information in the
Records as the Interim ﬁeceiver may in s discrelion require including providing tho
Interint Receiver with instructions on the use of any computer or other systom and
providing the Interim Recelver with any and all access codes, account namas, and account

numbers that may be raquired to gain access to the informalion.

NO PROCEEDINGS AGAINST THE INTERIM RECEIVER

10, Without leave of the Courl no aclion lies against the intorim recelver with respect to any

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

11, No Proceeding against or in raspect of the Debtor or the Property shall be cormmenced or
continued except with the written consent of the Interim Receiver or with leave of this Courl
and any and all Proceedings currenlly under way against or In respect of the Debtor or the
Praperty are hereby stayed and suspended pending further Order of this Court, pravided,

however, lhat nothing in this Order shall: (i) prevent any Person from commencing a

\

proceeding regarding a claim that might otherwise become barred by statute oran existing\Q
by



Pugc §

agreament if such proceeding is not commenced before the expiration of the stay provided
by this paragraph; and {jl) affecl a Regulatory Body's Invesligalion in respect of the debtor
or an action, sull or proceading that is taken In raspect of the debtor by or belore the
Regulatory Body, olher than the enforcernent of a payment order by the Regulatory Body
or {he Court, “Reguiatory Body” means a person or body that has powers, dulies or
functions relating to the enforcement or administration ol an Act of Parliament or of the

legislature of a Province.

NO EXERCISE OF RIGHTS OR REMEDIES

12,

18,

All righls and remedies of any Parson, whether judicial or extra-judicial, statutory or non-
statutory (including, withoul limitation, set-off rights) against or in respect of the Deblor ot
the Interim Receiver or affecting the Property are hareby stayed and susponded and shall
not be commenced, proceeded with or continued except with leava of this Court, provided,

however, thal nothing in this Order shall;

{a}  empower the Debtlor lo carty on any buslness (hal the Deblor is not law(ully eniltlec

to carry on,
(b) prevent the flling of any registration to preserve or perfect a saourily inlerssl;
{©) prevent tha registration of a claim for lien; or

(d)  exemptthe Debtor from compliance with slalutory or regulatory provisions refating

lo health, safety or the environment.

Nothing In this Order shall prevent any party from taking an acllon against (he Applicant
where such an action must be taken in order to comply with statutory time timitations in

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

\

)
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party except In accordance with the other provisions of this Order, and nollce in writing of

such action ba given to the Inlerlm Receiver at the first avallable opportunity.

{4, - Nothing In this Order shall prevent HSBC from exercising any rights or remedies, laking
any enfarcement steps, actions or commencing any proceedings againsl the Debtor with

respect to the Exciuded Property,
NO INTERFERENGE WITH THE INTERIM RECEIVER

15.  No Person shall accelerate, suspend, disconlinue, fail to honour, alter, inlerfere with,
ropudiate, terminate or caase to perform any right, renewal righl, contract, agreement,
licence or permit in favour of or held by the Debtor, except with the written consent of the

Debtor and the Intarim Recelver, or lzave of this Courl,
CONTINUATION OF SERVICES
16, All persons having:
(@)  slaiutory or regulatory mandates for the supply of goods and/or services; or

() oral or wrillan agresments or arrangemants with the Debtor, including without
limitation all computer software, communicalion and other data services,
cenlralized banking services, payroll services, insurance, transportation, services,

ulility or other services o the Deblor

are hereby restrained until furthor order of this Court from disconlinuing, altering,
interfering with, suspending or terminating the supply of such goods or services as may
be required by the Debtor or exercising any other remedy provided under such
agreements or arrangements. The Deblor shall be entilled to he conlinued use of its

curtent premises, telephone numbers, facsimile numbers, internet addresses and domei\ﬁ & :
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names, provided in cach case that the usual prices or charges for all such govds or
services received after the date of this Order are pald by the Debtor in accordance with
the payment practices of the Debtor, or such other praclices as may he agreed upon by

the supplier or service provider and each of the Debtor and the Interlm Reoeiver, or as

may be ordered by this Court,

INTERIM RECEIVER TO HOLD FUNDS

17.

All funds, monies, cheques, instruments, and other forms of paymenls received or
collectad by the Interim Recelver from and after the making of this Order from any source
whatsoever, inciuding without fimitation the sale of all or any of the Properly and the
collection of any accounts recelvable in whole ot In parl, whether In exislence on the dale
of this Order or hereafler coming into existence, but excluding the Excluded Property, shall
be deposited into one or more new accounls lo be opened by the Interim Receiver (the
“Post Receivership Accounts”) and the monias standing lo the credit of such Post
Recelvership Accounts from time to time, net of any disbursements provided {or herein,
shall be held by the Interim Receiver 1o be peid in accordance with the terms of this Order

or any further order of this Courl,

EMPLOYEES

18.

19.

Subject to employees' rights to terminate their employment, all employees of the Debtor
shall remain the employaes of the Debtor until sueh fime as the Interim Receiver, on the

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

Despile anything in federal or provincial law, if the Interim Recelver, in that position, carries
on the business of the Dabtor or continues (he employment of a deblor's employees, the

Inlerim receiver is not by reason of \hal fact personally liable in respect of a liabllity,
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including ona as a successor employar, that ia in respect of the employses or former
employees of the debtor or a predecessor of the debtor or In respoct of & panslon plan for
the benefil of those employees and that exists before tha inlerim recelver is appointed or

that is caloulated by reference to a periad belore (he appoiniment,

LIMITATION ON ENVIRONMENTAL LIABILITIES

20. Mothing hetein contained shall raquire the Interim Receiver to ocoupy or to lake control,
care, charde, possession or management (separately and/or coliectively, "Possession")
of any of the Property that might be environmentally contaminated, might be a pollutant or
a conlarinant, or might cause or contribule to a spil, discharge, release or deposit of &
substance contrary to any federal, provincial or ather law respecting the protection,
conservation, enhancement, remediation or rehabllitation of the environmerit or relaling lo
lhe disposal of waste or other contamination (collectively, the "Environmental
Leglslalion"), provided however that nothing harein shall exempt the Interim Rocelver from
any duty to report or make disclosure imposed by applicable Environmental Legislation,
The Interim Receiver shall not, as a result of this Qrder or anything done in pursuance of
lhe Receiver's duties and powers under this Ordler, be doemod to ba in Possesslon of any -
of the Properly within the meaning of any Environmental Legislation, unless it Is actually

in possesslon,

2{.  The Interim Receiver shall not be liable for any mina closure or environmental and land
rehabllitalion-related liabilities or obligallans in respect of or in any way related lo the
Properly (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) Nolwithstanding anything in any Environmanlal Legislation, tha Intarim Receiver is not
personally flable in thal posttion for any environmental condition that arose or

environmental damage that oscurred;
(i} before the Interim Recelver's appointment; or

(i) after the Interln Receiver's appointment unless I} is eslablished that the
condition arose or the damage occurred as a reault of the Inlerim Receiver's

gross negligenca or wilful misconduat,

(b) Nothing In sub-paragraph (a) exempts the Interim Recelver from any duly lo report of

make disclosure Imposed by a law referred 1o In that sub-paragraph,

{c) Nolwithstanding anything In any Environmental Loglslation, bul subject to sub-
paragraph (a) hereof, where an order Is made which has the effoct of requiring the
Interim Aocelver lo remedy any environmontal condiion ar environmental damage
alfecting the Property, the Interim Recelver is not personally liable for fallure to comply
with the order, and is nol personally liable for any costs that are or would ba incurred

by any person in carrying oul the terms of the ordat,

iy if, within such time as is specified In the order, within 10 days after the ordor is
mada I no time is so spacified, within 10 days after the appointment of ths
Interim Recelver, If the order is In effect whan the Interim Recelver is appointed,

or during the period of the slay reterred to in clause (ll} below, the Inlerim

Receiver:

(AY  complies with the order, or
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(B) on notles 1o the person who issted the order, abandons, disposes
of or otherwise reluases any inlorest In any real property affected

by the condition or damage;

(il during the pariod of a stay of the order granted, on application made within
lhe time speciflod in the order referred to In clause (i) above, within 10 days
aftor tho order ls mads or within 10 days after the appointment of the Interim
Recelver, if the order is in effect when the Interim Receiver is appointed,

by,

{A) the court ar body having jurisdiction under the law pursuant to which

the ordor was made (o enable the interim Receiver to contest the

order; or

(BY  the court having jurisdiction in bankruptey for the purposes of

asseassing lhe sconomic viability of complying with the ordaer; or

(il if the Interim Receiver had, before the order was made, abandoned or
renounced or been divested of any interest in any real property atfected by

the condition or damage,

LIMITATION ON THE INTERIM RECEIVER'S LIABILITY

22,

Excep! for gross negligence or wittul misconduct, as a resull of its appointment ar carrying
out the pravisions of this Order the Interim Racelvor shall incur no liability or obligation
\hat exceeds an amount for which it may oblain full indemnity frorn the Property provided
that the interlm recelver shall act honestly and in geod failh and deal with the Praperty in

a cominercially reasonable manner. Nothing in this Order shall derogate from any
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fmitation on liability or othor protection afforded to the Interim Receiver under any

applicable law,

INTERIM RECEIVER'S ACCOUNTS

23.

o
joz

26,

The Interim Racaiver and counsel lo the Interim Reaceiver shall be paid their reasonable

fees and disbursaments, in sach cass, incurred at their standard rates and charges.

The [nterim Receivar and counsel 1o the Interhn Receiver shall bo entilled to the benefiis
of and are hareby granled a charge (the "Interim Receive('s Charge") on the Property,
which charge shall nol exceed an aggregate amaount of $250,000, as securlty for thelr
profassional {ses and dishursements incurred al the normal rales and charges of the

tnterim Receiver and such counsel, both bafore and afler the making of this Order in

respect of thass proceedings, and the Interim Hecelver's Charge shall forr a first charge

on the Property In priority to all securlty interesls, trusls, desmed trusts, iens, charges and
encumbrances, slalutory or otherwise, in favour ol any person bul subject to sectlons

14.06(7), B1.4(4) and 81.6(2) ol the BIA.
The Interim Receiver and its legal counsel shall pass (heir accounts from time to time.

Prior to the passing of lts accaunts, the Interlm Receiver shall be al liberly from lme o
timo {o apply reasonable amounts, out of the monles in ils hands, against its fees and
disbursements, Including the legal fees and disbursements, incurred at the normal ratos
and charges of the Interim Receiver or ils counsel, and such amounts shall constitule

advances against ils remuneration and disbursements when and as approved hy this

Court.
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FUNDING OF THE INTERIM RECEIVERSHIP

27.

28,

29.

30.

Sublect to prior approval of the Applicant, lhe Intarim Receiver be al liberly and itis haraby
ompawerad to borrow by way of a revolving cradil or otherwise, such manies {rom lima to
tme as i may conslder necessary or deslrable, providad (hal the oulstanding principal
amount does nol exceed $2,000,000 (or such grealer amount as this Court may by further
order authorize) at any lime, al sush rate or rates of interest as it doems advlsabl.e for such
pariod or petiods of ime as it may arrange, for the purpose of funding the exarcise of the
powers and duties conlerred upon the Interim Recelver by this Order, including interim
expenditures. The whole of the Property shall be and is hereby charged by way of a fixed
and specific charge (tho “Interlin Recelver's Borrowings Charge”) as security for the
payment of the monies borrowed, logether with interest and charges thereon, in priarity lo
all security interests, lrusts, deemed trusts, lisns, charges and encumbrances, statutory
or otherwise, In favour of any Person, but subordinate in priorily to the Interim Recelver's

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

Naither the Interim Recelver's Borrowings Gharge nor any olher secudly granted by the
Inlerim Recelver in conneclion with its borrowings under this Order shall be enforced

withoul leave of this Courl.

The (nterim Receiver is at liberly and authorlzed to Issue cerlificates substanlially in the
form annexed as Schedule “B" hereto (the “Interim Receiver's Certificates") {or any

amounl borrowed by it pursuant to this Order,

The monies from time to time barrowad by the Interim Recelver pursuant to this Order or
any further order of this Gourt and any and all Interim Recelver's Cetlificales evidencing

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

by the holders of any ptlor issued Interim Racelver's Certilicates, Q @ p
\ st
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The Interirn Receiver shall be allowed Lo repay any amounts borrowed by way of Interim

Receiver's Certlflcates out of the Properly or any procesds, including any procoads fram

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

ALLOGATION

32, Any interaslod parly rnay apply to this Court on notice ta any olher party likely to be
affected, for an arder allocaling the Interim Recelver's Charge and (he Interim Receiver's
Borrowings Charge amongst the varlous assets comprising the Property.

GENERAL

33, For grealer certalnty, neither the Inlerim Receiver's Charge nor the Interlm Receiver's
Borrowing Charge shall'apply or allach lo the Excluded Property.

34, The Inlerim Recelver may from time o time apply o this Coutl lor advice and direclions
in the discharye of its powers and dutles hersunder,

35.  Unless olherwise ordered by this Gourl, the Interim Recealver will roport to the Court from
time to time, which reporting is nol raquired (o be in atfidavit form and shall be considered
by this Court as evidence, The Interim Receiver's reporig shall be liled by the registry
notwithstanding thal they do not Include an original signature.

36.  Nothing v this Order shall prevent the Interim Recelver from acting as a recelver, a
receiver and manager, a trustee in bankruptoy, or a monitor of the Debtor.

37.  This Court hareby requests the aid and racognition of any court, tribunal, regulatory or

administrative body having jurisdiclion In Canada or in any foreign jurisdiction o give effect
lo this Order and to assisl tha Intorim Receiver and its agents in carrying out the terms of

N
this Order. All courts, tribunals, regulalory and adminisirative bodies are herehcj\ﬁ\\g

A3
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respectiully roquested to make such arders and to provide such assistance to the Intorim
Recelver, as an officer of this Courl, as may he necessary or desirable to give effect to
this Order, to grant reprasentalive status to the Interim Recelver in any foreign procesding,

or to assist tho Interirm Recelver and its agents In carrying out the tarms of this Order,

38, The Inlerim Receiver ba at liberty and Is herehy authorized and empowered lo apply 1o
any court, tribunal, regulalory or adminisirative body, wherever focated, for the recoghilion
of this Orcer and for assistance in carrying out the terms of this Order and that fhe Interim
Recetver is authorizad anc empowaréd to act as a representalive in respect of the within

proceedings for the purpose ol having these proceedings recognized in a jurisdiction

outside Canada,

39.  The Applicant shall havo Its casls of thls application, up le and including entry and service
of thig Order, provided for by the terms of the Applicant's securily or, if not so provided by
the Applicanl's securily, then on a subsianiial indemnity basis, including légal costs on a
solicltor-client full indemnity basls, lo be paid by the Intesim Recelver from the Debtor's

aslale with such priority and at such time as this Court may determine.

40.  Any interested party may apply to this Gourt to vary or amend this Order on not less than
7 days' nolice to the Inlerim Receiver and lo any other panty likely to be aflected by the

order sought or upon such other notice, if any, as this Court may order.

FILING

41, The Interim Receiver shall establish and maintaln a website in respecl of these

proceedings at veww,arantthornton.ca/efi (the “Interim Receiver's Website") and shall

post there as soon as practicable:

{a)  allmalerials prescribed by statue or rogulation to be made publicly avai!ab!e<$d

\LY
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{h) all applications, reports, aflidavits, ordors and other malerlals filed In these
proceadings by or on behalf of tho Inlerim Receiver, or served upon il, except such
materlals as are confidenlial and the subject of a sealing order or pending

" application for a sealing orcler,
12, Servico of this Order shall be deemad good and suflicient hy:

a. sarving the same on;

(I} the persons listed on the service list created in these proceedings or

olherwlse served with notice of these proceedings;
(i1} any other person sarvad with notice of the application for this Order;

(i} any other parlies attentling or represented al Iha application for lhis Order;

and
b, posting a copy of this Order on the Interim Receiver's Websile.
and service on any olher person Is hereby dispensed with,

43. Sewvice of this Order may ba effecled by facsimile, elactronic mail, personal delivery or
courier. Service is deemed to be effecled the next business day following transmission or

delivery of this Order.

\
DATED at St John's, in the Province of Newloundland and Labrador, his pY day of

_ ___EL\OIAA,Q\D_\}___,, 2022, ""’"‘

COURT-- -
OFFICER
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SCHEDULE A"
Defined Terms

"Excluded Property" means: (i) any and all Receivables and/ or Financed Receivables, as such
lerms are defined pursuant to & Trade Involee Recourse Financing Facility Agreement behveen
HSBC and Canada Fluorspar (NL) Ine. dated May 25, 2018, as amended, together with all rights
and remedies arising thereuncler, insurance policlas and praceeds resulting theralrorn, and

procgeds generally, and (li) all Exporl Development Canada insurance policies or support in
favour of HSBC.

"HSBC" means HSBG Bank Canada.



SCHEDULE "B”

Interim Recelver Certificate

Cerlificate No.

Amnount $

This is to certify that Grant Thornion Limited, the interim recelver (the "Interim Receiver') of the
assels, undertakings, and properties of Canada Fluorspar (NL) Inc., and Canada Fluorspar Inc.,
(the "Debtors") acquired for, or used in relation to, a business carried on by the Debtors, including
all proceeds thereol {collectively, the “Property’) appointed by order of the Supreme Court of
Newfoundland and Labrador (the "Court") daled the day of February, 2022 (lhe "Order*) mada
Ih an action having court fila number 2022 01G 0709, has recelved as such Interim Receiver from
the holder of this certificale (the "Lender") the princlpal sum of § , belng pait of the

tolal principal sum of $ which the Interim Recolver is authorized to borrow under and
pursuant to the Order.

The principal sum evidenced by this cerlificate is payable on demand by Ihe Lender with interest
thereon calculated and compounded [monihly/semi-annually/annually/other) not in advance on
the day of each month afler the date hereof at a rate per anfum equal to tho rate of
pet cenl above the prime commercial lending rate of from fime lo lime.

Such principal sum with interest thereon is, by the terms of the Order, together with the principal
sums and inlerest thereon of all other corlificates Issuad by the Interim Receiver pursuant lo the
Order or to any [urlher order of the Court, a charge upon the whole of the Property (as delined in
the Order), in priarity (o the security Interests of any other person, but subject o the priority of the
charges sel outin the Order and in the Bankrupley and Insolvency Act, and the tight of the Interim
Receiver to indemnify itself oul of such Properly in respect ol ils remuneration and expenses,

All sums payable In respect of principal and interest under this cerlificate are payable at the main
otfice of the Lender al

Until all liability In respect of this certificale has been terminated, no cerlificates creating charges
ranking or purporting ta rank in priority lo this cerlificate shall be lssued by the Interim Fecsiver
lo any person other than the holder of this certificate without the prior wiitlen consent of the holder
of this certiflicale,

The charge securing his certificate shall operate so as to permit the Interim Receiver to deal with

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

The Interim Receiver does not undertake, and Itis not under any personal liability, to pay any sum
In respect of which It may Issue certificales under the lerms of the Order,

[signalure page to lollov/] o
i ! \}S

Y



Dated tha

day of

, 2022,

Page 2

Granl Thornton Limiled, solsly In s
capacily as Interim Recelver of the
Property, and not in ils personal
capacity

Par.

Name:
Titlo:






This is EXHIBIT “B” of the AFFIDAVIT
OF LIA‘AM MURPHY sworn before me
this \& __day of March, 2024.
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2022 01G Q708
IN THE SUPREME COURT OF NEWFOQUNDILAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF an application of Canada
Fluorspar (NL)Y Inc., and Canada Fluarspar Inc., by
their Court Appolnted Interim Recelver, Grant
Thornton Limited,

AND INTHE MATTER OF the Companies’ Creditors
Arrangement Act, R,8.C, 1985, C. ¢-36, as amended

AMENDED AND RESTATED INITIAL ORDER

BEFORE THE HONOURABLE JUSTICE MACDONALD

THIS APPLICATION, made by Grant Thorrton Limitad, In its capaclty as Court-Appolnted
Interim Recelver of Canada Fluorspar (NL) Inc., and Canada Fluorspar inc., (the ‘Interlm
Receiver’ or the "Applicant’) pursuant to the Companies® Creditors Arrangement Act, R.S.C.
1985, ¢, C-36, as amended (the *CCAA™) for an Order substantially (n the form filed with the
Application was heard this 11" day of March, 2022,

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

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

ON HEARING the submissions of counsel for tﬁe Appllcant, legal counsel for the
Company {as defined hereln), and such other counsel that were prasent, no one else appearing
for any party although duly served as outlined In the affidavit of service dated the 10" day of
Mareh, 2022, and on reading the ¢onsent of GTL to act as Monitor;

SERVICE

E jfi ed ‘myﬂ‘—\&l@&@ @__

draft amended and rastalod inlilal order -updated march 16 2022_



-2

THIS COURT ORDERS that the time for service of the Notice of Mation and the Materials
filed, as set out in the affidavit of service is hereby deemed adequale notice so that this
Application Is properly returnable today and hereby dispenses with further servica theraof,

APPLICATION

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

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

PLAN OF ARRANGEMENT

THIS COURT ORDERS that the Monitor, on behalf of the Company, shall have the
authority lo file and may, if deemed appropriate and subject to further order of this Court,
file with this Court a plan of compromise and arangemeant (herelnafler refarrad to as tha
llp‘anh'

FOSSESSION OF PROPERTY AND OPERATIONS

THIS COURT ORDERS that the Company shall remaln in possession and control of its
current and future assets, undertakings and properies of every nature and kind
whatsoever, and whersver situate Including all proceeds thereof, save and except the
Excluded Property (tha “Proper@y"). Subject to further Order of this Honourable Court, tha
Manitor on behalf of the Company, sha'u.' continue to carry on business in a manner
consistent with the preservation of its business (the "Business") and Property. The
Monitor Is authorized and empowered to continue to relain and employ the employees,
consuitants, independent contractors, agents, experts, accountants, counsel and such
other persons (collactively "Assistants") currently retained or employed by it, with liberty
to retaln such further Assistants as It deems reasonably necessary or deslrable In the
ardinary course of its Business or for the carrying out of the terms of this Order.

(7~
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THIS COURT ORDERS that the Monltar, on behalf of the Company, shall be entitled but
not required to pay the following expenses whether incurred prior to or after this Order:

(a) all outstanding and future wages, salarles, employee and penslon benefits,
vacation pay and expenses payable on or after the date ofthls Order, in ach case
incurred in the ordinary course of business and consistent with exlsting
compensation polioles and arrangements,

() the fees and disbursements of any Assistants retained or employed by the
Company in respect of these proceedings, at their slandard rates and chardes;
and

(c)  in consultation with the DIP Lender, amounts owlng for goods and services
supplled to the Company, i in the opinien of the Manitor, the supplier 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 otherwise provided to the contrary herein, the
Monitor, an behalf of tha Company, shall be entitled but not required to pay all reasonable
expenses Incurred by the Company in carrylng on the Business in the ordinary course
after this Order, and in carrying oul the provisions of thls Order, which expenses shall
include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation
of the Property or the Business Including, without limitation, payments on account
of insurance, maintenance and security services and lease payments for mining
equipment used In the operation of the Business; and

(b) paymant for goods or services actually supplied to the Company following the date
of this Order,

THIS COURT QRDERS that the Monitor, on behalf of the Company, shall remit, in
accordanca with legal requiremants, or pay:

(a)  any statutory deemed lrust amounts in favour of the Grown in right of Canada or
of any Province thereof or any ather taxation authority which are required to be
deducted from employees' wages, Including, without limitation, amounts in respecl

Ch—



4~

of (i) employment Insurance, (li) Canada Penslon Plan, (iil) Quebec Pension Plan,
and (iv) income taxss;

(b) all goads and services or other applicable sales taxes (collectively, "Sales Taxes")
required ta be remltted by the Gompany In connection with the sale of goods and
services by the Company, but only where such Sales Taxes are aocrued or
collecled after the date of this Order, and

" (c).  anyamount payable to the Grown In right of Canada or of any Province thereof or
any political subdivislon thereof or any other taxation authority In respect of
municipal realty, municlpal business or olher taxes, assessments or levies of any
nature or kind which are entitied at law to be paid in priotity to claims of sectred
creditors and which are aftributable to or jn respect of the carrying on of the
Business by the Company.

8. THIS COURT ORDERS that untli a real properly lease is disclaimed In accardance with
the CCAA, the Monitor, on behalf of the Company, shall pay all amounts constituting rent
or payable as rent under real property leases (including, for greater certainty, common
area maintenance charges, utilities and realty taxes and any other amounts payable to the
landlord Under the lease) or as otherwise may be negotiated between the Gompany and
the landlard from time to time ("Rent"), for the period cammencing from and including the
date of this Order, The Monltar, on behalf of the Company, may pay such Renl twice
manthly in equal payments on the first and fifteenth day of each month, in advance (but
not in arrears). On the date of the first of such payments, any Rent relating to the period
commencing from and including the date of this Order shall also be paid.

10,  THIS COURT ORDERS that, except as specifically permitted herein, the Monitor, on
behalf of the Company, is hereby directed, until further Order of this Court: (a) to make no
payments of principal, interest thereon or otherwise on account-of amounts owlng by the
Gompany to any of ils creditors as of this date; (b) to grant no securlty Interests, trust,
llens, charges or encumbrances Lpon or I respect of any of its Praperty; and (o) to not
grant credit or Incur liabililies except in the ordinary course of the Business.

RESTRUCTURING

G

deaft amonded and restated initis! order ~updated march 16 2022,
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11, THIS COURT ORDERS that the Monitor, on behalf of the Company shall, subject to such
requiremenils as are imposed by the CCAA and such covenanis as may be contalned In
the Definitive Documents (as defined hereinafter), have the right to:

(a) Permanently or temporarily cease, downsize or shut down any of its business or

operalions, and to dispose of redundant or non-malerial agsats not exceeding

$500,000 In any one transaction or $2,600,000 In the agaregate;

(b)  Terminate lhe employment of such of its employees ar temporarily lay off such of

its 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
refinancing.

All of the foregoing to permit the Monitor, on behalf of the Campany, {o proceed with an

orderly restructuring of the Business (the "Restructuring”).

12. THIS COURT ORDERS thal the Monitor, on behalf of the Gompany, shall provide each of
the ralevant landlords with notice of the Company's intention to remove any fixtures from

any leased premises at least seven (7) days orior to the date of the Intended removal. The

relevant landlord shall be entilled to have a representative present In the leased premises

to observe such removal and, if the landlord disputes the Company's entilement to

remove any such fixture under the provisions of the lease, such fixture shall remain on the

premises and shall be dealt with as agreed between any appllcable secured creditors,

such landlord and the Monitor, on behalf of the Company. or hy further Order of this Court

upon application by the Monitor on at least two (2) days notice lo such landlord and any

such secured creditors. If the Monitor disclaims the lease goveming such leased premises

in accordance with Section 32 of the CCAA, it shall not be required to pay Rent under

such lease pending resolution of any such dispute (other than Rent payable for the notice
period provided for in Section 32(5) of the CCAA), and the disclalmer of the lease shall be
without prejudice to the Company's ctaim la the fixtures in dispule.

13. THIS COURT ORDERS that If a notice of disclaimer Is delivered pursuant lo Section 32
of the CCAA. then (a) during the notice period prior to the effective time of the disclaimer

[or resiliation]. the landlord may show the affected leased premises to prospective tenants

draft amandad and restated indlal order -updated march 16 2022 Q/
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during normal business hours, on giving the Monitor 24 hours' prior written notlce, and ()

at the effective time of the disclalmer, the relevant landlord shall be entilled to {ake

possession of any such leased premises without waiver of or prejudice o any clalms or

rahls such landlord may have against the Company n respect of such lease or leased

premises, provided that nathing herein shall relieve slich landlard of ls obligation ta

mitigale apy 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 Period”), no proceeding or enforcement process

in any court or lribunal (each, a *Proceading") shall be commenced or continued agalnst
or in respect of the Company or the Monitor, or affecting the Business or the
Property,(save and except the Excluded Property), sxcept with the written cansent of the
Monltor and the Company, or with leave of this Court, and any and all Proceadings
currently under way against or In respect of the Company ot affecting the Business or the
Properly (save and except the Excluded Property) are hereby stayed and suspended
pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

18, THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corparation, govermmental body or agency, or any other 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 Property, (save and except

the Excluded Property), are hereby stayed and suspended axtept with the writlen consent
of tha Monitor and the Company, or leave of this Court, provided that nothing in this Order
shall {I) empower the Monitor, on behalf of the Company, to carry on any business which
the Company is not lawfully entitled to carry on, (i) affect such Investigations, actlons,
suits or proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA,
(iit) prevent the filing of any registration to preserve or perfect a security Inlerest, or (iv)
prevant the registration of a claim for llen.

Gho
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16.  THIS COURT QRDERS that nothing in this Order shall prevent HSBC from exercising any
righls or remedies, taking any enforcement sleps, actions or commencing any
proceedings agalnst the Company with respect to the Excluded Property.

NQ INTERFERENCE WITH RIGHTS

17.  THIS COURT QRDERS that during the Stay Perlod, no Person shall discontinue, fail to
honour, alter, interfere with, repudlate, terminate or cease to perform any right, renewal
Hight, contract, agreament, licence or permit In favour of or held by the Company, except
with the written consent of the Manltor and the Company, or leave of this Court.

CONTINUATION OF SERVIGES

18,  THIS COURT ORDERS lhat during the Stay Period, all Persons having aral or written
agreements with the Campany or statutary or regulatory mandates for the supply of goods
andlor serviees, including without limitation all compuler software, communication and
other data services, contralized banking services, payroll services, insurance,
transportation services, utility or other services to the Business or the Company, are
hereby restrained until further Order of this Court from discontinuing, altering, interfering
with or terminating the supply of such goods or services as may be required by the
Company, and that the Monitor, on behalf of the Gompany, shall be entitled to 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 Monitor,
on behalf of the Company, in accordance with normal payment practices of the Company
ot such other practices as may be agreed upon by the supplier o'r service provider and
sach 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 requirlng immediate payment for geods, services, use of leage or
licensed property or other valuable consideration provided on or after the date of this
Order, nor shall any Person be under any obligation on or after the date of this Order to

drafl amended and restaled inilial arder -updated maich 16 2022_ @C/
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advance or re-advance any manles or olherwise extend any credit to the Gompany.
Nothing In this Order shall deragdate from the rights conferred and obligations impoged by
the CCAA.

APPOINTMENT OF MONITOR

THIS COURT ORDERS that Grant Thornton Limited 1s hereby appointed pursuant to the
GOAA as the Monitor, an officer of this Court, to manitor the business and financial affairs
of the Company with the powers and obligations set out In the CCAA, (save and gxcept in
ralation to the Excluded Property) or set forth herein and that the Company and Ils
sharehalders, officers, directors, and Assistants shall advise the Monitor of all materlal
steps taken by the Company pursuant to this Order, and shall co-operate fully with the
Monltor in the exerdise of ifs powers and discharge of its obligations and pravide the
Monitor with the assistance that is necessary to enable the Monitor to adequately carry
out the Monitar's functions,

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

(&) monitor the Caompany's recelpts and disbursements;

(h) repart to this Court at such limes and intervals as the Monitor or Court may deem
appropriate with respect to malters relating to the Property, the Business, and stch
other matters as may be relevant to the proceedings hareln;

(©) assist, with consulitation with the Company, in its dissemination of reports and other
information to the DIP Lender (as defined herein) and ihair respective counsel,
pursuant to and in accordance with the Definitive Documents (as dafined hereln),
or as may olherwise be reasonably requested by the DIP Lender,

(d) execute the DIP Financing Agreement (as defined herein) on behalf of the
Company,

(e) advise, in consultation with the Company, in its preparation of the Company's cash
flow statements and reporting required by the DIP Lender under the Definltive
Documents, which Information shall be reviewed with the Monitor and deliverad to

Y
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the DIP Lender and thelr respective sounsel in accordance with the Definltive
Documents;

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

(9)  runthe SISP pursuantio the SISP Order;

(h) advise, In consultation with the Company, in its development of the Plan and any
amendments to the Plan, if applicabls;

() have full and complete access to the Property, including the premises, hooks,
records, data, Including data in electronlc form, and other financlal documents of
the Gompany, to the extent that is necessary to adequately assess the Company's
business and financlal affalrs or to perform its duties arlsing under this Order;

)] be at liberty to engage independent legal counsel or such othar persons as the
Monitor deems necessary or advisable respecting the exercisa of its powers and
performance of its obligations under this Order;

{K) engage consultanis, appraisers, agents, experts, audltors, accountants,
managers, counsel and such other Persons (as defined below) from time ta time
and on whatever basis, including on a temporary basis, to assist wilh the exercise
of the Monilar's powers and duties, including those conferred by this Order;

) enter Into any agreaments;
(m) exerclse any rights of the Company;

(n)  apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and In
the name of the Company;

(¢)  take any and all steps of the Campany authorized by any Order made in these
proceadings, Including making distributions or payments;

{p) purchase or lease machinery, equipment, inventorles, supplies, premises or other
assels to continue the Business, or any part or parts thereof; and
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Q) perform such other duties 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 Property but as
Manitor shall take part in the management or supervision of the management of the
Business and shall hot, by fulfilling its obligations hereunder, be deemed lo have taken or
maintalned possassion or control of the Business, or any part thereof,

THIS COURT ORDERS that nothing herein contained shall reguire tha Monltar to occupy
or la take control, care, charge, possession or management (separalely andfor
collectivaly, "Possession”) of any of the Propery that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
splll, discharge, release or deposlt of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the enviranment or refating to the disposal of wasle or other contamination
including, without limitation, the Canadian Environmental Protection Act and regulations
thereunder (the “Environmental Legisiation™, provided however that nothing herein
shall exempt the Monitor from any duty to report or make disclosure imposed by appiicable
Environmental Leglslation. The Monltor shall not, as a result of this Order or anything done
in pursuance of the Monitar's duties and powers under this Qrder, be desmed to be In
Possession of any of the Property within the meaning of any Enviranmental Leglslation,
unless it is actually in possession,

THIS COURT ORDERS lhat nothing herein contained shall make the Monitor liable for
any mine closure or enviconmental and land rehabilitation-related llabilitles or obligations
In respect of or In any way related to the Property (or caused by or resulling from any
malter or thing originating on or coming from the Property). For greater certainty:

{a) Notwithstanding anything in any Environmental Legislation, the Monitor is not

perschally {fable in that position for any environmental conditlon that arose or
snvironmental damage that occurrad:

(i hefore the Monlitor's appointment; or

4.
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()  after the Monitor's appalntment unless it Is established that the condition
arose or the damage occurred as a resull of the Monltor's gross negligence
or wilful misconduct,

() Nothing In sub-paragraph (a) axempls the Monitor from any duty to repart or make
disclosure Imposed by a law referred to in that sub-paragraph.

(c) Notwithstanding anything In any Environmental Legislation, but subject to
subparagraph (a) hereof, whera an order {s made which has the effect of requiring
the Manitor to remedy any environmental condition or environmental damage
affecting the Property, the Manitor is not personally liable for fallure to comply with
the order, and s not personally llable for any costs lhat are or would be ncurred
by any person In carrying out the terms of the order,

) if, within such time as Is specified in the order, within 10 days after the order
is made if no time Is so specified, within 10 days after the appoiniment of
the Mariitor, if the order is in effect when the Monitor is appointed, or during
the periad of the stay referred ta in clause (ff) below, the Monitor;

(A complies with the order, or

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

(i) during the period of a stay of the order granted, on application made within
the time specified in the order referred to in clause (i) above, within 10 days
after the order ls made or within 10 days after the appointment of the
Manitar, if the order Is In effect when the Monitor I8 appointed, by,

(A)  the court or body having Jurisdiction under the law pursuant to which
the order was made to enable the Monitor to contest the order; ar

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

OA
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()  If the Monitor had, before the order was made, ahandened ar renotinced or
been divested of any Inlerestin any real property affecled by the condition
or damage.

THIS COURT ORDERS that the Monltor shall provide any creditor of the Company and
the DIP Lender with Information provided by the Company In response to reasanable
requests for information made in writing by such creditor addressed to the Monitor. The
Monitor shall not have any responsibility or fability with respect ta the Information
disseminated by it pursuant to this paragraph. In the case of Informatian that the Monitar
has been advised by the Gompany is confldential, the Menitor shall not provide such
information to creditors unless otherwlse directed by this Court or on atich terms as the
Monitor and the Company may agree.

THIS COURT ORDERS that, in addition to the rights and protections afforded the Monltor
under the CCAA or as an offloer of this Court, the Monitor shall Incur no liability 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 its part, Nothing in this
Order shall derogate from the proteclions afforded the Monitor by the CCAA or any
applicable lagislation,

THIS COURT ORDERS that the Moanitor, counsel to the Monitor, and caunsel to the
GCompany shall be pald their reasonable fees and disbursements, in each case at their
standard rates and charges, by he Company as part of the cosls of these proceedings,
The Company is hereby authorized and directed to pay the accounts of the Monitor,
counsel for the Monitor, and counsel for the Company on a weekly basls and, In addition,
the Company is hereby authorized to pay lo the Monitor, counsel to the Monitor, and
counssl to the Company reasonable retainers to be held by them as security for payment
of their respactive fees and disbursements outstanding from time to time.

THIS COURT ORDERS that the Monilor and Its legal counsel shall pass thelr accounts
frotn time to time, and for this purpose, the accounts of the Monitor and lts legal counsel
are hereby referred to a |udge of the Supreme Court of Newfoundland and Labrador in
Bankruptcy and Insolvency.

THIS COURT ORDERS that the Monitor, counsel to the Monitor, and the Gompany's
counsel shall be ontitied to the benefit of and are hereby granted a charge (the
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“Administration Charge") on the Property, (save and except the Excluded Property and
Excluded [nventory), which charge shall rot exceed an aggregate amount of $250,000.00
(which includes the amount provided for in the Inlerim Receivership Order), as securlty for

thelr professlonal fees and disbursements incurred at their respactive standard rates and
charges of the Monitar and such caunsel, both before and after the making of this Order
and the Amended and Restated Order in respect of these proceedings. The Administration
Gharge shall have the priority set out In paragraphs 41 and 43 herein.

ENHANGEMENT OF MONITOR'S POWERS

THIS COURT ORDERS that, without In any way limiting the powers and dutles of the
Monitor, the Manitor Is hereby empowered and authorized, but not obligated, to do any of
the foflowing In the name and on behalf of the Company, whera the Manitor considars it
necessary or desirable:

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

@) any actions or steps the Monitor considers necessary or desirable (o

proceed with an orderly restructuring or llauldation of the Buslness;

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

{i terminating the employment of or temporarily laying off employees of the
Company,

()  pursuing all avenues of refinancing the Business or Property, except the

Excluded Property, in whole or part, subject to prlor approval of this Court

belng obtained before any materlal refinancing;

(iv)  preparing a Plan of Compram|se and Arrangement on behalf of one ot

more of the Applicants,

(v) settling, extending or compromising any indebtednass owing (o or by the
Company,

()
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(vi)  initiating, proseculing and continuing tha prosecution_of any and all

proceedings and defepding all proceedings now pending_or hereafier

instituted with respact to the Company, the Business, the Proparty or the

Monlitor and to setila or compromisa any such proceeding;

(vi)  taking any and all corporale governance actlons for the Company: and
(vily  providing Instruction and dirsstion to the advisors of the Company;

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

() receive, collect and exercisa control over all moniss and accounts held by
or owing to the Campany; including any proceeds of the sale of any of the
Property (save and except the Excluded Properiy);

(i axercise all remedies of the Company In collecting monies owed or
hereafter owing to the Company and to enforce any security held by the

Company;

b execute, assign, Issue and endorse documents of whatever nature in
raspect of any of the Property (save and except the Excluded Property) for
any purpose pursuant to this Order;

(v)  to market, sell convey, transfer, lease or assign the Property, including
running a sales solicitation process, or any part or parts of the Property out
of the ordinary course of business, '

(A)  wilhout the appraval of this Court, in respect of any one transaction
not exceeding $500,000 or 2,500,000 in the aggregate;

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

(C)  wilh the approval of this Court in respect of any other lransaction;
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(c) to report to, meet with and discuss with such affected persons as the Monitor
deems appropriate on all matters relating to the Business and the Property, and to
share Information, subject 1o stich terms as to confidentlality 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;

(6)  apply to the cour for advice and direction or for any further orders in these
praceedings, Including, without in any way limiting the generality of the foregoing,
sale approval and vesiing orders and orders extending ot terminating the stay of
proceadings;

{f perform such other duties or take any steps reasonably incldental to he exercise
of thess powaers,

and in each case where the Monitor fakes any such actions or steps, it shall he exclusively
authorlzed and empawered to do so, to the exclusion of all other persons, Including the
Company and without interference from any other person.

DUTY TO PROVIDE AGCESS AND CO-OPERATION TO THE MONITOR

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

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

(b providing the Monitor with Immediate and continued access to any Praperty In such
party's possession or contral;

(c) advising the Monltor of the existence of any books, documents, securitles,
contracts, orders, corporate and accounting records, and any other papers,
records and information of any kind related to the buginess or affairs of the
Company, and any computer programs, computer tapes, computer disks, ar other
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dala slorage medla conlaining any such information ("Records") of which such
party has knowladge of; and

{d) providing access lo and use of lhe Recards, Including any accounting, compier,
software and physlcal facllilies relating therelo, and including providing the Monitor
with Instructions on the use of any compuler or other system as requested by lhe
Monitor and providing the Monltor wilh any and all access codes, account names
and accounl numbers thal may he required to gain access to lhe Records,
provided howsver that nolhing In this Order shall require the dealivery of Records,
of lhe granting of access lo Records, which may not be disclosed or provided to
the Monitor due to lhe privilege attaching to sollcitor cllent communication or due
to stalutory provislons prohibiting such disclosure.

LIMITATION ON THE MONITOR'S LIABILITY

THIS COURT ORDERS THAT tha Monilor is not and shall not, for any purposes, be
deemed to be a director, offlcer, employee, receiver, recelver-manager, or liquidator of the
Company,

THIS CQURT ORDERS THAT the Monllor is not and shall not for the purpeses of the
Income Tax Adt, R.S.C,, 1885, ¢. 1 (5th Supp.) be deemed to be a legal representative or
persan to whom s, 160(3) of that Act applles.

THIS COURT ORDERS THAT that the rights, protections, indemnities, charges, prlorilies
and other provistans In favour of the Monitor sel cut in lhe Companies' Creditors
Arrangement Act, R.S.C. 1885, ¢. C-36, any other applicable leglslation, and any other
Order granted in these proceedings, all shall apply and extend to (he Monilor In connection
with the Monilor carrying out the provisions of this Order, amended as necessary lo give
effact to the terms of Lhis Order.

DIP FINANCING

THIS COURT ORDERS that he Monitor, on behalf of the Company, s hereby aulharized
and ampowered lo execute, enter inta and deliver the DIP Facility Loan Agresment (the
“DIP Financing Agreement”) daled the 7% day of March, 2022 between, the Campany,

as borrower, and Bridging Finance Inc., Bridging Income Fund LP, Bridging PW
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Institutional LP, Bridging Mid-Market Dabt Fund LP, Bridging Private Debl Lending Master
Fund I, LP (Cayman), Bridging SMA 1 LP, Bridging SMA 2 LR, and Her Majasty In Right
of Newfoundland and Labrador, as represented by the Minister of Industry, Energy and
Technology as lender ( collectively the "DIP Lender®), and to horrow, [n accordance with
the terms and conditions of the DIP Financing Agreement, up {o Four Million Seven
Hundred Thousand ($4,700,000,00) (the "DIP Facility®) to, among other things, fund the
Company's working capital requirements, the SISP and ather general corporate purposes

of the Company during the Stay Period.

THIS COURT ORDERS that, in addition to the DIP Financing Agreement, the Gompany
Is alsp hereby authorized and empowered to execute and deliver such other credit
agreements, mortgages, charges, hypothees and seculrily documents, guarantees and
other definitive documents (collectively with the DIP Financing Agreement, the "Definitive
Documents"), as are contemplated by the DIP Financing Agreement or as may be
reasonably required by the DIP Lender pursuant to the terms thereof, and the Monitor, on
behalf of the Company is hereby authorized and directed to pay and perform all of iis
indebtedness, interest, fees, llabilities and obligations to the DIP Lender under and
pursuant to the DIP Financing Agreemeant and the olher Definitive Dosuments as and
when the same become dua and are to be performed, nolwithstanding any other provision
of this Order.

THIS COURT ORDERS that, as security far the Company's obligations under the
Definitive Documents, the DIP Lender shall be entitled to the benefit of and are hereby
granted a charge (the “DIP Lender's Charge”) on the Property, (save and except the
Excluded Property and Excluded invenlory), which DIP Lender's Charge shall not secura
an obligation 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 foregoing, the
Intefim Receiver's Borrowing Charge contained in Paragraph 27 of the Interim
Receivership Order, being the 1.8 Million advanced pursuant to the Interim Receivership

Order, shall continue to be in full force and effect during the term of this Order, The Interim

Raeceiver's Borrowing Charge shall rank pari passu with the DIP Lender’s Charge.

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

Q-
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(a) the DIP lLender may take such steps from time to time as it may deem necessary
or appropriate ta file, register, record or perfect the DIP Lender's Charge or any of
the Deflnitive Documents;

() tpan the ocourrence of an event of default under the DI Financing Agreament,
the olher Definitive Documents or the DIP Lender's Charge, upon five (5) days
notice to the Monitor and the Gompany, the DIP Lender may exerclse any rights
and remedles agalnst the Company or the Propery, (save and except the
Excluded Property), under or pursuant to the DIP Financing Agreement, the othar
Definitive Documents and the DIP Lender's Charge, including, without limitation,
to cease making advances to the Company and set off and/or conselidate any
amounls that may be owing by the DIP Lender against the obligations of the
Company to the DIP Lender under the DIP Financing Agreement, the other
Definitive Docurments or the DIP Lender's Charge, to make demand, accelerate
payment and glve other notices, or to apply to this Court for the appalntment of a
recelver, receiver and manager or interim receiver, or for a bankruptcy order
against the Company and for the appolintment of a trustee in bankruptey of the
Company; and

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

THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as
unaffecled In any plan of arrangement or compromise flled 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 the other Deflnitive Documents.

THIS COURT ORDERS AND DECLARES that this Order is sublect to pravislonal
execution and that if any of the provisions of this Ordar in connection with the DIP
Financing Agreement, the other Defiritive Documents or the DIP Lender's Charge shall
subsequently be stayed, madified, varied, amended, reversed or vacated fn whole or In
part (collectively, a “Variation") whether by subsequent order of this Gaurt on or pending
an appeal from this Order, such Variatlon shall not In any way impair, lmlt or lessen the
priority, protections, rights or remedies of the DIP Lender, whether under this Qrder (as

(-
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made prior to the Variation), under the DIP Financing Agreement or the other Definitive
Documents with respect lo any advances made or obligations incurred prior to the DIP
Lender balng given nolice of the Varlation, and the DIP Lender shall be entitled to rely on
this Order as issusd (ncluding, withaut limitation, the DIP Lender's Charge) for ail
advances so made and other obligations set out in the DIP Financing Agreement and the
other Definitive Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

THIS GOURT ORDERS that the priorities of the Administration Charge, the DIP Lender's
Charge, and the Interim Receiver's Borrowing Charge on the Property (save and except
the Excluded Property and Excluded Inventory), (callectively, the ‘Charges”), as among
them, shall be as {ollows:

First — the Administration Charge (to the maximum amount of $260,000.00);

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

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

THIS COURT ORDERS that each of the Charges (all as constituted and defined hereln)
shall conslitute a charge on the Property, (save and except the Excluded Praperly and
Excluded Inventory), and such Charges shall rank in priority ta all other security interests,
trusts, liens, charges and encumbrances, claims of secured creditors, statutory or
otherwise (collectively, "Encumbrances") In favour of any Person, except for any secured
creditor of the Company who did not recelve notice of the application for this Order. The
Caompany shall be entilied, on a subsequent motion on notice to those Persons likely to
be affected thereby, to seek priarity of the Charges ahead of any Encumbrances over
which the Charges have not obtalned prlority pursuant to this Order.
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THIS COURT ORDERS that except as otherwise expressly provided for herein, or as may
be approved by thiz Court, the Company shall not grant any Encumbrances over any
Praperty 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) entitled to the benefit of the Charges (colleclively, the "Chargees"), or further
Order of this Court.

THIS COURT ORDERS that the Charges shall not be rendered invalid or unenforceable
and the righls and remedies of the Chargees shall not otherwise be limited or Impaired in
any way by (a) the pendency of thes_e proceedings and the declarations of insolvency
made hereln; (b) any application(s) for bankruptey order(s) lssued pursuant to BIA, or any
bankmuptcy order made pursuant to such applications; (c) the filing of any assignments for
the general benefit of cred:it’ors made pursuant to the BIA; (d) the provislons of any federal
or provincial statules; or (e) any negative covenanls, 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 (colleclively, an "Agreement”) which binds the Company, and notwithstanding
any provision to the contrary in any Agreament:

(a) Neither the creation of the Charges nor the execution, dellvery, perfection,
registration or performance of the DIP Financing Agreement or the other Definitive
Documents shall create or be deerned to constitute a breach by the Company of
any Agreement 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 Agreement caused by or rasulting from the Company entering
into the DIP Financing Agreement, the creation of the Charges, or the execution,
delivery or performance of the other Definitive Documents; and

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

(2
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THIS GOURT ORDERS that any Charge created by this Order over leases of real property
In Canada shall only be a Charge in the Company’s interest in such real property leases,

SERVICE AND NOTICE

THIS GOURT ORDERS that the Monitor shall (A) make this Order publicly available In the
manner prescrlbed under the CCAA, (B) send, In the prescribed manner by electronic
means, a notlce to every known creditor who has a clalm against the Company of more
than $1,000, and (C) prepare a list showlng the names and addresses of those credilors
and the estimated amounts of thase clalms, and make it publicly available in the prescribed
manner, all In accordance with Sectlon 23(1)(a) of the CCAA and the regulations made
(hereunder,

GENERAL

THIS CQURT QRDERS that the Monitor, on behalf of the Company, may from time lo
{ime apply la this Court for advice and directions in the discharge of ils powers and dutles
hereunder.

THIS COURT ORDERS that nothing In this Order shall pravent {he Mopitar from
subsequently actlng as an inlerim recelver, a receiver, a receiver and manager, or a
frustee In bankruptey of the Gompany, the Business or the Property.

THIS COURT ORDERS that each of the Company and the Monitor be at liberty and is
hereby authorized and empowered to apply to any coud, tribupal, regulatary or
administrativa bady, wherever located, for the recognltion of this Order and for assistance
in carrying out the terms of this Order, and that the Monitor is authorized and empowered
lo act as a reprasentative In respact of the within proceedings for the purpose of having
{hese proceedings racagnized In a jurisdiction outside Canada.




Schedule "A"
Defined Terms
“Excluded Inventory” means inventory representing a value In the amount of USDZ2,500,000

‘Excluded Property” means: (i) any and all Recelvables and/or Financed Racelvables, as such
terms are defined pursuant t10 the RFA, together with all rights and remeadies arlsing thereunder,
insurance policies and proceeds resulling therefrom, and proceeds generally, and (ii) all Export
Development Canada insurance policies or support in favor of HSBC,

“HSBC" means HSAG Bank Cénada; and

"RFA" means the Trade Invoice Recourse Financing Facilily Agreement betwean HSEC and

Cariada Fluorspar (NL) Inc,, dated May 25, 2018, as amended.
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This is EXHIBIT “C” of the AFFIDAVIT
OF LlA&II MURPHY sworn before me
this (5" day of March, 2024.
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IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY

IN THE WATTER OF an application of Grant
Thornton Limlted, as Court-Appointed Monlor of e

Canada Fluorspar (NL) lno Canada Fluorspar Inc.,
Newspar and OCFf Newspar Holdings Inc.
(collectively, “CFI" ar the "Company"),

AND IN THE MATTER OF the Companles’ Credjtors
Arrangement Acl, R.S.C. 1985, C. ¢-36, as amended

APPROVAL AND REVERSE VESTING QRDER

THIS APPLICATION, made by Grant Thornton Limited (“GTL" ar the "Monitoi"), In its
capaclly as Court-Appointed Monftor of Canada Fluorspar (NL) Inc., Canada Fluorapar Inc.
(“CFI"), Newspar and CFI Newspar Holdings Inc., (collectively referred lo hereln as the "Acquired
Entities”, and individually as an "Acquired Entity"), pursuant to the Companles' Creditors
Arrangement Act, R.S.C. 1986, ¢, C-36, as amended (the "CCAA") far an order, Inter alla: (a)
approving the shara purchase agreement entered into between the Acquired Entlties, as vendors,

and {he 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 aftached as Exhiblt “A" to the
Monitor's Third Confidential Report (as defined below), as amended and restated on the 5" day
of June, 2023 as well as the Transactions contemplated thereln; (b) adding 92834 Newfoundland
and Labrador Inc,, a company recently Incorporated by the Monlter (“ResidualCo") as an
applicant to these proceedings (the "CCAA Proceedings"); (c) vesting out of the Acqulred
Entities and into ResidualCo all Excluded Assetls, Excluded Contracts and Excluded Liahllitles
and discharging all Clalms, Liabliitles and Encumbrances against the Acciulred Entitles (other than
Parmitted Encumbrances), including, without limitation, any and all Agreements Affecting the
Shares/Partnership Intarests; (d) vesting into and to the Purchaser the Purchased Shares free
and clear from all Encumbrances (other than Permitted Encumbrances), including all
encumbrances and reglstrations outlined in Scheduls "B"; (e) confirming that the {ransfer of the
Existing [nterests to the Purchaser shall be effsctive notwithstanding the provislons of any
Agreement Affecting the Shares/Partnership Interests, and any and all Agreements Affecting the
Shares/Partnership Interests shall be cancelled and of na further force and affect; (e) confirming
that any and all shares, securitles, warrants, options, equity interests and partnership interests In
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the Acquired Entlties, If any, other than the Purchased Shares, the GFNL Equity Interests, the CFI
Newspar Equily Interests, and the Newspar Partnership Interests, shall be cancelled and of no
furthar force and affect, for no consideration such that the Purchased Shares, the CFNL Equity
Interssts, the CF| Newspar Equity Interests, and the Newspar Partnership Interests shal
represent 100% of the outstanding equity or partnership Interests, as applicable, in the Acquired

Eniifies s 6f the Closing Time! and (Y amending the 8" Amerided ARIO to extend the stay of
proceadings untll October 31 2023,

ON READING the application of the Manitor, Including the affidavit of Phil Clarke sworn
(he 29" 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 Monitor's Supplemental Third
Confidential Report dated the 5% day of Juna, 2023 (collectively the "Confldentlal Report’), the
Ninth Report of the Monltor dated the 28" day of May, 2023 and Ninth Supplemental Report of
the Monitor dated the 5™ day of June, 2023 (collectively the "Ninth Report"), and or being advised
that the DIP Lenders and the senior secured creditbrs who are likely to be affected by this Order
harein, as well as the existing shareholders of CFl, were each given notles of this Application;

URON HEARING the submisslons of counsel for the Montfor, counsel to the Purchaser,
and such other counsgel as they may appsar;

SERVICE

1. THIS COURT ORDERS that the time for service of the Notlee of Motion and maletlal flled,
as set out in the affidavit of service is herehy desmed adequate notice such thal this Motlon is
properly returnable today and hereby dispenses with furlher service thereof,

DEFINITIONS

2. THIS COURT ORDERS that, unless otherwise Indicated or defined herein, capltallzed
tarms Used In this Qrder shall have tha meanings given la them Inthe Share Purchase Agreement,
the Initial Order and the ARIO (as amended),

8TAY PERIOD

3. THIS CQURT ORDERS that the Stay Period, as defined in the Initial Order granted by this
Court on 11" day of March 2022 (the “Initial Order") as afnended and restated on the 18" day of
March 2022 (the "ARIO"), the Amended ARIO-Amendment #1 dated the 10" day of June, 2022
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(the *Amended ARIO"), the Amended ARIO-Amendment #2 dated the 30" day of August 2022
(‘2™ Amended ARIO"), the Amended ARIO-Amendment #3 dated the 12™ day of Oclober, 2022
(3 Amended ARIO") and the Amanded ARIO-Amendment. #4 dated February 21, 2023 (‘4"
Amended ARIO") and the Amended ARIO-Amandment #5 dated May 18, 2023 (5" Amended
ARIO ") ls hereby extended untll October 31, 2023,

APPROVAL AND VESTING

4, THIS COURT ORDERS AND DECLARES that the Share Purchase Agreement and the
Transactions contemplated tharein are hereby approved and lhe executlon of the Share Purchase
Agreement by the Monitor, on behalf of the Acquired Entitles, Is hereby authorized and approved,
with such minor emendments as the Monitor, on behalf of the Acquired Entities, and the Purchaser
may desm necessary o otherwise agdres to. The Monitor, on behalf of the Acquired Entitles, is
hereby authorized and directed to perform the Acquired Entities’ obligations under the Share
Purchase Agreemsnt and to take such additional steps and exscute such additional documents
as may be necessary or desirable for the completion of tha Transactions.

5. THIS COURT ORDERS AND DEGLARES that notwithslanding any provislon hareof, the
closing of the Transactions shall be deemed to ocour in the manner, order and sequence set out
In the Share Purchase Agresment, 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 amendments do not materally alter or impact the Transactions or
tha consideration which the Acquired Entltles andfor their applicable stakeholders will benefit from
as part of the Transactlons.

8. THIS COURT ORDERS AND RECLARES that this Order shall constifute the only
atthorization required by the Monitor, and the Monitor on behalf of the Acgulred Entities, to

" proceed with the Transactlons and that no shareholder or other approval shall be requlred In

conneotlon therewlth,

7. THIS COURT ORDERS AND DECLARES that, at the time of the dellvery of the Monitor's
certificale (the "Monitor's Gertificate") to the Acquired Enlities and the Purchaser (the "Effective
Time"), substantially in the form attached as Scheduls "A" hereto, the following shall ocour and
shall be deemed to have occurred at the Effective Time, all In accordancs with the Share
Purchase Agreement and the steps contémplated thereunder:

-




tha Monitor, on behaif of the Acquired Enlitles, shail he deemed (o have fransferred
lo ResldualCo the Cash Conslderation , Excluded Assets, Excluded Contracts, and
Excluded Liabilities, which, for greater certalnty, shall Include any and all liability
relating to any change of control provision that may arise In connection wilh the
change of control contemplated by the Transactions hereunder and to which the

Aaquired Entitles may be Bolnd as at Closlng, 'and any and all llabilifles for

Employess, if any, whose emplayment with CFl or Its Affillates Is terminated on or
befora Closing;

the Acquired Entitles shall be released from all Excluded Liabilities, Claims and
Encumbrances (excepl for Permitted Encumbrances), Ihcluding for greater
certalnty, and withoUt fimitation, all amounts and obligations owing by the Acquired
Enfities under: () the Bridging Loans, including the principal amount  of
Indebledness outstanding thereunder and interest acciued therean as of the
Closing Date, plus any olher fees owing by the Botrower under the Bridging Loans
or any other ancillary agreement or document related thereto; (fi) the PNL Loan,
including the princlpal amount of Indebtedness oufstanding thereunder and
Interest acorued thereon as of the Closing Date, plus any other fees owing by the
Acquited Entities under the PNL Loan or any other anclllary agreement or
docuiment thereto, and (Ily the DIP Financing Agreement Including the principal
amount of indebtedness otitstanding thereunder and Interest accrued thereon as
of the Closing Date, plus any other fees owing by the Acquired Entitles under the
DIP Financing Agresment;

all of the right, title and Interest In and to the Existing Interests shall be transferred
to and vest absolutely in the Purchaser, and the Retained Assets wlil be retalned
by the Acquired Enlities, In each case, as applleable, free and clear of and from
any and all right or entitlement under any outstanding or authorlzed purchase
agreements, partne'rship Interasle, options, warrants, convertible securitles or
other rights, agreements, arrangements or commitments of any character relating
to any shares or partnership Interests In the Acquired Entities or obligating the
Acquired Entities to lssue or sell any shares or interests of, or any other interest in,
the Acqulred Entitles, any voting trusts or agresments, pooling agreements,
unaniméus shareholder agreaments, other shareholder agreaments, partnership
agreements, proxles or other agreements or understandings in effect with respect

&
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to the voting or transfer of any shares or interests of the Acqulred Entities, or any
other like agreements that relate ta the shares or Interests of the Acquired Entities
or that are exchangeable or convartlble Into shares or interests of the Acquired
Entitles (collectively referred to hereln as “Agreements Affecting the
Shares/Partnership Interests"), or any olher seourlty Interests (whether

s

(d)

Sontraciual, ‘statkory, “or ofherwiss), hypolhacs, mortgages, trusts or desmed

trusts (whether contractual, statutory, or otherwise), llens (marltime or otherwise),
executlons, levies, charges, or other financlal or monetary claims, whether or not
thay have attached or been parfacted, registered or flled and whether secured,
unsecured or otherwlse (collectively, the "Claims") Including, without limiting the
generality of the foregolng: (1) any encumbrances or charges craated by the Initlal
QOrdar or any ather Order of the Court In these CCAA Proceedings; (Il) all charges,

-security interests or claims avidanced by registrations pursuant to the Personal

Properly Security Act (Newfoundland and Labrador), or any other personal
propary registry system, or pursuant to the Regisiration of Deeds Acf, 2009
(Newfoundland and Labrador) the Mechanies’ Lien Act (Newfoundland and

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

property or real property related reglstry or recording system (all of which are
collectively referred to as the "Encumbrances”, which term shall not include the
permitted encumbrances listed on Schedule “C" hereto ("Permitted
Encumbrances”), and, for greater certainty, this Court arders that all of the
Encumbrances affecting of relating to the Acquired Entlties, the Existing Interests
and the Retained Assels, including, for grealer certainty, any oufstanding
Agreements Affecting the Shares/Partnership Interests, are heraby cancelled,
expunged and discharged as agalnst the Acquired Entities, the Existing Interests
and the Retalned Assets and shall be of no further force and effect;

eny and all shares, securltles, equity interesis and partnership interests in the
Acquired Entities (for greater certainty, not Including the Purchased Shares, the
CFNL Equity Interests, the CFl Newspar Equity Interests, and the Newspar
Partnarship Interests) that remain issued and outstanding Immedlately after Steps
(a)-(c) above (If any) shall be cancelled and of no further force and effect, for no
consideration, such that the Purchased Shares, the CFNL Equity Interests, the CF
Newspar Eqully Interests, and the Newspar Partnership Interests shall rapresenl

-
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100% of the outstanding equity or partnership inlerests, as applicable, In the
Acquired Entities ag of the Closing Time;

(&) any and all warrants and optlons In the Acquired Entities (for greater certalnty, not
including the Furchased Shares, the CFNL Equity Interests, the CFl Newspar

.~ Equity Interests,.and.the Newspar Partnership-Interests)-that.remain.issued-and——— - .

outstanding Immediate!y after Step (a)-(c) abave (if any), and any and all
Agreements Affecting the Shares/Partnership Interests, shall be deemed
cancelled and extinguished without any Llability, payment or other compensation
in respect thereof, and any and all Clalms, Liabllitles and Encumbrances with
respact to the equity and partnership Interests of the Acquired Enllties, or any and
all Agreements Affecting the Shares/Partnership interests, shall be fully, finally,
Irrevocably and forever campromisad, released, discharged, cancelled and barred
without any Liabillty, payment or other compensatlon In respect thareof, and

1) the Acquired Enlities shall be deemed to cease being Applicants in these CCAA
proseedings, and the Acquired Entitles shall be deemed to be released from the
purview of the Initlal Order and all other Orders of this Court granted In respect of
these CCAA proceedings, save and except for this Order, the provisfons of which
(as they relate to the Acquired Entitles) shall continue to apply in all respects,

a. THIS GOURT ORDERS AND DIRECTS for greater cerainty, and without limlting the
generality of the foregoing that nothing contained herein shall be deemed to be a release of any
obligation of the Acquired Entities In relation to:

{) the Licenses and Leases and obligations arising (I) under any applloable
leglslation, including without imltation, the Mineral Act (Newfoundland and
Lahrador) or the Mining Act (Newfoundland and l_abrador); ot (i) pursuant
to the terms and canditions contained thereln, in each case arising after the
Closing Date;

{1 the Acquired Entitles rights to the $8,084,965, financlal assurance currently
held by the Government of Newfoundland and Labrador In relatlon to any
rehabilitation and closure plan as contemplated by the Mining Act
(Newfoundland and Labrador) of CFl in respect of the St. Lawrence

-
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Fluorspar Froject located In St. Lawrence, Newfoundland and Lebrador,
Canada; or

(Y  any environmental llablillles arlsing after the Closing Date,

8, THIS COURT ORDERS AND DIRECTS the Monltor to flle with the Court a copy of the

Monitor's Certiﬂ—cate,‘ forthwith after delivery thereof in connection with the Transactions,

10, THIS COURT ORDERS that the Monitor may rely on written notlce from the Acquired
Entities and the Purchaser regarding the =atlsfaction of the Cash Consideration and satisfaction
or waiver of conditions to Closing under the Share Purchase Agreement and shall have no (iability
with raspect ta delivery of the Manitor's Cettificate,

11, THIS COURT ORDERS that upon delivery of the Monltor's Certificale, and upon filing of
a copy of this Order, together with any applicable registration fees, all governmental authoritles
and any other applicable reglstrar or government ministries or authorities exerclsing jurisdiction
wlth respsct to the Acquired Enfities, the Purchased Sharas, the Retalned Assels, or the Excluded
Assats and Excluded Contracts (collectively, the “Governmental Authorities") are hereby
authorized, requested and directed to accept dellvery of such Manitor's Gertificate and a copy of
this Order as though they were originals and to register, as appllcable, such transfers, Interest
authorizations, discharges and discharge statements of conveyance as may be required to give
effect to the terms of this Order and the 8hare Purchase Agreement, Presentment of thls Order
and the Monitor's Certlficate shall be the sole and sufficient authority for the Governmental
Authoritles to make and register, as applicable, transfers of title or Interest and cancel and
discharge reglstrations against any of the Acquired Entitles, the Purchased Shares or Retained
Assets of any Claims or Encumbrances, and the Monitor and the Purchaser are hereby
specifically authorized to discharge the reglstrations against any of the Acquired Entities, the
Purchased Shares or Retalned Assetls, as applicabla.

12, THIS COURT ORDERS that no authorlzation, approval ar other action by and no notice
to ar flling with any Governmental Authorlty or regulatory body exerclsing Jurisdiction over the
Acqulred Entities, Purchased Shares or the Retained Assals Is required for the due execution,
delivery and performance by the Acquired Enlitles of the Share Purchase Agreement.
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13, THIS COURT ORDERS that for the purposes of datermining the nature apd priority of
Claims, the net proceeds from the sale of the Exlsting Interests and the Financing Amount
(including, for greater certalnty, the Deposit and the Cash Consideration) (the "Proceeds”) shall
stand In the place and stead of the Acdquired Entitles, the Purchased Sharas and the Retainéd
Assets, and that from and after the dellvery of the Monltor's Certlficate, all Clalms and

" Encuimbrances shall altach to'the Proceeds, Excluded Contracts and Excluded Assets, with the

same priority as they had with respect to the Acquited Enfities, the Purchased Shares and the
Retalned Assets, as applicable, Immedlately prior to the sale,

14, THIS COURY ORDERS that, pursuant to clause 7(3)(c) of the Personal Information
Proteclion and Efectronic Documents Act (Canada), as armended, the Acquired Entiles or the
Monitor, as the case may be, [s autharlzed, permitted and directed to, at the Effective Time,
disclose to the Purchaser ail human resources and payroll Information in the Acqulred Entities
records pertaining to past and current employees of the Acquired Entilles, The Purchaser shall
maintaln and cause the Acqulred Entities, from and after the Closing Date, to maintain and protect
the privacy of such Information In aceordance with applicable law and shall be entitled (o use the
personal information provided to It in & manner which is In all material respects Identlcal to the
prior use of such Informatlon by the Acquired Entitles priar to the Closing Date.

15, THIS COURT ORDERS AND DECLARES thal, at the Effective Time and without limiting
the provisions of paragraph 7 hereof, the Acquired Entltles, the Monitor and the Purchaser shall
be deemed refeased from any and all claims, liabillties (direct, Indiract, absolute or confingent) or
obligations with respect fo any Taxes (ncluding penalties and interest therson), as well as
penailtles for fallure ta file returns pursuant to section 162 of the Income Tax Act (Canada) (the
"Aot“), or that relate to, the Acquired Entities, including without limiting the generality of the
foregolng all taxes, penaltias and interest that could be assessed against the Acquired Entitles or
the Purchaser (Including Its affillates and any predecessor corparations) pursuant fo section 160
of the Act, as amendad, or any provinclal equivalent, in connectlon with the Acquired Entlties
(provided, as it relales 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
afler the Effective Time), For greater certainty, nothing in this paragraph shall releass or discharge
any Claims with respect to taxes or obligations in respect thereof that are transferred to
ResidualCo,

o
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16,  THIS COURT ORDERS that eXcept to the extent expressly contemplaled by the Share
Purchase Agreement, all Gontracts (with the exception of any Agreemants Affecling the Shares/
Partnership Interests) fo which the Acquired Entitles are a party upon delivery of the Monltor's
Cerlificate will be and remain In full force and effect upon and following delivery of the Monitor's
Certlflcate and no Individual, firm, corporation, govermnmental body or agenoy, or any other entity

(all'of 1hg foregoing, collBctively beling "Hersons™ and aach being a "Person™ wha Is a parly lo
any such arrangement may accelerate, terminate, resecind, refuse to perform or otherwise
repudiale its obligations thereunder, or enforce or exerclse any right (including any right of set-
off, difution or other remeady) or make any demand under or In respect of any such arrangement
and no automatic terminatian wllt have any valldity ar effect, by reason of.

{(8)  any event that occurred on or priof to the delivery of the Monitor's Cerificate and
{s not continulng that would have entilled such Person to enfarce those rights or
remedles (Including defaults or events of default arlsing as a result of the
insolvency of the Acquired Entitiss);

(o)  any monetary defaults in telatlon to the Contracts Incurred on or prior to the
dellvery of the Monitor's Carlificate;

{8)  thelnsolvency of the Acqulred Entities or the fact (hat the Acquired Entitles sought
or pbtained rellef under the CCAA;

(d) any compromises, releasses, discharges, ocancellations, transactions,
arangeiments, revrganizations or other steps taken or effected pursuant to the
Share Purchase Agreement, the Transactions or the provislons of this Order, or
any other Order of the Caurt In these praceedings: or

(&)  any transfer, assignment or change of control of the Acquired Entities arising from
the Implementation of the Share Purchass Agreement, the Transactions or the
provisions of thls Order,

17. THIS COURT ORDERS, for greater certalnty, that: (a) nothing In paragraph 16 hereof
shall walve, compromise or disoharge any abligations of the Acquired Entitles In respect of any
Retained Liabilittes, and (b) the designation of any Claim as a Retalned Liability Is without
prejudice to the Acquired Entities’ right to dispute the exislence, valldity or quantum of any such
Retained Liahility, and () nothing in this Order or the Share Purchase Agreement shall affecl or

o-
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waive the Acquired Entitles’ rights and defences, both legal and equitable, with respect to any
Retalned Liabllity, Including, but not limited to, all rights with respect to entitlements to set-offs or
recoupments against such Retalned Liabllity.

18,  THIS COURT ORDERS that from and after the Effective Time, all Persons shall be

o do@med-fo-have.-walved-any-and-all-defaults-of-the-Acquired- Entitles-then existing-or-praviously-- -

commitied by the Acquired Entities, or caused by the Acquired Entitles, directly or indirectly, or
. g‘ppn_fcb‘mpliance with any covenant, warranly, representallen, undertaking, pasltive or négative
.gfééé{é{':term, provision, condition or abligation, expressed or Implied, In any Contract, existing
batween such Person and the Acquirad Entitles (Including, for certainty, those Contracts
canstituting Retained Assets or Retalned Liabllities) arising directly or indlrectly from the filing by
the Acquired Enlitles under the CCAA and the implamentation of the Transactlons, including
without fimitation any of the matlers or events listed in paragraph 16 hereof, and arfy and all
notlces of default and demands for payment or any step or procéeding taken or commenced in
connection therewith under a Contract shall be deemed to have been rescindad and of no further
force ar effect, provided that nothing heraln shall he deemed to excuse the Acquired Entitles from
performing thelr obligations under the Share Purchase Agreement or be a waiver of defaulls by
the Acduired Entitles under the Share Purchase Agresment and the related docutments,

19,  THIS COURT ORRERS that from and after the Effective Time, any and all Persons shall
be and are hereby forever barred, estopped, stayed and enjoined from commencing, téking.
applying for or Issuing or continuing any and all steps or proceedings, whether diractly,
derivatlvely or otherwise, and Including without limitation, administrative hearings and orders,
declarallons and assessments, commenced, taken or proceeded with or that may be commenced,
taken or proceeded with against the Acquired Entitles, the Purchased Shares, the Retalned
Assets, or the Purchasar, relating In any way fo or In respect of any Excluded Assets, Excludad
Contracts or Excluded Liabilittes ahd any other clalms, obligations and other matters which are
walved, released, expunged or discharged pursuant fo this Order, Including, for greater certainty,
the Claims and Encumbrances belng discharged pursuant to this Order.

20.  THIS COURT ORDERS that, from and after the Effective Tima:

(8)  the nature of the Retalned Liabllities, including, without imitation, their amount and
thelr secured or unseoured status, shall Jotbe affected or altered as a result of tha
Transact{ons or thls Order; '

(9
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the nalure of the Excluded Contracts and Excluded Liabilitles, including, without
limitation, thelr amount and their secured or unsecured status, shall not be affected
or altered as a resull of thelr transfer to ResidualCo;

any Person that prlor to the Effeclive Tima had a valld right or claim agalnst the

- Acquiired_Entltles,.the.. Rurchased--Shares-or.the-Retalned-Assets— undet- o - ——-—-- e mmeades

respect of any Excluded Contract or Excluded Llablfity (each an "Bxcluded
Liability Claim") shall no longer have such right or clalm against the Aequirad
Entlties, the Purchased Shares or the Retalned Assets, but will have an equivalent
Excluded Liabllity Claim agalnst ResldualCo In respeot of the Excluded Confract
or Excluded Liabillly from and after the Effective Time in its place and stead, and
nothing in this Order limlts, lessens or extingulsties the Excluded Liahility Clain of
any Person as against ResidualCo;} and

the Excluded Liability Claim of any Person against ResidualCo following the
Effective Time shall have the same righls, priorlty and entitlement as such
Excluded Liahllity Claim had against the Acquirad Entitles, the Purchased Shares
or the Retalned Assets, prior to the Effective Time.

THIS COURT ORDERS AND DECLARES that:

@

as of the Effective Tima, the Acquired Entitles shall cease 1o be an applicant In
these CCAA Praceedings and the Acquired Entitles shall be deemed to be
released from the purview of the Initlal Ordaer and all other Orders of this Court
granted in these GCAA Proceadings, save and except for this Order the provislons
of which (as thay relate to the Acquired Entitles) shall continue to apply in all
respects;

as of the date of lhis Order, ResidualCo shall be a company to which the CCAA
applies, and ResidualCo shall be added as an applicant In these CCAA
Proceedings and all references in any Order of this Court In respect of these CCAA
Proceedings to (i) an "Applicant' shall refer to and include ResldualCo, mulalis
mutandis, () "Property", as defined in the Initial Order, shall include the current
and future assels, licanses, undertakings and properties of every nature and kind
whatsoever, and wherever sltuate Including all proceeds thereof, of ResidualCo
(including the Cash Consideration) (collectively, the "ResidualCo Property™, and,

(-
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for greater certalnly, @ach of the Charges (as deflned In the Inltial Order) shall
constiiute a charge on the ResidualCa Prapedy.

22. . THIS COURT QRDERS that for greater cerfainty, nothing in this Order, Including the
release of the Acqulred Entities from the purview of thesa CCAA Proceedings pursuant to

shall affect, vary, derogate from, limit or amend, and GTL shall continue to have the benafil of,.
any and all righis and approvals and protections In favour of the Monilor at law or pursuant to the
CCAA, the Initlal Order, this Order, any other Qrders in these CCAA Proceedings or otherwise;

including all approvals, protections and stays of proceedings In favour of GTL In its capaclty as

Monitar, all of which are expressly continiied and confirmed,
23,  THIS COURT ORDERS that, notwithstanding:
{a) the pendency of these CCAA Procesdings;

(by  any applications for a bankrupley order now or hereafter lssued pursuant o the
Bankruptey and Insolvency Act (Canada), as amended (the "BIA") in respect of the
Acquired Entities or ResidualCo and any bankruptey order issued pursuant to any
such applicalions;

() any assignment in bankruplcy made in respect of the Acquired Entitles or
ResidualCo;,

(d)  the provisions of any federal or provinclal statutes pertalning to fraudulent
preferences, assignments, fraudulent conveyances, transfers at undervalue, other
reviewable transactions, or oppressive or unfalrly prejudicial conduct;

(8)  any negative covenants, prohiblitions or other similar provisions with respect lo 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 agreement;

the Share Purchase Agreemeni, the Implementation of the Transactions (including without
imitatlon the transfer and vesting of the Excluded Assets and Excluded Llabilitles in and to
ResidualCo, and trapafer of the Existing Interests and Retalned Assets, to the Purchaser free and
clear of all Claims and Encumbrances) and any payments by or to the Purchaser, the Acquired

O
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Entltles. ResldualCo, or tha Monllor authorizad herein or pursuant to the Share Purchase
Agresment shall be binding on any frustee In bankruptoy that may be appolnted In respect of the
Acquired Entities or ResidualCo, and shall not be vold or voldable by credliors of the Acquired
Entlties or ResldualCo, as applicable, nor shall lhey constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviswable

transaclion under the CCAA, the BIA or any other applicable federal or provincial lagislation, nor
shall they constituts opprassive or unfairly prejudicial conduct pursuant to any applicable federal
or provinclal leglslation.

RELEASES

24, THIS COURT ORDERS that effective upon the delivery of the Monltor's Certificale to the
Acquired Entitles and the Purchaser, (a) the present and former direstors, officars, emplayees,
legal counse! and advisors of Canada Fluorspar Inc,, or ResidualCo, (b) the Monitor and its legal
counsel and advlsors, and thelr respective present and former directors, officers, pariners,
employees and advisors, (c) the Purchaser, Its directors, officers, employees, legal counsel and
advisors, (d) tha DIP Lenders, Its counsel, and thelr respective present and former directors,
offlcers, partners, employees and advisors (the Persons listed in (a), (b), (c) and (d) being
collectively, the "Released Partles") shall be deemed to be forever irrevocably released and
discharged from any and all present and future clalms whatsoever (including, without limitation,
claims for contribution or Indernity), labilitles, indebtedness, demands, actions, causes of action,
countsrclaims, sults, damages, judgments, executions, resoupments, debts, sums of money,
expenses, accounts, llens, taxes, recoverles, and obligations of any nature or kind whatsoever
(whether direct or Indirect, known or unknown, absoluts or contingent, acerued or unaccrued,
llquidated or unliquidated, matured or unmatured or due or not yet due, In law or equity and
whether based in statute or otherwise) based In whole or in part on any sct or omission,
transaction, affer, Investment proposal, dealing, ot other fact, matter, occurrence or thing existing
or taking place prior to the delivery of the Monitor's Certificate or completed pursuant to the ferms
of this Order and/or In connectlon with the Transactions in respect of the Acqulred Entitles or ils
assets, business or affalrs, prior dealings with the Acquired Entities (wherever or however
conducted or governed), or the administration and/er management of the Acquired Entitles or
these proceedings (collectively, the "Released Clalms"), which Released Clalms are hereby fully,
finally, Irevocably and forever walved, discharged, released, cancelled and barred as against the
Released Parties, and ara not vested nor transferred ta ResldualCo or to any other enity and are
extinguished, provided that nothing In this paragraph shall waive, discharge, release, cancel or

-
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bar any clalm for fraud or wilfd misoonduct or any claim that Is not permitted to be released
pursuant to section 5.1(2) of the CCAA.

25. THIS GOURT ORDERS that nothing In this Order waives, discharges or In any way
releases any person, Including the Released Parties, from any responsibility or obligation,

including any Encumbrance, that was, Is or may be owed o or enforceable by the Pravince of
Newfoundland and Labrador ar any Ministry or agency thereof (collectively, “Newfoundland and
Labrador Gavernmental Authotities"), that Is not a "claim" as defined In section 2(1) of the
CCAA, Including from any environmental Liabifity that was, is or may be owed to or enforceable
by any Newfoundland and Labrador Governmental Authority that is not a "claim” as defined In
section 2(1) of the GGAA, and nothing In this order in any way bars, estops, staya or anjains any
and all steps or procesdings by any Newfoundland and Labrador Governmental Authorllles or
any sarvant, agent or employee tharsof In respect thereof; it being understood that nothing (n this
paragraph 28 shall Impact the protectlons In favour of the Monltor pursuant to paragraph 30
hereof, '

268,  THIS COURT ORDERS that, upon the Monitor paying Four Hundred Thousand Doflars
($400,000.00) to Newfaundland Fluorspar Exploration Ltd., pursuant {o a royalty agreement dated
November 23, 2015 (the “Royalty Agreement"), the Royalty Agreement shall be terminated and
removed from the Confidentlal Reglstry at the Registry Mines for the Province of Newfoundland
and Labrador, and the Monltor and the Purchaser shall be authorized to disoharge any
registrations against any of the Acquired Entities, the Purchased Shares or Retained Assets, as
applicable, in accordance with paragraph 11 ahove,

THE MONITOR

27, THIS COURT QRDERS that the Ninth Repor, the Confideniial Report and the aclivities
of the Monitor set out In the Ninth Report and Confidential Report, are hereby approved, provided
howaver, that anly the Monitor, in its personal capacity and only with respect to its own liabllity,
shall be entliled to rely upon or utliize In any way such approval,

28,  THIS COURT ORDERS that the Menltor, its employees and representatives shall not be
deemed directors of ResidualCo, de facto or otherwise, and shall Incur ne llabliity as a result of
acting In accordance with this Order, other than any Hability arlsing out of or in connectian with
the gross negligence or wilful misconduct of the Monilor.

-
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29,  THIS COURT ORDERS lhat no actlon lies agalnst the Manitor by reason of this Order or
the performance of any act authorized by thls Order, except by leave of the Gourt following a
matiah brought on not less than fiteen (15) days' notlce to the Monitor and its legal counael. The
antitles related or affillated with the Monitor or belonglng to the same group as the Monitor
(including, without limitation, any agents, employess, legal counsel or other edvisors retained or

amployed by the Monitor) shall benefit from Ihe protection granied ta the Monifor 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 Entlties or ResidualCo, or to have taken or maintained possession
or cortrol of the business or properiy of any of the Acquired Entitles or ResidualCo, or any part
thereaf, or (b) be deemed to be In Possassion (as deflned In the Iniflal Order) of any property of
the Acquired Entitles or ResidualCo within the meaning of any applicable Environmental
Leglslation (as defined In the Initlal Order) or otherwise.

SEALING ORDER

31,  THIS COURT ORDERS that the Third Confidential Report, the Supplemental Third
Canfidential Report and the Share Purchase Agreement shall be sealad with the Court until such
time as the Transactions are closed pursuant to the Closing as outlined In the Share Purchase
Agreement, ‘

GENERAL

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

33.  THIS COURT ORDERS that, following the Effective Time, the lille of these proceadings
is hereby changed to:

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
1985, ¢, G-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
RESIDUALCO
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34, THIS COURT DECLARES that this Order shall have full force and effect in all provinces
and territories in Canada,

36, THIS GOURT DECLARES that the Monitor and the Acquired Entltles shall be aulhorlzed
to apply as thay may consider necessary or desirable, with or without notlce, to any other caur

e QF-2dMInIstrative-body-whetherin-Ganadar- the: Unitad-States-or-elsewhere;-for-orders-which-ald

and complement this Order. All courts and administrative bodles of all suech jurlsdictions ara
hereby respectitlly requested to make such orders and to provide such assistance lo the Acquired
Entities and the Monitor as may be deemad necessary or appropriate for that purpose,

36, THIS COURT MEREBY REQUESTS the ald and recognltion of any court, tribunal,
regulatory or administrative body having Jurisdiction in Canada or In the Unlted States to give
effect to this Order and to assist the Acquirad Enlities, the Monitor and thelr respective agents In
carrying out the terms of this Order. All courts, trlbunals, regulatory and administrative bodies are
hereby respectfully requested to make such orders and to provide stch 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 Monifor and thelr respective agents In
carrying out the terms of this Order.

37, THI8 CQURT ORDERS that this Order and all of Its 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 the other,
in the order set out In thereln.

il s
. W,“.,.wr
.r"‘rj(
. e i

COURT
OFFICER
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SCHEDULE A
Form of Certificate of Monitor

{see attached)




——_Thornton. Limited,.as_Court-Appointed. Monlor_of
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2022 01G 0709
IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF an application of Grant

Canada Fluorspar (NL.) Inc,, Canada Fluorspar Ing.,
Newspar and CFl Newspar Holdings Inc,,
(callectively, "CFI" or the "Gompany™;

ANDIN THE MATTER OF the Companies’ Credifors
Arrangement Act, R.8.C, 1985, C, ¢-36, as amended

MONITOR!'S CERTIFICATE

REGCITAL

A. Pursuant to an Inltlal Order of the Newfoundland and Labrador Supreme Court, In
Bankruptcy and Insolvency dated the 11™ day of March 2022 (the "Initial Qrder"), which was
amended and restated on the 18" day of March, 2022 (the "ARIO"), Amendment #1 of ARIO dated
June 10", 2022 (the ‘Amended ARIO"), Amendment #2 to the ARIO dated August 30%, 2022
(‘2 Amended ARID"), Amendment #3 to the ARIO dated October 12" 2022 ("3 Amended
ARIO")  Amendment #4 to the ARIO dated February 21, 2023 ("4 Amended ARIO") and
Amendment #5 to the ARIO dated May 18™ 2023 ("6 Amended ARIO"), Canada Fluorspar (NL)
fne., Canada Fluorspar Inc.,, Newspar and CF| Newspar Holdlngs Inc., (collactively referred 1o
hereln as the "Acquired Entitles”, and Indlvidually as an “Acquired Entity") were granted
creditor-protection pursuant to the Companias’ Creditors Arangement Act (the "CCAA" and
Grant Thornton Limited was appointed as court-appointed monitor of the Acquired Entitles (‘GTL"
ar the “Manitor"),

B. Pursuant to an Order of this Honourable Court daled the ___ day of , 2023 (lha
“Approval and Reverse Vesting Order”), the Gourt approved the Share Purchase Agreemsnt
made as of the 26" day of May, 2023, as amended and restated on the 5% day of June, 2023 (the
"Share Purchasa Agreament") entered Into by and between the Acquired Entitles, as vendor,
and the new successful bidder, as purchassr (the "Purchaser"), as well as the Transactlons as
definad in the Share Purchase Agreement,

7
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o} Unless otherwlse Indlcated or defined heraln, capitalized terms 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 Enlitles and the

Purchaser, In fofrh 'and:substance satlsfactory to the Monltor, thal all conditions to closing
have been salisfiad or waived by the pariles fo the Shate Purshase Agreement, including,
without fimitation, the payment of the Cash Consideration (as defined In the Share
Purchase Agreement) by the Purchaser; and

2, This Certlficate was delivered by the Monitor at

§ [TIME] on [DATE]
Grant Thornton Limited, in its capacity as
Monitor of Canada Fluarspar (NL) [nc., Canada
Fluorspar Inc,, and Newspar, and not in its
parsonal capaclty

Par

Name:
Tltle:
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Schedule "B"
(Non-Exhaustive List of Specific Encumbrances to be Deleted)

Reglstration in the name of the Acquirad Entitles reglstered at the Personal Propérty Securlty
Reglstry for the Province of Newfoundland and Labrador, Including but not limiled lo;

1. Registration Number 14386145 as amended by Amendment Number 15667900 In favar of
Government of Newfoundland and Labrador, Department of Tourism, Culturs, Industry and
Innovation;

2. Reglstration Number 18980676 reylstered in favor of HSBC Bank of Canada;
3. Registration Number 15980618 reglstered in favor of HSBC Bank of Canada;
4. Registration Number 17728072 reglatered In favor of Caterplliar Flnanclal Services Limited;
5. Registrallon Number 17788078 rugisterad in favor of Caterplilar Financial Setvices Limited,

6. Registration Number 17938135 as amended by Amendment Number 17843606 In favor of
Meridian Onecap Credi Carp,;

8. Reglstration Number 18074921 as amended hy Amendment Numbers 19194646,19268622
and 19274877 In favor of Caterpillar Financlal Services Limited;

9, Registration Number 19074947 iIn favar of Caterpillar Financlal Services Limited;
12, Registration Number 14660924 in favar of Bank of Montreal;

13, Reglstration Number 15980348 |n favor of HBBC Bank Canada;

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

16, Reglstration Number 158808600 In favor of HSBC Bank Canada;

16. Reglstration Number 15980626 in favor of HSBC Bank Canada;

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

18. Registratlon Number 16483109 and amended by Renewal Number 19728250 In favor of
Komatst International {(Canada) Inc,;

&
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19, Reglstration Number 14667497 as amended hy Amendment Numbers 14712368, 15199193,
15667934, 18737969, and Renewal Numbers 18737991, 17831833 and 19391762 In favor of
Bridging Finance Inc., as Agent;

20. Registratlon Number 14667521 as amanded by Amendment Numbers 14712517, 15199188,

Bridglng Finance Inc., as Agent and Sproft Bridging [ncome Fund LP;
21. Reglstratlon Number 17133850 In favor of Komatsu International (Canada) Inc.;

22. Registratlon Numher 17203423 as amended by Amendment Number 17285760 in favor of
Komatsu {nternallonal (Canada) Inc.;

23. Reglstratlon Number 17542499 as amended by Amendment Number 17678709 In favor of
Hickman Leasing Limited;

24, Ragistration Number 17681288 In favor of Kematsu Interpational (Canada) fnc,;
25, Raglstration Number 17821000 in favor of Bank of Montreal;

26, Reglstration Number 17840698 in favor of Ford Credit Canada Leaslng, Division of Canadlan
Road Leasihg Gompany;

27. Registratlon Number 18204024 in favor of Ford Credit Canada Leasing, Divislon of Canadlan
Road Leasing Company,

28. Reglstratlon Number 18586861 as amended by Amendment Number 18552025 in favor of
Komatsu International (Canada) Inc.;

29, Registration Number 18591287 In favar of Komatsu International (Canada) Ine.;

30. Reglsiratlon Number 18074908 as amended by Amendment Numbers 19194663, 19268614
and 19274869 in favor of Caterpillar Financlal Services Limited;

31, Registration Number 18129444 In favor of De Lage Landen Financial Services Canada Inc.;

32, Reglstration Number 19219492 as amended by Amendment Number 19223018 In favor of
‘Kormatsu International (Canada) Inc.;

@
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33, Reglstration Number 18424100 in favor of Komalsu International (Canada) Inc.;
34, Reglstration Number 18432152 in favor of Komatsu International (Canada) Inc.;.

35, Reglstration Number 18433886 in favor of Komatsu International (Canada) ine,;

36. Registration Number 18434125 Tn favor of Komatsu [nfarnatlonal (Canada) inc.!
40. Reglstration Number 19605021 [n favar of Komatsu nternational (Canada) Inc,;

Litigation Including but nat limited to;

(8)  Mikan Sclentlfic Incorporated vs. Canada Fluorspar (NL) [nc., Small Claims

Diviglon 0122C00088;

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

- CV21006632470000;

(c) Canada Fluorspar Inc., Case Number CV140001054100CL, Buslness

Corporations Act NN;

(d)  Inaminka Marlne Services vs. Canada Fluorspar (NL) inc,, et al, Federal Gourt File

No, T-278-22

(e)  Brandon Burke vs, Canada Fluorspar Inc,, Human Rights Compliant 13862

) Labour Relatlens Board Flle Number 5761
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Schedule "C"
(Permltted Encumbrancea)

. The obllgations set out in paragraph B of the Appreval and Reverse Vesting Order,

. Reservations, Ilmltations;“Er'a\;isions and condlﬂdﬁé, Ifany, expressgcT in any origlhal
grant from the Crown,

3, Title defects or Irregularities which are of minor nature, encroachments, easements,
rights-of-way, rights to use, setvitudes or similar lnterests provided that same does not
materlally adversely affect Valua use or explaltation,

. Servitudes, easements, rights of way or simltar rights In land granted to or reserved by
other parsons |no!uding minor title defecls effecling real property such as reservations
and limitations expressed In any orlginal grant from the Crown or as a result of statutory
reservatlons and exceptions {o title.

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

. Encumbrances permitted in writing by the Purchasar,




